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This Agreement is made on 14 December           2023

Between

(1) TRANSPORT FOR LONDON of 5 Endeavour Square, London E20 1JN (TfL); and

(2) SOPRA STERIA LIMITED (No. 04077975) whose registered office is at Three Cherry Trees

Lane, Hemel Hempstead, Hertfordshire, HP2 7AH (Partner),

TfL and the Partner each being a Party and together the Parties.

Whereas

(A) TfL wishes to engage suppliers to develop proposals for addressing particular innovation

requirements it may have in relation to TfL's Healthy Streets and Healthy People/A Good

Public Transport Experience initiative, including as described in the Specification.

(B) On 10 October 2022, TfL advertised on Find a Tender (FTS reference 2022/S 000-028476

and TfL reference tfl_scp_002174), inviting prospective suppliers to submit proposals to be

part of the framework, under which TfL will call-off contracts in relation to a particular

innovation requirement.

(C) The Partner holds itself out as an expert in innovation, research and development, including

in relation to the activities described in its Research and Development Roadmap, and TfL is

entering into this Agreement in reliance on such fact.

(D) On the basis of the Partner's response to the advertisement and a subsequent tender process,

TfL selected the Partner to be part of the framework.

(E) The Parties have agreed to contract with each other in accordance with this Agreement.

It is agreed

PART 1: PRELIMINARY

1 Definitions and Interpretation

1.1 In this Agreement, unless otherwise provided or the context otherwise requires, capitalised

expressions shall have the following meanings:

Absolute Change in Law means a Change in Law which renders some or all of the activities

of a Party in connection with this Agreement illegal or unlawful and no action of that Party (such

as obtaining a Consent or varying its activities) can remedy this;

Approved Replacement Partner means a Replacement Partner whose appointment has not

been objected to by the Partner in accordance with clause 11.4 within ten (10) Business Days

of TfL's written notice;

Assessment Process means the process set out in Schedule 19 (Bonds and Guarantees);

Backstop Date is defined in clause 30.4;
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Business Day means any day other than a Saturday, Sunday or public holiday in England and

Wales;

Call-Off Conditions means the terms set out in Schedule 6 (Call-Off Conditions);

Call-Off Contract has the meaning given in the Call-Off Conditions;

Call-Off Particulars has the meaning given in a particular Call-Off Contract;

Call-Off Procedure has the meaning given in the Phase 1 Call-Off Procedure;

Call-Off Suspension Event is defined in the Phase 1 Call-Off Procedure;

Call-Off Term has the meaning given in a particular Call-Off Contract;

Change in Law means the coming into effect of a new Law or a change in Law or a fundamental

change in the judicial interpretation of Law after the Effective Date which affects the

Deliverables, the Prices (excluding any such change in relation to an impact of Coronavirus),

and/or TfL or the business of any TfL Party (excluding any such change in relation to an impact

of Coronavirus);

Change Procedure means the procedure set out in Schedule 13 (Contract Change Procedure);

Claim means any written claim received by, or proceeding made, brought or threatened against

an Indemnified Party from or by a third party that is likely to give rise to a claim by that

Indemnified Party against the Indemnifying Party under an indemnity contained in this

Agreement;

Confidential Information is defined in clause 16.1;

Consents means all permissions, consents, approvals, certificates, permits, licences and

authorisations of any third party, Relevant Authority or owner of Intellectual Property Rights

which are required for the Partner to perform its obligations;

Control has the meaning given in section 1124 of the Corporation Tax Act 2010, and the

expression change of Control shall be construed accordingly;

Controller has the meaning given under applicable Data Protection Law;

Coronavirus means severe acute respiratory syndrome coronavirus 2 (SARS-CoV-2);

Cyber Security Liability Cap means, if applicable, the amount specified in a particular Call-

Off Contract;

Data Protection Law means any Law (or any other relevant law) relating to the processing,

privacy, and use of Personal Data, as applicable to the Parties, including:

(a) in the United Kingdom:

(i) the UK GDPR (as defined in the Data Protection Act 2018) and the Data

Protection Act 2018, and/or any supplementary or replacement laws and

regulation; and/or
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(ii) the Privacy and Electronic Communications (EC Directive) Regulations 2003,

and any laws or regulations implementing Directive 2002/58/EC (e-Privacy

Directive);

(b) in member states of the European Union (EU): the General Data Protection Regulation

(EU) 2016/679 (GDPR) and the e-Privacy Directive, and all relevant EU and EEA

member state laws or regulations giving effect to or corresponding with any of them;

(c) any other laws relating to the processing, privacy and use of Personal Data in any other

territory as applicable to any Party; and

(d) any judicial or administrative interpretation of any of the above, any guidance,

guidelines, codes of practice, approved codes of conduct or approved certification

mechanisms issued by any relevant Supervisory Authority (as defined in the GDPR);

Day means a calendar day;

Default means any breach of the relevant Party's obligations (including abandonment of this

Agreement in breach of its terms, repudiatory breach or breach of a fundamental term) or any

other default, act, omission or negligence:

(a) in the case of TfL, of its employees, servants, agents; or

(b) in the case of the Partner, of any Partner Party,

in connection with or in relation to the subject-matter of this Agreement and/or a Call-Off

Contract and in respect of which such Party is liable to the other;

Deliverables has the meaning given in a particular Call-Off Contract;

Deliverables IPR is defined in clause 14.1(b), except as otherwise defined in a particular Call-

Off Contract;

Dispute means any dispute arising out of or in connection with this Agreement and/or a Call-

Off Contract (including in relation to any non-contractual obligations);

Effective Date means the date the Agreement has been signed by both Parties;

EIR means the Environmental Information Regulations 2004, all related regulations, any

subordinate legislation made under them, any amendment or re-enactment of any of them,

case law, and any related regulatory codes of practice and guidance issued from time to time,

including from the ICO;

End Date means the Expiry Date or Termination Date (as applicable);

Expiry Date means the 4th anniversary of the Effective Date, subject to clause 2.2;

Extension Notice means a Notice issued by TfL pursuant to clause 2.2;

Financial Distress Event is defined in Schedule 19 (Bonds and Guarantees);

Framework Partner means the Partner and any other partner appointed by TfL or any TfL

Party under an agreement similar to this Agreement;
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Framework Representatives means the Representatives and the representatives of the other

Framework Partners;

FOIA means the Freedom of Information Act 2000 and any subordinate legislation made under

this Act from time to time together with any guidance and/or codes of practice issued by the

Information Commissioner in relation to such legislation

Force Majeure Event means:

(a) act of God

(b) war, insurrection, riot, civil commotion, act or threat of terrorism

(c) lightning, earthquake, fire, flood, storm or extreme weather condition

(d) Absolute Change in Law

(e) pandemic or epidemic (excluding Coronavirus) or

(f) any other event or circumstance to the extent it is beyond the reasonable control of the

relevant Party,

but excluding the following:

(i) strikes, lockouts and industrial disputes affecting its workforce and/or the

workforce of its Partners and/or sub-contractors

(ii) any failure to secure a Partner or sub-contractor or any failure or default of a

Partner or sub-contractor

(iii) breakdown or failure of plant or machinery

(iv) inability to obtain essential supplies or materials

(v) changes in Law (other than Absolute Changes in Law)

(vi) events and circumstances which ought to have been contemplated by the

relevant Party taking into account the nature of the Deliverables or

(vii) any impact of Coronavirus;

GDPR Liability Cap means, if applicable, the amount specified in a particular Call-Off Contract;

Good Industry Practice means using standards, practices and methods and procedures of

operating (as practised in the United Kingdom) and conforming to Law and exercising that

degree of skill, diligence, care, prudence and foresight which would reasonably and ordinarily

be expected from time to time of a skilled and experienced provider engaged in a similar type

of undertaking as that of the Partner under this Agreement (or any Partner Party) under the

same or similar circumstances;

Group in respect of a person, means all of its parent undertakings or subsidiary

undertakings (each term as defined in section 1162 Companies Act 2006 except that

Type text here
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references in that section to "majority" shall be replaced by reference to "25% or more") and

any subsidiary undertakings of any such parent undertakings from time to time;

Indemnified Party means a Party with the benefit of an indemnity under this Agreement;

Indemnifying Party means a Party giving an indemnity under this Agreement;

Information means information (recorded in any form) relating to this Agreement or any Call-

off Contract, its performance and/or the Deliverables, know-how and/or documents referenced

or incorporated in this Agreement, held by TfL (or other entity on behalf of TfL) subject to the

EIR or FOIA;

Information Request means any valid request to TfL under the EIR and/or FOIA for

information (whether made in writing or orally);

Initial Term means four (4) years commencing on the Effective Date;

Insolvent means where a Party:

(a) gives notice under section 84 Insolvency Act 1986 of, or proposes or passes a

resolution for, its winding up

(b) has a winding-up order made or a notice of striking off filed in respect of it, has an

administration order or has a notice of appointment of an administrator filed in respect

of it at any court, or applies to court for, or obtains, a moratorium under Part A1 of the

Insolvency Act 1986

(c) proposes, makes or is subject to: (i) a company voluntary arrangement; (ii) a

composition with its creditors generally; (iii) an application to a court of competent

jurisdiction for protection from its creditors generally; or (iv) a scheme of arrangement

under Part 26 Companies Act 2006, or commences negotiations with all or any class

of its creditors with a view to rescheduling any of its debts, or makes a proposal for or

enters into any compromise or arrangement with any of its creditors

(d) has a receiver or a provisional liquidator appointed over any of its assets, undertaking

or income, ceases to trade

(e) is the subject of anything analogous to any of the foregoing under the laws of any

applicable jurisdiction or

(f) is the subject of any proceeding in any Member State of the European Union which is

capable of recognition under the EC Regulation on Insolvency Proceedings (EC

1346/2000);

Intellectual Property Rights or IPR means all protected or unprotected intellectual and

industrial property rights of any kind whatsoever including but not limited to patents,

supplementary protection certificates, rights in Know How, registered trademarks, rights in

trade or industrial secrets or confidential information, database rights, proposal for technical

improvements, discoveries, procedures, including, but not limited to statistical models,

algorithms, source programs, source code, machine readable code, object code, interfaces,

images, data sets, as well as any associated interim results, domain names, registered designs,

models, unregistered design rights, unregistered trademarks, rights to prevent passing off or
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unfair competition and copyright (whether in drawings, plans, specifications, designs and

computer software or otherwise), database rights, topography rights, any rights in any invention,

discovery or process, and applications for and rights to apply for any of the foregoing, in each

case in the United Kingdom and all other countries in the world and together with all renewals,

extensions, continuations, divisions, reissues, re-examinations and substitutions;

Law means any applicable law, statute, instrument, bye-law, regulation, order, regulatory

policy, guidance, standard, code, approved document, rule (including any rule of court),

directives or requirements of the UK Parliament, any of its devolved administrations, or other

Relevant Authority, any applicable judgment of a relevant court or Relevant Authority which

changes a binding precedent or any delegated or subordinate legislation or any notice of any

Relevant Authority;

Liability means Losses arising out of or in connection with this Agreement, whether in contract,

tort, misrepresentation, restitution, under statute or otherwise, howsoever caused including by

negligence and/or arising from a breach of, or a failure to perform or defect or delay in

performance of, any obligations under this Agreement;

Liquidated Damages means liquidated damages payable by the Partner to TfL in the

circumstances and at the rate (if any) specified in a particular Call-Off Contract (if applicable);

Losses means costs (including legal costs on a full indemnity basis and costs of enforcement),

expenses, liabilities (including any tax liability), injuries, losses, damages, claims, demands,

proceedings and judgments, in each case whether direct or indirect, but subject to clause 18.2;

Notice means a written notice given under clause 29 and to Notify means to serve a Notice;

Objectives means TfL's objectives as described in the Specification

Open Book Accounting means the disclosure by the Partner of all material data and

information which relate to the performance of the Partner's obligations under this Agreement

and/or each Call-Off Contract including staff costs, resources used, valuations, cost variations,

profit margins, payment mechanisms, budget planning, defaults, claims, insurance, recovery of

costs, administration and overhead costs, payments to sub-contractors and suppliers,

transactions with intragroup and related parties, corporate overheads and the basis of such

charges, capital expenditure, income from third parties and any other matter which is

reasonably incidental to the performance of the Partner's obligations under this Agreement

and/or each Call-Off Contract provided always that such information shall at all times be

prepared and maintained in accordance with appropriate accounting practices (in accordance

with Good Industry Practice);

Partner Agreement Liability Cap

Partner Background IPR means any Intellectual Property owned by or licenced to the Partner

before the Effective Date but which is not created expressly for or paid for by TfL; and/or which

arises (or in the case of a licence commences) on or after the Effective Date other than in the

course of or in connection with the Deliverables;

Partner Call-Off Contract Liability Cap means, unless otherwise stated in the Call-Off

Contract:

(a) in respect of Phase 1,

Type text here
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(b) in respect of Phase 2, Prices paid to the Partner and the Prices

which are due to be payable on the basis of full performance by the Partner of its

obligations for the remainder of Phase 2;

(c) in respect of Phase 3, by the Partner in Phase 1 as set out in

the Phase 3 Call-Off Particulars or if a Replacement Partner is appointed pursuant to

paragraph 5.5 of Schedule 6 (Call-Off Conditions), such other figure as agreed in

relation to liability of a Replacement Partner,

Partner Equipment means any equipment, tools or other tangible items owned or used by the

Partner or any Partner Party in relation to providing the Deliverables;

Partner IPR is defined in clause 14.1(b);

Partner Party means the Partner, any contractor or sub-contractor of the Partner of any tier

and, in each case, any Partner Personnel;

Partner Personnel means any officer, servant or employee employed or engaged by any

Partner Party (including via an employment business or employment agency) who is involved

in providing the Deliverables;

Partner Premises means any premises owned or occupied by any Partner Party where any of

the Deliverables may be or are carried out;

Partner Representative means , Sopra Steria Limited or as Notified to TfL from

time to time;

Partner Senior Manager means , Sopra Steria Limited or as Notified to TfL

from time to time;

Permitted Purposes means for the purpose of a Party performing its obligations and exercising

its rights under this Agreement and/or a Call-Off Contract, or receiving the benefit of the other

Party's performance of its obligations:

(a) in the case of TfL receiving the benefit of the Partner's obligations, such benefit relating

to the use of the Deliverables taking account of TfL's statutory and legal obligations

and purposes from time to time;

(b) in the case of the Partner, such benefit including in relation to the use of the

Deliverables as permitted by this Agreement;

Permitted Sub-Contractor has the meaning given in a particular Call-Off Contract;

Personal Data has the meaning given under applicable Data Protection Law;

Phase means Phase 1, Phase 2 or Phase 3;

Phase 1 means the research and development/proof of concept phase of the relevant

Deliverables as described in the Specification, and as further described in the Phase 1 Call-Off

Particulars;

Phase 1 Call-Off Particulars has the meaning given in a particular Call-Off Contract;
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Phase 1 Call-Off Procedure means the call-off procedure set out in Schedule 3 (Phase 1 Call-

Off Procedure);

Phase 1 Requirements has the meaning given in the Call-Off Particulars;

Phase 2 means the co-creation/scaling phase of the relevant Deliverables as described in the

Specification, and as further described in the Phase 2 Call-Off Particulars;

Phase 2 Acknowledgement Notice means a Notice issued by the Partner to TfL, in

substantially the form set out in Appendix 2 Schedule 8 (Form of Phase 2 Commencement

Notice, in response to a Phase 2 Commencement Notice;

Phase 2 Call-Off Particulars means the call-off particulars appended to the Phase 2

Commencement Notice served in relation to the relevant Deliverables;

Phase 2 Call-Off Procedure means the call-off procedure set out in Schedule 4 (Phase 2 Call-

Off Procedure);

Phase 2 Commencement Notice means a Notice issued by TfL to the Partner, in substantially

the form set out in Schedule 8 (Form of Phase 2 Commencement Notice);

Phase 2 Deliverables means the Deliverables to be provided as part of Phase 2;

Phase 2 Requirements has the meaning given in the Call-Off Particulars;

Phase 3 means the implementation/co-commercialisation phase of the relevant Deliverables

within areas outside of Greater London, in the UK and globally as described in the Specification,

and as further described in the Phase 3 Call-Off Particulars;

Phase 3 Acknowledgement Notice means a Notice issued by the Partner to TfL, in the form

set out in Appendix 2 of Schedule 9 (Form of Phase 3 Commencement Notice), in response to

a Phase 3 Commencement Notice;

Phase 3 Call-Off Particulars means the call-off particulars appended to the Phase 3

Commencement Notice served in relation to the relevant Deliverables;

Phase 3 Call-Off Procedure means the call-off procedure set out in Schedule 5 (Phase 3 Call-

Off Procedure;

Phase 3 Commencement Notice means a Notice issued by TfL to the Partner, in substantially

the form set out in Schedule 9 (Form of Phase 3 Commencement Notice);

Phase 3 Conditions means the conditions set out in the Phase 2 Call-Off Particulars or

otherwise communicated in writing to the Partner by TfL;

Phase 3 Deliverables means the Deliverables to be provided as part of Phase 3;

Prices means the amounts payable by TfL to the Partner for performing its obligations under a

Call-Off Contract, calculated in accordance with the relevant Call-Off Contract;

Problem Statement means a statement provided by TfL to the Partner in accordance with

clause 7;

14 December
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Process (including Processed, Processes and Processing) has the meaning given under

applicable Data Protection Law as amended from time to time;

Procurement Requirements means the Public Contracts Regulations 2015 (SI 2015/102);

Prohibited Act means:

(a) the offering, promising, giving, accepting or soliciting of an advantage, reward or

gratuity as an inducement for an action in connection with the Deliverables which is

illegal, unethical or a breach of trust

(b) abusing any entrusted power for private gain in connection with this Agreement or any

other contract with TfL (including any commission paid as an inducement which was

not declared to TfL before the Effective Date)

(c) the establishment of accounting practices and corporate entity structures that implicitly

or explicitly result in tax evasion or facilitate tax evasion as defined in the Criminal

Finance Act 2017

(d) engaging in any activity, practice or conduct outside the United Kingdom that would, if

carried out in the United Kingdom, constitute an offence under sections 1, 2 or 4 of the

Modern Slavery Act 2015

(e) a failure to comply with all Relevant Laws or

(f) doing or omitting to do any act or thing which constitutes or may constitute an offence

under Relevant Laws or may cause any TfL Party to breach and/or to commit an

offence under any Relevant Laws;

Property Liability Cap

arising from any one event or such other sum as may be specified in a particular

Call-Off Contract;

Protected Party as defined in clause 14.6;

Records is defined in clause 26.1;

Referral Notice is defined in clause 28.1;

Related Party means a TfL Party and/or Partner Party as applicable;

Relevant Authority means any court with the relevant jurisdiction and any local, national or

supra-national agency, inspectorate, minister, ministry, officer or public or statutory person of

the Government of the United Kingdom (including, without limitation the Information

Commissioner's Office);

Relevant Laws means any Laws which relate to:

(a) anti-bribery and/or anti-corruption, including the Bribery Act and the US Foreign Corrupt

Practices Act 1977
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(b) anti-slavery or servitude, anti-forced or compulsory labour and/or anti-human

trafficking, including the Modern Slavery Act 2015 or

(c) anti-tax evasion (including but not limited to Criminal Finance Act 2017);

Replacement Partner means any replacement Partner or provider appointed (or proposed to

be appointed) by TfL or any TfL Party in respect of this Agreement or any Call-Off Contract;

Representative means the Partner Representative or TfL Representative;

Required Insurances is defined in clause 19.1;

Research and Development Roadmap means the roadmap set out in Schedule 2 as updated

from time to time in accordance with clause 7.2;

Senior Manager means the Partner Senior Manager and/or TfL Senior Manager;

Specification means the specification set out in Schedule 1;

Term the period commencing on the Effective Date and ending on the End Date;

Termination Date means any date of early termination of this Agreement in accordance with

clause 20 (Termination);

Termination Notice means a Notice issued by one Party to the other indicating that it intends

to terminate this Agreement or a Call-Off Contract as applicable;

TfL Agreement Liability Cap

TfL Background IPR means any Intellectual Property owned by or licensed to TfL or a TfL

Party before the Effective Date and/or which arises (or in the case of a licence commences) on

or after the Effective Date other than in the course of or in connection with the Deliverables;

TfL Call-Off Contract Liability Cap means, unless otherwise stated in a particular Call-Off

Contract:

(a) in respect of Phase 1, by the Partner as set out in the

Phase 1 Call-Off Particulars;

(b) in respect of Phase 2, to the Partner and the Prices which are

due to be payable on the basis of full performance by the Partners of its obligations for

the remainder of the Call-Off term;

(c) in respect of Phase 3, by the Partner in Phase 1 as set out in

the Phase 3 Call-Off Particulars;

TfL Commercial Manager means Helena Tryphonides or as Notified to the Partner from time

to time;

TfL Data IPR is defined in clause 14.1(a);

TfL Data means any data, documents, text, drawings, diagrams, images or sounds (together

with any database made up of any of those), embodied in any medium supplied to the Partner
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(or any other Partner Party) by or on behalf of TfL or a TfL Party (including in respect of TfL

Materials), or which the Partner (or any other Partner Party) is required to collect, generate,

process, store or transmit pursuant to this Agreement (or otherwise receives in connection with

providing the Deliverables), including all modifications, additions and developments made to

any of those items;

TfL Default means a breach, failure or delay by TfL in performing any obligation under this

Agreement or a Call-Off Contract;

TfL Group Member means a member of TfL's Group from time to time;

TfL IPR is defined in clause 14.1(a);

TfL Materials means the documents, text, diagrams, tooling, equipment and/or materials

specified (if any) in a particular Call-Off Contract;

TfL Parties means TfL, each TfL Group Member, TfL Personnel and any sub-contractors of

TfL employed or engaged by TfL or any other TfL Party and is involved in providing the

Deliverables and TfL Party means any of them;

TfL Personnel means any officer, servant or employee employed or engaged by any other TfL

Party (including via an employment business or employment agency) and is involved in

providing the Deliverables;

TfL Policy Requirements means the requirements set out in Schedule 16 (TfL Policy

Requirements) as varied or supplemented in relation to a particular Call-Off Contract;

TfL Premises means any premises owned or occupied by any TfL Party where any of the

Deliverables may be or are carried out;

TfL Representative means Bobbie Gibb or as Notified to the Partner from time to time;

TfL Senior Manager means Theo Chapple or as Notified to the Partner from time to time;

TUPE Transfer has the meaning given in Schedule 18 (TUPE); and

Works Conditions has the meaning given in a particular Call-Off Contract.

1.2 In this Agreement:

(a) words and expressions that are defined in a Schedule will have the same meaning

when used in the rest of this Agreement;

(b) references to the background section, clauses and Schedules and Appendices are to

the background section and clauses of and schedules to this Agreement and

references to paragraphs are to paragraphs of the relevant Schedule (except as stated

otherwise);

(c) headings shall not affect the interpretation of this Agreement;

(d) references to any statute or statutory provision will include any subordinate legislation

made under it and include such statute, statutory provision and/or subordinate

4 ecember
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legislation as modified, amended, extended, consolidated, re-enacted and/or replaced

and in force from time to time;

(e) any words following the words include, includes, including, in particular or any

similar words or expressions will be construed without limitation and will not limit the

meaning of the words preceding them;

(f) references to in writing or written are to communication effected by post and e mail

or any other means of reproducing words in a legible and non-transitory form; and

(g) references to this Agreement are references to this Agreement as varied from time to

time.

1.3 In this Agreement, unless the context otherwise requires, references to:

(a) the singular include the plural and vice versa and references to any gender include

every gender;

(b) a person includes a natural person, corporate, statutory, governmental or

unincorporated body (whether or not having separate legal personality) and a reference

to a company shall include any company, corporation or other body corporate,

whenever and however incorporated or established; and

(c) a Party or to the Parties will include a reference to its or their successors and (to the

extent applicable) permitted assigns and references to a third party will mean any

person other than the Parties.

1.4 The Schedules and Appendices form part of this Agreement and shall have effect as if set out

in the body of this Agreement and any reference to this Agreement shall include the Schedules

and Appendices. If there is an inconsistency between any term in a Schedule and any other

term of this Agreement the other term of this Agreement shall prevail.

PART 2: DURATION AND APPOINTMENT

2 Commencement and Term

2.1 This Agreement shall commence on the Effective Date and continue until the Expiry Date,

unless terminated under clause 20 (Termination).

2.2 TfL may (at its sole discretion) serve a Notice on the Partner, no later than three (3) months

before the end of the Initial Term, stating that the Term of this Agreement shall be extended by

a specified period up to a maximum of 2 years, in which case references to the Expiry Date in

the Agreement shall be deemed to refer to the date stated in the Extension Notice.

2.3 The term of a Call-Off Contract may extend beyond the termination or expiry of this Agreement,

in which case the provisions of this Agreement shall survive such expiry or termination to the

extent that such provisions are incorporated into the Call-Off Contract or necessary to give

effect to it.

2.4 A Call-Off Contract may expire or be terminated in accordance with its terms or as otherwise

permitted under this Agreement but such expiry or termination will not (subject to clause 20.11),
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in and of itself, give rise to an expiry or termination of any other Call-Off Contract or this

Agreement.

3 Appointment of Partner

3.1 As consideration for the Partner entering into this Agreement, the Partner shall pay to TfL one

pound sterling (£1).

3.2 TfL and the Partner shall collaborate in good faith in accordance with the terms of this

Agreement.

No Exclusivity

3.3 Except to the extent stated in a particular Call-Off Contract, this Agreement does not grant the

Partner any exclusivity, and TfL (and/or any TfL Party) may at any time, procure all or some of

the Deliverables and/or any activities related to the Specification or any Problem Statements

from any third party or perform them itself.

3.4 There is no guarantee, express or implied, that the Partner will receive any or a particular

volume or value of Call-Off Contract awards under this Agreement and TfL reserves the right

not to allocate any Call-Off Contract to a Partner even after commencing a Call-Off Procedure.

3.5 Award of a Call-Off Contract to the Partner does not guarantee the issue of either a Phase 2

Commencement Notice and/or Phase 3 Commencement Notice by TfL.

4 Security

4.1 Each Party shall comply with the provisions of Schedule 19 (Bonds and Guarantees).

PART 3: DELIVERABLES

5 Deliverables

5.1 The Partner shall provide the Deliverables in accordance with the Call-Off Contract, on the

terms set out in the Call-Off Contract. The scope in respect of each Call-Off Contract will be

developed by TfL to include the matters described in the Call-Off Particulars.

5.2 The Partner shall obtain and maintain all Consents throughout the Term. If the Partner's status

in respect of any Consents changes adversely, the Partner shall within ten (10) Days Notify TfL

of the changed status and the actions the Partner proposes to take.

5.3 The Partner shall:

(a) comply with TfL Policy Requirements in relation to this Agreement and the provision of

the Deliverables;

(b) provide (or procure the provision of) the Deliverables in full co-operation with, and so

as to minimise disruption to TfL, TfL Parties and each of their contractors and all other

persons employed at TfL Premises;

(c) promptly provide all information and assistance in relation to the Deliverables

reasonably requested by TfL;
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(d) at all times allocate sufficient resources and Partner Personnel to provide the

Deliverables;

(e) provide (or procure the provision of) the Deliverables using efficient business

processes and ways of working having regard to TfL's obligation to ensure value for

money, and proactively seek to make arrangements to secure continuous improvement

in the way in which the Deliverables are provided; and

(f) ensure that neither it, nor any Partner Party, by its act or omission causes TfL or any

TfL Party to lose any licence or consent it requires to carry on its business, or otherwise

embarrasses TfL or any TfL Party or brings TfL or any TfL Party into disrepute by any

act or omission which is reasonably likely to diminish the trust that the public places in

TfL or any TfL Party.

5.4 All of the Partner's property, including any Partner Equipment, shall remain at the sole risk and

responsibility of the Partner, including at any times when it is located at TfL Premises.

5.5 During the Term and each Call-Off Term, the Partner shall, free of charge, allow TfL Personnel

non-exclusive access, where available (and subject at all times to appropriate obligations of

confidentiality) to use such parts of Partner's premises or facilities as reasonably requested

(including, but not limited to, use of meeting rooms and facilities for co-location purposes from

time to time) in relation to the exercise of its rights under this Agreement or a particular Call-Off

Contract (subject to clause 5.6).

5.6 TfL shall ensure that, at all times, TfL Personnel attending Partner Premises:

(a) carry any security pass issued by the Partner, comply with relevant on site-regulations

and policies (and the Partner will, on request, from time to time provide TfL with a copy

of such requirements), or Partner instructions;

(b) do not without the Partner's prior written approval, allow visitors onto Partner Premises

or create any nuisance, annoyance, damage or disturbance on Partner Premises or to

any assets on Partner Premises; and

(c) do not do, or omit to do, anything which has the effect of making the Partner's insurance

policy for such Partner Premises void or voidable or which increases the insurance

premium payable for that insurance.

5.7 The Partner shall be deemed, before entering into this Agreement, to have obtained all

necessary information regarding risks, contingencies and circumstances which may affect the

performance of this Agreement.

6 Objectives and Collaboration

6.1 The Partner shall reasonably collaborate with TfL and the other Framework Partners during the

Term and each Call-Off Term to achieve the Objectives, including:

(a) obtaining and providing information needed in connection with a Call-Off Contract; and

(b) sharing best practice and continuous improvement process arising from its work under

the framework with TfL and the other Framework Partners.

14 Dec14 December
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6.2 The Partner shall provide TfL with any information TfL reasonably requests.

7 Problem Statements and R&D Priorities

7.1 If TfL has a particular innovation requirement which relates to any of the themes in the

Specification, TfL may issue a Problem Statement to the Partner in accordance with this

clause 7 and the Phase 1 Call-Off Procedure.

7.2 No later than ten (10) Business Days following each anniversary of the Effective Date, the

Partner shall review the Research and Development Roadmap and update it as appropriate,

subject to TfL's written consent.

7.3 The Partner shall share details of any relevant innovations and research and development

priorities in relation to each Problem Statement, promptly, but no longer than twenty (20)

Business Days, following the issue of the relevant Problem Statement.

7.4 The Partner shall take reasonable steps to facilitate discussions with third parties within its

network who may have innovative contributions which may be relevant to a Problem Statement.

The Partner shall notify TfL in writing of the third parties within its network it intends to have

discussions with in advance of such discussions

7.5 TfL shall work with each Framework Partner with the aim of building long term relationships

built on trust and a common understanding of the goals of each of the Framework Partners and

TfL. The Partner shall co-ordinate the programme of work across all Call-Off Contracts and

provide TfL with reports on its activities under each Call-Off Contract as required under the

Call-Off Contract or as otherwise reasonably requested by TfL.

7.6 Subject to clauses 16.8 and 16.9, TfL and the Partner shall regularly seek to agree in writing

press releases and other public relations initiatives, both internally and externally, to promote

the partnership between TfL and the Partner as well as gather informal feedback in relation to

particular Problem Statements and any other issues discussed between the Parties at the

monthly meetings held in accordance with clause 8.5.

8 Representatives

8.1 The Partner Representative and the TfL Commercial Manager shall have the power to exercise

all functions of the relevant Party under this Agreement (except as otherwise Notified by the

relevant Party). A Party may by Notice to the other appoint a new Representative and/or in the

case of TfL, the TfL Commercial Manager.

8.2 The Partner Representative shall be the single point of contact to manage and grow the

partnership with TfL.

8.3 The TfL Representative shall be the single point of contact for the Partner and shall obtain

reasonably necessary information from internal TfL resources within a reasonable period as

required by the Partner's Representative and/or TfL Commercial Manager. The TfL

Representative shall not have the power to exercise any functions of TfL under this Agreement

except where expressly given written authority by the TfL Commercial Manager.

8.4 The Representatives shall meet quarterly and as otherwise agreed from time to time to ensure

that the Partner satisfies the requirements of this Agreement and that TfL is promptly made

14 
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aware of any circumstances that may prevent the Partner from fulfilling any of its obligations

under this Agreement.

8.5 TfL and the Partner shall attend monthly meetings (or more frequently as either Party deems

reasonably necessary) to discuss the 'live' Problem Statements, including any particular

priorities TfL may have.

8.6 The Partner shall ensure that the Partner Representative attends annual meetings with TfL and

the other Framework Representatives or more frequently as reasonably required by TfL from

time to time to discuss the progress of the wider project and share relevant information and

know-how.

9 Partner Personnel and TfL Policy Requirements

Partner Personnel

9.1 The Partner shall:

(a) maintain appropriate supervisory systems in relation to Partner Personnel (and shall, if

TfL requests, demonstrate their effectiveness);

(b) use all reasonable endeavours to minimise changes in Partner Personnel; and

(c) retain overall control of the Partner Personnel at all times so that the Partner Personnel

shall not be deemed to be employees, agents or contractors of TfL.

9.2 The Partner shall ensure that all Partner Personnel are:

(a) appropriately qualified, trained and experienced to provide the Deliverables; and

(b) vetted in accordance with any requirements of TfL from time to time.

9.3 If TfL reasonably believes that any of the Partner Personnel are unsuitable to undertake work

in respect of this Agreement and/or any Call-Off Contract (including due to not following TfL

instructions), it may (having, unless TfL does not consider it appropriate in the circumstances,

given the Partner at least three (3) Days' notice of its intention to do so):

(a) refuse to admit the relevant person(s) to TfL Premises; and/or

(b) direct the Partner not to use the relevant person in providing the Deliverables.

9.4 Following the removal of any of the Partner Personnel, the Partner shall:

(a) ensure such person is replaced promptly with another person who is suitable to perform

the Deliverables in accordance with this Agreement;

(b) ensure that a full and effective knowledge transfer occurs between the outgoing and

incoming Partner Personnel;

(c) ensure that the outgoing Partner Personnel return all Confidential Information held by

them to the relevant Partner Party or TfL (as appropriate); and
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(d) bear all costs associated with effecting the removal or replacement of Partner

Personnel.

Employment Matters

9.5 The provisions of Schedule 18 (TUPE) shall apply.

10 Access to TfL Assets

10.1 Subject to clause 10.2, the Partner shall not be entitled to access TfL Premises or any part of

TfL Premises without TfL's prior written consent.

Non-Exclusive Access

10.2 During the Call-Off Term TfL shall, free of charge, allow Partner Personnel non-exclusive

access, where available (and subject at all times to appropriate obligations of confidentiality) to

such parts of TfL Premises as reasonably necessary to provide the Deliverables in relation to

a particular Call-Off Contract (subject to clause 10.3).

Compliance with Policies and Instructions

10.3 The Partner shall ensure that, at all times, Partner Personnel attending TfL Premises:

(a) carry any security pass issued by TfL, comply with TfL Policy Requirements and any

other relevant on-site regulations (and TfL will, on request, from time to time provide

the Partner with a copy of such requirements), or TfL instructions;

(b) do not without TfL's prior written approval, allow visitors onto TfL Premises or create

any nuisance, annoyance, damage or disturbance on TfL Premises or to any assets on

TfL Premises; and

(c) do not do, or omit to do, anything which has the effect of making TfL's insurance policy

for such TfL Premises void or voidable or which increases the insurance premium

payable for that insurance.

Conditions of Access

10.4 Partner Personnel will not, unless otherwise agreed in writing by TfL, be entitled to any car

parking space or secretarial support at TfL Premises.

No Tenancy

10.5 Access to TfL Premises is not intended to create, or to be deemed to create, a letting of any

part of TfL Premises, or to confer any rights on the Partner (or any other Partner Party) or to

create the relationship of landlord and tenant in respect of any TfL Premises. Use by Partner

Personnel or any Partner Party of TfL Premises shall be in the capacity of licensee and the

Partner will procure that no Partner party will have or purport to claim any sole or exclusive right

to possession or occupation of, the whole or any part of TfL Premises.
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11 Partner Parties and Replacement Partners

11.1 The Partner shall procure that each Partner Party complies with this Agreement (and shall be

liable for the acts and omissions of each Partner Party, such that any such acts or omissions

which result in a Default shall be a Default by the Partner). The appointment of a Partner Party

will not relieve the Partner from its obligations under this Agreement, without prejudice to

clause 31.1.

11.2 The Partner shall exercise due skill and care in the selection and appointment of Partner Parties

to ensure that the Partner is able to manage Partner Parties in accordance with Good Industry

Practice, and comply with its obligations under this Agreement.

11.3 If TfL agrees in writing that the Partner may collaborate with another Framework Partner to

deliver a Call-Off Contract:

(a) the other Framework Partner shall be a sub-contractor of the Partner and treated as a

Partner Party (unless agreed otherwise by TfL in writing); and

(b) the Partner shall be the counterparty to any Call-Off Contract entered into with TfL in

accordance with clause 12, and shall remain liable to TfL for the Framework Partner's

acts and omissions in relation to such Call-Off Contract.

Replacement Partners

11.4 The Partner's obligations specified in clause 11.5 shall not apply in relation to a Replacement

Partner under this Agreement or any Call-Off Contract if within twenty (20) Business Days of

TfL's written request the Partner has objected by written notice to TfL to the proposed

Replacement Partner, which it may only do if the proposed party is a direct competitor of the

Partner in relation to the deliverables similar to those which are the subject of the proposed

Call-Off Contract.

11.5 The Partner's obligations referred to in clause 11.4 are as follows:

(a) 14.4;

(b) 14.6(a);

(c) Error! Reference source not found.;

(d) 32.4;

(e) Paragraph Error! Reference source not found. of Schedule 4 (Phase 2 Call-Off

Procedure);

(f) Paragraph Error! Reference source not found. of Schedule 4 (Phase 2 Call-Off

Procedure);

(g) Paragraph 1.4 of Error! Reference source not found. of Error! Reference source

not found. of Schedule 6 (Call-Off Conditions); and

(h) Paragraph 1.6(a) of Error! Reference source not found. of Error! Reference source

not found. of Schedule 6 (Call-Off Conditions).
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11.6 If the Partner objects to the appointment of a proposed Replacement Partner in accordance

with clause 11.4 within twenty (20) Business Days of TfL's written request, then upon written

notice from TfL, the Partner shall promptly compensate TfL for TfL's reasonably evidenced:

(a) costs and Losses in relation to the efforts invested in relation to the relevant Call-Off

Contract or as otherwise specified in the Call-Off Contract;

(b) costs of carrying out any procurement or tender process in relation to a replacement

contract or other arrangement; and

(c) any loss of opportunity as a consequence of being unable to proceed with the proposed

Call-Off Contract.

12 Call-Off Procedures

12.1 TfL may:

(a) award a Call-Off Contract to the Partner in accordance with the Phase 1 Call-Off

Procedure;

(b) issue a Phase 2 Commencement Notice to the Partner in accordance with the Phase

2 Call-Off Procedure; and

(c) issue a Phase 3 Commencement Notice to the Partner in accordance with the Phase

3 Call-Off Procedure.

13 Formation of Call-Off Contracts

13.1 Upon selection of the Partner in respect of a proposed Call-Off Contract, TfL shall enter into a

Call-Off Contract in accordance with the Phase 1 Call-Off Procedure.

13.2 In respect of Phase 2, if TfL determines that the Partner has satisfied the Phase 1 Requirements

(or TfL has waived any Phase 1 Requirements), TfL shall issue a Phase 2 Commencement

Notice in accordance with the Phase 2 Call-Off Procedure. If the Partner responds with a Phase

2 Acknowledgement Notice within ten (10) Business Days following receipt of the Phase 2

Commencement Notice, with effect from the date of receipt by TfL of the Phase 2

Acknowledgement Notice, it shall be deemed that the Parties have moved to Phase 2 under

the Call-Off Contract from the date of the Phase 2 Commencement Notice.

13.3 In respect of Phase 3, if TfL determines that the Partner has satisfied the Phase 3 Conditions

(or TfL has waived any of the Phase 3 Conditions), TfL shall issue a Phase 3 Commencement

Notice in accordance with the Phase 3 Call-Off Procedure and if the Partner responds with a

Phase 3 Acknowledgement Notice within ten (10) Business Days following receipt of the Phase

3 Commencement Notice, with effect from the date of receipt by TfL of the Phase 2

Acknowledgement Notice, it shall be deemed that the Parties have moved to Phase 3 under

the Call-Off Contract from the date of the Phase 3 Commencement Notice.

13.4 Any Call-Off Contract awarded to the Partner shall only become legally binding upon TfL and

the Partner entering into a Call-Off Contract in the form required by TfL in respect of the relevant

Deliverables. The Partner shall not perform any Deliverables without a Call-Off Contract having

been entered into.
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13.5 The terms of a Call-Off Contract in relation to:

(a) Phase 2 shall only become legally binding upon the Partner issuing a Phase 2

Acknowledgement Notice in accordance with the Phase 2 Call-Off Procedure, and the

Partner shall not perform any Phase 2 Deliverables without a Phase 2

Acknowledgement Notice being served; and

(b) Phase 3 shall only become legally binding upon the Partner issuing a Phase 3

Acknowledgement Notice in accordance with the Phase 3 Call-Off Procedure, and the

Partner shall not perform any Phase 3 Deliverables without a Phase 3

Acknowledgement Notice being served.

Amendment to Call-Off Particulars

13.6 The Change Procedure shall apply in respect of any amendments to the relevant Call-Off

Particulars, including (without limitation) in relation to any of the following which TfL may

propose as it sees fit:

(a) amending the Phase 1 Requirements;

(b) after proceeding to Phase 2, addition of a new scope for Phase 1 with respect to the

same Deliverables but in relation to different TfL assets; or

(c) after proceeding to Phase 2, a change to the number of Phase 2 Deliverables or the

TfL assets in respect of which they are to be supplied.

PART 5: IP, DATA PROTECTION AND CONFIDENTIALITY

14 Intellectual Property Rights

Ownership of IPR

14.1 For the purposes of this Agreement and/or a Call-Off Contract, Intellectual Property Rights

shall, except as stated otherwise in a Call-Off Contract, be owned as follows:

(a) TfL Background IPR shall remain the property of TfL and any Intellectual Property

Rights in TfL Data (TfL Data IPR) shall be the property of and vest in TfL absolutely

from the time of their creation (TfL Background IPR and TfL Data IPR together being

TfL IPR);

(b) Partner Background IPR shall remain the property of the Partner, and any other

Intellectual Property Rights which come into existence as a result of the performance

by the Partner of its obligations under the Call-Off Contract or otherwise subsisting in

or relating to all Deliverables (Deliverables IPR) shall be the property of and vest in

the Partner absolutely from the time of their creation (Partner Background IPR and

Deliverables IPR, together being Partner IPR).

IPR Licences

14.2 To the extent that legal title to TfL Data IPR vests in the Partner, the Partner shall (and procure

that each other Partner Party shall) grant to TfL and each TfL Party a perpetual, irrevocable,

non-exclusive, world-wide, royalty-free licence to use, copy, translate and amend all TfL Data
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IPR, and as and when requested by TfL (or the relevant TfL Party (as appropriate)) the Partner

shall (and shall procure that the other Partner Parties shall) execute any assignment documents

reasonably requested by TfL.

14.3 TfL shall grant to the Partner a non-assignable, non-exclusive, worldwide, royalty-free licence

to use all TfL IPR, solely for the Permitted Purposes and only during the Term, including the

right to grant sub-licences to Partner Parties on terms no wider than the terms granted to the

Partner under this clause 14.3.

14.4 The Partner shall (and shall procure that each relevant Partner Party shall) grant to TfL and

each TfL Party, a perpetual, irrevocable, non-exclusive, world-wide, royalty-free licence to use,

copy, translate and amend all Partner IPR for the Permitted Purposes, in each case in any

software, documentation, spreadsheets, data or other materials provided to TfL or TfL Party by

or on behalf of the Partner (or any other Partner Party) in the course of providing the

Deliverables (or otherwise in accordance with the terms of this Agreement and/or a Call-Off

Contract) including the right to grant sub-licences to TfL Parties (and any Approved

Replacement Partner which is the Framework Partner to whom the Partner is obliged to grant

a licence in accordance with paragraph 5.5 of the Call-Off Conditions) on terms no wider than

the terms granted to TfL under this clause 14.4.

Confidentiality

14.5 The exercise of the licences granted under clauses 14.1, 14.2, 14.3 and 14.4 shall not constitute

a breach of clause 16 (Confidentiality), provided that:

(a) the recipient of any Confidential Information which is made available in the course of

exercising such licence is first placed under terms of confidentiality that are equivalent

to clause 16 (Confidentiality) by the person exercising the relevant licence; and

(b) the person exercising the relevant licence uses its reasonable endeavours to procure

that the person to whom disclosure is made complies with such obligations.

IPR Indemnities

14.6 Except to the extent that any infringement has arisen directly from any modifications of the

relevant IPR without the other Party's written consent or authorisation:

(a) the Partner shall indemnify each TfL Party and/or Approved Replacement Partner

(Protected Party) against any Liability, in each case arising out of or in connection with

any Claim that the use by that Protected Party of all or any part of the Deliverables,

Deliverables IPR and/or Partner Background IPR infringes the Intellectual Property

Rights of that third party or of another person; and

(b) TfL shall indemnify the Partner against any Liability arising out of or in connection with

any Claim that the use by the Partner in accordance with this Agreement and/or a Call-

Off Contract of all or any part of TfL IPR infringes the Intellectual Property Rights of

that third party or of another person.

14.7 If an Indemnified Party is (or reasonably believes it is likely to be) subject to any claim as

described in clause 14.6(a) or 14.6(b) (as applicable) the Party may by Notice require the other

Party to promptly at its expense either:
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(a) obtain for the Indemnified Party the right to continue using the relevant IPR in the

manner permitted under this Agreement free from any liability for such infringement or

likely infringement; or

(b) modify, substitute or replace all relevant IPR so as to avoid the infringement or alleged

infringement, without prejudice to any representations, warranties and indemnities in

this Agreement, and without adversely affecting or limiting in any respect the

performance, the scope or functionality of the infringing items or the Deliverables or

any part of them.

14.8 Where the Partner is the Indemnifying Party and the Partner is unable to fulfil its obligations

under clause 14.7 TfL shall be entitled to terminate this Agreement by not less than 45 days'

Notice, or such longer period as TfL may agree in writing, to the Partner.

15 GDPR and Cyber Security

15.1 The Partner shall only process, and shall ensure that Partner Personnel process, Personal Data

in accordance with Schedule 14 (Personal Data).

15.2 The Partner shall comply with the TfL Policy Requirements and the provisions of Schedule 21

(Cyber Security), in each case as updated, supplemented and/or replaced in a Call-Off

Contract.

16 Confidentiality

Definition of Confidential Information

16.1 In this Agreement Confidential Information means, subject to clause 16.4 and clause 15

(GDPR and Cyber Security), the terms of this Agreement and/or any Call-Off Contract (and any

related discussions or documents) and any information (whether written, oral, in electronic form

or in any other media) disclosed in connection with this Agreement by or on behalf of a Party

(or any Related Party) to the other Party (or any Related Party) whether before, on or after the

date of this Agreement (including all Records).

Confidentiality Obligations

16.2 Each Party shall at all times, but subject to clauses 16.3 and 16.4:

(a) keep the Confidential Information secret and only disclose it as permitted by this

clause 16 (Confidentiality);

(b) use the Confidential Information solely for the Permitted Purposes; and

(c) keep the Confidential Information safe and secure using documentary and electronic

security measures reflecting Good Industry Practice, and matching or exceeding those

it operates in relation to its own confidential information.

Permitted Disclosure

16.3 Confidential Information may be disclosed:
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(a) subject to clause 15 (GDPR and Cyber Security), by either Party to its professional

advisers and/or any Related Party for Permitted Purposes, provided that:

(i) the Party makes the recipient aware of the confidentiality obligations contained

in this clause 16 before any such disclosure, and procures that the recipient

will not do or omit to do anything which would constitute a breach by the Party

of this clause 16; and

(ii) such Party shall be liable for the acts and omissions of each recipient as if they

were the Party's acts or omissions;

(b) by either Party to the extent required by Law or by any Relevant Authority (having,

where reasonably possible, given Notice to, and consulted with, the other before such

disclosure); and/or

(c) by TfL to any Relevant Authority or auditor or Approved Replacement Partner, pursuant

to any licence granted under clause 14.4.

General Exceptions

16.4 Each Party's obligations under this clause 16 (Confidentiality) will not extend to Confidential

Information which:

(a) the other Party agrees in writing is not Confidential Information;

(b) at the time of disclosure was in the public domain or subsequently enters into the public

domain other than as the direct or indirect result of a breach of this clause 16

(Confidentiality) by the recipient or any Related Party; or

(c) the Party can prove to the reasonable satisfaction of the other Party from written

records or other substantive evidence has been received at any time from a third party

who did not acquire it in confidence and who is free to make it available to the recipient,

or was independently developed by the Party without any breach of this Agreement.

Environmental Information Regulations & Freedom of Information Act

16.5 The Partner acknowledges that TfL may be obliged to disclose Information pursuant to the EIR

and/or FOIA (even though such information may be confidential and/or commercially sensitive)

without consulting or obtaining consent from the Partner (or the relevant Partner Party). TfL

shall, so far as it is lawful, endeavour to consult with the Partner (or the relevant Partner Party)

to seek its representations as to whether the Partner (or the relevant Partner Party) considers

that the Information is potentially excepted from publication or disclosure duties under the EIR

or FOIA and the Partner shall (and shall procure that the relevant Partner Party shall) respond

to TfL within any timescale communicated by TfL. If TfL seeks the Partner's (or the relevant

Partner Party's) representations, the Partner shall notify TfL in writing (as soon as possible and

no later than within five (5) Days of such request being made) of its detailed arguments as to

the application of any relevant exceptions under the EIR or FOIA.

16.6 To the extent that TfL is obliged to comply with the EIR and/or FOIA:
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(a) the Partner (or the relevant Partner Party) shall notify TfL of any oral or written enquiries

in respect of Information capable of constituting an Information Request received

promptly and in any event within three (3) Days of receiving it;

(b) if TfL receives an Information Request in relation to Information that the Partner (or the

relevant Partner Party) is holding on its behalf and which TfL does not hold itself, TfL

shall refer such Information Request to the Partner promptly and in any event within

8 Days of receiving it and the Partner (or the relevant Partner Party) shall:

(i) at its expense provide TfL with a copy of all such Information as soon as

practicable and in any event within 8 Days (or such other period as TfL acting

reasonably may specify) of TfL request; and

(ii) provide all assistance as reasonably requested by TfL to enable TfL to respond

to an Information Request within the time for compliance set out in the EIR or

FOIA.

16.7 TfL shall be solely responsible for determining whether Information relating to this Agreement

shall be disclosed in response to an Information Request in accordance with the EIR or FOIA.

Publicity and Branding

16.8 The Partner shall not use TfL's names, logos or trade marks on any of its products or services,

or publicise the existence or terms of this Agreement, or any Call-Off Contract, without TfL's

prior written consent, except as otherwise stated in the Call-Off Particulars.

16.9 TfL shall not use any of the Partner's names, logos or trade marks on any of its products or

services, or publicise the existence or terms of this Agreement, or any Call-Off Contract, without

the Partner's prior written consent, except as otherwise stated in the Call-Off Particulars.

PART 6: CAPACITY AND AUTHORITY, LIABILITY AND INSURANCE

17 Capacity and Authority

Partner Warranties

17.1 The Partner warrants and represents that:

(a) it is validly incorporated, organised and subsisting in accordance with the Laws (or

relevant applicable law if not established in the UK) of its place of incorporation, and it

has full capacity and authority to enter into and to perform this Agreement;

(b) it is not, and no Partner Party is, aware of any matter which might adversely affect its

ability to perform its obligations under this Agreement and there are no actions, suits

or proceedings or regulatory investigations before any court or administrative body or

arbitration tribunal pending or, to its knowledge, threatened against it that might affect

its ability to perform its obligations under this Agreement;

(c) its obligations under this Agreement constitute its legal, valid and binding obligations,

enforceable in accordance with their respective terms subject to applicable bankruptcy,

reorganisation, insolvency, moratorium or similar Laws (or relevant applicable law if not

established in the UK) affecting creditors' rights generally and subject, as to
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enforceability, to equitable principles of general application (regardless of whether

enforcement is sought in proceedings in equity or law);

(d) it has all Consents necessary to perform this Agreement, and its execution, delivery

and performance of its obligations under this Agreement shall not constitute a breach

of any Laws or obligation applicable to it and shall not cause or result in a default under

any agreement by which it is bound;

(e) all written statements and representations in any written submissions made by the

Partner as part of any procurement process or otherwise in relation to this Agreement,

remain true and accurate except to the extent that such statements and representations

have been superseded or varied by this Agreement or to the extent that the Partner

has otherwise disclosed to TfL in writing prior to the date of this Agreement;

(f) it has all necessary rights in and to the Partner Background IPR and any other materials

made available by any Partner Party to TfL that are necessary for the performance of

the Partner's obligations under this Agreement or the receipt of the Deliverables by TfL;

and

(g) the receipt, use and onward supply of the Deliverables (excluding TfL IPR) by TfL (and

any TfL Party) shall not infringe the rights, including any Intellectual Property Rights, of

any third party.

17.2 Each of the representations and warranties set out in clause 17.1 shall be construed as a

separate representation and warranty and shall not be limited or restricted by reference to, or

inference from, the terms of any other representation, warranty or any other undertaking in this

Agreement.

17.3 If the Partner becomes aware that a representation or warranty given by it under clause 17.1

has been breached, is untrue or is misleading, it shall immediately notify TfL of the relevant

occurrence in sufficient detail to enable TfL to make an accurate assessment of the situation.

17.4 For the avoidance of doubt, the fact that any provision within this Agreement is expressed as a

warranty shall not preclude any right of termination which TfL may have in respect of breach of

that provision by the Partner.

18 Limits on Liability and Conduct of Claims

Non-Excludable Liabilities

18.1 Neither Party limits its Liability for:

(a) death or personal injury caused by its negligence or, in the case of the Partner, that of

any Partner Party;

(b) fraud or fraudulent misrepresentation by it or its employees;

(c) any of the terms implied into this Agreement by Section 12 Sale of Goods Act 1979

and Sections 2 and 7 Supply of Goods and Services Act 1982; or

(d) any Liability to the extent it cannot be limited or excluded by Law.





27

(ii) clause 15.2

; and

(c) except as stated in clause 18.4(a) and 18.4(b), the Partner's total aggregate Liability to

TfL in respect of all other Liability:

(i) under this Agreement (excluding Liability in relation to any Call-Off Contract)

shall not exceed the Partner Agreement Liability Cap; and

(ii) in respect of each Phase under a Call-Off Contract, shall not exceed the

relevant Partner Call-Off Contract Liability Cap for that Phase.

TfL Liability Cap

18.5 Subject to clauses 18.1 and 18.2 (and excluding any obligations of TfL to pay any Prices

payable by TfL in accordance with the Call-Off Conditions),

follows:

(a) under this Agreement (excluding Liability in relation to any Call-Off Contract) shall not

exceed the TfL Agreement Liability Cap; and

(b) under a Call-Off Contract, shall not exceed the relevant TfL Call-Off Contract Liability

Cap.

Conduct of Claims

18.6 If an Indemnified Party is (or reasonably expects to be) subject to any Claim made, brought or

threatened by a third party, the Indemnified Party will, as soon as reasonably practicable, give

Notice to the other Party, stating in reasonable detail the nature of the Indemnifying Claim and,

if practicable, the amount claimed (provided that the giving of such notice will not be a condition

precedent to the Liability of the Indemnifying Party under the relevant indemnity).

18.7 The Indemnified Party shall not settle or compromise a Claim without notifying the Indemnifying

Party as to the amount of the likely settlement or compromise, giving the Indemnifying Party a

reasonable time to consider the notification and seeking to consult with the Indemnifying Party

about that settlement or compromise.

18.8 If required by TfL in writing, the Partner will delegate the exclusive conduct of any legal

proceedings in respect of the Claim to TfL.

Mitigation

18.9 Each Party shall use reasonable endeavours to mitigate any loss or damage suffered arising

out of or in connection with this Agreement, including any Liability for which the relevant Party

is entitled to bring a claim against the other Party pursuant to any indemnity in this Agreement.

Limitation Period

18.10 Unless otherwise stated in the Call-Off Particulars, section 8 of the Limitation Act 1980 shall

apply to this Agreement as if it were executed and sealed as a deed.
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19 Insurance Requirements

19.1 The Partner shall effect and maintain in force insurance policies in accordance with clause 19.2

as required by each Call-Off Contract and as required by Law during:

(a) the Call-Off Term; and

(b) where the Call-Off Contract states that the Works Conditions apply,

(or if applicable, the Termination Date) in the case of

policies held on a 'claims made' basis.

19.2 The Partner's minimum insurance coverage shall comprise the following (Required

Insurances):

(a) employers' liability insurance in respect of Partner Personnel of

arising from any one

event or the minimum required by Law (if greater);

(b) general third party liability (including product liability) insurance with a combined bodily

injury and property damage limit of

(or such other sum as may be specified in the Call-Off

Particulars);

(c) professional indemnity insurance

;

(d) where the Call-Off Contract states that the Works Conditions apply,

and

(e) any other insurances specified in a Call-Off Contract.

19.3 The Partner shall, in relation to each of the Required Insurances:

(a) effect such insurance with underwriters whose security rating meets the minimum

criteria of A- as assessed by Standard and Poor's (or an equivalent rating by AM Best);

(b) comply with all requirements of the relevant insurers and not by act or omission entitle

any insurer to refuse to pay any claim under any of the Required Insurances or cause

the Required Insurances to become void or voidable or prejudice any person's

entitlement under them;

(c) Notify TfL as soon as reasonably practicable if it is (or may be) unable to comply, with

any insurance requirement or if a Required Insurance is cancelled or materially

changes in a way which may affect any insured party's interest;

(d) pay all premiums due and bear all excesses, deductibles and/or franchises;

(e) except for professional indemnity insurance, ensure that all Required Insurances

contain:

(i) an indemnity to principals' clause; and
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(ii) if specified in the Call-Off Particulars, a waiver of subrogation rights in favour

of TfL; and

(f) provide TfL with evidence of insurance within twenty one (21) Days of TfL's request,

and otherwise on the renewal anniversary of each Required Insurance.

19.4 If the Partner fails to maintain any Required Insurance,

19.5 Neither failure to comply, nor full compliance with, the insurance provisions of this Agreement

will limit or relieve the Partner of its other liabilities and obligations under this Agreement.

PART 7: TERMINATION

20 Termination

Termination by TfL for Convenience

20.1 TfL may terminate this Agreement for convenience at any time by issuing a Termination Notice

to the Partner and TfL shall provide at least three (3) months' notice if reasonably practicable,

in which case clause 21 (Consequences of Expiry or Termination) shall apply, and:

(a) if the Termination Notice states that this Agreement has been substantially amended

such that the Procurement Requirements require a new tender process in respect of

the Deliverables, this Agreement shall terminate on the date stated in the Termination

Notice; or

(b) otherwise, this Agreement shall terminate on the date stated in the Termination Notice.

Termination by TfL for Partner Default

20.2 If any of the following events occur TfL may issue a Termination Notice to the Partner, and this

Agreement shall terminate on the date stated in the Termination Notice (which shall, except

where the Partner is Insolvent, be at least thirty (30) Days after the date of the Termination

Notice:

(a) the Partner is Insolvent;

(b) the Partner commits a material Default which is irremediable or which can be remedied

but the Partner fails to remedy it within thirty (30) Days after the date of issue of a

Notice by TfL to the Partner setting out the breach and requiring it to be remedied;

(c) the Partner commits a material breach of clause 15 (GDPR and Cyber Security) or

Schedule 21 (Cyber Security);

(d) due to the Partner's Default, TfL incurs Liability exceeding eighty percent (80%) of the

value of the Partner Agreement Liability Cap (or in relation to a Call-Off Contract, incurs

Liability exceeding eighty percent (80%) of the value of the Partner Call-Off Contract

Liability Cap);
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(e) the Partner commits a material breach of clause 16 (Confidentiality);

(f) the circumstances described in clause 25.5 apply in relation to a Prohibited Act;

(g) a change of Control occurs which is not permitted by clause 30 (Assignment and

Change of Control), or the Partner assigns, novates or transfers this Agreement in

breach of clause 30 (Assignment and Change of Control);

(h) the representation and warranty given by the Partner pursuant to clause 17.1(c) is

materially untrue or misleading;

(i) TfL has become aware that the Partner should have been excluded under Regulation

57(1) or (2) of the Public Contracts Regulations 2015 from the procurement procedure

leading to the award of this Agreement; and/or

(j) a Financial Distress Event occurs or the Partner fails the Assessment Process or a

Call-Off Suspension Event occurs.

Termination by the Partner for TfL Default

20.3 If any of the following events occur the Partner may issue a Termination Notice to TfL, and this

Agreement shall terminate on the date thirty (30) Days after the date of issue of the Termination

Notice (unless TfL remedies the default prior to such date):

(a) TfL is Insolvent;

(b) TfL commits a material Default which is irremediable or which can be remedied but TfL

fails to remedy it within thirty (30) Days after the date of issue of a Notice by the Partner

to TfL setting out the breach and requiring it to be remedied.

No Fault Termination by TfL

20.4 If the Partner is relieved from liability under clause 27 (Force Majeure Events) in respect of a

failure to perform a material part of its obligations for a period of more than thirty (30) Days, TfL

may issue a Termination Notice to the Partner, and this Agreement shall terminate on the date

stated in the Termination Notice (which shall be at least thirty (30) Days after the date of the

Termination Notice).

Termination following a Declaration of Ineffectiveness

20.5 During any court proceedings seeking a Declaration of Ineffectiveness or prior to such

proceedings commencing (where TfL reasonably believes that such proceedings will be

commenced), TfL may require the Partner, by issuing a Notice, to prepare a plan setting out

the consequences for TfL (by addressing all relevant matters as set out in clause 21

(Consequences of Expiry or Termination) but on the basis that the provision of the Deliverables

will cease if a Declaration of Ineffectiveness is made) if such a declaration is made. As from the

date of receipt by the Partner of such Notice, the Parties (acting reasonably and in good faith)

will agree an appropriate plan which addresses the relevant matters set out clause 21

(Consequences of Expiry or Termination) and which the Parties agree (or in the absence of

agreement), as determined pursuant to the escalation process at clauses 28.1, 28.2 and 28.3

would have effect in the event that a Declaration of Ineffectiveness is made (provided that if no

agreement has been reached within 10 days of the referral under clause 28.1, the plan shall be
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reasonably determined by TfL and shall be final and binding on the Parties). Notwithstanding

whether such plan is agreed or determined, the Parties agree that they shall comply with

clause 16 (Confidentiality) even if this Agreement is subject to a Declaration of Ineffectiveness.

20.6 At any point during any court proceedings seeking a Declaration of Ineffectiveness or prior to

such proceedings commencing (where TfL reasonably believes that such proceedings will be

commenced), TfL may require the Partner to seek the prior written consent of TfL before it

incurs any cost or liability (or future cost or liability) in connection with this Agreement whether

specified in the plan referred to in clause 20.5 or otherwise.

20.7 In the event that a court makes a Declaration of Ineffectiveness, TfL will promptly notify the

Partner and the following provisions of this clause 20.7 shall apply:

(a) the Parties will comply with their respective obligations under the plan (as agreed by

the Parties under clause 20.5 or determined in accordance with the escalation process

at clauses 28.1, 28.2 and 28.3 as referred to in clause 20.5) in the event that a

Declaration of Ineffectiveness is made as from the time when the Declaration of

Ineffectiveness is made; and

(b) the Declaration of Ineffectiveness will not prejudice or affect any right, liability or remedy

which has accrued or will accrue to either Party prior to or after such Declaration of

Ineffectiveness in respect of the period prior to the Declaration of Ineffectiveness.

20.8 For the avoidance of doubt, the provisions of clauses 20.5 to 20.7 (and applicable definitions)

shall survive any termination of the Agreement following a Declaration of Ineffectiveness.

General

20.9 If this Agreement specifies a remedy period before a termination right can be exercised and the

Party in breach remedies the relevant breach after expiry of that remedy period, the other Party

will nevertheless be entitled to exercise the termination right.

20.10 Notwithstanding any other terms of this Agreement, this Agreement shall only terminate in

accordance with the express provisions of this Agreement.

Call-Off Contracts

20.11 Any reference to an ability of TfL to terminate "this Agreement" shall apply equally in respect of

each Call-Off Contract, such that:

(a) a reference to a breach of this Agreement shall be deemed to be a reference to a

breach of such Call-Off Contract, and TfL shall be entitled to exercise its right to

terminate this Agreement under this clause 20 (Termination) regardless of whether the

circumstance entitling it to terminate applies to this Agreement generally or in relation

to a particular Call-Off Contract; and

(b) if a right for TfL to terminate this Agreement arises under this clause 20 (Termination),

TfL may, in its discretion, choose whether to terminate the whole Agreement together

with any Call-Off Contracts, to terminate the Agreement but not any Call-Off Contracts

or to terminate only one or more Call-Off Contracts and not the Agreement (provided

that if TfL does not terminate a Call-Off Contract in accordance with this clause, the
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Call-Off Contract shall continue in full force and effect, unless otherwise terminated or

dealt with in accordance with its terms).

21 Consequences of Expiry or Termination

21.1 With effect from the date of a Termination Notice or the date thirty (30) Days before the Expiry

Date (as applicable), the Partner shall comply with any applicable provisions of each Call-Off

Contract.

21.2 With effect from the End Date the Partner shall:

(a) comply with any applicable provisions of each Call-Off Contract;

(b) subject to clause 21.3, cease to use TfL's Confidential Information (including all copies

and extracts), and return it to TfL with all other property of TfL (whether tangible or

intangible) in its possession or control;

(c) subject to clause 21.3, if requested to do so by TfL, destroy or permanently erase all

documents and all records (in any media) held by it or on its behalf that use, concern

or are based on any of TfL's Confidential Information; and

(d) the licence granted by TfL pursuant to clause 14.3 shall cease to have effect and the

Partner shall immediately cease all use of TfL IPR and Deliverables IPR.

21.3 The Partner may retain any of TfL's Confidential Information if required to comply with any Law,

or for insurance, accounting or taxation purposes and clause 16 (Confidentiality) will continue

to apply to retained Confidential Information.

Demobilisation Obligations

21.4 Subject to clause 21.5, the Partner shall, for a reasonable period prior to the End Date and such

further period as TfL reasonably requires, provide such assistance, information and advice as

TfL reasonably requires to enable TfL to ensure a smooth transition of the supply of the

Deliverables to TfL or any Replacement Partner, including providing assistance in obtaining or

transferring necessary licences and consents.

21.5 If this Agreement terminates under:

(a) clause 20.2, the Partner shall carry out its obligations under clauses 20.5 to 20.7 and

21.4 at its own cost; or

(b) clause 20.1 or 20.3, TfL shall pay to the Partner its reasonable costs with respect to its

obligations under clause 21.4, provided such costs are reasonably evidenced.

Payments on Partner Default

21.6 If this Agreement terminates under clause 20.2, the Partner shall, within sixty (60) Days after

the Termination Date, pay TfL any direct Liability arising as a consequence of such termination

(including such costs of re-procurement as are reasonable).
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Continuing Obligations

21.7 Except as expressly provided, the expiry or termination of this Agreement shall be without

prejudice to:

(a) any accrued rights or liabilities under this Agreement as at the End Date;

(b) the continuing rights and obligations of the Parties under clause 1 (Definitions and

Interpretation), clause 14 (Intellectual Property Rights), clause 15 (GDPR and Cyber

Security), clause 16 (Confidentiality), clause 18 (Limits on Liability and Conduct of

Claims), clause 20 (Termination), clause 21 (Consequences of Expiry or Termination),

clause 26 (Records and Audits), clause 29 (Notices), clause 32 (General), clause

32.11, Schedule 14 (Personal Data) and Schedule 18 (TUPE); and

(c) any rights under any other provision of this Agreement which are expressed to survive

expiry or termination or which are required to give effect to such expiry or termination

or the consequences of such expiry or termination.

Sole Remedy

21.8 Payment of any amounts owed by TfL pursuant to this clause 21 shall constitute the sole and

exclusive remedy of the Partner in respect of termination or expiry of this Agreement or a

particular Call-Off Contract.

PART 8: POLICIES AND CHANGE

22 Contract Change

22.1 No amendment to this Agreement shall be effective unless it is in writing and signed by duly

authorised representatives of both Parties.

22.2 The Change Procedure shall apply in relation to any amendment proposed to this Agreement.

23 Health and Safety and Environmental Protection

23.1 Without prejudice to the Partner's other obligations under this Agreement, the Partner shall, in

relation to the provision of the Deliverables:

(a) maintain and implement a robust environmental policy that requires compliance with

all Laws, and minimisation of the environmental impact and responsible and

sustainable sourcing, and the minimisation of waste and the reduction of carbon

emissions;

(b) in relation to all persons affected or likely to be affected by the provision of the

Deliverables take all steps as are reasonably practicable to ensure their health and

safety (including all necessary tests and examination of Partner Equipment);

(c) use the best practicable means to prevent noxious or offensive emissions (including

noise) while in the course of providing the Deliverables, and shall render harmless and

inoffensive such emissions that cannot be prevented;



34

(d) not treat, keep or dispose of any waste produced by the Partner as a result of the

Deliverables in a manner likely to cause harm to the health and safety of any person

or harm to the environment and shall comply with every statutory duty which is relevant;

and

(e) take such steps as are reasonably practicable to avoid (or, where avoidance is not

possible, to minimise) harm to the environment, and take a proactive approach to the

protection of the environment.

Notification

23.2 The Partner shall send to TfL, as soon as reasonably practicable and in any event within ten

(10) Business Days of receipt, a copy of every notice or other communication received from or

sent by any person or body concerning health and safety and/or environmental matters and

relating to the Deliverables, including HSE data.

23.3 The Partner shall notify TfL as soon as reasonably practicable and in any event not less than

ten (10) Business Days prior to the removal from and/or delivery to TfL Premises of anything

which is toxic, explosive or otherwise hazardous to the health of persons, property or the

environment, identifying the hazard(s) and giving full details of the precautions to be taken

together with details of the safe manner of use, handling, transport and storage. The Partner

shall also ensure that at the time of removal and/or delivery each such item is suitably packed

and is identified on the outside as hazardous.

24 Environmental, Social and Corporate Governance & Sustainability

The provisions of Schedule 20 (Environmental, Social and Corporate Governance and

Sustainability) shall apply as stated in a particular Call-Off Contract.

25 Prohibited Acts

25.1 The Partner warrants that in entering into this Agreement no Partner Party has committed any

Prohibited Act, and that in relation to this Agreement, each Partner Party shall:

(a) not commit a Prohibited Act;

(b) comply with Relevant Laws, and maintain and comply with throughout the Term,

policies and procedures to ensure compliance with Relevant Laws (including any

relevant industry code), and with any Policy Requirements in relation to the same, in

each case as may be updated from time to time; and

(c) not engage in any activity, practice or conduct which constitutes an offence under

Relevant Laws (or which would constitute such an offence if the offending activity,

practice or conduct had been carried out in the United Kingdom).

25.2 The Partner shall take action to stop a Prohibited Act by Partner Parties, of which it is, or should

be aware (having made reasonable enquiries), and shall immediately Notify TfL if it becomes

aware of or suspects any Partner Party has:

(a) committed a breach of any of this clause 25 or has committed or attempted to commit

a Prohibited Act;
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(b) been listed by any Relevant Authority as being debarred, suspended, proposed for

suspension or debarment, or otherwise ineligible for participation in procurement

programmes or contracts on the grounds of a Prohibited Act; or

(c) received a request or demand for any undue financial or other advantage of any kind

in connection with this Agreement.

25.3 If the Partner notifies TfL pursuant to clause 25.2 or TfL becomes aware that any of the events

listed in clause 25.2 have taken place, the Partner shall respond to TfL's enquiries promptly,

co-operate with any investigation and allow TfL to audit any books, records and/or any other

relevant documentation on an open book basis in accordance with this Agreement.

25.4 Without prejudice to the other provisions of this clause 25, the Partner shall ensure that all

Partner Personnel are fully aware of TfL's policies on anti-bribery, anti-corruption, and anti-

slavery notified in writing to the Partner from time to time by or on behalf of TfL.

Termination in relation to Prohibited Acts

25.5 TfL shall be entitled to terminate this Agreement if:

(a) a Prohibited Act is committed by the Partner, any other Partner Party or any Partner

Personnel not acting independently of the Partner or the other Partner Party;

(b) a Prohibited Act is committed by Partner Personnel or a Partner Party acting

independently of the Partner or another Partner Party, unless, within 15 Days of a

Notice from TfL, the Partner terminates (or procures the termination of) such Partner

Personnel's or Partner Party's engagement and (where applicable) ensures that the

performance of such Partner Personnel's obligations in relation to this Agreement are

performed by another person.

25.6 The termination of this Agreement pursuant to this clause 25 shall entitle TfL and each TfL

Party to terminate any other contracts between the Partner and TfL, or the Partner and such

TfL Party (as appropriate) on Notice to the Partner.

25.7 If TfL terminates this Agreement in accordance with clause 25.5, the Partner will not be entitled

to claim compensation or any further remuneration from TfL, regardless of any activities carried

out or agreements with third parties entered into before termination.

Indemnity in relation to Prohibited Acts

25.8 The Partner shall indemnify TfL against any Liability arising out of or in connection with a breach

of this clause 25 by any Partner Party.

26 Records and Audits

Records

26.1 The Partner shall maintain accurate and auditable records relevant to this Agreement and the

Deliverables in accordance with sound and prudent financial management and the principles

of Open Book Accounting until the later of the End Date and the expiry of the last Call-Off

Contract to expire and for a period of six (6) years thereafter or such longer period as required

by Applicable Law, including the following (Records):
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(a) all documents and records as are required to be maintained by it by Law;

(b) all registers, records and any other documentation concerning health and safety and/or

environmental matters and relating to the Deliverables;

(c) details of the Prices, the manner in which they have been calculated and copies of all

invoices and supporting documentation; and

(d) copies of any reports, registers or analogous documentation that the Partner is required

to provide (or procure the provision of) to TfL pursuant to any provision of this

Agreement.

26.2 The Partner shall at any time whilst the Partner is required to retain Records pursuant to

clause 26.1, promptly on request from time to time, provide copies of any Records to TfL and

permit the Records to be copied to or examined or inspected by TfL and any Relevant Authority

or Replacement Partner.

Notification of Investigation or Audit

26.3 Without prejudice to clause 25 (Prohibited Acts), the Partner shall immediately give Notice to

TfL if the Partner or any other Partner Party becomes aware of any of the following, except to

the extent it is prohibited from doing so by Law:

(a) any investigation into any TfL Party by any Relevant Authority, providing all details in

its possession;

(b) any disciplinary proceedings instituted by any Relevant Authority against it or any

Partner Party in any jurisdiction to the extent it impacts the Deliverables and the

performance of this Agreement.

Rights to Audit

26.4 The Partner shall, until the later of the End Date and the expiry of the last Call-Off Contract to

expire and for a period of six years thereafter, permit (subject to appropriate obligations of

confidentiality) any TfL Party and any Relevant Authority supervised access on reasonable

notice in accordance with clause 26.6 during normal business hours to the Partner premises

and to any Partner Personnel, systems and relevant records (including Records) as may be

reasonably required in order to:

(a) fulfil any request by any Relevant Authority or to allow TfL to comply with Law;

(b) confirm that each Partner Party is complying with TfL Policy Requirements and Laws;

(c) inspect any part of the Deliverables or any processes used to produce or procure the

Deliverables to verify that the Partner is complying with its obligations in this

Agreement;

(d) conduct a comparison audit of the Deliverables against other providers of comparable

goods or services which may include cost and quality;
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(e) confirm that the Partner's systems protect the confidentiality and security of data,

including any of TfL's Confidential Information and that the Partner is complying with

clause 15 (GDPR and Cyber Security) and Schedule 14 (Personal Data);

(f) verify the accuracy of the Prices or identify or investigate suspected fraud; and/or

(g) enable TfL to deal fully with enquiries, complaints or claims made by TfL customers or

other third parties.

Cooperation

26.5 The Partner shall provide reasonable cooperation, access and assistance in relation to any

audit pursuant to clause 26.4, whenever requested by TfL (including in relation to any

investigation or audit by a Relevant Authority).

TfL Notice of Audits

26.6 TfL will provide at least ten (10) Days' Notice of its intention to conduct an audit unless required

by a Relevant Authority, or if due to a suspected fraud or suspected material Default or for the

purposes of confirming that the Partner is complying with clause 15 (GDPR and Cyber

Security).

Audit Costs

26.7 The Parties will each bear their own costs and expenses of complying with this clause 26,

unless an audit identifies a material Default by the Partner (or any other Partner Party), in which

case the Partner shall reimburse TfL all reasonable costs and expenses incurred in the course

of the relevant audit.

Matters Revealed by Audits

26.8 If an audit identifies that the Partner has failed to perform its obligations under this Agreement

the Partner shall rectify the relevant failure within the timeframe specified by TfL.

27 Force Majeure Events

27.1 A Party will not be in breach of this Agreement or otherwise liable to the other Party for any

failure or delay in performing its obligations under this Agreement to the extent this is due to a

Force Majeure Event affecting it or the other Party, but in the case of the Partner only if the

Partner has complied with clause 27.2, and the impact of that Force Majeure Event could not

have reasonably been avoided or prevented by the Partner.

27.2 If a Force Majeure Event affects the Partner, the Partner shall:

(a) as soon as reasonably practicable after becoming aware of the Force Majeure Event

give Notice to TfL setting out details of the nature, extent, impact and anticipated

duration of the Force Majeure Event and the steps it is taking and/or proposes to take

to comply with clause 27.2(b);

(b) use reasonable endeavours to mitigate the effects of the Force Majeure Event and

continue to perform its affected obligations, and to ensure that the impact of the Force
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Majeure Event comes to an end, including taking such steps as TfL reasonably

requires;

(c) inform TfL of all developments relating to the Force Majeure Event and the steps being

taken to comply with clause 27.2(b), including giving regular written updates on all

matters covered by the Notice given under clause 27.2(a) and by attending such

meetings and supplying such information as TfL reasonably requires; and

(d) continue to perform all of its obligations under this Agreement which are unaffected by

the Force Majeure Event.

PART 9: BOILERPLATE

28 Dispute Resolution

Referral Notice

28.1 Subject to clause 28.5, no Party may commence proceedings relating to a Dispute without

serving Notice (Referral Notice) on the other Party of the relevant Dispute or receiving a

Referral Notice from the other Party in relation to the same Dispute.

Stage One Referral

28.2 Following service of a Referral Notice, each Party shall refer the Dispute to their Representative

for resolution, and procure that the Representatives meet as soon as possible and no later than

7 Days after the date of service of the Referral Notice, and negotiate in good faith to attempt to

resolve the Dispute.

Stage Two Referral

28.3 If a Dispute has not been resolved within 7 Days after the date of service of the Referral Notice

each Party shall refer the Dispute to the relevant Senior Manager and procure that those

representatives meet as soon as possible and no later than 14 Days after the date of service

of the relevant Referral Notice, and negotiate in good faith and attempt to resolve the Dispute.

Mediation

28.4 If a Dispute is not resolved within 21 Days of service of the relevant Referral Notice, and both

Parties agree in writing to do so, as an alternative to commencing proceedings under

clause 32.1, the Parties will attempt to settle the Dispute by mediation in accordance with the

CEDR Model Mediation Procedure in each case irrespective of whether clauses 28.2 and 28.3

have been complied with. Either Party may withdraw from a mediation at any time.

Right to seek Injunctions, Specific Performance, and (if applicable) to Adjudicate

28.5 Nothing in this clause 28 will prevent or delay either Party from:

(a) seeking orders for specific performance, interim or final injunctive relief;

(b) exercising any rights it has to terminate this Agreement; or
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(c) clause 28 (Dispute Resolution).

29.3 Failure to send any original notice by personal delivery or recorded delivery in accordance with

clause 29.2 shall invalidate the service of the related e-mail transmission. The deemed time of

delivery of such notice shall be the deemed time of delivery of the original notice sent by

personal delivery or Royal Mail Signed For 1st Class delivery (as set out in the table in

clause 29.1) or, if earlier, the time of response or acknowledgment by the other Party to the

email attaching the notice.

29.4 Any notices sent by should be sent to the following recipients as applicable (and if notices are

sent by post or personal delivery, a copy of the original notice must also be sent at the same

time by e-mail to the following recipients):

(a) on behalf of TfL:

Email: ICF.Innovation@tfl.gov.uk; and

Madeline Lake,

Post:

on behalf of the Partner:

Email: legal.services@soprasteria.com

Post:

30 Assignment and Change of Control

Assignment

30.1 Subject to clause 31 (Sub-Contracting), the Partner shall not assign, novate, transfer, charge,

hold on trust for any person or deal in any other manner with any of its rights under this

Agreement and/or a Call-Off Contract without TfL's prior written consent.

30.2 TfL may at its discretion assign, novate or otherwise dispose of any or all of its rights, obligations

and liabilities under this Agreement and/or a Call-Off Contract to any TfL Party and the Partner

shall, at TfL's request, enter into a novation agreement in such form as TfL shall reasonably

specify in order to enable TfL to do so. Any other assignment, novation or transfer by TfL shall

be subject to the Partner's prior written consent (not be unreasonably withheld or delayed).

Change of Control

30.3 The Partner shall give TfL at least sixty (60) Days' prior written notice of any proposed change

of Control of the Partner, in which case:

(a) within thirty-five (35) Days of such notice TfL may notify the Partner of any objection to

such change of Control;
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(b) if TfL objects, the Parties shall meet within ten (10) Days after TfL's notice of objection

in order to discuss TfL's concerns, and if such concerns are resolved to TfL's

reasonable satisfaction, TfL shall withdraw its notice of objection.

30.4 If TfL's concerns in respect of a change of Control are not resolved within ten (10) Days after

TfL's notice of objection (Backstop Date), and as a result of the change of Control:

(a) the Partner will be owned or controlled by an entity domiciled in a country outside of

the UK or the European Union and this gives TfL reasonable grounds for concern;

(b) in the reasonable opinion of TfL, the Partner's ability to supply the Deliverables may be

materially affected; or

(c) in the reasonable opinion of TfL, it would be detrimental to TfL's reputation and

regulatory obligations and functions to continue to contract with the Partner;

then TfL may no later than the Backstop Date issue a Notice identifying which of the above

conditions it believes apply and the reasons for such belief and unless the Partner gives Notice

that the change of Control will not occur, clause 20.2(g) shall apply.

31 Sub-Contracting

Restrictions on Sub-Contracting

31.1 The Partner may not subcontract any of its obligations under this Agreement without TfL's prior

written consent (such consent to be given at TfL's sole discretion), except to a Permitted Sub-

Contractor.

31.2 Each sub-contract entered into by the Partner must:

(a) prohibit the sub-contractor from sub-contracting any of its obligations;

(b) contain a clause equivalent to clause 25 (Prohibited Acts) and require the sub-

contractor to comply with TfL Policy Requirements;

(c) contain clause(s) discharging the Partner's obligations under clause 15 (GDPR and

Cyber Security);

(d) grant TfL rights to enforce the contract in accordance with the Contracts (Rights of

Third Parties) Act 1999; and

(e) contain provisions in relation to Intellectual Property Rights which:

(i) are consistent with the Partner's rights and obligations under clause 14

(Intellectual Property Rights);

(ii) ensure that any sub-licence of TfL IPR to the sub-contractor is permitted under

this Agreement; and

(iii) is subject to the sub-contractor using such Intellectual Property Rights only for

the Permitted Purpose, and complying with terms equivalent to those which

apply to the Partner under this Agreement.
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31.3 To the extent that there is any conflict between this clause 31 (Sub-Contracting) and clause 15

(GDPR and Cyber Security) the terms of clause 15 (GDPR and Cyber Security) will prevail.

32 General

32.1 No Waiver: failure to exercise a right or remedy provided by this Agreement or by law shall not

constitute a waiver of the right or remedy or other rights or remedies. A waiver of any right or

remedy will only be valid if it is in writing and signed by the Party giving it and only in the

circumstances and for the purpose for which it was given and will not constitute a waiver of any

other right or remedy.

32.2 Entire Agreement: this Agreement constitutes the entire agreement and understanding of the

Parties in respect of its subject matter (and supersedes any previous agreement between the

Parties in respect of such subject matter) and in entering into this Agreement, neither Party has

relied on or shall have any remedy (either in contract or tort) in respect of any statement,

representation or warranty which is not expressly set out in this Agreement (without limiting or

excluding any liability for fraud or fraudulent misrepresentation). Without limitation, in particular

the Partner agrees that any standard terms and conditions of business (or similar) of the Partner

shall not apply to the Deliverables provided under this Agreement. Notwithstanding anything to

the contrary in any standard terms and conditions of the Partner or in any quotation, advice,

note, invoice, acknowledgement, letter or any other documents issued or sent by the Partner,

the terms of this Agreement shall prevail.

32.3 No Agency: nothing in this Agreement is intended to or shall create a partnership, relationship

of principal and agent, or joint venture between the Parties, or authorise either Party to obligate

or bind the other Party in any manner whatsoever.

32.4 Third Party Rights: TfL enters into this Agreement for its own benefit and for the benefit of TfL

Parties, each of whom shall be entitled to enforce the terms of this Agreement. Any Approved

Replacement Partner will be entitled to enforce clause 14.6(a), paragraph 5.5 of Schedule 6

and Schedule 18 (TUPE) but no other person or third party shall have rights to enforce the

terms of this Agreement pursuant to the Contracts (Rights of Third Parties) Act 1999.

32.5 Costs: Except as expressly provided in this Agreement, each Party shall bear its own costs in

performing this Agreement; and:

(a) the Prices are the only monies payable by TfL to the Partner in consideration for the

Partner performing its obligations under this Agreement and any Call-Off Contract,

which will be inclusive of all costs and expenses incurred by the Partner including all

tariffs, duties, travel, accommodation and subsistence expenses (regardless of any

unexpected events, including (without limitation) a sub-contractor's fee being higher

than expected); and

(b) the Partner will not increase any Prices unless approved by TfL under a relevant Call-

Off Contract.

32.6 Invalidity: if any provision or part-provision of this Agreement is or becomes invalid, illegal or

unenforceable, it shall be deemed modified to the minimum extent necessary to make it valid,

legal and enforceable. If such modification is not possible, the relevant provision or part-

provision shall be deemed deleted. Any modification to or deletion of a provision or part-



43

provision under this paragraph shall not affect the validity and enforceability of the rest of this

Agreement.

32.7 Remedies not Exclusive: save as otherwise provided in this Agreement, the rights and

remedies set out in this Agreement are in addition to and not exclusive of any rights and

remedies provided by law. The exercise of any right by TfL is, unless otherwise stated, without

prejudice to its other rights.

32.8 Joint and Several Liability: if the Partner constitutes a joint venture, consortium or other

unincorporated grouping of two or more persons:

(a) these persons shall be deemed to be jointly and severally liable to TfL for the

performance of this Agreement;

(b) these persons shall notify TfL of their leader who shall have authority to bind the Partner

and each of these persons; and

(c) the Partner shall not alter its composition or legal status without the prior consent of

TfL.

32.9 Further Assurance: each Party shall at its own cost execute all such documents and take all

steps do as the other Party reasonably requests from time to time in order to give full effect to

this Agreement;

32.10 Counterparts: this Agreement may be executed in counterparts, each of which will constitute

an original, but which will together constitute one agreement. Transmission of an executed

counterpart of this agreement or the executed signature page of a counterpart of this agreement

by email (in PDF, JPG or other agreed format) shall take effect as the transmission of an

executed "wet-ink" counterpart of this agreement. If this method of transmission is adopted,

without prejudice to the validity of the agreement thus made, each party shall on request provide

the other with the "wet ink" hard copy originals of their counterpart.

32.11 Governing Law and Jurisdiction: this Agreement and any non-contractual obligations arising

out of or in connection with it shall be governed by and construed according to the law of

England and Wales, and the courts of England and Wales shall have exclusive jurisdiction to

determine any dispute relating to the same.

This Agreement has been entered into on the date stated at the beginning of it.
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DEFINITIONS

Term Definition

Benefit/s The intangible and measurable improvement/s derived
from the activities carried out within the scope of the
Framework Agreement and required to develop the
Call-Off Particulars.

Co-creation The collaborative design and development of new
value (concepts, solutions, works, supplies, services,
processes) by TfL, the Framework Partner and/or the
Framework Partner’s Innovation Ecosystem.

Co-create / Co-creating / Co-

created

The act of collaboratively designing and developing
new value (concepts, solutions, works, supplies,
services, processes) by TfL, the Framework Partner
and/or the Framework Partner’s Innovation
Ecosystem.

Commercialisation The process at Phase 3 of a Call-Off Contract of
bringing the Deliverables created under the
Framework Agreement to market oversees or outside
TfL in the UK. This may include distribution,
marketing, sales, customer support and other key
functions critical to achieving the commercial success
of the new works, supplies and services.

Co-commercialisation The process by which the Parties at Phase 3 of a Call-
Off Contract collaborate to bring the Deliverables to
market overseas and/or outside TfL in the UK.

Ecosystem A network of organisations which:

(a) is managed, grown and nurtured by the
Framework Partner;

(b) will include (for example) start-ups, Small to
Medium Sized Enterprises (SMEs) and
academic institutions;

(c) co-evolve capabilities around a shared set of
technologies, knowledge or skills; and

(d) work cooperatively and competitively to
develop new works, supplies and services

Emerging Technologies Technologies that are not commonly used by transit or
city authorities nor commonly applied to solve
problems related to the Framework Themes, but which
have the potential to be more widely adopted to
support improvements in these areas.

Innovation The creation of unique works, supplies and services that

solve problems in new ways and deliver tangible

improvements.

Innovation Ecosystem See ‘Ecosystem’

Innovative Describes works, services or supplies (whether newly

created, or fully or partially off-the-shelf) that have not
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been trialled or adopted in TfL but which have been

tested (and testing can be evidenced) and scaled in a

non-mobility focused setting; or have only been

successfully tested in a lab/controlled environment/test

bed and meet all TfL’s safety, security and other

standards; or have not yet been tested and can be

trialled by TfL in a controlled test bed setting.

Scaling / Scale-up / Scale Framework Partner’s process as described in a Phase

2 Call-Off Contract of creating the capacity and

capability to roll out, in TfL, Deliverables developed in

Phase 1.
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0. ORGANISATIONAL OVERVIEW

0.1 Transport for London (TfL)

TfL was established in 2000 as the integrated authority responsible for
London’s transport system. As a functional body of the Greater London
Authority, TfL’s primary role is to implement the Mayor of London’s Transport
Strategy and run the day-to-day operation of the city’s transport network.

On top of managing a fleet of 9,300 buses and London Underground which
serves 272 stations, we manage twelve other modes transport including river
services and cycle hire. We also maintain London’s busiest roads, operate
various road user charging schemes and develop our estate to benefit
Londoners.

Further background on what TfL does can be found on the TfL website here:

https://tfl.gov.uk/corporate/about-tfl/what-we-do

0.2 Business Unit

The Open Innovation team in the Strategy and Innovation Directorate works
with innovators to find better, faster and cheaper ways to solve some of TfL’s
key challenges through co-innovating with start-ups, scale ups, corporates,
academia and other partners.

Rather than prescribing solutions, we instead look to the market for creative,
resourceful and novel approaches to our problems. The International
Chamber of Commerce has recognised us as 'leaders in open innovation' in
the public sector.

To encourage these partnerships, we provide expertise, mentorship and
access to the TfL network using London as a test-bed. Innovating with the
market lets us solve problems quickly and more cost-effectively, improving our
network and making life better for Londoners.

As well as solving current TfL challenges, we are also keen to meet with
innovators who can help us understand the direction of travel for Emerging
Technologies.

In all cases, whether we're carrying out horizon scanning or running a live
challenge, we're focused on mobility innovations that will further the aims of
the Mayor's Transport Strategy.
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1. INTRODUCTION

1.1 Background

TfL has been trialling corporate innovation partnerships since 2019 when we

entered into a partnership with Bosch with a focus on co-developing

Innovative solutions to solve some of our problems. This was followed by a

further corporate Innovation Partnership with Mercedes Benz. The learnings

from these experiences have inspired our vision for a framework to enable TfL

to set up more of these initiatives and extend the scope beyond pure research

and development in order to also enable the Scale-up and Co-

commercialisation of Innovative solutions.

In December 2020, TfL issued an Expression of Interest (“EoI”) to gauge the

appetite of the market for TfL’s first ever Innovation Collaboration Framework

(“ICF”). We knew it was important to base our approach on market insight and

we elicited nearly 60 responses from a range of suppliers - corporates, start-

ups, SMEs and academia - most of whom were broadly supportive of our

proposal. This was followed by a series of one-to-ones with a cross-section of

suppliers to share our vision and gather their feedback. This engagement with

the market, along with discussions with TfL senior stakeholders, has informed

the design of this framework.

1.2 Influencing factors

The following factors have influenced TfL’s decision to develop the ICF as a

new route to market:

(i) Agility

Suppliers have told us that we can be slow and bureaucratic to work with. For

example, we often hear them saying they have carried out successful R&D

trials with us but, due in part to complex procurement processes, they have

not been rolled out or scaled up. In order to get the most value out of R&D, we

need to be able to scale up successful products at speed.

(ii) Investment

The pandemic has had a long-lasting impact on TfL’s finances. We recognise

that the market wants to co-innovate with TfL because of what TfL offers in

return. To retain our reputation as one of the world’s leading transport

authorities, deliver the objectives set out in the Mayor’s Transport Strategy

and continue to develop new products and services for London that benefit

our citizens, we need a new route to develop and scale Innovative solutions in

transport. A fundamental driver for this framework is to focus on mutual value

whereby Framework Partners will provide R&D investment and TfL will
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provide specified access to data, assets, subject matter experts and TfL’s

brand (which is seen as highly credible internationally) in return.

This is a unique opportunity for market players to invest in co-creating

products with TfL that are proven to meet the needs of city transport

authorities and can be marketed globally.

(iii) Partnerships and Co-creation

The relationship between government agencies and innovators has - in the

past - been primarily transactional, offering further opportunities for

establishing more Innovative ways of working. Based on our learnings from

the trials we ran with Bosch and Mercedes Benz, there are major benefits to

be had from establishing genuine long-term Innovation Partnerships based on

trust and collaboration.

So, rather than producing Innovative solutions independently, a co-

development iterative approach means there is greater value for the partner.

(iv) Revenue

Through this framework, there is an opportunity for creating new revenue

sources. In return for our investment in Co-creating products with Framework

Partners, we will expect a gainshare of sales of products that are

commercialised.

(v) Access to mobility start-ups and academia

Government procurement practices can sometimes make it harder for us to

work with cutting edge mobility start-ups, SMEs and academic research

bodies. We are looking for Framework Partners with lively Innovation

Ecosystems to bring up-and-coming talent to the table so together we can

harness new ideas from the best start-ups, SMEs and academic institutions

via the Innovation Ecosystem that they nurture.

1.3 Key principles and objectives

(i) Key principles

 Co-create Innovative works, goods or services that solve TfL’s

challenges where Innovation is needed

 Develop genuine long-term partnerships based on mutual benefit,

collaboration, openness and transparency
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 With Framework Partners, focus on the right1 Problem Statements2,

maximising the chances for the Innovative solution to work

 Quickly adopt, test and iterate Innovative solutions with consideration

always given to Scaling-up products in London

 Co-commercialise successful products and share revenue

 Access to each Framework Partner’s Innovation Ecosystem of leading

start-ups, academic institutions and/or SMEs

(ii) Objectives

The ICF shall give TfL rapid access to up to three selected Framework
Partners. Through Co-creation of Innovative solutions, these Partners will
help TfL solve key Problem Statements and deliver our strategic and business
objectives.

In addition, the main objective of the Framework is to provide a route to
market for TfL through the application of up to these three Phases, which
comprise activities to:

 Co-create and trial new products (works, supplies and services) that
solve our most complex problems, using London as a test-bed.
Framework Partners will self-fund this R&D phase;

 Scale-up and roll out these products for TfL in London. Where
appropriate, TfL will purchase (or enter another arrangement) Co-
created products at an agreed Price as set out at Part 4 of Schedule 6
of the Framework Agreement; and

 where there is market appetite, Co-commercialise the product in the
UK and/or overseas, with TfL and the relevant Framework Partners
sharing profits via mutually agreed gainshare or royalties from sales
(see Appendix 1 of Schedule 6 of the Framework Agreement).

Through a mutual value approach, TfL will endeavour to provide the right
problems, access to data/test-bed and subject matter experts and help to
design a business case. In return, Framework Partners will fund the R&D

1 Problem Statements allotted to the Framework Partners may be evaluated on the following attributes
to ensure their suitability (this is not a comprehensive list): No existing off the shelf products on the
market that could solve the problem; alignment with the capabilities of the Partners and their
Innovation Ecosystems; alignment with areas of interest of the Framework Partners and their
Innovation Ecosystems; availability of TfL subject matter experts; confirmation of TfL funding for
scaling and implementation

2 A Problem Statement concisely identifies and frames the challenge TfL has asked the Partners to
explore and solve. Problem Statements are usually developed by the Design Thinking team in Open
Innovation in collaboration with TfL business areas and subject matter experts and relate to the
Framework Themes (see 2.2). The Framework Partners may also identify problem statements relating
to the Framework Themes for TfL to consider taking forward under this Framework.
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elements of the trial. We are particularly interested in organisations with
access to development and/or manufacturing capabilities.

Each Framework Partner will ensure it has access to an existing Innovation
Ecosystem of innovators, including start-ups, academia, and SMEs, to bring
into projects where they can add value. Framework Partners will also be
encouraged to collaborate with suppliers who have registered on TfL’s
Innovators’ Database3 where appropriate.

The Partner will also provide a dedicated single point of contact to manage
and grow the partnership with TfL as described in clause 8.2 of the
Framework Agreement.

Over the past three years, we have trialled working in this way with
collaboration partners and these trial partnerships have highlighted a range of
mutual benefits. TfL will offer similar benefits to suppliers on the Framework
as agreed in relation to each Call-Off Contract:

 TfL will provide a single point of contact representing the whole
organisation to work with each Framework Partner's team to build long
term relationships based on trust and common understanding of each
other’s goals. They will bring in TfL expertise and resources as required
in accordance with clause 8.3 of the Framework Agreement;

 TfL subject matter experts will work with Framework Partners to
support specific projects;

 TfL may share data to support the Co-creation initiatives carried out
under the Framework;

 Where appropriate, we can offer the Framework Partners the
opportunity to test and trial new products on our network and streets;

 Where applicable, Framework Partners will be given the opportunity to
work with relevant local government departments, e.g. borough
councils, British Transport Police, the Greater London Authority (GLA)
and local community networks. It may also be relevant to work with
TfL’s other suppliers such as bus operators;

 Products developed under this framework could be tested by our teams
to develop compelling case studies to showcase their value to other
city authorities;

 Where deemed appropriate, TfL will promote successful projects
through their PR team and work with each Framework Partner's PR
teams on joint campaigns and support sales activities. We have found
that having the stamp of authority from a globally respected public
sector transport organisation means products are more likely to be
trusted by other government agencies in the UK and abroad; and

 TfL’s international consulting operation can also support Framework
Partners with the promotion of Co-created, co-commercialised products
to overseas markets.

3 Those interested in solving TfL’s challenges can register with us here: https://airtable.com/shrxdVcfs2BClgx12
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This Framework Agreement will give Framework Partners an opportunity to gain
a greater understanding of working within the public sector and the associated
challenges and priorities. There are real opportunities to improve not just the lives
of our customers, but also benefit the whole of London. Please see our website
for examples of recent, collaborative, success stories.

Whilst we have described our vision in detail, it is also important to clarify what
we are not looking for under this Agreement:

 This is not an opportunity to sell us products unless they are Innovative;
we are looking for Innovative solutions co-developed with TfL.

 This vehicle shall only be used where genuine value and mutual Benefit
can be derived; it shall not be used for routine procurement
requirements.

 We are not looking to solely procure theoretical consultancy, innovation
process and strategy services, Framework Partners must have the
grounded capability to deploy real-world solutions.
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2. SCOPE

2.1 General Requirement

The ICF will comprise one single lot with the name “Healthy Streets and
Healthy People / A Good Public Transport Experience”, referencing TfL’s
key strategic goals in these areas as presented in the Mayor’s Transport
Strategy as well as our Vision and Values (see Figure 1).

Figure 1 TfL Vision and Values

Individual projects (“Innovation Projects”) will develop solutions to Problem
Statements or challenges related to one, or more, of the framework “Themes”
as set out in section 2.2 below and will deliver one or more of the “Services,
Supplies or Works” requirements listed in section 2.3.

Innovation Projects will follow the Phases described in section 2.4 below
although not all Phases may be applicable to individual Innovation Projects.

A panel of up to three Framework Partners will be appointed. It is TfL’s
intention that Call-Off Contracts will be assigned by direct allocation according
to expertise, capability and/or capacity including as described in the Partner’s
Research and Development Roadmap in accordance with paragraph 3 of
Schedule 3 of the Framework Agreement. TfL will reserve the right to operate
a Mini-Competition in accordance with paragraph 4 of Schedule 3 of the
Framework Agreement where it is deemed that this is likely to offer enhanced
value. Further details can be found in the Instructions to Tender and Schedule
3 of the Framework Agreement.
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As provided for in clause 11.3 of the Framework Agreement, one or more
Framework Partners may also collaborate to deliver an Innovation Project.
Where this is the case a “Lead Partner” will engage with the other Framework
Partners as needed to collaborate on defining, developing, implementing and
co-commercialising new products. In this scenario, the Lead Partner will
contract with other Framework Partner(s). TfL’s contract shall be with the Lead
Partner alone (who shall remain primarily liable to TfL).

Framework Partners will also be expected to use their established Innovation
Eco-system in the delivery of Innovation Projects. Where such parties are
utilised, contractual arrangements with third parties will be the responsibility of
the Lead Partner (who shall remain primarily liable to TfL), not TfL.

2.2 Framework themes

Problem Statements submitted to Framework Partners will cover one or more
of these themes (“Themes”). More detail on these Themes can be found in
the Mayor’s Transport Strategy4, the Cycling Action Plan5, the Buses Action
Plan6, the Freight and Servicing Action Plan7, the Vision Zero Action Plan8

and the Walking Action Plan9:

Active, inclusive and safe travel
For example:
Importance of buses in supporting active travel and healthy streets, Vision
Zero10 for road danger, personal safety and security

Making more efficient use of the street network
For example:
Tackling congestion, efficient deliveries, reducing car use, changing the
way we pay for our roads

Improving air quality and the built environment
For example:
Achieving a zero-carbon city and good air quality, transport noise and
vibration, natural and built environment climate change resilience

Healthy staff
For example:
Staff mental health and wellness, workforce resilience

Improving public transport and streets to provide an attractive whole
journey experience to increase ridership
For example:

4 https://www.london.gov.uk/sites/default/files/mayors-transport-strategy-2018.pdf
5 https://content.tfl.gov.uk/cycling-action-plan.pdf
6 https://content.tfl.gov.uk/bus-action-plan.pdf
7 https://content.tfl.gov.uk/freight-servicing-action-plan.pdf
8 https://content.tfl.gov.uk/vision-zero-action-plan.pdf
9 https://content.tfl.gov.uk/mts-walking-action-plan.pdf
10 https://tfl.gov.uk/corporate/safety-and-security/road-safety/vision-zero-for-london
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Secure and well-located cycle parking, well designed gateways and
routes to and from public transport

Improving safety and security on public transport
For example:
Eliminating fare evasion, Vision Zero for public transport, new and
Innovative ways of communicating safety messages

Making public transport easier and more pleasant to use
For example:
Improving reliability, designing more attractive bus environments

Improving customer service across the network
For example:
Accurate real time information, improving information about bus
disruptions, customer service innovations, connectivity on public transport

Improving public transport accessibility and inclusivity
For example:
Designing accessible bus shelters, developing accessible wayfinding
solutions, reviewing bus design to make buses more accessible.

2.3 Services, Supplies and Works

When pursuing Problem Statements under the Themes outlined above, one or
more of the following services, supplies and/or works requirements may be
provided by Framework Partners during the life of the Agreement:

R&D – Test and Trialling
Research, experimental and development services - laboratory testing,
experimental development, design, trial, iterate, testing evaluating and
potential business case development. Pre-feasibility study & technological
demonstration to test a problem-solving solution.

Hardware and other equipment
Provision of all hardware for the transmission of information, computer
related peripherals, including (but not limited to) receivers, screens,
readers, sensors, cameras, mobile devices

Software and other equipment
Information Technology and Software / Software packages to provide
Automated streamlined, electronic process through a platform. This
includes software development, programming, prototyping, analysis,
forecasting, consulting, and supporting of software.

Virtual Reality
Production of Audio-visuals, Mobile Applications, Electronic Publications
based on HTML and Applications Based on Virtual Reality (VR),
Immersive Technologies and Augmented Reality (AR) Technologies



14

TfL RESTRICTED

Digital services
Based on communications and information technology which
encompasses the services of e-market, electronic payments, blockchain
technology solutions and Associated Services, web search and/or cloud-
based services.

Artificial Intelligence
Development of digital systems that improve their performance on a given
task over time through experience.

Connectivity & Data Transmission
Communication and related; network related systems, equipment, access
as well as installation, maintenance of transmission apparatus and
communication / telecommunication equipment, telematics

Provision of Enterprise Data and Application solutions
Solution identification, design, development, implementation, software,
data take-on, migration, integration, design and development of datasets
and security; user training, maintenance, and support.

Electrical Supply Testing and Installations
Telecommunications and cabling infrastructure including but not limited to
access control, security systems and infrastructure

Supply and Installation (or supply only) of Transportation, Transport
Equipment and Transport Systems equipment
Including but not limited to signage, signals Variable Message Signs,
recognition Systems, CCTV, Variable Speed Limits and Lane Control
Systems simulators, sensors. Design and supply of surface and
equipment for highways and roads. Bicycles and cycling equipment or
accessories.

Development and supply of Microelectronic machinery
Including apparatus and microsystems for example semiconductors,
transistors, diodes and sensors.

Provision of advice and testing of Laboratory, optical and precision
Equipment; navigational, geographical, geological, geophysical, and
meteorological instruments, expertise, and equipment.

Environmental improvement works, products and services
Air quality management, pollution monitoring and impact assessments.
Natural resources management & conservation

Device and data management
Including but not limited to integration, analytics subscription and
connectivity management, application enablement and management,
security, Internet of Things (IoT) enablement (advice) and implementation
services IoT related hardware

3D Printing
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3D printing, additive manufacturing. Creation of three dimensional objects
layer-by-layer using a computer created design

Robotics
Including but not limited to the design, construction, operation and use of
robots.

2.4 Building the partnership

Genuine partnerships between TfL and the (up to) three Framework Partners,
based on mutual Benefit and trust, are the foundation for successful delivery
of the Framework . The first, and arguably most important part of the
framework process, will be to focus on:

 establishing a single point of communication for TfL and each
Framework Partner. TfL will appoint a TfL Representative;

 nurturing the relationship between key individuals from the Framework
Partners and TfL;

 understanding each other’s culture and processes;
 sharing strategic objectives, key business challenges and roadmaps;
 identifying the “sweet spots” – shaping initiatives that deliver maximum

value for TfL and the Framework Partners;
 openness and transparency around costs, pricing, sales and profit

margins;
 putting in place the processes for tracking investment from each

Framework Partner, agreeing revenue share for Co-commercialisation,
IP ownership etc; and

 agreeing the frequency of partnership meetings to review performance
of the framework activities, plan PR campaigns/events and update on
strategic goals.

2.5 Project Phases

Innovation projects may comprise up to three Phases. The number of Phases
may vary, for example one or more of the Phases may be combined or run in
parallel when instructing a new Innovation Project.

For each Innovation Project a distinct Call-Off Contract will be agreed
between TfL and the Framework Partner in accordance with Schedule 3 of the
Framework Agreement - this will include the Phase 1 Call-Off Particulars
which sets out the scope and particulars of the Project and will be in place
prior to Phase 1 commencing. The Call-Off Contract can be adapted to cover
multiple Phases following the procedures set out in Schedule 4 and Schedule
5 of the Framework Agreement, under which notification will be given by TfL
to proceed to the next Phase by issuing a Phase 2 Commencement Notice or
Phase 3 Commencement Notice (as applicable).

Problem Statement selection, briefing and award of Call-off Contract
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The Open Innovation team supports TfL business units to identify where
Innovative solutions could be deployed to potentially solve TfL’s most
challenging problems through a portfolio of bespoke routes to market, which
will include this framework. The team comprises several design thinking
experts who work with colleagues to define, develop and prioritise Problem
Statements. The team will identify suitable Problem Statements that have
come through this process to be considered for submission as an Innovation
Project to the Framework Partners. As the partnership between TfL and the
Framework Partners matures, Framework Partners may also identify Problem
Statements relevant to TfL’s business and operations.

The internal criteria for selecting Problem Statements to become Call-off
Contracts shall be:

 funding is available from the business sponsor for Scale-up (if
required);

 there is no suitable ‘off the shelf’ solution already on the market;
 the project has been approved at a senior level within TfL;
 business unit has SMEs and other resources available to work with

partners on the project;
 the solution has high potential to create value focusing on profitability,

speed and quality; and
 the Partner has a suitable Innovative product(s).

Prior to a Call-Off Contract being awarded to a Framework Partner (either by
direct award or via a Mini-Competition) in response to a Problem Statement,
TfL will hold a knowledge sharing workshop to ensure that the Framework
Partner(s) fully understand the Problem Statement brief, including any key
dependencies such as the need to commission surveys or risk assessments
so they can prepare their proposal.

TfL may issue a Problem Statement in accordance with clause 7.1 of the
Framework Agreement. If TfL choose to proceed with a Call-off Contract
whether by Direct Allocation or Mini Competition (see Schedule 3 of the
Framework Agreement), a Framework Partner or Partners will be invited to
submit a proposal for addressing the Problem Statement. The proposal shall
include, for example, where applicable:

 The Framework Partner’s R&D investment details, including allocated
resource costs;

 Proposed sub-contractors;
 Details of existing IP owned by the Partner which will be utilised in or to

develop the Deliverables IPR;
 Third party IP proposed to be utilised by the Partner, including COTS

products and Open Source;
 Partner’s proposed treatment of newly developed IPR, i.e. ownership

and licensing provisions;
 Partner’s processes for tracking newly developed IPR and reporting the

updates to TfL;
 Cyber security planning as relevant;
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 Assessment of potential for Co-commercialisation;
 Estimate of development costs if solution is successful;
 Estimate of whole life costs of solution;
 Project plan for Phase 1 with resources assigned and outline plans for

Phases 2 and 3; and
 Key risks, dependencies, assumptions and constraints.

Once the Parties have agreed details of the proposal and TfL has approved
the proposal, a Call-Off Contract will be signed by the Parties in accordance
with paragraph 8 of Schedule 3 of the Framework Agreement. This Call-Off
Contract will underpin Phase 1: Research and Development and will also
underpin, once updated as necessary and where relevant, Phases 2 and 3 in
accordance with Schedule 4 and Schedule 5 of the Framework Agreement
respectively.

Where none of the Framework Partners has a suitable Innovative product(s)
available to trial, TfL may set a deadline, in consultation with the Framework
Partners, by which interested Framework Partners may achieve the criteria
and submit a proposal.

Phase 1: Research & Development - Hypothesis, Co-creation,
development of viable product, testing, trialling and defining success

Following signing of a Call-Off Contract, this Phase will commence with a
series of deep dive/initiation sessions, facilitated by the Partner with key
members of the Parties’ teams assigned to the Innovation Project including
subject matter experts. A representative will be assigned by TfL to manage
the project internally and work with the Partner’s project team.

These sessions will focus on for example:
 setting up the project team, including resources from the Partner and

TfL;
 agreeing roles and responsibilities;
 agreeing the level of input that TfL SMEs will provide to support Phase

1;
 agreeing any assets that TfL may need to provide to the Framework

Partner;
 additional relevant data or information from TfL and Framework Partner

SMEs;
 identifying third parties that will need to be involved or consulted, e.g.

start-ups, academics, borough councils, other Framework Partners;
 defining the hypothesis for the trial;
 designing and planning the trial including timescales and milestones;
 undertaking required risk assessments, e.g. cyber security, privacy,

electrical surveys;
 identifying key stakeholders e.g. borough councils, GLA, British

Transport Police;
 identifying and mitigating risks and issues;



18

TfL RESTRICTED

 agreeing a ceiling for implementation/Scale-up/whole life costs and a
costing model (e.g. cost and materials) to ensure the proposed solution
will be affordable for the sponsoring business area;

 identification of existing IP and developing mechanisms for monitoring
IP development;

 sub-contract planning;
 early business/Commercialisation planning;
 understanding the level of business change needed; and
 setting Service Levels and related dates for measuring the success of

the trial.

The Partner and TfL will work together to Co-create new products that solve
TfL’s problem (as set out in a Problem Statement). The parties will together
deliver and assess trials of these products in London. The Partner and TfL
will assess the success of the product against the Service Levels defined in
the Call-Off Contract (if applicable). If a product is deemed to be unlikely to
meet the Service Levels, TfL may elect to end the Call-off Contract before the
intended completion of Phase 1 by terminating the relevant Call-Off Contract
in accordance with applicable procedures in paragraph 20 of Schedule 6 of
the Framework Agreement.

Framework Partners shall use appropriate and proven methodologies for the
Co-creation of new products with TfL e.g. design thinking methodology / agile
software development.

Detailed learnings from the trial, including an evaluation of the product against
the original Service Levels, will be documented by the Framework Partner for
sign off by TfL and the Framework Partner. The Framework Partner will also
produce a proposal for Scaling and implementation outlining the business
case and financial implications for TfL. Of key importance will be the
demonstration of value to TfL and the identification of any “whole life costs”
such as support, training and maintenance associated with Phase 2. TfL and
the Framework Partner will together assess the appetite (financially and
strategically) for a wider Scaling and implementation of the product in London.

The Framework Partner will deliver Phase 1 at no cost to TfL. Where Scaling
is agreed, TfL will procure (see Phase 2 below) the Co-created product(s) at
the agreed Price as described in paragraph 15.3 of Schedule 6 of the
Framework Agreement. Where the Phase 1 roles identified at Schedule 12 do
not align with those required at Phase 2, the Parties shall agree the Maximum
Daily Rates for any additional roles as part of the Phase 2 Call-Off Particulars.

Where possible, TfL and the Framework Partner will begin to develop the
approach to Co-commercialising the solution taking account of, for example,
the input TfL may have had into their creation and the work of TfL colleagues
in proving they are successful in London.

The Framework Partner will provide TfL with a free perpetual licence for use
of all Partner Background IPR in relation to the Co-created Deliverables but
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any intellectual property rights arising as a result of the Framework Agreement
and/or a Call-Off Contract will be dealt with in accordance with clause 14 of
the Framework Agreement.

The Framework Partner will also examine and document the opportunities for
Co-commercialisation of the product in markets outside TfL including
overseas markets and provide evidence to support their assessment. If this
Co-commercialisation is desirable to both parties (following the Framework
Partner’s investigations) and the parties agree to move to Phase 3 under a
Call-Off Contract in accordance with Schedule 5 of the Framework
Agreement, the Framework Partner shall lead, with collaboration and support
from TfL, the marketing and sales strategy for the product and the parties
shall agree the gain share percentage for each party from Commercialisation
activity.

It may be appropriate to promote successful innovations through PR either by
TfL/the Framework Partner or jointly. This will be agreed by the Parties in
accordance with clause 7.6 of the Framework Agreement.

Phase 2: Scaling and implementation in TfL

Upon successful agreement between the Framework Partner and TfL to
Scale-up the product, and once TfL has obtained internal funding and other
related approvals, TfL may issue a Phase 2 Commencement Notice in
accordance with Schedule 4 of the Framework Agreement and the Call-Off
Contract will apply to this Phase 2 following receipt of a Phase 2
Acknowledgement Notice from the Framework Partner. (The Parties may
agree to combine or run in parallel the requirements for Phases 2 and 3 in the
Call-Off Contract at this point). It may be necessary to review the resources
needed for this Phase 2 and appoint the relevant experts for the Scaling and
implementation activities.

The Partner and TfL will together plan the Scaling and implementation of the
product(s) within TfL, agree roles and responsibilities and develop a staff
training plan (if needed). Together they will identify and mitigate key risks and
issues and agree a communication plan.

From our experience of introducing innovation to TfL, a key part of
implementation of new products is the business change process. On the
request of TfL, the Framework Partner will work closely with the relevant
senior managers and teams who will be using their products, demonstrating
the Benefits that these products bring to them and providing relevant training.

Phase 3: Co-commercialisation overseas or to other entities in the UK

Where a Deliverable is deemed to be suitable for wider Co-commercialisation,
the Partner and TfL will jointly finalise the marketing and sales strategy for the
product. Charges for TfL resources and travel costs, where appropriate, will
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be agreed between TfL and the Partner and stated in the Phase 3 Call-Off
Particulars.

Where deemed essential for the successful marketing of the product, TfL may
endeavour to provide the following:

 Experts to showcase the value the product has delivered to TfL and
London;

 Key staff to speak at events and promote the partnership and the
product;

 SMEs to support other cities in their use of the product and share
learnings;

 Access to overseas city networks;
 Use of the TfL brand; and/or
 PR to promote the product and its benefits.

The Partner will provide a quarterly sales update in accordance with
paragraph 4 of Appendix 1 of Schedule 6 of the Framework Agreement to
include gainshare revenue (if applicable), which may factor in TfL's costs, and
details of operating costs, recovery of the Partner’s Phase 1 costs and
income.
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3. DELIVERABLES / MILESTONES

These will be set out in the Call-Off Particulars for a particular Call-off

Contract for individual projects.
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4. SERVICE LEVELS

These will be set out in the Call-Off Particulars for a particular Call-off

Contract (if applicable).
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Schedule 2

Research and Development Roadmap
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Schedule 3

Phase 1 Call-Off Procedure

1 Definitions

1.1 In this Schedule, the following words and expressions have the following meanings:

Call-Off Procedure is defined in paragraph 2.1;

Call-Off Suspension Event means the occurrence at any time of one or more of the following

events in respect of a Framework Partner:

(a) a Financial Distress Event;

(b) a death or serious injury to any person due to any act or omission of the Partner in

respect of the Deliverables;

(c) a failure to pass the Assessment Process; or

(d) any other event expressly stated to be a Call-Off Suspension Event under this

Agreement;

Direct Allocation means the procedure described in paragraph 3;

Eligible Partner means each Framework Partner, subject to paragraph 5.1;

Framework Partner means the Partner and any other Partner appointed by TfL under an

agreement similar to this Agreement;

Information Barriers means the information barriers listed in paragraph 6.3;

Invitation to Mini Tender is defined in paragraph 4.1;

Mini Competition is defined in paragraph 2.1(b);

Mini Tender is defined in paragraph 4.1;

Mini Tender Partners is defined in paragraph 4.1;

Phase 1 Call-Off Particulars has the meaning given in a particular Call-Off Contract; and

Related Contract means a contract (including any other framework agreement or any call off

contract issued under that framework agreement) between any TfL Party and the Partner or

any member of the Partner Group (but excluding this Agreement or any Call-Off Contract) for

the provision of plant, materials, equipment, services or works relating to the Deliverables or

any other aspect of TfL's business.

2 Call-Off Procedure

2.1 TfL shall, at its absolute discretion, be entitled to award a Call-Off Contract under this

Agreement to deliver the relevant Deliverables by using any of the following procedures, each

being a Call-Off Procedure:
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(a) Direct Allocation: TfL may directly award a Call-Off Contract to an Eligible Partner in

accordance with paragraph 3; or

(b) Mini Competition: TfL may issue an invitation to tender to each Eligible Partner under

a mini-competition in accordance with paragraph 4.

3 Direct Allocation

3.1 Subject to paragraph 3.4, TfL reserves the right to directly allocate a Call-Off Contract without

undertaking a Mini Competition where it considers that a particular Partner is the most

appropriate party to provide the relevant Deliverables, taking into account relevant factors

including the following:

(a) where only one Partner has confirmed its capacity and interest or all but one Partner

has identified a conflict of interest, in response to an expression of interest issued by

TfL;

(b) where TfL considers, in its sole discretion, that a particular Eligible Partner is most

suitable to provide the relevant Deliverables in order to allow TfL to meet its objectives

in relation to a particular Problem Statement, including due to:

(i) the theme of the relevant Problem Statement and the Eligible Partner's

expertise, capability and/or capacity, including as described in their Research

and Development Roadmap;

(ii) the level of R&D investment and resources the Eligible Partner is willing to

commit to at their risk and the nature of the Deliverables that they will commit

to provide; and/or

(iii) the Partner's proposed timetable for completion of Phase 1;

(c) where there no other Eligible Partners.

3.2 TfL may (but shall not be obliged to) contact all Eligible Partners before undertaking the

assessment to confirm capacity and/or interest to undertake the proposed Call-Off Contract(s)

and/or to respond to specific questions regarding the project.

3.3 If TfL wishes to directly award a Call-Off Contract in accordance with this paragraph 3, TfL shall

Notify the Partner and provide the Partner with appropriate details (including the proposed

Phase 1 Call-Off Particulars) and request any outstanding information from the Partner in order

to complete the Phase 1 Call-Off Particulars. Within 10 Business Days following such Notice,

the Partner shall respond confirming if it is willing to accept the direct award and query any

points of clarification. Within 20 Business Days following the Partner's response (or such other

period as agreed in writing between the Parties), the Partner shall provide TfL with the

outstanding information required to complete the Phase 1 Call-Off Particulars.

3.4 TfL may not directly allocate a Call-Off Contract to a particular Eligible Partner (Partner A)

within any period of twenty-four (24) months if such allocation would result in Partner A having

being awarded a number of Call-Off Contracts which exceeds the number of Call-Off Contracts

awarded to any other Eligible Partner by more than two (2) during such period, unless:

(a) no other Eligible Partner is willing to enter into the particular Call-Off Contract; and/or
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(b) Partner A is the only Eligible Partner with the relevant expertise, capability and/or

capacity in relation to the Call-Off Contract.

3.5 Once an Eligible Partner has been selected for the particular Deliverables, TfL may (at its sole

discretion) proceed to award the relevant deliverables to the Eligible Partner, and paragraph 8

shall apply, provided that the Partner has accepted the terms of the proposed Call-Off Contract

and that the prices for the Call-Off Contract:

(a) must be based on the rates or prices set out in Schedule 12 (Pricing) (as Indexed (as

defined in Schedule 12 (Pricing)) and any reasonable instructions given by TfL,

including in respect of any margin applied;

(b) may be lower than, but shall not exceed the rates or prices set out in Schedule 12

(Pricing) (as Indexed (as defined in Schedule 12 (Pricing)) unless expressly agreed in

writing otherwise by the Parties in relation to such Call-Off Contract; and

(c) take into account the commercialisation benefits that may be available to the Partner if

the Deliverables proceed to Phase 3.

4 Mini Competition

4.1 This will involve TfL issuing a written invitation to take part in a Mini Competition (Invitation to

Mini Tender) to all Eligible Partners (Mini Tender Partners), and each Mini Tender Partner

will be invited to submit a response (Mini Tender).

4.2 The Invitation to Mini Tender will include:

(a) TfL’s requirements in respect of a Call-Off Contract to deliver the relevant Deliverables;

(b) the instructions for submission of a Mini Tender, which will set out the information that

needs to be included in each Mini Tender Partner's response, including:

(i) R&D investment details, including allocated resource costs;

(ii) assessment of potential for co-commercialisation;

(iii) estimate of development costs if solution is successful;

(iv) estimate of whole life costs of solution;

(v) project plan for Phase 1 with resources assigned; and

(vi) key risks, dependencies, assumptions and constraints;

(c) the evaluation criteria and weightings against which each Mini Tender will be assessed

in order to determine the most economically advantageous Mini Tender, which will be

finalised in the Invitation to Mini Tender and shall be linked to the evaluation criteria

used to award this Agreement and may include:

(i) price score;

(ii) technical score; and/or
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(iii) capacity.

4.3 Any rates or prices submitted in a Mini Tender:

(a) must be based on the rates or prices set out in Schedule 12 (Pricing) (as Indexed (as

defined in Schedule 12 (Pricing)) and any instructions in the Invitation to Mini Tender;

and

(b) may be lower than, but shall not exceed the rates or prices set out in Schedule 12

(Pricing) (as Indexed (as defined in Schedule 12 (Pricing)).

4.4 Each Mini Tender Partner who submits a Mini Tender must do so in accordance with the

instructions in the invitation to Mini Tender.

4.5 TfL will evaluate compliant Mini Tenders received from Mini Tender Partners in accordance

with the instructions set out in the Invitation to Mini Tender. The decision to award a particular

Call-Off Contract will be made on the basis of the most economically advantageous Mini Tender

by reference to the evaluation criteria set out in the Invitation to Mini Tender.

4.6 Once a Mini Tender Partner has been identified as having submitted the most economically

advantageous Mini Tender, TfL may (at its sole discretion) proceed to award the relevant Call-

Off Contract to the Eligible Partner, and paragraph 8 shall apply.

4.7 TfL reserves the right to include successive stages within a Mini Competition, with the ability to

reduce the number of Mini Tender Partners (by application of the evaluation criteria and

weightings set out within the Invitation to Mini Tender) to proceed to a final tender stage before

a decision to award a contract is made. Any successive stages and the process for reducing

the number of Mini Tender Partners at the relevant stage(s) will be set out in the Invitation to

Mini Tender.

5 Eligibility and Capacity

Eligibility

5.1 Each Framework Partner shall be eligible to be invited by TfL to take part in any Call-Off

Procedure unless a Framework Partner:

(a) has been suspended from the Agreement pursuant to paragraph 7 of this Schedule

following the occurrence of a Call-Off Suspension Event;

(b) confirms in writing that it does not have capacity or does not wish to participate;

(c) in the reasonable opinion of TfL, there is an actual or potential conflict of interest

between the Framework Partner and TfL or any TfL Party related to the relevant

Deliverables and the Framework Partner has not demonstrated, to the relevant TfL’s

reasonable satisfaction, that appropriate measures are in place to remedy the actual

or potential conflict of interest; or

(d) does not provide TfL with information TfL reasonably requests regarding the Partner's

data management systems and processes as set out in clause 8.2 within ten (10)

Business Days of TfL's request.
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5.2 If there is a Failure to Respond by the Partner on three or more consecutive occasions, this

shall (at TfL's discretion) be deemed to be a Call-Off Suspension Event, where a Failure to

Respond means that in relation to an Invitation to Mini Tender or notice of a direct award in

accordance with paragraph 3.3, the Partner either:

(a) fails to respond at all;

(b) confirms that it does not wish to participate or be awarded the Call-Off Contract; or

(c) fails to substantively respond, such that its materially non-compliant with the

requirements of the Invitation to Mini-Tender or does not provide the details requested

by TfL in accordance with paragraph 3.3 in order to enter into a Call-Off Contract.

5.3 Any Framework Partner which is not an Eligible Partner will not be provided with any invitations

or be able to submit a response in relation to any Call-Off Procedure conducted by TfL for so

long as the Framework Partner is not an Eligible Partner.

Capacity

5.4 TfL reserves the right to contact all Framework Partners on the framework before following a

particular Call-Off Procedure in order to request them to confirm their capacity and/or interest

to undertake the proposed Call-Off Contract(s) and/or assess whether there is a potential or

actual conflict of interest and/or to respond to particular questions regarding a proposed project

or projects.

5.5 There is no guarantee, express or implied, that any Framework Partner will receive any or a

particular volume of Call-Off Contract awards in respect of the relevant Deliverables under this

Agreement and TfL reserves the right not to allocate any Call-Off Contract award to a

Framework Partner even after commencing a Call-Off Procedure.

6 Information Barriers

6.1 If the Partner or any member of the Partner Group has entered into a Related Contract with a

TfL Party, the Partner shall during the Term set up and maintain the Information Barriers to

ensure that there is a level playing field and fair competition for all Partners and/or consultants

who have entered into or may enter into an equivalent contract to the Related Contract and/or

this Agreement with a TfL Party for the purposes of any tender process or competition under

the Related Contract and/or this Agreement and to enable TfL Party to meet its obligations

under the Procurement Requirements.

6.2 The Partner shall provide at any time on TfL's request written details and confirmation that the

Information Barriers required under paragraph 6.3 have been set up and maintained. In the

event that the Partner’s written details and confirmation are deemed unsatisfactory, or where

non-compliance of the Information Barriers is suspected by TfL, then in addition to any other

remedies it may have TfL may suspend the Partner from participating in the Agreement and

such suspension shall be treated as a Call-Off Suspension Event.

6.3 Information Barriers may include, for example:

(a) proposals for physical location of teams between those working on this Agreement

and/or any tender exercise arising under this Agreement and any Related Contract;
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(b) measures to identify restricted groups to which Information Barriers will apply;

(c) measures to prevent sharing of information between restricted groups, including:

(i) location and storage of confidential papers;

(ii) signing of personal statements by members of restricted groups recognising

obligations regarding confidentiality;

(iii) arrangements for post;

(iv) training of restricted groups on Information Barriers;

(v) identification of individuals responsible for overseeing Information Barriers;

and

(vi) measures for confidentiality of electronically held information and emails (i.e.

password protection).

7 Suspension

7.1 Without prejudice to any other rights or remedies of TfL, if a Call-Off Suspension Event occurs,

TfL may at its discretion:

(a) terminate the relevant Call-Off Contract and/or the Agreement and/or all other Call-Off

Contracts pursuant to clause 20.11 of the Agreement; or

(b) TfL may, in its discretion at any time after such occurrence, suspend the Framework

Partner from participation in some or all parts of any Call-Off Procedure until the

performance has been remedied to TfL’s reasonable satisfaction (including in

accordance with paragraph 7.3 of this Schedule) and TfL confirms in writing to the

Framework Partner that the suspension is lifted.

7.2 If, following the identification of a selected Framework Partner pursuant to a Call-Off Procedure,

but before a Call-Off Contract is entered into, a Call-Off Suspension Event occurs in respect of

the selected Framework Partner, TfL reserves the right to refrain from awarding a Call-Off

Contract to the selected Framework Partner and may instead award a Call-Off Contract to the

next highest placed Eligible Partner under a Mini-Competition, or otherwise identify an

alternative Eligible Partner in accordance with the relevant Call-Off Procedure.

7.3 Following the occurrence of a Call-Off Suspension Event TfL and the Framework Partner will

discuss the actions necessary for the Framework Partner to take to remedy the relevant failure

or breach which has resulted in the Call-Off Suspension Event and, in the event that the Call-

Off Suspension Event relates to an unresolved Dispute in accordance with clause 28 (Dispute

Resolution), the agreed actions, programme and decisions taken to remedy the relevant failure

or breach will be recorded in relation to the relevant Dispute. At TfL’s option the Framework

Partner shall then either without prejudice to clause 20 (Termination) of this Agreement:

(a) remedy the relevant failure or breach; or

(b) deliver to TfL a remediation plan and programme for remedying the relevant matter

which must be acceptable to TfL (acting reasonably).
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7.4 If the Framework Partner remedies the relevant failure or breach (or otherwise undertakes the

steps identified in any remediation plan accepted by TfL in accordance with paragraph 7.3(b))

to the reasonable satisfaction of TfL, TfL will notify the Framework Partner that this is the case

and (if applicable) any relevant suspension will be lifted from the date and to the extent stated

in the relevant notice as determined by TfL acting reasonably.

7.5 In the absence of agreement between TfL and the Framework Partner on whether a Call-Off

Suspension Event has occurred or the steps necessary to remedy the relevant failure or breach,

TfL may notify the Framework Partner of the steps it believes are necessary to do so and,

without prejudice to clause 20 (Termination) of this Agreement, the Framework Partner will

proceed as instructed by TfL.

7.6 In the event that the Framework Partner is suspended in accordance with paragraph 7.1 of this

Schedule, any existing Call-Off Contracts will remain in force (unless suspended or terminated

in accordance with the Call-Off Contract or paragraph 7.1).

8 Award of a Call-Off Contract

8.1 If TfL Notifies the Partner that it wishes to award a Call-Off Contract to the Partner in accordance

with paragraphs 3.5 or 4.6, subject to paragraph 8.2, the Partner shall enter into a Call-Off

Contract in the form required by TfL.

8.2 If the Deliverables involve data, the Partner shall provide TfL with information as reasonably

requested by TfL regarding the Partner's data management systems and processes to allow

TfL to assess whether such systems and processes meet its reasonable requirements.
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Schedule 4

Phase 2 Call-Off Procedure

1 TfL Discretion to Issue a Phase 2 Commencement Notice

1.1 If TfL determines that the Partner has satisfied the Phase 1 Requirements (or TfL elects, at its

absolute discretion, to waive a particular Phase 1 Requirement), TfL may issue a Phase 2

Commencement Notice if:

(a) the Parties have agreed the Phase 2 Call-Off Particulars;

(b) the Parties have agreed the Prices in respect of Phase 2;

(c) the Parties have agreed the programme in respect of Phase 2;

(d) the Partner is not subject to a Call-Off Suspension Event; and

(e) TfL has obtained the necessary approvals to move to Phase 2 under a Call-Off Contract

and to commit the necessary resources.

1.2 Within ten (10) Business Days (or such other time period agreed by TfL in writing) following the

issue of a Phase 2 Commencement Notice, the Partner shall sign and return a Phase 2

Acknowledgement Notice to TfL, in which case, the Parties shall proceed to Phase 2 under the

relevant Call-Off Contract accordingly, with effect from the date of the Phase 2 Commencement

Notice.

1.3 If a Phase 2 Acknowledgement Notice is not issued within ten (10) Business Days (or such

other time period agreed by TfL in writing) following the issue of a Phase 2 Commencement

Notice in accordance with paragraph 1.2, the Parties shall not proceed to Phase 2 under the

relevant Call-Off Contract.

2 No Liability for Costs

2.1 If TfL does not issue a Phase 2 Commencement Notice for any reason, including but not limited

to TfL not having sufficient funding available, TfL shall not be liable to the Partner for any costs,

expenses, losses or damages that it may incur as a result.

3 Award to another Framework Partner

3.1 If the Partner does not sign and return the Phase 2 Acknowledgement Notice in accordance

with paragraph 1.2, TfL may seek to award a Call-Off Contract in relation to Phase 2 and/or

Phase 3 (if applicable) to another Framework Partner or third party by:

(a) making a direct award to a Framework Party or third party which, in TfL's reasonable

opinion, has the relevant expertise, capability and/or capacity; or

(b) carrying out a Mini-Competition in accordance with paragraph 4 of Schedule 3 (Phase

1 Call-Off Procedure) to select an alternative Framework Partner or other third party.

3.2 If TfL awards a Call-off Contract to another Framework Partner (or third party) in accordance

with paragraph 3.1, the Partner shall, if the other party is an Approved Replacement Partner:
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(a) grant the relevant Framework Partner (or third party) a perpetual, royalty-free, non-

exclusive, world-wide, assignable and irrevocable licence to use, copy, translate and

amend all Partner IPR arising during Phase 1 as necessary to allow another

Framework Partner (or third party) to enter into and perform a Call-Off Contract in

relation to Phase 2 and/or Phase 3 (as applicable); and

(b) provide all reasonable assistance (including, without limitation, provision of information)

and take all steps as TfL reasonably requests from time to time to enable the relevant

Framework Partner (or third party) to enter into and perform a Call-Off Contract in

relation to Phase 2 and/or Phase 3 (as applicable).

3.3 If the other party is not an Approved Replacement Partner, the Partner shall compensate TfL

in accordance with clause 11.5.



55

Schedule 5

Phase 3 Call-Off Procedure

1 TfL Discretion to Issue a Phase 3 Commencement Notice

1.1 TfL will not issue a Phase 3 Commencement Notice unless the Partner has satisfied the Phase

3 Conditions (or TfL elects to waive a particular condition), but the Parties acknowledge that

completion of Phase 2 may or may not be a Phase 3 Condition (as TfL considers appropriate).

1.2 If TfL determines that the Partner has satisfied the Phase 3 Conditions (or TfL elects, at its

absolute discretion, to waive a particular Phase 3 Condition), TfL may issue a Phase 3

Commencement Notice if:

(a) the Parties have agreed the Phase 3 Call-Off Particulars;

(b) the Partner is not subject to a Call-Off Suspension Event; and

(c) TfL has obtained the necessary approvals to proceed with Phase 3 under a Call-Off

Contract and to commit the necessary resources.

1.3 Within ten (10) Business Days following the issue of a Phase 3 Commencement Notice, the

Partner shall sign and return a Phase 3 Acknowledgement Notice to TfL, in which case the

Parties shall proceed with Phase 3 under the relevant Call-Off Contract accordingly, with effect

from the date of the Phase 3 Commencement Notice.

1.4 If a Phase 3 Acknowledgement Notice is not issued within ten (10) Business Days following the

issue of a Phase 3 Commencement Notice, the Parties shall not proceed with Phase 3 under

the relevant Call-Off Contract.

2 No Liability for Costs

2.1 If TfL does not issue a Phase 3 Commencement Notice for any reason, TfL shall not be liable

to the Partner for any costs, expenses, losses or damages that it may incur as a result.
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Schedule 6

Call-Off Conditions

Part 1 - Preliminary

1 Definitions and Interpretation

1.1 Words and expressions used in these Call-Off Conditions shall, except where the context

requires otherwise, have the meanings given in the Framework Agreement and/or the Call-Off

Particulars.

1.2 In addition, the following words and expressions shall have the following meanings in these

Call-Off Conditions:

Call-Off Contract means a call-off contract that has been executed by the Partner and TfL in

the form set out in Schedule 7 (Form of Call-Off Contract) in accordance with paragraph 8 of

the Phase 1 Call-Off Procedure in respect of the relevant Deliverables and comprises the terms

stated in the Call-Off Particulars;

Call-Off Expiry Date has the meaning given in the Call-Off Particulars;

Call-Off Particulars means (as applicable):

(a) the Phase 1 Call-Off Particulars;

(b) the Phase 2 Call-Off Particulars; or

(c) the Phase 3 Call-Off Particulars;

Call-Off Term has the meaning given in the Call-Off Particulars;

Commencement Date has the meaning given in the Call-Off Particulars;

Deliverables means the deliverables to be provided by the Partner to TfL as described in the

Call-Off Particulars;

Framework Agreement means the framework agreement entered into by the Parties which

provides a framework to allow TfL to award Call-Off Contracts to the Partner;

Goods Conditions means the conditions set out in Schedule 10 (Goods Conditions) of the

Framework Agreement;

Incorporated has the meaning given in paragraph 2.1;

Ineligible Costs means costs, which in the reasonable opinion of TfL:

(a) have not been demonstrated to have been reasonably and properly incurred by the

Partner for the purposes of a particular Call-Off Contract;

(b) would not have been incurred had the Partner provided the Deliverables as

economically as possible having regard to the nature of the Deliverables, the prices of
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materials, the number of persons required and the rates of wages current at the time

that the relevant Deliverables are developed and provided;

(c) are not justified by the Partner's accounts and records; and/or

(d) were incurred only because the Partner did not comply with the scope of requirements

or as a result of any breach of contract or default by the Partner in relation to a particular

Call-Off Contract;

Invoice Query has the meaning given in paragraph 16.10;

Key Date means a key date for a particular activity stated in the Call-Off Particulars (if

applicable);

Liquidated Damages Cap means the figure specified in the Call-Off Particulars (if applicable);

Notifiable Default has the meaning given in paragraph 20.2A;

Payment Period means the period set out in the Call-Off Particulars;

Phase 1 Call-Off Particulars means the call-off particulars appended to the Call-Off Contract;

Phase 1 Commencement Date has the meaning given in the Call-Off Particulars;

Phase 1 Deliverables means the Deliverables to be provided as part of Phase 1;

Phase 1 Period means the period from the Phase 1 Commencement Date until the Phase 1

Target Completion Date (as extended from time to time in accordance with paragraph 8.4);

Phase 1 Target Completion Date has the meaning given in the Call-Off Particulars;

Phase 2 Commencement Date has the meaning given in the Call-Off Particulars;

Phase 2 Period means the period from the Phase 2 Commencement Date until the Phase 2

Target Completion Date (as extended from time to time in accordance with paragraph 8.4);

Phase 2 Target Completion Date has the meaning given in the Call-Off Particulars;

Phase 3 Commencement Date has the meaning given in the Call-Off Particulars;

Phase 3 Period means the period from the Phase 3 Commencement Date until the Phase 3

Target Completion Date;

Phase 3 Target Completion Date has the meaning given in the Call-Off Particulars;

Phase 3 Terms means the terms in relation to Phase 3 as set out in Appendix 1 of this

Schedule 6;

Rectification Plan means the plan agreed in accordance with paragraph 20.2B for the

resolution of a Default;
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Service Levels means, if applicable, the service levels set out in the Call-Off Particulars and

utilised for the purposes of measuring the Partner’s performance in relation to any Deliverables

or other contractual obligations performed by the Partner;

Software Conditions means the conditions set out in Schedule 11 (Software Conditions) of

the Framework Agreement;

Target Service Levels means, if applicable, the target Service Levels specified in the Call-Off

Particulars;

Valid Invoice has the meaning given in paragraph 16.2; and

Warranty Period has the meaning given in the Call-Off Particulars.

1.3 References to Clauses and Schedules are to the clauses and schedules of the Framework

Agreement and references to paragraphs are to paragraphs of these Call-Off Conditions.

2 Application of Framework Terms

2.1 Certain clauses of the Framework Agreement are to be regarded as incorporated into this Call-

Off Contract as if they were set out in full on the basis that references to "Agreement" are

interpreted as references to "Call-Off Contract", and such clauses are referred to as being

Incorporated.

2.2 The following clauses of the Framework Agreement shall be Incorporated:

(a) Clauses 1.2 and 1.3 (Definitions and Interpretation);

(b) Clause 3.1 (Appointment of Partner)

(c) Clause 6 (Objectives and Collaboration);

(d) Clause 8 (Representatives);

(e) Clause 16 (Confidentiality);

(f) Clause 17 (Capacity and Authority);

(g) Clause 22 (Contract Change);

(h) Clause 23 (Health and Safety and Environmental Protection);

(i) Clause 25 (Prohibited Acts);

(j) Clause 26 (Records and Audits);

(k) Clause 27 (Force Majeure Events);

(l) Clause 28 (Dispute Resolution);

(m) Clause 29 (Notices);

(n) Clause 30 (Assignment and Change of Control);



59

(o) Clause 31 (Sub-Contracting); and

(p) Clause 32 (General).

3 Terms of Call-Off Contract

3.1 Each Party shall comply with the terms of the Call-Off Contract as stated in the Call-Off

Particulars, including such of the following as are stated to apply in the Call-Off Particulars:

(a) the Goods Conditions;

(b) the Works Conditions;

(c) the Software Conditions; and/or

(d) any additional conditions agreed in writing by the Parties and set out in the Call-Off

Particulars.
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Part 2 - Duration and Appointment

4 Commencement and Term

The Call-Off Contract shall commence on the Commencement Date and continue for the Call-

Off Term, unless terminated under paragraph 20.

5 Exclusivity

TfL Exclusivity

5.1 Subject to paragraph 5.2, TfL shall not, as far as the TfL Representative and TfL Senior

Manager is aware, procure all or some of the relevant Deliverables from any third party:

(a) during the Phase 1 Period; and

(b) if a Phase 2 Commencement Notice is issued, then during the Phase 2 Period.

5.2 If a Call-Off Contract is terminated in accordance with paragraph 20, paragraph 5.1 shall no

longer apply.

Partner Exclusivity

5.3 The Partner shall not (and shall procure that each Partner Party shall not) provide all or any of

the relevant Deliverables to any third party, or enter into any contract in respect of similar

activities or deliverables with any third party in any jurisdiction anywhere in the world during the

period commencing on the Commencement Date and subject to paragraph 5.3A, ending on the

earlier of:

(a) the date of the Phase 3 Commencement Notice;

(b) the later of:

(i) the date three (3) years following the later of:

(A) the Phase 1 Target Completion Date; and

(B) the Partner achieving the Phase 1 Requirements;

(ii) the date three (3) years following the later of:

(A) the Phase 2 Target Completion Date; and

(B) the Partner achieving the Phase 2 Requirements; and

(iii) the date specified in the most recent Call-Off Particulars.

5.3A If a Call-Off Contract is terminated in accordance with:

(a) paragraphs 20.1, 20.3A, 20.4 or 20.5 to 20.8, then paragraph 5.3 shall cease to apply

on the earlier of the date six (6) months following the Termination Date, and the date

when exclusivity would otherwise cease to apply pursuant to paragraph 5.3; or
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(b) with paragraph 20.3, the provisions of paragraph 5.3 shall cease to apply with effect

from the Termination Date.

5.4 Not Used.

5.5 If TfL has issued a Phase 2 Commencement Notice and the Partner does not serve a Phase 2

Acknowledgement Notice in accordance with paragraph 1.2 of Schedule 4 (Phase 2 Call-Off

Procedure) or the relevant Call-Off Contract is terminated in accordance with paragraph 20.2,

then TfL may enter into a Call-Off Contract in relation to Phase 2 and/or Phase 3 (if applicable)

with another Framework Partner (or third party) and the Partner shall:

(a) if the other Framework Partner (or third party) is an Approved Replacement Partner,

grant the relevant Framework Partner (or third party) a perpetual, royalty-free, non-

exclusive, world-wide, assignable and irrevocable licence to use, copy, translate and

amend all such Partner IPR as necessary to allow another Framework Partner (or third

party) to enter into and perform a Call-Off Contract in relation to Phase 2 and/or Phase

3 (as applicable); and

(b) provide all reasonable assistance (including, without limitation, provision of information)

and take all steps as TfL reasonably requests from time to time to enable the relevant

Framework Partner (or third party) to enter into and perform a Call-Off Contract in

relation to Phase 2 and/or Phase 3 (as applicable).

6 Scope

Phase 1

6.1 In respect of Phase 1, the Partner shall provide the Deliverables in accordance with the Phase

1 Call-Off Particulars and shall seek to achieve the Phase 1 Requirements.

Phase 2

6.2 In respect of Phase 2, the Partner shall provide the Deliverables in accordance with the Phase

2 Call-Off Particulars and shall achieve the Phase 2 Requirements.

Phase 3

6.3 In respect of Phase 3, the Partner shall comply with its obligations set out in the Phase 3 Terms.

Part 3 - Deliverables

7 Deliverables

Phase 3

7.1 This paragraph 7 shall not apply in relation to a Phase 3 Call-Off Contract provided that any

Deliverables provided to TfL during the Phase 3 Period shall be treated as Phase 2 Deliverables

and paragraphs 7.2 to 7.5 shall apply.

Phase 1 and Phase 2

7.2 Clause 5 (Deliverables) shall be Incorporated.
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7.3 The Partner shall provide the Deliverables in accordance with:

(a) Good Industry Practice;

(b) applicable Law;

(c) Consents;

(d) if applicable, in such a manner so as to meet or exceed any Target Service Levels; and

(e) its bid documents set out in Schedule 22 (Bid Documents) (unless otherwise agreed

by TfL in writing).

7.4 If the Deliverables involve the Partner working on assets owned and/or maintained by a third

party, the Partner shall comply with any requirements of such third party as set out in the Call-

Off Particulars or otherwise communicated in writing by TfL from time to time. The Partner shall

indemnify TfL for any Liability, arising out of or in connection with any Claim that TfL is in breach

of the third party arrangement due to the act or omission of the Partner.

7.5 In relation to each of Phase 2 and Phase 3 only, the Partner shall be deemed, before entering

into this Call-Off Contract, to have obtained all necessary information regarding risks,

contingencies and circumstances which may affect the performance of this Call-Off Contract,

and verified the accuracy and sufficiency of the Prices.

7.6 Clause 7.4 shall be Incorporated.

7.7 During the Call-Off Term, The Partner shall provide to TfL monthly commercialisation forecasts

for the relevant Deliverables if such Deliverables proceed to Phase 3 alongside reasonable

evidence of such forecasts.

7.8 As and when Deliverables IPR is created and upon completion of the relevant Phase, the

Partner shall promptly provide details of such Deliverables IPR to TfL and the Partner shall not

be regarded as achieving the Phase 1 Requirements and/or Phase 2 Requirements (as

applicable) until it has provided such details.

8 Timetable

Phase 3

8.1 This paragraph 8 shall not apply in relation to a Phase 3 Call-Off Contract.

Phase 1 and Phase 2

8.2 In relation to:

(a) Phase 1, the Partner shall provide the Deliverables in accordance with any timetable

specified in the Call-Off Particulars or as may be agreed by the Parties from time to

time; and

(b) Phase 2, the Partner shall provide the Deliverables in accordance with any timetable

specified in the Call-Off Particulars and otherwise promptly
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8.3 The Partner shall notify TfL as soon as it becomes aware of any matter which could impair its

ability to provide the Deliverables or otherwise cause a delay to meeting the Phase 1 Target

Completion Date and/or Phase 2 Target Completion Date (as applicable).

8.4 If, pursuant to paragraph 8.3, the Partner notifies TfL of a delay to achieving:

(a) the Phase 1 Target Completion Date, the Parties may agree an extension of time to

the Phase 1 Target Completion Date (commensurate to the period of delay or as

reasonably agreed in writing between the Parties); or

(b) the Phase 2 Target Completion Date, the Partner shall only be entitled to an extension

of time to the Phase 2 Target Completion Date if a Force Majeure Event occurs

(commensurate to the period of delay caused by the Force Majeure Event as

reasonably determined by TfL in accordance with clause 27.2 (Force Majeure Events).

Phase 2: Liquidated Damages

8.5 Paragraphs 8.6 to 8.8 shall only apply in relation to Phase 2 Deliverables.

8.6 If the Partner fails to provide the relevant Phase 2 Deliverables by a Key Date, the Partner shall

pay the relevant Liquidated Damages specified in the Phase 2 Call-Off Particulars to TfL (in

cleared funds) within thirty (30) days following the relevant Key Date, subject to the Liquidated

Damages Cap.

8.7 The Parties agree that:

(a) the Liquidated Damages are a genuine negotiated pre-estimate of the loss that TfL will

suffer as a result of the Partner's failure to provide the relevant Phase 2 Deliverables

by a Key Date, and the Partner waives any right to claim that the obligation to pay

Liquidated Damages constitutes a penalty provision; and

(b) payment of Liquidated Damages shall be the sole remedy in respect of a delay in

performance but only so long as Liquidated Damages are payable, without prejudice

to any other liability of the Partner under the Call-Off Contract (including without

limitation as a consequence of termination of the Call-Off Contract due to delay

following the date when Liquidated Damages are no longer payable in respect of a

particular Key Date).

8.8 To the extent that the Partner fails to achieve a Key Date as a direct result of a TfL Default, the

Partner will not be obliged to pay Liquidated Damages, and shall be entitled to an extension of

time for performance of the relevant obligation (commensurate to the period of delay caused

by the TfL Default as reasonably determined by TfL).

9 Warranty Period

9.1 In relation to any Goods or Services provided during Phase 1, if during the Warranty Period TfL

Notifies the Partner that any of the Deliverables has a defect which causes (or TfL reasonably

considers may cause) a health and safety issue, the Partner shall (at its cost) promptly, within

not more than eight (8) Days (or as specified in TfL's Notice) repair or replace (and collect) the

relevant Deliverables, and/or as applicable re-perform the relevant Deliverables.
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9.2 If a particular Deliverable is provided by the Partner as part of Phase 1 and is utilised as part of

satisfying Phase 2 obligations, provisions relating to liability under a Phase 2 Call-Off Contract

shall apply to such Deliverable (including, but not limited to, paragraph 9.3).

9.3 In relation to Phase 2, paragraph 10 of the Goods Conditions shall apply in relation to defective

Goods.

10 Partner Personnel and TfL Policy Requirements

10.1 Clause 9 (Partner Personnel and TfL Policy Requirements) shall be Incorporated.

10.2 The Partner shall engage the Partner Key Personnel in the provision of the Phase 1

Deliverables unless TfL has approved in writing otherwise.

10.3 In order to protect the legitimate business interests of each Party, each Party (Party A)

covenants with the other (Party B) that it shall not (except with the prior written consent of Party

A):

(a) attempt to solicit or entice away; or

(b) solicit or entice away,

from the employment or service of Party A the services of any Restricted Person other than by

means of a national advertising campaign open to all-comers and not specifically targeted at

such staff of Party A.

10.4 Party B shall be bound by the covenant set out in paragraph 10.3 during the Call-Off Term, and

for a period of 6 months after termination or expiry of the relevant Call-Off Contract.

10.5 For the purposes of paragraph 10.3, a Restricted Person shall mean any firm, company or

person employed or engaged by Party A during the Call-Off Term, who has been engaged in

the provision of the Deliverables or the management of this Call-Off Contract either as principal,

agent, employee, independent contractor or in any other form of employment or engagement.

11 Partner Parties

11.1 Clause 11 (Partner Parties) shall be Incorporated.
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Part 3 - TFL Responsibilities

12 TfL Obligations

12.1 TfL shall perform its obligations (if any) in the Call-Off Particulars and provide the Partner with

such information and assistance as the Partner may reasonably require from time to time to

perform its obligations under this Call-Off Contract, including using its reasonable endeavours

to procure SMEs with relevant expertise to assist the Partner.

12.2 To the extent that the Partner is unable to perform any obligation for a period longer than ten

(10) Days as a direct result of a TfL Default, then only with effect from the date the Partner

Notifies TfL of the same, the Partner shall be relieved of its obligation to meet any impacted

Service Levels (if applicable), subject to the Partner using reasonable endeavours to perform

its affected obligations.

12.3 TfL shall perform any other obligations set out in the Call-Off Particulars (if any).

13 TfL Supplies

13.1 TfL may source any documents, text, diagrams, tooling, equipment and/or materials from other

suppliers (including those who are not a Framework Partner) and issue such materials to the

Partner.

14 Access to TfL Assets

14.1 Clause 10 (Access to TfL Assets) shall be Incorporated, except as stated in the Call-Off

Particulars.
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Part 4 - Funding and Payment

15 Funding

Phase 1

15.1 Unless otherwise stated in the Call-Off Particulars, TfL shall not be obliged to make any

payments to the Partner in relation to Phase 1, and the Partner shall be responsible for its own

costs in relation to the provision of the Phase 1 Deliverables.

15.2 The Partner shall accurately record and report in writing the amount of time and investment

spent on Phase 1 to TfL, and the Partner acknowledges that this will be one of the Phase 1

Requirements that must be met before TfL will issue a Phase 2 Commencement Notice

Phase 2

15.3 In relation to Phase 2, the Prices shall (unless otherwise agreed in the Phase 2 Call-Off

Particulars) be calculated as follows:

Prices = a sum (£) that shall not exceed;

Direct Costs + (Direct Costs x Agreed Mark-up (%))

Direct Costs means the reasonably evidenced costs incurred by the Partner (excluding

Ineligible Costs) which are directly attributable to scaling the Phase 1 Deliverables to provide

the Phase 2 Deliverables (including, without limitation and as applicable, direct manufacturing

costs, implementation costs and maintenance costs as evidenced by invoices, purchase

orders, receipts or other payment evidence required by TfL). These do not include costs

incurred during Phase 1 or the Agreed Mark-up. Prices must be based on the rates or prices

set out in Schedule 12 (Pricing), as Indexed (as defined in Schedule 12 (Pricing)).

Agreed Mark-up means the agreed mark-up (expressed as a percentage) on the Partner’s

Direct Costs for Phase 2 Deliverables as set out in the Phase 2 Call-Off Particulars. Such mark-

up shall not exceed the maximum percentage mark-up at Schedule 12. The Agreed Mark-Up

shall not be applied to personnel for which the maximum rates are provided in Schedule 12

and/or the Phase 1 Call-Off Particulars.

15.4 In relation to Phase 2:

(a) when calculating the Phase 2 Prices, the Partner shall not include Phase 1 costs in the

Phase 2 Prices and shall take account of the benefits expected to accrue from their

future commercialising of the Deliverables outside TfL and other advantages of working

in partnership in a live transport environment; and

(b) TfL shall pay the Prices in accordance with paragraph 16.

Phase 3

15.5 In relation to Phase 3:
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(a) TfL shall not be obliged to make any payments to the Partner, and the Partner shall be

responsible for its own costs in relation to the provision of the Phase 3 Deliverables;

and

(b) the Partner shall make any payments due to TfL in accordance with Appendix 1.

16 Payment and Invoicing

Obligation to Pay

16.1 If the Works Conditions apply, this paragraph 16 shall not apply in relation to payment for works

provided as part of the Phase 2 Deliverables, and any payment arrangements shall be

governed by the Works Conditions.

16.2 Subject to:

(a) the Partner performing its obligations in respect of Phase 2 (and/or the relevant

obligations in respect of Phase 1 if TfL elects to contribute towards the Partner's Phase

1 costs as an exception to paragraph 15.1); and

(b) providing TfL with an invoice which complies with paragraphs 16.4 and 16.5 (Valid

Invoice),

TfL shall pay the Prices to the Partner in accordance with this Call-Off Contract.

Timing of Invoices

16.3 The Partner shall invoice TfL for the Prices for the Phase 2 Deliverables provided in a Payment

Period on or after the first Business Day following the end of that Payment Period (but no later

than the last Business Day of that Payment Period).

Submission of Invoices

16.4 The Partner shall create and submit invoices in accordance with TfL's online purchase to pay

system, or any replacement system notified by TfL from time to time.

16.5 The Partner shall be responsible for ensuring that it submits sufficient details in accordance

with paragraph 16.4 such that each invoice will be a valid VAT invoice and contain the following

information (together with such supporting information as TfL reasonably requires to assess

whether the amount invoiced is correct):

(a) the Partner's name and address;

(b) TfL's issued purchase order number;

(c) the total amount of the Prices and the basis upon which such amount is calculated,

including a description of the Phase 2 Deliverables provided; and

(d) a separate calculation and explanation of VAT and any withholding tax.

Payment
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16.6 All payments will be made in pounds sterling by BACS (Bank Automated Clearing System)

transfer to such UK bank account as the Partner may nominate from time to time.

16.7 Subject to paragraphs 16.9 and 16.15, each Valid Invoice (together with any applicable VAT)

will be payable by TfL on or prior to the date that is 30 Days following the date on which the

Valid Invoice is received by TfL. The Partner shall submit the final invoice no later than 90 Days

after the End Date.

16.8 Notwithstanding any purported contrary appropriation by the Partner, TfL will be entitled, by

Notice to the Partner, to appropriate any payment by TfL to any invoice (or part of an invoice)

issued by the Partner.

16.9 Notwithstanding receipt of a Valid Invoice, TfL may (without prejudice to any other rights or

remedies it may have) suspend or withhold payment of the Prices to the extent provision of the

Phase 2 Deliverables is disrupted or otherwise to the extent that the Partner has failed to

provide the Phase 2 Deliverables in accordance with the Call-Off Contract.

Invoice Queries and Disputes

16.10 If TfL reasonably requires any information in order to verify the accuracy of any invoiced amount

it will give written notice to the Partner specifying such information and whether it is disputing

any of the amounts (Invoice Query). The Partner will provide all information specified in or

required by an Invoice Query necessary to verify the invoiced amount within 10 Days of receipt

of that Invoice Query.

16.11 Any Dispute regarding an Invoice Query will be resolved in accordance with clause 28 (Dispute

Resolution).

16.12 Pending the resolution of any matter or the provision of any necessary information TfL may

withhold payment of such part of the invoice as relates to the relevant Invoice Query but TfL

will pay the remaining part of the invoice in accordance with paragraph 16.10. Upon resolution

of an Invoice Query the Partner will raise a Valid Invoice for the amount agreed and TfL will pay

the Valid Invoice in accordance with paragraph 16.7.

Preservation of TfL's Rights

16.13 No payment made by or on behalf of TfL (or failure or delay by TfL in notifying the Partner of

any disputed amount) will constitute acceptance or approval by TfL of any Phase 2 Deliverables

or otherwise prejudice any rights or remedies which TfL may have against the Partner including

the right to recover any amount overpaid or wrongfully paid to the Partner.

VAT

16.14 Unless otherwise expressly stated, all sums required to be paid under or in connection with this

Call-Off Contract for taxable supplies of goods or services are to be treated as exclusive of the

VAT chargeable and, subject to receipt of a valid VAT invoice, VAT will be payable in addition

to the relevant payment or consideration at the rate for the time being prescribed by applicable

law.

Set-Off
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16.15 TfL may set off any liability which the Partner has to TfL against any liability which TfL has to

the Partner under the Framework Agreement, this Call-Off Contract or any other Call-Off

Contract or other agreement between TfL (or any TfL Party) and the Partner, whether such

liability is present or future, liquidated or unliquidated, and irrespective of the currency of its

denomination.

Interest

16.16 Subject to paragraph 16.15, if any sum payable under this Call-Off Contract is not paid on or

before the due date for payment the non-defaulting Party may charge the defaulting Party

interest on that sum at 5% per annum above the Barclays Bank plc base lending rate from time

to time from the due date until the date of payment (whether before or after judgment), such

interest to accrue on a daily basis. The Parties agree that this is a substantial remedy for late

payment of any sum payable under this Call-Off Contract for the purposes of the Late Payment

of Commercial Debts (Interest) Act 1998.
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Part 5 - IP Rights

17 IP Rights

17.1 Clause 14 (Intellectual Property Rights) shall be Incorporated, unless stated in the Call-Off

Particulars that Appendix 2 shall apply. Appendix 2 does not therefore automatically apply to

any Call-Off Contract.

17.2 Subject to paragraph 5.5, Deliverables IPR is owned by the Partner, save that it cannot use

and/or exploit the Deliverables IPR without payment of royalties to TfL in accordance with

Appendix 1.

17.3 The Partner shall update TfL in writing each month on what Deliverables IPR has been created

since the previous update and the aggregate monetary value of Deliverables IPR created to

the relevant date.

18 GDPR and Cyber Security

18.1 Subject to paragraph 18.2, in relation to the Processing of Personal Data under a Call-Off

Contract, the Parties acknowledge and agree that:

(a) the Partner and TfL act in the capacity of independent Controllers and each are

separately responsible for compliance with the Data Protection Law; and

(b) the Personal Data shall be limited to business contact Personal Data necessary to

enable the Partner to provide to TfL the Deliverables as set out in a Call-Off Contract

which shall include business contact details of employees and those working for or on

behalf of the Parties such as names, business addresses and other contact details

(email and telephone).

18.2 If the Call-Off Particulars specifies that Schedule 14 (Personal Data) applies, Schedule 14

(Personal Data) of the Framework Agreement shall be Incorporated.
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Part 6 - Liability and Insurance

19 Limits on Liability and Conduct of Claims, and Insurance

19.1 Clause 18 (Limits on Liability and Conduct of Claims) shall be Incorporated, unless stated

otherwise in the Call-Off Particulars.

19.2 Clause 19 (Insurance Requirements) shall be Incorporated, unless stated otherwise in the Call-

Off Particulars.

19.3 If there are different types of Deliverables provided under this Call-Off Contract, the Parties'

Liability under this paragraph 19 shall apply to all Deliverables as a whole.
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Part 7 - Termination

20 Termination

Termination by TfL for Convenience

20.1 TfL may terminate this Call-Off Contract for convenience at any time by issuing a Termination

Notice to the Partner and TfL shall provide at least three (3) months' notice if reasonably

practicable, in which case paragraph 21 shall apply, and:

(a) if the Termination Notice states that this Call-Off Contract has been substantially

amended such that the Procurement Requirements require a new tender process in

respect of the Deliverables, this Call-Off Contract shall terminate on the date stated in

the Termination Notice; or

(b) otherwise, this Call-Off Contract shall terminate on the date stated in the Termination

Notice (which shall, except where the Partner is Insolvent, be at least thirty (30) Days

after the date of the Termination Notice).

Termination by TfL for Partner Default

20.2 If any of the following events occur TfL may issue a Termination Notice to the Partner, and this

Call-Off Contract shall terminate on the date stated in the Termination Notice (which shall,

except where the Partner is Insolvent, be at least thirty (30) Days after the date of the

Termination Notice:

(a) any of the events set out in clauses 20.2(a) to 20.2(j) (Termination) occur; and/or

(b) any other event listed in the Call-Off Particulars occurs.

Material Default Rectification

20.2A If the Partner commits a Default which has or is likely to have a serious effect on the Partner's

performance of its obligations under a Call-Off Contract or the benefit TfL would otherwise

derive from such Call-Off Contract (a Notifiable Default), the Partner shall:

(a) notify TfL of the Notifiable Default as soon as practicable but in any event within five

(5) Business Days of becoming aware of it, detailing the actual or anticipated effect of

the Notifiable Default; and

(b) submit a draft Rectification Plan to TfL as soon as possible and in any event within

fifteen (15) Business Days, setting out full details of the Notifiable Default that has

occurred (including a root cause analysis), the actual or anticipated effect of the

Notifiable Default and the steps (including timescales) which the Partner proposes to

take to rectify the Notifiable Default and to prevent such Notifiable Default from

recurring.

Agreement of the Rectification Plan

20.2B TfL shall notify the Partner whether it (acting reasonable) consents to the draft Rectification

Plan as soon as reasonably practicable. If TfL rejects the draft Rectification Plan, the Partner

shall submit a revised draft of the Rectification Plan (taking into account TfL's comments) to TfL
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for review within ten (10) Business Days (or such other period as agreed by TfL in writing) of

TfL's notice.

20.2C Without prejudice to any other rights or remedies TfL may have, TfL may issue a Termination

Notice in respect of the Call-Off Contract to the Partner on the basis that the circumstances

described in clause 20.2(b) have arisen, and the Call-Off Contract shall terminate on the date

thirty (30) Days after the date of issue of the Termination Notice if the Partner fails:

(a) to submit or resubmit a draft Rectification Plan to TfL within the timescales specified in

paragraphs 20.2A(b) or 20.2B; or

(b) to implement the Rectification Plan or otherwise rectify a Notifiable Default within forty

(40) Business Days of agreement of the Rectification Plan.

Termination by the Partner for TfL Default

20.3 If any of the following events occur the Partner may issue a Termination Notice to TfL, and this

Call-Off Contract shall terminate on the date thirty (30) Days after the date of issue of the

Termination Notice (unless TfL remedies the default prior to such date):

(a) TfL is Insolvent;

(b) TfL fails to pay undisputed sums due to the Partner under a Call-Off Contract which,

together exceed 20% (or such other level specified in the relevant Call-Off Particulars)

of the Prices which would be payable to the Partner on the basis of full performance of

its obligations under this Call-Off Contract in the:

(i) first year of a Call-Off Term; or

(ii) the previous 12 months,

(c) and such amounts remain outstanding sixty (60) Days after TfL receives a Notice of

non-payment from the Partner (which the Partner may only serve following the due

date in respect of the relevant sums).

Termination by the Partner for Convenience during Phase 1

20.3A The Partner may terminate this Call-Off Contract for convenience at any time before the date

three (3) months following the Phase 1 Commencement Date, by issuing a Termination Notice

to TfL, in which case clause 21 (Consequences of Expiry or Termination) shall apply and such

Call-Off Contract shall terminate on the date of the Termination Notice.

No Fault Termination by TfL

20.4 If the Partner is relieved from liability under clause 27 (Force Majeure Events) in respect of a

failure to perform a material part of its obligations for a period of more than thirty (30) Days, TfL

may issue a Termination Notice to the Partner, and this Call-Off Contract shall terminate on the

date stated in the Termination Notice (which shall be at least thirty (30) Days after the date of

the Termination Notice).
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Termination following a Declaration of Ineffectiveness

20.5 During any court proceedings seeking a Declaration of Ineffectiveness or prior to such

proceedings commencing (where TfL reasonably believes that such proceedings will be

commenced), TfL may require the Partner, by issuing a Notice, to prepare a plan setting out

the consequences for TfL (by addressing all relevant matters as set out in paragraph 21 but on

the basis that the provision of the Deliverables will cease if a Declaration of Ineffectiveness is

made) if such a declaration is made. As from the date of receipt by the Partner of such Notice,

the Parties (acting reasonably and in good faith) will agree an appropriate plan which addresses

the relevant matters set out paragraph 21 and which the Parties agree (or in the absence of

agreement), as determined pursuant to the escalation process at clauses 28.1, 28.2 and 28.3

(Dispute Resolution) would have effect in the event that a Declaration of Ineffectiveness is

made (provided that if no agreement has been reached within 10 days of the referral under

clause 28.1 (Dispute Resolution) the plan shall be reasonably determined by TfL and shall be

final and binding on the Parties). Notwithstanding whether such plan is agreed or determined,

the Parties agree that they shall comply with clause 16 (Confidentiality) even if this Call-Off

Contract is subject to a Declaration of Ineffectiveness.

20.6 At any point during any court proceedings seeking a Declaration of Ineffectiveness or prior to

such proceedings commencing (where TfL reasonably believes that such proceedings will be

commenced), TfL may require the Partner to seek the prior written consent of TfL before it

incurs any cost or liability (or future cost or liability) in connection with this Call-Off Contract

whether specified in the plan referred to in paragraph 20.5 or otherwise.

20.7 In the event that a court makes a Declaration of Ineffectiveness, TfL will promptly notify the

Partner and the following provisions of this paragraph 20.7 shall apply:

(a) the Parties will comply with their respective obligations under the plan (as agreed by

the Parties under paragraph 20.5 or determined in accordance with the escalation

process at clauses 28.1, 28.2 and 28.3 (Dispute Resolution) as referred to in

paragraph 20.5) in the event that a Declaration of Ineffectiveness is made as from the

time when the Declaration of Ineffectiveness is made; and

(b) the Declaration of Ineffectiveness will not prejudice or affect any right, liability or remedy

which has accrued or will accrue to either Party prior to or after such Declaration of

Ineffectiveness in respect of the period prior to the Declaration of Ineffectiveness.

20.8 For the avoidance of doubt, the provisions of paragraphs 20.5 to 20.7 (and applicable

definitions) shall survive any termination of the Call-Off Contract following a Declaration of

Ineffectiveness.

General

20.9 If this Call-Off Contract specifies a remedy period before a termination right can be exercised

and the Party in breach remedies the relevant breach after expiry of that remedy period, the

other Party will nevertheless be entitled to exercise the termination right.

20.10 Notwithstanding any other terms of this Call-Off Contract, this Call-Off Contract shall only

terminate in accordance with the express provisions of this Call-Off Contract.
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21 Consequences of Expiry or Termination

21.1 Clause 21 (Consequences of Expiry or Termination) shall be Incorporated.

21.2 With effect from the date of a Termination Notice or the date thirty (30) Days before the Call-

Off Expiry Date (as applicable), the Partner shall:

(a) promptly complete any work in progress in relation to the Deliverables in order for the

Partner to be able to comply with its obligations under paragraph 21.3(b)(ii); and

(b) repay to TfL any Prices paid in advance in respect of Deliverables not provided by the

Partner as at the Call-Off Expiry Date or Termination Date.

21.3 With effect from the End Date, the Partner shall:

(a) immediately vacate TfL Premises and promptly remove Partner Equipment and any

rubbish from TfL Premises, leaving them in a clean, safe and tidy condition to TfL's

reasonable satisfaction;

(b) if requested by TfL, promptly:

(i) deliver to TfL an inventory of all materials relating to the Deliverables (including

finished Deliverables, work in progress and raw materials) currently held

relating to the Deliverables by the Partner, in transit to TfL or on order from

suppliers;

(ii) deliver to TfL work in progress in respect of the Deliverables as smoothly as

possible to enable TfL to transfer the supply of the Deliverables to a

subsequent provider or to take them over itself. Until they have been delivered

or returned, the Partner shall be solely responsible for the safe keeping of all

Deliverables and TfL Material in its possession and will not use them for any

purpose not connected with this agreement; and

(iii) assign (or procure the assignment of) to TfL the benefit of any guarantees or

warranties associated with the work in progress in respect of the Deliverables

and give such assistance as TfL may reasonably require in enforcing such

guarantees or warranties.

21.3A If a Call-Off Contract is terminated by TfL in accordance with paragraph 20.1 following TfL being

reasonably satisfied that the Partner has met the Phase 1 Requirements, TfL shall pay the

Partner an amount equal to the Partner's reasonably demonstrated and unavoidable costs

incurred as a direct result of such termination, provided that no amount shall be payable:

(a) in respect of loss of profit or turnover;

(b) to the extent the Partner has failed to comply with clause 18.9 (Mitigation); and

(c) in respect of any sub-contractor breakage costs except to the extent the Partner has

included appropriate breakage clauses in the sub-contract which are equivalent to this

paragraph 21.3A.
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21.4 If a Call-Off Contract is terminated in accordance with paragraph 20.2, the Partner shall fully

and promptly indemnify TfL in respect of:

(a) the direct cost of procuring and providing the Deliverables as would have been

performed by the Partner during the Call-Off Term (had the relevant Call-Off Contract

not been terminated) to the extent that such cost exceeds such sums as would have

been payable to the Partner for providing the Deliverables and TfL:

(i) shall be at liberty to have such Deliverables provided by any persons (whether

or not the employees or sub-contractors of TfL) and on such terms as TfL shall

in its reasonable discretion think fit; and

(ii) shall be under no obligation to employ the least expensive method of having

such Deliverables provided;

(b) any other direct losses or expenses (including such costs of re-procurement as are

reasonable); and

(c) any interest on amounts as set out in paragraphs 21.4(a)(i) and 21.4(a)(ii) above from

the Termination Date until the date of payment of such amounts;

21.4A If a Call-Off Contract is terminated in accordance with paragraph 20.3A, each Party shall bear

their own costs incurred as a result of such termination (in particular, the Partner shall carry out

its obligations under clause 21.4 at its own cost).

21.5 With effect from the End Date, TfL shall be under no obligation to make any further payment to

the Partner, except for any outstanding payments which may have fallen due to the Partner

before termination, which shall become due and payable by TfL on the End Date.
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Appendix 1

Phase 3 Terms

1 Definitions

1.1 Words and expressions used in these Phase 3 Terms shall, except where the context requires

otherwise, have the meanings given in the Call-Off Conditions.

1.2 In addition, the following words and expressions shall have the following meanings in these

Phase 3 Terms:

Accounting Period means each three (3) month period commencing from the Phase 3

Commencement Date;

Available Revenue or AR has the meaning given in paragraph 3.2;

Costs means the aggregate of the Phase 1 Costs, Operating Costs and any TfL Costs;

Income means income received or receivable by the Partner or any Partner Party pursuant to

third party contracts in respect of delivery of any Phase 3 Deliverables during the Phase 3

Period;

Operating Costs means the following, in each case excluding Ineligible Costs:

(a) the evidenced and direct operating costs set out in the Phase 3 Call-Off Particulars; or

(b) if no operating costs are stated in the Phase 3 Call-Off Particulars, the evidenced and

direct costs incurred by the Partner in supplying the Phase 3 Deliverables as

reasonably evidenced in the Reports, including (but not limited to):

(i) packaging costs;

(ii) shipping costs;

(iii) manufacturing costs; and

(iv) marketing costs;

Partner Revenue Payment means Available Revenue with respect to the relevant Accounting

Period less the TfL Revenue Payment;

Phase 1 Costs means the reasonably evidenced costs incurred at risk by the Partner in respect

of Phase 1 (excluding Ineligible Costs), as set out in the Phase 3 Call-Off Particulars;

Phase 3 Conditions means the conditions set out in the Phase 3 Call-Off Particulars;

Phase 3 Deliverables means deliverables described in the Phase 3 Call-Off Particulars or any

other deliverables the same or similar to the Phase 2 Deliverables, or otherwise derived from

the Phase 2 Deliverables or as stated;

Previous Revenue Payment or PSP has the meaning given in paragraph 3.2;
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Prohibited Customer has the meaning given in paragraph 2.1 of this Schedule;

Revenue Share Percentage or RSP means 20% of Revenue or such other share specified in

the Phase 3 Call-Off Particulars;

Royalty Payment Period means three (3) years following the Phase 3 Commencement Date

or such other date specified in the Phase 3 Call-Off Particulars;

Quarter means each three (3) month period commencing from the Phase 3 Commencement

Date;

Report has the meaning given in paragraph 5.1;

Royalty Payment means:

(a) TfL Revenue Payment; or

(b) such other amount set out in in the Phase 3 Call-Off Particulars;

TfL Costs means the costs incurred by TfL in relation to any Deliverables or the Call-Off

Contract it wishes to recover as set out in the Phase 3 Call-Off Particulars; and

TfL Revenue Payment means the monies from the Available Revenue to be paid to TfL by the

Partner as calculated in accordance with paragraph 3.2.

2 Phase 3 Deliverables

2.1 The Partner may provide the Phase 3 Deliverables during the Phase 3 Period to any party other

than any party to whom the Partner is prohibited from providing the Phase 3 Deliverables to

due to any of the following (being Prohibited Customers):

(a) by operation of applicable Law;

(b) under any TfL policy notified to the Partner in writing from time to time; or

(c) as specified in the Phase 3 Call-Off Particulars.

2.2 Within seven (7) Days following entry into a contract with a party in respect of the Phase 3

Deliverables, the Partner shall send to TfL a copy of the relevant contract.

2.3 The Partner shall use its reasonable endeavours to maximise Revenue and will seek to achieve

the sales and/or revenue targets set out in the Phase 3 Call-Off Particulars, and or otherwise

maximise Revenue, in each case in respect of the supply of Phase 3 Deliverables to any party

other than Prohibited Customers.

2.4 In relation to any Phase 3 Deliverables which the Partner or any Partner Party provides to a

third party, the Partner shall provide the Phase 3 Deliverables in accordance with:

(a) Good Industry Practice;

(b) applicable Law;

(c) Consents; and
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(d) in such a manner as to ensure that neither it, nor any Partner Party, by its act or

omission embarrasses TfL or any TfL Party or brings TfL or any TfL Party into disrepute

by any act or omission which is reasonably likely to diminish the trust that the public

places in TfL or any TfL Party.

2.5 Without prejudice to other relevant terms of the Framework Agreement, the Partner shall not

(and shall procure that each customer shall not) refer to TfL in relation to any Phase 3

Deliverable, use TfL's names, logos or trade marks on any of the Phase 3 Deliverables, or

publicise the existence or terms of the Framework Agreement, or any Call-Off Contract, without

TfL's prior written consent.

2.6 TfL shall have no obligations under a Call-Off Contract in relation to Phase 3 (unless otherwise

specified in the Phase 3 Call-Off Particulars) and shall have no liability to the Partner in respect

of:

(a) the Partner failing to achieve the sales and/or revenue targets set out in the Phase 3

Call-Off Particulars; or

(b) any customer or other third party.

2.7 The Partner shall indemnify TfL against any Liability (including in relation to third party claims)

arising out of or in connection with the Phase 3 Deliverables and/or contract between the

Partner and a third party.

3 Royalty Payment

3.1 TfL shall be entitled to the Royalty Payment for the duration of the Royalty Payment Period in

relation to all Phase 3 Deliverables. The Royalty Payment shall be paid by the Partner:

(a) if a one-off fixed payment, within 30 Days following receipt of an invoice from TfL;

(b) if a regular fixed payment, within 30 Days following receipt of an invoice from TfL in

respect of each period as specified in the Phase 3 Call-Off Particulars; or

(c) if a TfL Revenue Payment, within 30 Days following receipt of an invoice from TfL in

respect of each Accounting Period.

3.2 The TfL Revenue Payment in respect of each Accounting Period shall be calculated as follows:

TfL Revenue Payment = RSP% x AR

AR = (I – C) - PSP

I = aggregate Income paid or payable since the Phase 3 Commencement Date

C = aggregate Costs incurred since the Phase 3 Commencement Date, provided that if in

any Accounting Period Costs are greater than Income, then the difference shall be

carried over to the calculation of the Revenue Share Payment in respect of the next

Accounting Period

PSP = Previous Revenue Payment, being the aggregate of the TfL Revenue Payments and

Partner Revenue Payments, in each case since the Phase 3 Commencement Date
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3.2A Prior to the Phase 3 Commencement Date, the Parties shall agree arrangements in relation to

setting up an escrow account into which each month the Partner would pay a percentage of the

amount by which in the relevant month the Income exceeds Costs (corresponding to the

Revenue Share Percentage).

3.3 A worked example of a calculation of TfL Revenue Payment:
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4 Reporting

4.1 The Partner will report to TfL each Quarter within ten (10) Business Days following the end of

each Quarter (Report).

4.2 Each Report shall include the following details:

(a) Operating Costs incurred in respect of the Phase 3 Deliverables for the period since

the expiry of the previous Accounting Period and in aggregate since the Phase 3

Commencement Date;

(b) amount of Phase 1 Costs recouped for the period since the expiry of the previous

Accounting Period and in aggregate since the Phase 3 Commencement Date;

(c) Income received for the period since the expiry of the previous Accounting Period and

in aggregate since the Phase 3 Commencement Date; and

(d) if the Royalty Payment includes a TfL Revenue Payment, calculation of Available

Revenue and any TfL Revenue Payment for the relevant Accounting Period.

4.3 The information provided in the Reports shall be provided by the Partner in accordance with

the principles of Open Book Accounting.

4.4 TfL may issue an invoice to the Partner with respect to the Royalty Payment any time after 15

Business Days following the end of each Accounting Period.

4.5 The Partner shall pay the Royalty Payment to TfL within 30 Days following receipt of an invoice

from TfL.

4.6 Either Party may issue a Referral Notice in relation to a Dispute with respect to the Royalty

Payment in accordance with Clause 28 (Dispute Resolution).

5 Sales without payment of royalties

5.1 The Partner shall hold an amount equivalent to TfL's Royalty Payment on trust for TfL and

immediately pay to TfL the Royalty Payment upon request from TfL if the Partner:

(a) sells any Phase 3 Deliverables to a Prohibited Customer without TfL's prior written

consent; and/or

(b) does not pay to TfL any Royalty Payment due.
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Appendix 2

IP Rights

This Appendix 2 does not automatically apply to a Call-Off Contract, but will only apply if the

Partner and TfL explicitly specify in a Call-Off Contract that it shall apply, in which case the

provisions of Appendix 2 must be explicitly included in the Call-Off contract itself.

1 Intellectual Property Rights

Ownership of IPR

1.1 If specified in the Call-Off Particulars acknowledged between the Parties in accordance with

the relevant Call-Off Procedure that this Appendix 2 shall apply, for the purposes of the relevant

Call-Off Contract, Intellectual Property Rights shall be owned as follows:

(a) TfL Background IPR shall remain the property of TfL and any Intellectual Property

Rights in TfL Data (TfL Data IPR) shall be the property of and vest in TfL absolutely

from the time of their creation (TfL Background IPR and TfL Data IPR together being

TfL IPR);

(b) any Intellectual Property Rights which come into existence as a result of the

performance by the Partner of its obligations under this Agreement and/or a Call-Off

Contract or otherwise subsisting in or relating to all Deliverables (Deliverables IPR)

shall be the property of and vest in TfL absolutely from the time of their creation (and

the Partner hereby assigns with full title guarantee (and shall procure that each other

Partner Party assigns with full title guarantee) all such Intellectual Property Rights

created by it (or the relevant Partner Party's (as appropriate) in the course of providing

the Deliverables to TfL);

(c) Partner Background IPR shall remain the property of the Partner or otherwise shall be

the property of and vest in the Partner absolutely from time to time of their creation.

IPR Licences

1.2 To the extent that paragraph 1.1 is not effective to assign legal title to TfL Data IPR and/or the

Deliverables IPR, the Partner shall (and procure that each other Partner Party shall) grant to

TfL and each TfL Party a perpetual, irrevocable, non-exclusive, world-wide, royalty-free licence

to use, copy, translate and amend all TfL Data IPR and Deliverables IPR, and as and when

requested by TfL (or the relevant TfL Party (as appropriate)) the Partner shall (and shall procure

that the other Partner Parties shall) execute any assignment documents reasonably requested

by TfL.

1.3 TfL shall grant to the Partner a non-assignable, non-exclusive, royalty-free licence to use all

TfL IPR and Deliverables IPR, solely for the Permitted Purposes and only during the Term,

including the right to grant sub-licences to Partner Parties on terms no wider than the terms

granted to the Partner under this paragraph 1.3.

1.4 The Partner shall (and shall procure that each relevant Partner Party shall) grant to TfL and

each TfL Party, a perpetual, irrevocable, non-exclusive, world-wide, royalty-free licence to use,

copy, translate and amend all Partner Background IPR for the Permitted Purposes, in each

case in any software, documentation, spreadsheets, data or other materials provided to TfL or
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TfL Party by or on behalf of the Partner (or any other Partner Party) in the course of providing

the Deliverables (or otherwise in accordance with the terms of a Call-Off Contract) including

the right to grant sub-licences to TfL Parties and any Approved Replacement Partner on terms

no wider than the terms granted to TfL under this paragraph 1.4.

Confidentiality

1.5 The exercise of the licences granted under paragraphs 1.2, 1.3 and 1.4 shall not constitute a

breach of clause 16 (Confidentiality), provided that:

(a) the recipient of any Confidential Information which is made available in the course of

exercising such licence is first placed under terms of confidentiality that are equivalent

to clause 16 (Confidentiality), by the person exercising the relevant licence; and

(b) the person exercising the relevant licence uses its reasonable endeavours to procure

that the person to whom disclosure is made complies with such obligations.

IPR Indemnities

1.6 Except to the extent that any infringement has arisen directly from any modifications of the

relevant IPR without the other Party's written consent or authorisation:

(a) the Partner shall indemnify TfL Party and/or Approved Replacement Partner

(Protected Party) against any Liability, in each case arising out of or in connection with

any Claim that the use by that Protected Party of all or any part of the Deliverables

and/or Partner IPR infringes the Intellectual Property Rights of that third party or of

another person; and

(b) TfL shall indemnify the Partner against any Liability arising out of or in connection with

any Claim that the use by the Partner in accordance with this Agreement and/or a Call-

Off Contract of all or any part of TfL IPR infringes the Intellectual Property Rights of

that third party or of another person.

1.7 If an Indemnified Party is (or reasonably believes it is likely to be) subject to any claim as

described in paragraph 1.6(a) or 1.6(b) (as applicable) the Party may by Notice require the

other Party to promptly at its expense either:

(a) obtain for the Indemnified Party the right to continue using the relevant IPR in the

manner permitted under this Agreement free from any liability for such infringement or

likely infringement; or

(b) modify, substitute or replace all relevant IPR so as to avoid the infringement or alleged

infringement, without prejudice to any representations, warranties and indemnities in

this Agreement, and without adversely affecting or limiting in any respect the

performance, the scope or functionality of the infringing items or the Deliverables or

any part of them.

1.8 Where the Partner is the Indemnifying Party and the Partner is unable to fulfil its obligations

under paragraph 1.7 TfL shall be entitled to terminate this Agreement by not less than 45 Days'

Notice (or such longer period as may be agreed by the Parties in writing) to the Partner.
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Schedule 7

Form of Call-Off Contract

Call-Off Contract Number: [INSERT]

Between:

(1) TRANSPORT FOR LONDON of 5 Endeavour Square, London E20 1JN (TfL); and

(2) SOPRA STERIA LIMITED (No. 04077975) whose registered office is at Three Cherry Trees

Lane, Hemel Hempstead, Hertfordshire, HP2 7AH (Partner).

Whereas:

(A) TfL and the Partner have entered into a framework agreement dated [DATE] which provides a

framework for TfL to award Call-Off Contracts to the Partner for the provision of some or all of

the activities, including in relation to its Research and Development Roadmap, in response to

a Problem Statement (Framework Agreement).

(B) TfL wishes to award a Call-Off Contract to the Partner in relation to the Deliverables described

in the Call-Off Particulars and the Partner has agreed to:

1) enter into this Call-Off Contract;

2) commence Phase 1 under this Call-Off Contract in accordance with the Phase 1 Call-

Off Particulars; and

3) provide the Deliverables described in the Call-Off Particulars on those terms and

conditions set out in this Call-Off Contract.

1 Terms of Call-Off Contract

1.1 The Call-Off Contract shall comprise in descending order of precedence:

(a) in relation to:

(i) Phase 1, the Phase 1 Call-Off Particulars, including the Annexes and

Appendices;

(ii) Phase 2, the Phase 2 Call-Off Particulars, including its annexes; and

(iii) Phase 3, the Phase 3 Call-Off Particulars, including its annexes;

(b) the Call-Off Conditions;

(c) [the Goods Conditions][and][the Works Conditions][and][the Software Conditions]3;

and

3 Delete as appropriate depending on which set(s) of conditions apply
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(d) any other document specified or referred to in the Phase 1 Call-Off Particulars, Phase

2 Call-Off Particulars or Phase 3 Call-Off Particulars (as applicable).

1.2 The documents comprising a Call-Off Contract shall be mutually self-explanatory, but conflicts

between any of the documents shall be resolved in accordance with the order of priority set out

in paragraph 1.1.

1.3 If there is any conflict between the terms of a Call-Off Contract and the Framework Agreement,

the terms of this Call-Off Contract shall prevail. No conflict within or between any of the

documents comprising a Call-Off Contract or between the terms of the Framework Agreement

and a Call-Off Contract shall affect the validity of the Call-Off Contract.

1.4 Each Call-Off Contract shall comprise an independent contract, separate from any other Call-

Off Contract and the Framework Agreement.

1.5 Words and expressions used in this Call-Off Contract shall, except where the context requires

otherwise, have the meanings given in the Call-Off Conditions. In this Call-Off Contract

references to:

(a) Appendices are, unless otherwise provided, references to appendices to this Call-Off

Contract; and

(b) Annexes are, unless otherwise provided, references to annexes to the Phase 1 Call-

Off Particulars.

2 Phase 1 Call-Off Particulars

The relevant details in relation to Phase 1 of this Call-Off Contract are stated in Appendix 1.
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SIGNED for and on behalf of TRANSPORT FOR

LONDON by:

Signature:

Name (block capitals):

Position:

Date:

SIGNED for and on behalf of SOPRA STERIA

LIMITED by:

Signature:

Name (block capitals):

Position:

Date:
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Completion Date [IN RESPECT OF A WORKS CALL-OFF CONTRACT, SPECIFY THE

COMPLETION DATE.]

Target Completion Date [IN RESPECT OF A WORKS CALL-OFF CONTRACT, SPECIFY THE

TARGET COMPLETION DATE.]

Longstop Date [IN RESPECT OF A WORKS CALL-OFF CONTRACT, SPECIFY THE

LONGSTOP DATE.]

Key Dates [IN RESPECT OF A WORKS CALL-OFF CONTRACT, SPECIFY ANY

KEY DATES WITH REGARD TO PAYMENT OF LIQUIDATED

DAMAGES.]

CDM [SPECIFY ANY PARTICULAR CDM ROLES WHICH DIFFER FROM

THAT SPECIFIED IN THE WORKS CONDITIONS]
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Annex 1

Bespoke Conditions

[State "Not Used" if not applicable]
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Annex 2

Service Levels

[State "Not Used" if not applicable]
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Schedule 8

Form of Phase 2 Commencement Notice

[To be printed on the headed paper of TfL]

[Mark Oldfield and Margaret Moore]
Sopra Steria Limited
Three Cherry Trees Lane
Hemel Hempstead
Hertfordshire
HP2 7AH

[Date]

Dear Sir/Madam,

Framework Agreement entered into by Transport for London (TfL) and Sopra Steria Limited

(Partner) dated [date] (Framework Agreement): Phase 2 Commencement Notice in relation to

Call-Off Contract relating to [describe the Deliverables]

Call-Off Contract Number: [INSERT]

1 Introduction

1.1 TRANSPORT FOR LONDON of 5 Endeavour Square, London E20 1JN (TfL) and SOPRA

STERIA LIMITED (No. 04077975) whose registered office is at Three Cherry Trees Lane,

Hemel Hempstead, Hertfordshire, HP2 7AH (Partner) have entered into a framework

agreement dated [DATE] which provides a framework for TfL to award Call-Off Contracts to the

Partner for the provision of some or all of the activities, including in relation to its Research and

Development Roadmap, in response to a Problem Statement (Framework Agreement).

1.2 TfL and the Partner entered into a Call-Off Contract dated [DATE] in relation to the [describe

Deliverables] (Call-Off Contract). TfL are now wanting to move to Phase 2 under the Call-Off

Contract and is therefore serving this Phase 2 Commencement Notice on the Partner pursuant

to the Framework Agreement.

2 Phase 2

2.1 If the Partner wishes to proceed to Phase 2 under the Call-Off Contract, it should issue a Phase

2 Acknowledgement Notice to TfL within ten (10) Business Days following the service of this

Phase 2 Commencement Notice.

2.2 If the Partner issues a Phase 2 Acknowledgement Notice to TfL within ten (10) Business Days

following the issue of this Phase 2 Commencement Notice, then Phase 2 of the Call-Off

Contract shall be deemed to have come into effect and the terms set out in the Phase 2 Call-

Off Particulars in Appendix 1 shall apply from the date of the Phase 2 Commencement Notice.
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2.3 If a Phase 2 Acknowledgement Notice is not issued within ten (10) Business Days following the

issue of this Phase 2 Commencement Notice, Phase 2 of the Call-Off Contract shall not come

into effect.

SIGNED for and on behalf of TRANSPORT FOR

LONDON by:

Signature:

Name (block capitals):

Position:

Date:
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Key Dates [IN RESPECT OF A WORKS CALL-OFF CONTRACT, SPECIFY ANY

KEY DATES WITH REGARD TO PAYMENT OF LIQUIDATED

DAMAGES.]

CDM [SPECIFY ANY PARTICULAR CDM ROLES WHICH DIFFER FROM

THAT SPECIFIED IN THE WORKS CONDITIONS]
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Annex 1

Bespoke Conditions

[State "Not Used" if not applicable]
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Annex 2

Service Levels

[State "Not Used" if not applicable]
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Appendix 2

Form of Phase 2 Acknowledgement Notice

[To be printed on the headed paper of the Partner]

[Bobbie Gibb]
Transport for London
5 Endeavour Square
London
E20 1JN

[Date]

Dear Sir/Madam,

Framework Agreement entered into by Transport for London (TfL) and Sopra Steria Limited

(Partner) dated [date] (Framework Agreement): Phase 2 Acknowledgement Notice in relation to

[describe the Deliverables]

1 Words and expressions defined in the Framework Agreement have the same meanings in this

Phase 2 Acknowledgement Notice, unless the context otherwise requires.

2 We hereby acknowledge receipt of the Phase 2 Commencement Notice served by TfL dated

[date] and the proposed Phase 2 Call-Off Particulars.

2.1 We confirm that, with effect from the date this Phase 2 Acknowledgement Notice is served by

us in accordance with clause 29 of the Framework Agreement, we accept the terms of the

Phase 2 Call-Off Particulars, and Phase 2 under the Call-Off Contract has accordingly come

into effect.

SIGNED for and on behalf of SOPRA STERIA LIMITED by:

Signature:

Name (block capitals):

Position:

Date:
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Schedule 9

Form of Phase 3 Commencement Notice

[To be printed on the headed paper of TfL]

[Mark Oldfield and Margaret Moore]
Sopra Steria Limited
Three Cherry Trees Lane
Hemel Hempstead
Hertfordshire
HP2 7AH

[Date]

Dear Sir/Madam,

Framework Agreement entered into by Transport for London (TfL) and Sopra Steria Limited

(Partner) dated [date] (Framework Agreement): Phase 3 Commencement Notice in relation to

Call-Off Contract relating to [describe the Deliverables]

Call-Off Contract Number: [INSERT]

1 Introduction

1.1 TRANSPORT FOR LONDON of 5 Endeavour Square, London E20 1JN (TfL) and SOPRA

STERIA LIMITED (No. 04077975) whose registered office is at Three Cherry Trees Lane,

Hemel Hempstead, Hertfordshire, HP2 7AH (Partner) have entered into a framework

agreement dated [DATE] which provides a framework for TfL to award Call-Off Contracts to the

Partner for the provision of some or all of the activities, including in relation to its Research and

Development Roadmap, in response to a Problem Statement (Framework Agreement).

1.2 TfL and the Partner entered into a Call-Off Contract dated [DATE] in relation to the [describe

Deliverables] (Call-Off Contract). TfL are now wanting to move to Phase 3 under the Call-Off

Contract and is therefore serving this Phase 3 Commencement Notice on the Partner pursuant

to the Framework Agreement.

2 Phase 3

2.1 If the Partner wishes to proceed to Phase 3 under the Call-Off Contract, it should issue a Phase

3 Acknowledgement Notice to TfL within ten (10) Business Days following the service of this

Phase 3 Commencement Notice.

2.2 If the Partner issues a Phase 3 Acknowledgement Notice to TfL within ten (10) Business Days

following the issue of this Phase 3 Commencement Notice, then Phase 3 of the Call-Off

Contract shall be deemed to have come into effect and the terms set out in the Phase 3 Call-

Off Particulars in Appendix 1 shall apply from the date of the Phase 3 Commencement Notice.

2.3 If a Phase 3 Acknowledgement Notice is not issued within ten (10) Business Days following the

issue of this Phase 3 Commencement Notice, Phase 3 of the Call-Off Contract shall not come

into effect.
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SIGNED for and on behalf of TRANSPORT FOR

LONDON by:

Signature:

Name (block capitals):

Position:

Date:
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Appendix 2

Form of Phase 3 Acknowledgement Notice

[To be printed on the headed paper of the Partner]

[Bobbie Gibb]
Transport for London
5 Endeavour Square
London
E20 1JN

[Date]

Dear Sir/Madam,

Framework Agreement entered into by Transport for London (TfL) and Sopra Steria Limited

(Partner) dated [date] (Framework Agreement): Phase 3 Acknowledgement Notice in relation to

in relation to Call-Off Contract relating to [describe the Deliverables]

Call-Off Contract Number: [INSERT]

1 Words and expressions defined in the Framework Agreement have the same meanings in this

Phase 3 Acknowledgement Notice, unless the context otherwise requires.

2 We hereby acknowledge receipt of the Phase 3 Commencement Notice served by TfL dated

[date] and the proposed Phase 3 Call-Off Particulars.

2.1 We confirm that, with effect from the date this Phase 3 Acknowledgement Notice is served by

us in accordance with clause 29 of the Framework Agreement, we accept the terms of the

Phase 3 Call-Off Particulars, and Phase 3 under the Call-Off Contract has accordingly come

into effect.

SIGNED for and on behalf of SOPRA STERIA LIMITED by:

Signature:

Name (block capitals):

Position:

Date:
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Schedule 10

Goods Conditions

1 Definitions

1.1 For the purposes of this Schedule 10, terms defined in the Call-Off Conditions have the

meaning given in the Call-Off Conditions and in addition, the following terms shall have the

following meanings:

(a) Delivery means the delivery of the Goods to the Delivery Location which shall be

deemed to have occurred as described at paragraph 5.3;

(b) Delivery Location means the location specified in a particular Call-Off Contract to

which the Goods will be delivered or such other location as TfL may specify in writing;

(c) Goods means the goods specified in a particular Call-Off Contract;

(d) Permitted Maximum has the meaning given in paragraph 5.7;

(e) Permitted Minimum has the meaning given in paragraph 5.7;

(f) Replacement Goods means goods the same as or substantially similar to the Goods

(or any part of them) or which will, or may, be received in place of or in substitution for

the Goods or otherwise have the same or similar use or application as the Goods (or

any part of them) or their outputs;

(g) Warranty Period means 24 months (or as otherwise specified in a particular Call-Off

Contract) following the earlier of:

(i) the date the Goods are first put into use; and

(ii) the date which is 24 months (or as otherwise specified in a particular Call-Off

Contract) following the satisfactory completion or delivery of the Goods.

2 Quality of Goods

2.1 Subject to paragraph 9.1 of the Call-Off Conditions, the Partner shall ensure that the Goods

supplied are:

(a) new and are of satisfactory quality within the meaning of the Sale of Goods Act 1979,

and meet the requirements of the Scope;

(b) fit for any purpose held out by the Partner or made known to the Partner expressly or

by implication by TfL and shall remain so for the Warranty Period; and

(c) free from defects in design, materials and workmanship (including any defects and/or

deficiencies that in the circumstances would not have been apparent in the ordinary

course of TfL's inspection of the Goods which may include chemical or mechanical

properties of the Goods).
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3 Packaging and Carriage of the Goods

3.1 The Partner shall ensure that the Goods are packaged and carried:

(a) in a manner consistent with any instructions detailed within the Scope, and in any event

so as to reach the Delivery Location undamaged and in good condition; and

(b) using packaging that is suitable for storage of the Goods at the Delivery Location or

other location where the Goods will be stored following Delivery as notified by TfL.

3.2 TfL shall not be obliged to accept Delivery of any Goods not packaged and carried in

accordance with paragraph 3.1. The Partner shall resupply such Goods (at its own cost) within

eight (8) Days of TfL notifying the Partner that such Goods have not been accepted and

paragraphs 3.1 and 3.2 shall apply to the resupplied Goods.

3.3 Unless otherwise stated in the relevant Call-Off Contract, all packaging and carriage shall be

included in the Prices and TfL shall not be responsible for returning any packaging or containers

in which the Goods are delivered to TfL. If the Partner requests such items to be returned to it,

such return shall be undertaken at the Partner's cost.

3.4 In addition to any other documentation specified in the relevant Call-Off Contract, the Partner

shall (unless otherwise agreed with TfL in writing) send to the Delivery Location in respect of

each consignment a minimum of 48 hours prior to dispatch, an advice note giving details of the

purchase order number, batch number (meaning a number that identifies goods from the same

production run), description, code numbers (if any) and the quantity of the Goods consigned

and any special handling or storage instructions. Such advice note shall, where appropriate,

specify the estimated time of arrival of the consignment at the Delivery Location.

4 Marking of the Goods

4.1 The Partner shall ensure that the Goods:

(a) are legibly marked in accordance with the provisions of the relevant Call-Off Contract

and shall, in any event, be legibly marked with the applicable batch number/code

(meaning a number/code that identifies the goods from the same production run);

(b) contain such markings as are required by Applicable Law to enable them to be used

for the purposes identified or reasonably inferred from the Scope, as well as any

purposes notified by TfL to the Partner prior to the relevant Call-Off Contract being

entered into or subsequently agreed in writing by the parties;

(c) are not marked with any name, badge or mark used by TfL or any TfL Party (unless

expressly requested otherwise). Where the relevant Call-Off Contract or TfL permits or

requires Goods to be marked with any name, badge, or mark used by TfL or any TfL

Party, the Partner shall not provide any such Goods to any third party (whether by sale,

hire or otherwise), without either (a) TfL's prior written consent, or (b) removing the

relevant markings to TfL's satisfaction;

(d) are clearly and permanently marked with the manufacturer's name, trademark or

distinguishing mark unless otherwise required as part of the Scope; and
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(e) where the Partner is not the manufacturer, without infringing third parties rights, clearly

and permanently marked as having been supplied by the Partner to TfL.

5 Delivery of the Goods

5.1 Unless otherwise specified in a particular Call-Off Contract, time for Delivery will be of the

essence.

5.2 The Partner shall deliver the Goods to the Delivery Location and on the date and at such time

of day as specified in a particular Call-Off Contract (or as otherwise reasonably required by TfL)

or where no time is specified, during TfL's working hours as confirmed by TfL or Applicable

Law.

5.3 The Partner shall be responsible for offloading the Goods from the delivery vehicle in

accordance with any applicable TfL site procedures and, unless otherwise specified in a

particular Call-Off Contract, Delivery of the Goods will be deemed to have occurred when the

Goods have been off-loaded and stacked at the Delivery Location. For the avoidance of doubt,

delivery of the Goods to a carrier (whether named by TfL or not) shall not constitute deemed

delivery.

5.4 The Partner shall, on Delivery, in addition to any other information or documentation specified

in the relevant Call-Off Contract to be provided on Delivery:

(a) provide a despatch note (or equivalent document) containing details of the relevant

Call-Off Contract, the quantity, type, length and weight of the Goods delivered and the

batch numbers/codes of those Goods, together with any notices required under

Applicable Law; and

(b) ensure that such despatch note (or equivalent document) is dated and signed by both

Parties at the place of Delivery,

provided that signature of a despatch note by TfL or anyone acting on its behalf shall not act

as any acceptance of any Goods, or limit, waive or prejudice the rights and remedies of TfL

under the Agreement and/or relevant Call-Off Contract.

5.5 The Partner shall ensure that:

(a) if the Agreement and/or relevant Call-Off Contract permits the Partner to require TfL to

return any packaging material for the Goods to the Partner, that fact is clearly stated

on the delivery note;

(b) on or before Delivery, TfL is supplied with all operating and safety instructions, clearly

displayed warning notices and such other information as may be necessary for the

proper use, maintenance and repair of the Goods; and

(c) on or before Delivery, TfL is provided in writing with a list by name and description of

any harmful or potentially harmful properties or ingredients in the Goods supplied

whether in use or otherwise and thereafter information concerning any changes in such

properties or ingredients. TfL will rely on the supply of such information from the Partner

in order to satisfy its own obligations under the Health and Safety at Work etc Act 1974,

and other Applicable Laws and requirements of any Relevant Authority.
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5.6 The Partner may not deliver the Goods by separate instalments unless a particular Call-Off

Contract provides for this or TfL gives its prior written consent. If TfL gives such consent, the

Partner shall invoice the Prices for each instalment separately in accordance with the relevant

Call-Off Contract and TfL will be entitled, at its sole discretion, to exercise its rights and

remedies (whether under the relevant Call-Off Contract or otherwise) in respect of the relevant

instalment.

5.7 If the Partner delivers a quantity of Goods which is more than 105% (Permitted Maximum) or

less than 95% (Permitted Minimum) (or in each case such other percentage specified within

a particular Call-Off Contract) of the quantity set out in the Scope, TfL will be entitled to reject

the Goods delivered or (where applicable) the excess Goods and the rejected Goods will be

returnable at the Partner's risk and expense. If TfL accepts Delivery of a quantity of Goods

which is more or less than the quantity set out in the Scope (including a quantity which does

not trigger TfL's right of rejection under this paragraph 5.7) the sum invoiced by the Partner

under the relevant Call-Off Contract will be adjusted on a pro-rata basis to take account of the

over or under Delivery.

6 Title and Risk

6.1 Risk in the Goods shall pass to TfL on Delivery. Title in the Goods or any part thereof shall pass

to TfL on Delivery or on payment by TfL (whichever is earlier) but the risk or damage or loss of

the Goods shall pass to TfL on Delivery. The passing of title shall not prejudice TfL's right to

reject defective Goods or any other rights of TfL under the relevant Call-Off Contract or

Applicable Law.

6.2 The Partner shall transfer title in the Goods to TfL with full title guarantee, free of all charges,

liens, mortgages and encumbrances.

6.3 Where title in any of the Goods passes to TfL before Delivery, the Partner shall ensure (at no

cost to TfL) that such Goods:

(a) shall be clearly identified and marked by the Partner as being the property of TfL clearly

displaying the name of TfL or in such manner as TfL may require;

(b) are stored separately from any other goods of any third party in such a way that they

remain readily identifiable as TfL's property; and

(c) are at all times maintained in satisfactory condition.

7 Inspection and Testing

7.1 TfL shall have the right to inspect and test the Goods at any time prior to Delivery. The Partner

shall permit TfL, its officers, employees, agents and subcontractors to enter upon the Partner's

premises and will procure permission for such persons to enter upon any relevant third party

premises to carry out such inspection and testing and will provide TfL with all facilities

reasonably required.

7.2 No inspection or testing performed by TfL will reduce or otherwise affect the Partner's

obligations under the relevant Call-Off Contract.

7.3 The Partner shall inform TfL, or its authorised representative, of inspection and tests to be

conducted at the Partner's premises, and shall do so at least 10 Business Days in advance.
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7.4 Before delivering the Goods, the Partner shall at no extra cost to TfL, inspect and test the Goods

for compliance with the relevant Call-Off Contract and supply certificates of the results of such

inspection and testing as may be reasonably required by TfL, and/or Applicable Law.

7.5 Without prejudice to any rights TfL may have against the Partner in the event of a product recall,

TfL shall comply, at the Partner's cost, with the Partner's reasonable instructions in connection

with any product recall initiated by the Partner involving the Goods (or any of them).

8 Stock Levels

8.1 The Partner shall maintain an appropriate level of Goods in stock to ensure that it is able to

satisfy the requirements of TfL (including as stated in the Scope).

9 Defective Goods

9.1 If paragraph 10.1 applies, the risk in the defective Goods shall pass to the Partner at the earlier

of:

(a) the end of the period referred to at paragraphs 10.1(a) and 10.1(b) (or such other

timeframe specified in TfL's Notice); or

(b) when collected by or on behalf of the Partner or if not collected due to circumstances

where repair, modification, or replacement is performed in accordance with

paragraph 9.2, when the Partner commences repair.

9.2 The risk in the repaired or Replacement Goods will pass to TfL on delivery or if repaired at their

current location, when the Partner has repaired them and tested them to confirm that they

comply with the provisions of the relevant Call-Off Contract.

9.3 The Partner shall not be liable under paragraph 10.1 to the extent that a defect in relation to

the Goods is caused by fair wear and tear or the improper use, handling, alteration, installation

or repair, maintenance or storage by TfL that does not comply with any reasonable instruction

manuals provided by the Partner in accordance with the relevant Call-Off Contract.

9.4 Where any defective Deliverables were supplied as part of a batch, the obligation on the Partner

to replace, resupply or provide a refund in respect of such Deliverables under paragraph 10.1

to 10.2 (inclusive) will apply to the whole batch (even if the defect itself only applies to one or

some Deliverables), unless the Partner can demonstrate to TfL's reasonable satisfaction that

the remaining Deliverables in the same batch are in accordance with the relevant Call-Off

Contract.

10 Warranty Period

10.1 Subject to paragraph 9.1 of the Call-Off Conditions, if during the Warranty Period any of the

Goods do not conform with the relevant Call-Off Contract, TfL may (without prejudice to

paragraphs 10.3, 10.5 and any other rights under the relevant Call-Off Contract or Applicable

Law) Notify the Partner of the same, and the Partner shall (at its cost) and at TfL's option either:

(a) promptly, within not more than eight (8) Days (or as specified in TfL's Notice) repair or

replace (and collect) the relevant Goods, and/or as applicable re-perform the relevant

Goods; or
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(b) provide a refund proportionate to the value of the Prices in respect of the relevant

Goods, promptly, and in any event within a period of thirty (30) days from receipt of

TfL's Notice.

10.2 If the Partner fails to comply with TfL's Notice, TfL may remedy or cause to be remedied any

deficiency at the Partner's sole cost and expense, including any costs for removing the defective

Goods and testing and installing the repaired and/or Replacement Goods.

10.3 If due to TfL's operational requirements, or because of an emergency, TfL remedies (or causes

to be remedied) any defect in the Goods itself (including repairing and/or replacing any relevant

Goods), then without prejudice to its other rights and remedies TfL shall be entitled to recover

from the Partner all Liability incurred in remedying such Goods (and provided the steps taken

by TfL are in accordance with Good Industry Practice, such steps shall not affect or reduce the

Partner's liability under paragraph 10.1).

10.4 The Partner shall provide all Goods with the benefit of any manufacturer's guarantees,

warranties and indemnities relating to the Goods. Where any such guarantees, warranties and

indemnities may not be assigned the Partner shall hold them on trust for TfL and shall enforce

them in accordance with any reasonable directions notified by TfL from time to time to the

Partner.

10.5 A breach of this paragraph 10 by the Partner (or any Partner Party) will be a material breach of

the relevant Call-Off Contract.

10.6 This paragraph 10 shall apply to any repaired, re-performed or Replacement Goods and in

each case a new Warranty Period shall apply to the relevant repaired or Replacement Goods.
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Schedule 11

Software Conditions

Part 1 - General Obligations

1 Escrow Agreement

1.1 The Partner shall enter into the escrow agreement in the form set out in Part 2 of this Schedule

(Escrow Agreement) and promptly deposit all source code materials in relation to any relevant

software (and all technical information and documentation required to enable modification and

operation of such software) which is required in relation to the use, operation and maintenance

of the Deliverables with the escrow agent in accordance with the Escrow Agreement.
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Part 2 - Form of Escrow Agreement
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Dated 202

SOPRA STERIA LIMITED

TRANSPORT FOR LONDON

[NAME OF ESCROW AGENT]

ESCROW AGREEMENT
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This Escrow Agreement is made on 202

Between

(1) SOPRA STERIA LIMITED (No. 04077975) whose registered office is at Three Cherry Trees

Lane, Hemel Hempstead, Hertfordshire, HP2 7AH (Partner),

(2) TRANSPORT FOR LONDON of 5 Endeavour Square, London E20 1JN (TfL); and

(3) [NAME OF ESCROW AGENT] [(No. ) whose registered office is at  (Escrow Agent).

Whereas

(A) TfL entered into a framework agreement with the Partner dated [] which provides a framework

for TfL to award Call-Off Contracts to the Partner for the provision of certain deliverables in

response to a Problem Statement (Framework Agreement).

(B) In accordance with the Framework Agreement, TfL and the Partner entered into a Call-Off

Contract dated [] in relation to the Deliverables (as defined in the Framework Agreement)

(Agreement).

(C) Certain technical information and/or documentation in relation to the Deliverables is the

confidential information and intellectual property of the Partner.

(D) The Partner acknowledges that in certain circumstances, such information and/or

documentation would be required by TfL in order for it to continue to use or otherwise enjoy the

benefit of the Deliverables.

(E) To provide assurance to TfL that TfL can obtain access to the information and/documentation,

the parties have agreed that such information and/or documentation should be placed with a

trusted third party, the Escrow Agent, so that it can be released to TfL should certain

circumstances arise.

It is agreed

1 Definitions and Interpretation

1.1 In this Agreement the following terms shall have the following meanings:

Agreement means the terms and conditions of this escrow agreement set out below, including

the schedules hereto

Assignee shall have the meaning given to it in clause 6.1(g)

Business Day means a day on which banks in England and Wales are open for a full range of

banking transactions

Confidential Information is defined in clause 16.1;

Independent Expert means a suitably qualified and independent solicitor or barrister

Intellectual Property Rights or IPR means all intellectual and industrial property rights of any

kind whatsoever including patents, supplementary protection certificates, rights in Know How,
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registered trademarks, domain names, registered designs, models, unregistered design rights,

unregistered trademarks, rights to prevent passing off or unfair competition and copyright

(whether in drawings, plans, specifications, designs and computer software or otherwise),

database rights, topography rights, any rights in any invention, discovery or process, and

applications for and rights to apply for any of the foregoing, in each case in the United Kingdom

and all other countries in the world and together with all renewals, extensions, continuations,

divisions, reissues, re-examinations and substitutions;

Material means the technical information and documentation which relates to the Product(s)

and which is described in Schedule 1, together with any updates and upgrades thereto and

new versions thereof and any additional material which the Partner is required to place in

escrow under its arrangements with TfL pursuant to the Agreement

Media Check means the tests and processes forming the Escrow Agent's Media Check

service, in so far as they can be applied to the Material

Medium means the media upon which the deposited Material is stored

Order Form means the order form setting out the details of the order placed with the Escrow

Agent for setting up this Agreement

Product(s) means any source code materials in relation to any relevant software which TfL has

a right to use or otherwise enjoy the benefit of and/or which are being or are to be designed,

created, manufactured or constructed for TfL by the Partner in order to allow the provision of

the Deliverables

Release Purposes means only those purposes which will enable TfL to fully exercise the User

Rights and to allow any of its contractors to do so

Tax means any tax, levy, impost, duty, charge or fee, or penalty or interest thereon

User Rights means TfL's rights to use or otherwise enjoy the benefit of the Product(s) (whether

or not such rights have been granted to TfL by the Partner in any form of agreement) as

necessary in order to enjoy the benefit of the Deliverables

Verification means the tests and processes forming the Escrow Agent's verification services

for verifying and/ or testing the Material which include Entry Level Verification, Entry Level

Secure Verification, Independent Build Verification, Independent Secure Build Verification,

User Assured Verification, Secure User Assured Verification, Security Vulnerability Scan, Data

Extract Verification and Deposit Review (in so far as they can be applied to the Material) and/or

such other tests and processes as may be agreed between the parties

Virtual Machine Deposit means a deposit of the Material in a virtual machine format

1.2 This Agreement shall be interpreted in accordance with the following:

(a) headings are for ease of reference only and shall not be taken into consideration in the

interpretation of this Agreement

(b) all references to clauses and schedules are references to clauses and schedules of

this Agreement;
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(c) all references to a party or parties are references to a party or parties to this Agreement;

and

(d) any reference to any statute, statutory provision or subordinate legislation shall be

interpreted as referring to such legislation as amended and in force from time to time

and/or which replaces, re-enacts or consolidates such legislation.

2 Partner's Duties and Warranties

2.1 The Partner shall:

(a) deliver a copy of the Material to the Escrow Agent within 5 Business Days of the date

of this Agreement;

(b) deliver any additional Material to the Escrow Agent each time that there is additional

material which the Partner is required to place in escrow pursuant to the arrangements

in relation to the Agreement;

(c) after any Verification either deliver a copy of the Material that has been verified to the

Escrow Agent within 14 days of the Verification or, with the Escrow Agent's consent,

provide a copy of the same to the consultant undertaking such Verification on behalf of

the Escrow Agent in each case so that it can be deposited;

(d) ensure that each copy of the Material deposited with the Escrow Agent is the latest

version of the Material;

(e) deliver a replacement copy of the Material to the Escrow Agent within 14 days of a

notice given to it by the Escrow Agent under the provisions of clause 3.1(c);

(f) deliver with each deposit of the Material the following information:

(i) the overall name of the Material (its original name as set out under Schedule

1 together with any new names given to the Material by the Partner) and, where

appropriate, a more detailed description;

(ii) version details, media type, backup command/software used, compression

used, archive hardware and operating system details; and

(iii) password/encryption details required to access the Material.

2.2 The Partner warrants to both the Escrow Agent and TfL at the time of each deposit of the

Material with the Escrow Agent that:

(a) it owns the Intellectual Property Rights in the Material; and

(b) the Material is the latest version of the Material.

2.3 The Partner agrees and confirms that each time it makes a physical deposit of Material under

this Agreement it transfers ownership of the Medium on which the Material is stored to the

Escrow Agent.
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2.4 The Partner agrees that each time it makes an electronic deposit of Material under this

Agreement and the Escrow Agent downloads that Material on to a Medium, the Escrow Agent

shall own the Medium on which the Material is stored.

3 TfL's Responsibilities and Undertakings

3.1 In the event that the Material is released under clause 5, TfL shall:

(a) keep the Material confidential at all times;

(b) use the Material only for the Release Purposes;

(c) not disclose the Material to any person or third party save such of TfL's employees or

contractors who need to know the same in order to use the Material exclusively on

behalf of TfL for the Release Purposes or any other party as permitted by the User

Rights. In the event that Material is disclosed to its employees or contractors or a third

party, TfL shall ensure that they are bound by the same confidentiality obligations as

are contained in this clause 3.1;

(d) hold all media containing the Material in a safe and secure environment when not in

use; and

(e) forthwith destroy the Material should TfL cease to be entitled to exercise the User

Rights.

4 The Escrow Agent's Duties

4.1 The Escrow Agent shall:

(a) at all times during the term of this Agreement, retain the latest deposit of the Material

in a safe and secure environment;

(b) inform the Partner and TfL of the receipt of any deposit of the Material by sending to

both parties a copy of the Media Check report or Verification report (as the case may

be) generated from the testing processes carried out under clause 9 (Intellectual

Property Rights); and

(c) notify the Partner and TfL if it becomes aware at any time during the term of this

Agreement that the copy of the Material held by it has been lost, damaged or destroyed

so that a replacement may be obtained.

4.2 If the Escrow Agent becomes aware that the Partner has not deposited Material when required

to do so under the terms of this Agreement, then the Escrow Agent shall, as soon as reasonably

practicable, notify TfL of such failure (but shall not be responsible for procuring such deposit

from the Partner).

4.3 The Escrow Agent has the right to make such copies of the Material as may be necessary

solely for the purposes of this Agreement.
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5 Payment

5.1 The Partner shall pay the Escrow Agent's standard fees and charges as published from time to

time or as otherwise agreed, including as set out in Schedule 2. The Escrow Agent's fees as

published are exclusive of value added tax and any other applicable Tax.

5.2 The Escrow Agent shall be entitled to review and vary its standard fees and charges for its

services under this Agreement from time to time but no more than once a year and only upon

45 days written notice to the parties.

5.3 Except in the case of release as stated in clause 5, all invoices are payable by the Partner

within 30 days from the date of invoice. The Escrow Agent reserves the right to charge interest

in respect of the late payment of any sum due under the Agreement (both before and after

judgement) at 2% per annum over the prevailing base rate of the Bank of England accruing on

a daily basis from the due date until full payment.

5.4 The Partner shall make all such payments due under this Agreement to the Escrow Agent

without withholding or deduction of, or in respect of, any Tax unless required by law. If any

such withholding or deduction is required, the Partner shall, when making the payment to which

the withholding or deduction relates, pay to the Escrow Agent such additional amount as will

ensure that the Escrow Agent receives the same total amount that it would have received if no

such withholding or deduction had been required.

6 Release Events

6.1 Subject to: (i) the remaining provisions of this clause 6 and (ii) the receipt by the Escrow Agent

of its release fee and any other fees and interest (if any) due under this Agreement, the Escrow

Agent will release the Material to a duly authorised officer of TfL if any of the following events

(Release Event(s)) occur:

(a) the Partner becomes bankrupt or insolvent; or

(b) the Partner goes into liquidation, administration, reorganisation, winding-up or

dissolution; or

(c) the Partner becomes subject to the appointment of a liquidator, receiver, administrator,

manager, or trustee; or

(d) the Partner enters into a composition or arrangement with the Contractor's creditors;

or

(e) the Partner is dissolved; or

(f) any act is done or any event occurs in respect of the Partner which is analogous to or

has a similar effect to any of the acts or events set out in clauses 6.1(a) to 6.1(e) above

under applicable laws; or

(g) the Partner assigns its rights to the Intellectual Property Rights in the Material to a third

party (Assignee) and the Assignee fails, within 60 days of all parties' knowledge of

such assignment, to continue escrow protection for the benefit of TfL by failing to enter

into either:
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(i) a novation agreement with the Partner, TfL and the Escrow Agent for the

assumption of the Partner's rights and obligations under this Agreement by the

Assignee; or

(ii) a new escrow agreement with the Partner for the Materials which offers TfL

substantially similar protection to that provided by this Agreement without

significantly increasing the overall cost to TfL,

(iii) provided that if the Assignee offers to enter into such a novation or new escrow

agreement within 60 days of all parties' knowledge of the assignment and TfL

fails to accept the Assignee's offer within 30 days of such offer being notified

to TfL, there shall be no Release Event under this clause 6.1(g); or

(h) the Partner ceases to carry on its business or the part of its business which relates to

the Product(s); or

(i) the Partner is in material breach of its obligations under this Agreement, the Framework

Agreement or any other agreement with TfL relating to the Product(s) and has failed to

remedy such default notified by TfL to the Partner within 15 Business Days; or

(j) the Agreement is terminated or TfL has served upon the Partner a notice of Contractor

Default under the Agreement.

6.2 TfL must notify the Escrow Agent of the Release Event specified in clause 6.1 by delivering to

the Escrow Agent a statutory or notarised declaration (Declaration) made by an officer of TfL

declaring that such Release Event has occurred, setting out the facts and circumstances of the

Release Event, that the User Rights and any agreement with the Partner relating to the

Product(s) were still valid and effective up to the occurrence of such Release Event and

exhibiting any applicable supporting documentary evidence as the Escrow Agent shall

reasonably require. Without prejudice to clauses 10.5 and 10.6, the Escrow Agent shall be fully

entitled to rely and act upon the Declaration and shall not be required to verify its contents, truth

or accuracy.

6.3 Upon receipt of a Declaration from TfL claiming that a Release Event under any of

clauses 6.1(g) to 6.1(j) has occurred:

(a) the Escrow Agent shall submit a copy of the Declaration to the Partner by courier or

other form of guaranteed delivery; and

(b) unless within 14 days after the date of despatch of the Declaration by the Escrow Agent,

the Escrow Agent receives a counter-notice signed by a duly authorised officer of the

Partner stating that in their view no such Release Event has occurred, or, if appropriate,

that the event or circumstance giving rise to the Release Event has been rectified,

the Escrow Agent will release the Material to TfL for its use for the Release Purposes.

6.4 Upon receipt of the counter-notice from the Partner under clause 6.3(a), the Escrow Agent shall

send a copy of the counter-notice to TfL by courier or other form of guaranteed delivery.

6.5 Within 90 days of receipt of the copy of the counter-notice by TfL, TfL may give notice to the

Escrow Agent that they wish to invoke the dispute resolution procedure under clause 7.
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6.6 If, within 90 days of receipt of the counter-notice by TfL, the Escrow Agent has not been

informed by TfL that it wishes the dispute resolution procedure under clause 7 to apply, the

Declaration submitted by TfL will be deemed to be no longer valid and TfL shall be deemed to

have waived its right to release of the Material for the particular reason or event specified in the

original Declaration.

6.7 Upon receipt of a Declaration from TfL claiming that a Release Event has occurred:

(a) the Escrow Agent shall submit a copy of the Declaration to the Partner by courier or

other form of guaranteed delivery; and

(b) the Escrow Agent shall, as soon as reasonably practicable, release the Material to TfL

for its use for the Release Purposes.

For the avoidance of doubt: (i) the Partner shall have no option to provide a counter-notice

when TfL provides the Escrow Agent with a Declaration in accordance with this clause 6.7; and

(ii) clause 7 shall not apply.

6.8 In respect of this clause 6, if TfL provides written instructions to the Escrow Agent in accordance

with this Agreement to release the Material in accordance with clause 6.7 and the Escrow

Agent acts in accordance with those written instructions, TfL shall indemnify and hold harmless,

the Escrow Agent against all claims, actions and suits brought by the Partner or a third party

against the Escrow Agent as a result of such acts as long as they are not found by a court of

competent jurisdiction to be caused by the negligent acts or negligent omissions of or a breach

of any contractual duty by the Escrow Agent, its employees, agents or sub-contractors in

performing its obligations under this Agreement.

6.9 The Escrow Agent is hereby expressly authorised in its sole discretion to obey and comply with

all orders, judgments, decrees so entered or issued by any court, without the necessity of

inquiring as to the validity of such order, judgment or decree, or the court's underlying

jurisdiction. Where the Escrow Agent obeys or complies with any such order, judgment or

decree, the Escrow Agent shall not be liable to TfL, the Partner or any third party by reason of

such compliance, notwithstanding that such order, judgment or decree may subsequently be

reversed, modified or vacated.

6.10 For the avoidance of doubt, where a Release Event has occurred under clause 6.1, a

subsequent assignment of the Intellectual Property Rights in the Material shall not prejudice

TfL's right to release of the Material and its use for the Release Purposes.

6.11 If a Release Event has occurred under clause 6.1, the subsequent termination of the User

Rights shall not prejudice TfL's right to release of the Material and its use for the Release

Purposes provided that the other provisions of this clause 6 have been complied with.

7 Disputes

7.1 The Escrow Agent shall notify the Partner of TfL's request for dispute resolution pursuant to

clause 6.5. Unless the Partner or TfL objects, the Escrow Agent's Chief Executive Officer for

the time being will appoint an Independent Expert to resolve the dispute of whether the Release

Event(s) specified in the Declaration has/have occurred and, if applicable, whether the Release

Event(s) has/have been rectified. If the Partner or TfL objects to this appointment, they shall

endeavour to appoint a mutually acceptable Independent Expert within 7 days of registering

their objection. If they fail to appoint an Independent Expert within this 7 day period, the Escrow
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Agent shall, on behalf of and at the joint and several cost of the Partner and TfL, request that

the President of The Law Society appoints an Independent Expert to resolve the dispute. Any

appointment of an Independent Expert under this clause shall be binding upon the parties. The

Escrow Agent shall not be party to the dispute resolution proceedings under this clause 7 but

agrees to be bound by any decision of an Independent Expert given in accordance with this

clause 7.

7.2 Within 7 days of the appointment of the Independent Expert, the Partner and TfL shall each

provide full written submissions to the Independent Expert together with all relevant

documentary evidence in their possession in support of their claim.

7.3 Based solely on the written submissions of the Partner and TfL and without the need for a

hearing, the Independent Expert shall render and deliver his or her decision on the matter within

14 days or as soon as practicable thereafter of receiving the written submissions from the

Partner and TfL and shall send a copy of that decision to the Partner, TfL and the Escrow Agent.

The Independent Expert's decision shall be final and binding on all parties and shall not be

subject to appeal to a court in legal proceedings except in the case of manifest error.

7.4 The decision shall be limited to a determination of whether TfL is entitled to a release of the

Material under clause 6.

7.5 If the Independent Expert's decision is in favour of TfL, the Escrow Agent is hereby authorised

to release and deliver the Material to TfL within 7 days of the decision being notified by the

Independent Expert to the parties. If the Independent Expert's decision is in favour of the

Partner, then the Escrow Agent shall not release the Material and shall continue to hold the

Material in accordance with the terms of this Agreement.

7.6 The Partner and TfL hereby agree that the costs and expenses of the Independent Expert shall

be borne by the party against whom the decision of the Independent Expert is given.

8 Confidentiality

8.1 Without prejudice to clause 6, the Material shall remain at all times the confidential and

intellectual property of its Partner.

8.2 In the event that the Escrow Agent releases the Material to TfL, TfL shall be permitted to use

the Material only for the Release Purposes.

8.3 The Escrow Agent agrees to keep all Confidential Information relating to the Material that

comes into its possession or to its knowledge under this Agreement in strictest confidence and

secrecy. the Escrow Agent further agrees not to make use of such information and/or

documentation other than for the purposes of this Agreement and, unless the parties should

agree otherwise in writing or as required by law or regulation or by the rules of any stock

exchange or a court of competent jurisdiction or by any legal or regulatory authority (including

the police), will not disclose or release it other than in accordance with the terms of this

Agreement.

9 Intellectual Property Rights

9.1 The release of the Material to TfL will not act as an assignment of any Intellectual Property

Rights that the Partner possesses in the Material.
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9.2 The Intellectual Property Rights in the Media Check report and any Verification report shall

remain vested in the Escrow Agent. The Partner and TfL shall each be granted a non-exclusive

right and licence to use such reports for the purposes of this Agreement and their own internal

purposes only.

10 Media Check and Verification

10.1 The Escrow Agent shall bear no obligation or responsibility to any party to this Agreement or

person, firm, company or entity whatsoever to determine the relevance, completeness,

accuracy, operation, effectiveness, functionality or any other aspect of the Material received by

the Escrow Agent under this Agreement.

10.2 As soon as reasonably practicable after the Material has been deposited with the Escrow Agent,

the Escrow Agent shall perform a Media Check on the Material.

10.3 The Partner or TfL may require that the Escrow Agent apply its Verification processes to the

Material and the non-requesting party shall co-operate in facilitating such Verification. The

Escrow Agent shall at its discretion decide whether or not to undertake any Verification

requested and may attach such requirements thereto as it considers appropriate, provided

always it shall act reasonable when doing so. Subject to clause 10.4, the Escrow Agent's

prevailing fees and charges for the Verification and all reasonable expenses incurred by the

Escrow Agent in carrying out the Verification shall be payable by the Partner.

10.4 If the Material fails to satisfy the Escrow Agent's Verification processes as a result of being

defective or incomplete in content, the Escrow Agent's fees charges and expenses in relation

to the Verification processes shall be paid by the Partner.

10.5 Should the Material deposited fail to satisfy the Escrow Agent's Media Check or Verification

processes under clauses 10.2 or 10.3, the Partner shall within 14 days of the receipt of the

notice of test failure from the Escrow Agent, deposit such new, corrected or revised Material as

shall be necessary to ensure its compliance with its warranties and obligations in clause 1. If

the Partner fails to make such deposit of the new, corrected or revised Material, the Escrow

Agent will issue a report to TfL detailing the problem with the Material as revealed by the

relevant tests.

10.6 The Partner acknowledges that as part of the Verification services the Escrow Agent may test

the Material and hereby consents to the performance of such services ordered pursuant to this

Agreement.

10.7 The Escrow Agent's terms and conditions for the time being in relation to Verification

(Verification Terms) will (unless the Escrow Agent expressly agrees otherwise in writing) apply

to any Verification undertaken by the Escrow Agent in connection with this Agreement.

11 The Escrow Agent's Liability

11.1 Nothing in this Agreement excludes or limits the liability of the Escrow Agent for:

(a) fraud or fraudulent misrepresentation;

(b) death or personal injury caused by the Escrow Agent's (or its employees', agents' or

sub-contractors') negligence; or
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(c) any matter for which it is not permitted by law to exclude or limit, or to attempt to exclude

or limit, its liability.

11.2 Without prejudice to clause 11.1, the provisions of clauses 11.3 and 11.4 set out the entire

financial liability of the Escrow Agent (including any liability for the acts or omissions of its

employees, agents and sub-contractors) arising out of or in connection with this Agreement,

whether in contract, tort, misrepresentation, under statute or otherwise, howsoever caused

including (without limitation) by negligence and also including (without limitation) any liability

arising from a breach of, or a failure to perform or defect or delay in performance of, any of the

Escrow Agent's obligations under this Agreement.

11.3 Subject to clause 11.1, the Escrow Agent shall not be liable for any loss or damage caused to

the Partner or TfL except to the extent that such loss or damage is caused by the negligent acts

or negligent omissions of or a breach of any contractual duty by the Escrow Agent, its

employees, agents or sub-contractors in performing its obligations under this Agreement and

in such event the Escrow Agent's maximum aggregate liability arising out of or in connection

with this Agreement, whether in contract, tort, misrepresentation, under statute or otherwise,

howsoever caused including (without limitation) by negligence and also including (without

limitation) any liability arising from a breach of, or a failure to perform or defect or delay in

performance of, any of the Escrow Agent's obligations under this Agreement, shall be limited

to

11.4 Subject to clause 11.1, the Escrow Agent shall not be liable to the Partner or TfL for any:

(a) indirect, consequential and/or special loss or damage;

(b) loss of profit (direct or indirect);

(c) loss of revenue, loss of production or loss of business (in each case whether direct or

indirect);

(d) loss of goodwill, loss of reputation, or loss of opportunity (in each case whether direct

or indirect);

(e) loss of anticipated saving or loss of margin (in each case whether direct or indirect);

(f) wasted management, operational or other time (in each case whether direct or indirect);

(g) loss or damage arising out of any failure by the Partner to keep full and up to date back-

ups and security copies of any Materials delivered under this Agreement; and/or

(h) liability of the Partner or TfL to third parties (whether direct or indirect),

in each case arising out of or in connection with this Agreement, whether in contract, tort,

misrepresentation, under statute or otherwise, howsoever caused including (without limitation)

by negligence and also including (without limitation) any liability arising from a breach of, or a

failure to perform or defect or delay in performance of, any of the Escrow Agent's obligations

under this Agreement.

11.5 the Escrow Agent shall not be liable in any way to the Partner or TfL for acting in accordance

with the terms of this Agreement and specifically (without limitation) for acting upon any notice,
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written request, waiver, consent, receipt, statutory declaration or any other document furnished

to it pursuant to and in accordance with this Agreement.

11.6 the Escrow Agent shall not be required to make any investigation into and shall be entitled in

good faith without incurring any liability to the Partner or TfL to assume (without requesting

evidence thereof) the validity, authenticity, veracity and due and authorised execution of any

documents, written requests, waivers, consents, receipts, statutory declarations or notices

received by it in respect of this Agreement.

11.7 Nothing in this Agreement shall impose any liability on the Escrow Agent in respect of non-

performance of its obligations under this Agreement to the extent such non-performance is due

to TfL's or the Partner's acts, omissions, negligence or default.

12 Indemnity

12.1 Save for any claim falling within the provisions of clause 11.1 or any claim in respect of which

the Escrow Agent is found by a court of competent jurisdiction to have breached this Agreement

or been negligent, the Partner and TfL jointly and severally agree at all times to indemnify and

hold harmless the Escrow Agent in respect of all of its legal and all other costs, fees and

expenses incurred directly or indirectly as a result of being brought into or otherwise becoming

involved in any form of dispute resolution proceedings or any litigation of any kind between or

involving the Partner and/or TfL in relation to this Agreement to the extent that this Agreement

does not otherwise provide for reimbursement of such costs.

12.2 The Partner shall assume all liability and shall at all times indemnify and hold harmless the

Escrow Agent and its officers, agents, sub-contractors and employees from and against any

and all liability, loss, damages, costs, legal costs, professional and other expenses and any

other liabilities of whatever nature, awarded against or agreed to be paid or otherwise suffered,

incurred or sustained by the Escrow Agent, whether direct, indirect or consequential as a result

of or in connection with any claim by any third party(s) for alleged or actual infringement of

Intellectual Property Rights arising out of or in connection with all and any acts or omissions of

the Escrow Agent in respect of the Material as contemplated under this Agreement.

13 Term and Termination

13.1 This Agreement shall continue until terminated in accordance with this clause 13.

13.2 If the Partner fails to pay an invoice addressed to it for services under this Agreement within 30

days of its issue, the Escrow Agent reserves the right to give the Partner written notice to pay

the outstanding invoice within 30 days. If the Partner has not paid its invoice by the expiry of

the 30-day notice period, the Escrow Agent will give TfL a period of 30 days to pay the Partner's

invoice. If the Partner's invoice has not been paid by the expiry of the 30-day optional payment

period given to TfL, the Escrow Agent shall have the right to terminate this Agreement

immediately on written notice. Any amounts owed by the Partner but paid by TfL will be

recoverable by TfL direct from the Partner as a debt and, if requested, the Escrow Agent shall

provide appropriate documentation to assist in such recovery.

13.3 Notwithstanding any other provision of this clause 13, the Escrow Agent may terminate this

Agreement by giving 60 days written notice to the Partner and TfL. In that event the Partner

and TfL shall appoint a mutually acceptable new custodian on similar terms and conditions to

those contained herein. If a new custodian is not appointed within 14 days of delivery of such
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notice, the Partner or TfL shall be entitled to request the President for the time being of the

British Computer Society (or successor body) to appoint a suitable new custodian on the same

terms as are set out in this Agreement save that the new custodian will replace the Escrow

Agent as the escrow provider. Such appointment shall be final and binding on the Partner and

TfL. If the Escrow Agent is notified of the new custodian within the notice period, the Escrow

Agent will forthwith deliver the Material to the new custodian. If the Escrow Agent is not notified

of the new custodian within the notice period, the Escrow Agent will act in accordance with

clause 13.8.

13.4 TfL may terminate this Agreement at any time by giving not less than 60 days' prior written

notice to the Escrow Agent.

13.5 If the Escrow Agent discovers that a Release Event has occurred and TfL has not exercised its

right to claim for release of the Material under clause 6.2, the Escrow Agent shall have the right

to terminate this Agreement upon 60 days written notice to the Partner and TfL. TfL shall have

the option of applying for release in accordance with clause 6 during this notice period, but if it

fails to do so, upon the expiry of this notice period, this Agreement shall automatically terminate.

13.6 If the User Rights have expired or have been lawfully terminated, then TfL shall give notice to

the Escrow Agent within 14 days thereof to terminate this Agreement, failing which, the Partner

shall be entitled to give written notice to the Escrow Agent to terminate this Agreement. Upon

receipt of such a notice from the Partner, the Escrow Agent shall notify TfL of the Partner's

notice to terminate. Unless within 60 days of the Escrow Agent giving such notice to TfL, the

Escrow Agent receives a counter notice signed by a duly authorised officer of TfL either (i)

disputing the termination of the User Rights; or (ii) requesting release pursuant to clause 6, then

TfL shall be deemed to have consented to such termination and this Agreement shall

immediately automatically terminate. If TfL does provide the Escrow Agent with a counter-

notice, then the Escrow Agent shall notify the Partner and this agreement shall not terminate

but shall continue in full force and effect.

13.7 Subject to clause 13.6, the Partner may only terminate this Agreement with the written consent

of TfL and then only on not less than 60 days' prior written notice to the Escrow Agent.

13.8 For 30 days from the date of termination of this Agreement pursuant to clauses 13.2 to 13.7

inclusive the Escrow Agent will make the Material available for collection by the Partner or its

agents from the premises of the Escrow Agent during office hours. After such 30-day period

the Escrow Agent will destroy the Material.

13.9 This Agreement shall automatically immediately terminate upon release of the Material to TfL

in accordance with clause 6.

13.10 If this Agreement is superseded and replaced by a new agreement with the Escrow Agent in

respect of the Material, this Agreement shall, upon the coming into force of the new agreement,

automatically terminate. The relevant party or parties shall request the Escrow Agent to either

transfer the Material to the new agreement or ask the Partner under the new agreement to

deposit new material. If new material is deposited, upon its receipt, the Escrow Agent shall,

unless otherwise instructed in writing by the Partner, destroy the Material.

13.11 The provisions of clauses 1, 4, 8, 9, 10.1, 11, 12, 13.12 to 13.14 (inclusive) and 14 shall continue

in full force after termination of this Agreement.
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13.12 On and after termination of this Agreement, the Partner shall remain liable to the Escrow Agent

for payment in full of any fees and interest which have become due but which have not been

paid as at the date of termination.

13.13 The termination of this Agreement, however arising, shall be without prejudice to the rights

accrued to the parties prior to termination.

13.14 TfL may by written notice to the Escrow Agent unilaterally revoke any termination notice served

by it at any time prior to the expiry of such termination notice.

14 General

14.1 A party shall notify the other parties to this Agreement, within 30 days of its occurrence, of any

of the following:

(a) any change of name of the individual contact(s) for this Agreement, such notice to

include the new contact name, email address, correspondence address and telephone

number;

(b) a change of its name or registered office; and

(c) any material change in its circumstances that may affect the validity or operation of this

Agreement.

14.2 Within 14 days of any assignment or transfer by the Partner of any part of its Intellectual

Property Rights in the Material, the Partner shall notify:

(a) the Escrow Agent and TfL of such assignment and the identity of the Assignee; and

(b) the Assignee of the provisions of clause 6.1(f).

14.3 Each party warrants that it has full capacity and authority to enter into and to perform this

Agreement, and that in entering into this Agreement and performing its obligations under it, it

is not and will not at any time be in breach of any of its express or implied obligations to any

third party.

14.4 The formation, existence, construction, performance, validity and all other aspects of this

Agreement shall be governed by and construed in accordance with the laws of England and

the parties submit to the exclusive jurisdiction of the English courts.

14.5 This Agreement, together with the Order Form and the Verification Terms (where applicable)

represent the whole agreement relating to the escrow arrangements between the Escrow Agent

and the other parties for the Material and shall supersede all prior agreements, discussions,

arrangements, representations, negotiations and undertakings. In the event of any conflict

between any of these documents, the following order of precedence shall apply: (i) the

Verification Terms (where applicable); then (ii) this Agreement; then (iii) the Order Form; then

(iv) any other document incorporated by reference. No party has entered into this Agreement

in reliance upon and will have no remedy in respect of any representation, misrepresentation

or statement which is not set out in those documents. Nothing in this clause shall limit or

exclude the liability of any party for fraud or fraudulent misrepresentation.
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14.6 Unless the provisions of this Agreement otherwise provide, any notice or other communication

required or permitted to be given or made in writing hereunder shall be validly given or made if

delivered by hand or courier or if despatched by first class recorded delivery (airmail if overseas)

addressed to the address specified for the parties in this Agreement (or such other address as

may be notified to the parties from time to time) or if sent by electronic mail to an email address

as notified by the parties from time to time and shall be deemed to have been received:

(a) if delivered by hand or courier, at the time of delivery;

(b) if sent by first class recorded delivery (airmail if overseas), 2 Business Days after

posting (6 Business Days if sent by airmail); or

(c) if sent by electronic mail on a Business Day before 4.30pm (UK time), on that day or,

in any other case, on the next Business Day.

14.7 No party shall assign, transfer or subcontract this Agreement or any rights or obligations

hereunder without the prior written consent of the other parties, except where: (i) a party

merges, is acquired or has substantially all of its assets acquired and the new entity or acquirer

agrees to assume all of their obligations and liabilities under this Agreement; (ii) TfL is obliged

to assign or transfer its rights to the Senior Lenders (as defined in the Agreement) and/or the

Councils (as defined in the Agreement) or it is necessary for TfL to assign its rights to any

subcontractor of TfL in order to allow TfL enjoy the benefit of the Deliverables, provided always

that the Partner, TfL and the assignee will enter into a novation agreement or a new escrow

agreement with the Escrow Agent in the form required by the Escrow Agent; or (iii) the Escrow

Agent sub-contracts or assigns its rights or obligations to its Affiliates or a third party approved

by the Escrow Agent. For the purposes of this clause 14.7, "Affiliates" means any entity directly

or indirectly controlling, controlled by or under common control with the Escrow Agent. the

Escrow Agent shall ensure that any such Affiliate or aforementioned third party is bound by the

same confidentiality obligations as are contained in clause 8 and shall be responsible and liable

for the acts and omissions of such Affiliate or such third party to the same extent as if such acts

or omissions were by the Escrow Agent.

14.8 This Agreement shall be binding upon and survive for the benefit of the successors in title and

permitted assigns of the parties.

14.9 If any provision of this Agreement is declared too broad in any respect to permit enforcement

to its full extent, the parties agree that such provision shall be enforced to the maximum extent

permitted by law and that such provision shall be deemed to be varied accordingly. If any

provision of this Agreement is found by any court, tribunal or administrative body of competent

jurisdiction to be wholly or partly illegal, invalid, void or unenforceable, it shall, to the extent of

such illegality, invalidity or unenforceability, be deemed severable and the remaining part of the

provision and the rest of the provisions of this Agreement shall continue in full force and effect.

14.10 Save as expressly provided in this Agreement, no amendment or variation of this Agreement

shall be effective unless in writing and signed by a duly authorised representative of each of

the parties to it.

14.11 The parties shall not be liable to each other or be deemed to be in breach of this Agreement by

reason of any delay in performing, or failure to perform, any of their obligations under this

Agreement if the delay or failure was for a reason beyond that party's reasonable control

(including, without limitation, fire, flood, explosion, epidemic, riot, civil commotion, any strike,
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lockout or other industrial action, act of God, war or warlike hostilities or threat of war, terrorist

activities, accidental or malicious damage, or any prohibition or restriction by any governments

or other legal authority which affects this Agreement and which is not in force on the date of

this Agreement). A party claiming to be unable to perform its obligations under this Agreement

(either on time or at all) in any of the circumstances set out above must notify the other parties

of the nature and extent of the circumstances in question as soon as practicable. If such

circumstances continue for more than six months, any of the other parties shall be entitled to

terminate this Agreement by giving one month's notice in writing.

14.12 No waiver by any party of any breach of any provisions of this Agreement shall be deemed to

be a waiver of any subsequent or other breach and, subject to clause 6.6, no failure to exercise

or delay in exercising any right or remedy under this Agreement shall constitute a waiver

thereof.

14.13 The Escrow Agent's employees, agents and sub-contractors shall be entitled to enforce

clause 11 of this Agreement subject to and in accordance with the Contracts (Rights of Third

Parties) Act 1999 and the terms of this Agreement. Save as provided in this clause 14.13, this

Agreement is not intended to create any right under the Contracts (Rights of Third Parties) Act

1999 which is enforceable by any person who is not a party to this Agreement and the rights of

any third party under the said act are hereby expressly excluded.

14.14 Each of the Partner and TfL warrant to the Escrow Agent that as at the date of this Agreement

it is not subject to any sanction, embargo or equivalent measure imposed by the laws of any

state or any union of states (as Sanctions) whether by virtue of such Sanctions being imposed

on it individually or by virtue of it being resident in a certain jurisdiction or operating in a certain

sector. If, during the term of this Agreement, the Partner or TfL becomes subject to any Sanction

it will immediately notify the Escrow Agent in writing.

14.15 The Partner and TfL jointly and severally warrant to the Escrow Agent that the Materials

(including, without limitation, the receipt by the Escrow Agent of the Materials or the taking of

any action by the Escrow Agent in relation to the Materials that is contemplated by this

Agreement including the receipt, holding, testing and/or releasing of the Materials (together the

Escrow Agent Actions)) are not, and to the best of their knowledge and belief are not expected

to become, subject to any import, re-import, export or re-export controls, laws or regulations in

any country that the Materials may be exported from, held in or delivered or released into under

this Agreement (Export Control Laws). If at any time during the term of this Agreement, the

Materials or the Escrow Agent Actions become subject to Export Control Laws the Partner and

TfL shall immediately notify the Escrow Agent, providing all relevant details. Without prejudice

to clause 14.11, the Escrow Agent shall have no obligation to undertake any Escrow Agent

Actions in relation to the Materials if to do so would put it in breach (or potential breach) of

Export Control Laws and shall not be required to obtain any licence or other permission under

Export Control Laws.

14.16 the Escrow Agent is responsible for complying with all laws that are generally applicable to an

Escrow Agent operating in England. If however, the content of the Materials is such that

additional laws or regulations are imposed on the Escrow Agent by virtue of it receiving, holding,

testing or releasing such Materials specifically then the Partner and TfL shall be jointly and

severally responsible for notifying the Escrow Agent of all such additional laws and regulations
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14.17 the Escrow Agent is committed to ensuring that there is no modern slavery or human trafficking

in its supply chains or in any part of its business and its Anti Slavery and Human Trafficking

Statement and Anti Slavery Policy are available upon request.

14.18 Without prejudice to clause 14.11, if any of the Escrow Agent's obligations under this

Agreement becomes illegal, prohibited or otherwise unlawful then the Escrow Agent shall be

relieved of such obligation unless and until such obligation becomes permitted.

14.19 This Agreement may be executed in any number of counterparts and by different parties in

separate counterparts. Each counterpart when so executed shall be deemed to be an original

and all of which together shall constitute one and the same agreement.
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Schedule 1

The Material

Detailed description (where applicable):

All source code materials in relation to any relevant software (and all technical information and

documentation required to enable modification and operation of such software) which is required in

relation to the Deliverables.
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Schedule 2

Escrow Agent's Fees
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SIGNED for and on behalf of SOPRA STERIA LIMITED by:

Signature:

Name (block capitals):

Position:

Date:

SIGNED for and on behalf of TRANSPORT FOR LONDON by:

Signature:

Name (block capitals):

Position:

Date:

SIGNED for and on behalf of [ESCROW AGENT] by:

Signature:

Name (block capitals):

Position:

Date:
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Schedule 12

Pricing

Part 1 - Indexation

1 Definitions

Base Date means 31 March 2025 or such other date as confirmed in a Call-Off Contract;

Contract Year means a period of twelve (12) months, commencing on 1 April in each year,

except that the first Contract Year shall be the period from the Effective Date until 31 March

2024 and the final Contract Year shall be the period from the relevant 1 April of the year in

which termination occurs (or the Effective Date if Termination occurs prior to 31 March 2024)

until the End Date;

CPI Index means the Consumer Prices Index published by the Office for National Statistics or

any replacement equivalent or comparable index which is published in substitution for this index

from time to time or such other appropriate index as the Partner and TfL may agree in writing;

and

Indexed means a sum increased or decreased by the change in the CPI Index as calculated

in accordance with this Schedule 12 (Pricing).

2 Indexation

2.1 Reference to an amount being Indexed or subject to indexation shall mean that the amount

shall be adjusted in accordance with the following formula:

PCy = P x (((B1y-1 – B1base) / B1base)+1)

Where:

PCy means the amount for the Contract Year beginning on the Base Date or each

subsequent anniversary as applicable (i.e. the Contract Year for which the

indexation is required)

P the relevant amounts which are subject to indexation

B1y-1 the CPI Index in the February immediately preceding the Contract Year

B1base the latest CPI Index prior to the Effective Date

If at any time the CPI Index is a negative figure, the Partner shall, on an open book basis, pass

onto TfL any actual savings which accrue to it as a result of the application of such negative

indexation.



145

Part 2 – Pricing Schedule



This Pricing Schedule captures the Bidders’ Financial Submissions and shall be read in

conjunction with ISFT Volume 0 - Instructions to Bidders (particularly section 8), any

clarification responses and any further information requested by TfL.

The Pricing Schedule is in two parts (see tabs below). Part 1 relates to 'Maximum Daily

Rates'. Part 2 relates to Maximum Percentage Mark-up'.

This completed Pricing Schedule and related definitions will be carried across to Schedule

12 of ISFT Volume A - Framework Agreement.

ISFT Volume B - Pricing Schedule

TfL Ref Number: tfl_scp_002174

Date: October 2023

DRAFT

Transport for London

Invitation to Submit Initial Tenders
for the

Innovation Collaboration Framework

# C2 - Restricted use
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Schedule 13

Contract Change Procedure

Part 1 – Contract Change Procedure

1 Procedure

1.1 The Partner shall within fourteen (14) Days after any request by TfL, Notify TfL of its opinion on

the likely effects of a proposed amendment to the terms of this Agreement or a Call-Off Contract

or the provision of the Deliverables, including:

(a) to extent of any changes to the terms of this Agreement or a Call-Off Contract are

required as a result, including any changes to the provision of the Deliverables;

(b) any costs that will or may be incurred or not incurred by the Partner (and each other

Partner Party) and/or TfL as a result of the proposed change; and

(c) demonstrating the steps the Partner has or will take to mitigate and/or minimise the

impact of such proposed amendment on its costs and/or otherwise on the performance.

1.2 The Partner may Notify TfL of a proposed amendment to the terms of this Agreement or a Call-

Off Contract or the provision of the Deliverables. TfL shall not be obliged to accept such

proposal but if it confirms at its sole discretion that it does so, it shall send a request to the

Partner and paragraph 1.1 shall apply.

1.3 The Partner shall promptly provide such further information as TfL may reasonably request in

relation to the proposed change. Any proposed change shall be subject to TfL's prior written

approval.

1.4 If an amendment is agreed in accordance with this Schedule, TfL shall complete the template

form set out in Part 2 of this Schedule, and the Partner shall promptly as required by TfL execute

the completed template alongside TfL, in order to give effect to the agreed amendments.
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Part 2 – Template Change Notice

Title of

Agreement or

Call-Off Contract:

Framework Agreement for the Supply of Deliverables

Call-Off Contract with respect to Framework Agreement for the Supply of Deliverables

dated [date]]

Date of the

Agreement or

Call-Off Contract:

[DATE]

Parties to the

Agreement or

Call-Off Contract:

(1) Transport for London

(2) SOPRA STERIA LIMITED (No. 04077975)

Change Request

Number:

[UNIQUE ID NUMBER OF REQUEST]

Proposed

Change:

[DESCRIBE CHANGE]

Date of Change

Approval Notice:

[DATE]

Amendments

required to the

Agreement or

Call-Off Contract:

[DESCRIBE NECESSARY CHANGES]

Additional

Comments:

[INSERT ADDITIONAL COMMENTS]

Signature of

Partner:

SIGNED for and on behalf of SOPRA STERIA LIMITED by:

Signature:

Name (block capitals):

Position:

Date:

Date:

Signature of TfL: SIGNED for and on behalf of TRANSPORT FOR

LONDON by:

Signature:

Name (block capitals):

Position:

Date:

Date:
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Schedule 14

Personal Data

1 Definitions

1.1 In this Schedule 14 the following words and expressions have the following meanings:

Agreement Data means Personal Data Processed as a result of or in connection with a Call-

Off Contract;

Controller, Data Subject, Personal Data, Process (including Processed, Processes and

Processing), Processor, Special Categories of Personal Data and Supervisory Authority

have the meanings given under applicable Data Protection Law;

Data Exporter means either: (i) the Partner; or (ii) TfL, transferring the Agreement Data to the

Data Importer.

Data Importer means the Party or Subprocessor in a Restricted Country receiving Agreement

Data from the Data Exporter.

Data Loss Event means a breach of security leading to the accidental or unlawful destruction,

loss, alteration, unauthorised disclosure of, or access to the Agreement Data;

Data Protection Impact Assessment means an assessment by the Controller through which

the impact of the envisaged Processing activities is assessed against the protection of

Agreement Data;

Data Subject Request means the exercise of a Data Subject of their rights under Data

Protection Law;

Data Transfer Agreement means either: (a) Module Three (processor to processor) of the

standard contractual clauses approved by the European Commission for transfers from

Controllers in the EEA to Processors outside the EEA (being the paragraphs contained in the

European Commission's Decision C(2021) 3972 dated 4 June 2021 as updated and/or

amended from time to time), and supplemented and amended by the UK Addendum (as

approved by the UK Parliament on 21 March 2022); or (ii) the International Data Transfer

Agreement (as approved by the UK Parliament on 21 March 2022);

Restricted Country means a country that is not a UK Adequate Country;

Restricted Transfer means a transfer of Agreement Data to a Data Importer that is not subject

to a Data Transfer Agreement.

Subprocessor means any third party appointed to process Agreement Data on behalf of a

Party acting in capacity as a Processor in relation to this Agreement;

UK Adequate Country means, in respect of transfers of Personal Data from the UK to any

country or territory outside of the UK, a country or territory outside the UK which the UK

government has recognised as providing an adequate level of protection for Personal Data in

accordance with the UK GDPR (and UK Adequate Countries shall be construed accordingly);

and
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UK GDPR has the meaning given to it in section 3(10) (as supplemented by section 205(4)) of

the Data Protection Act 2018.

1.2 Capitalised words and expressions used in this Schedule 14 and not otherwise defined in this

Agreement will have the meaning given to them in Data Protection Law.

2 General

2.1 This Schedule 14 will only apply where the Parties Process Agreement Data under or in

connection with this Agreement.

2.2 The subject matter, duration, nature and purpose of such Processing (where applicable), and

the type of Personal Data and Data Subjects involved, are as set out in the Call-Off Particulars.

2.3 Each time, date or period referred to in this Schedule 14 in relation to the Parties' compliance

with its obligations is of the essence.

2.4 Any breach of this Schedule 14 shall constitute a material breach of this Agreement.

3 Status of the Parties

3.1 The Parties acknowledge that for the purposes of Data Protection Law, the nature of the activity

carried out by each of them in relation to their respective obligations under a Call-Off Contract

dictates the status of each Party. A Party may act as:

(a) a Controller, whereby the other Party acts as a Processor;

(b) a Processor, whereby the other Party acts as a Controller;

(c) a Joint Controller, jointly with the other Party; or

(d) an independent Controller of the Agreement Data, whereby the other Party is also an

independent Controller of the Agreement Data.

3.2 The status of each Party with respect to a particular Call-Off Contract will be defined in the

Contract Particulars.

3.3 If any Personal Data is Processed under any agreement other than a Call-Off Contract

(including the Agreement):

(a) it shall be deemed that TfL acts as a Controller and the Partner acts as a Processor of

such Personal Data, unless otherwise agreed in writing by the Parties; and

(b) any references to the Call-Off Contract in this Schedule 14 shall be interpreted as

references to the Agreement or any other relevant agreement (as applicable).

4 Where one Party is a Controller and one Party is a Processor

4.1 Where a Party is a Processor, the only Processing that it is authorised to do is listed in the Call-

Off Particulars.

4.2 The Processor shall notify the Controller immediately if it considers that any of the Controller's

instructions infringes Data Protection Laws.
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4.3 The Processor shall provide all reasonable assistance to the Controller in the preparation of

any Data Protection Impact Assessment prior to commencing any Processing. Such assistance

may, at the discretion of the Controller, include: -

(a) a systematic description of the envisaged Processing and the purpose of the

Processing;

(b) an assessment of the necessity and proportionality of the Processing in relation to the

Call-Off Particulars;

(c) an assessment of the risks to the rights and freedoms of Data Subjects; and

(d) the measures envisaged to address the risks, including safeguards, security measures

and mechanisms to ensure the protection of Agreement Data.

4.4 The Processor shall, in relation to any Agreement Data Processed in connection with its

obligations under the Call-Off Contract:

(a) Process that Agreement Data only in accordance with Call-Off Particulars, unless the

Partner is required to do otherwise by Law. If it is so required, the Partner shall promptly

notify TfL before Processing the Agreement Data unless prohibited by Law;

(b) ensure that it has in place protective measures, including in the case of the Processor

the measures set out in clause 15.2 (GDPR and Cyber Security), which the Controller

may reasonably reject (but failure to reject shall not amount to approval by TfL of the

adequacy of the protective measures) having taken account of the:

(i) nature of the data to be protected;

(ii) harm that might result from a Data Loss Event;

(iii) state of technological development; and

(iv) cost of implementing any measures;

(c) ensure that:

(i) the Processor's Personnel do not Process Agreement Data except in

accordance with the Call-Off Contract (and in particular Call-Off Particulars);

(ii) it takes all reasonable steps to ensure the reliability and integrity of any

Processor Personnel who have access to the Agreement Data and ensure that

they:

(A) are aware of and comply with the Processor’s duties under: -

1) this Schedule 14,

2) clause 16 (Confidentiality) of the Agreement; and

3) clauses 16.5 to 16.7 (Environmental Information Regulations

& Freedom of Information Act) of the Agreement;
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(B) are subject to appropriate confidentiality undertakings with the

Processor or any Subprocessor;

(C) are informed of the confidential nature of the Agreement Data and do

not publish, disclose or divulge any of the Agreement Data to any third

party unless directed in writing to do so by the Controller or as

otherwise permitted by the Call-Off Contract; and

(D) have undergone adequate training in the use, care, protection and

handling of Agreement Data;

(d) not transfer Agreement Data outside of the UK unless:

(i) the Controller has agreed in writing to any such transfer;

(ii) the Processor has taken the appropriate steps outlined in paragraph 4.15 to

4.21 of this Schedule 14; and

(iii) the Processor has complied with any instructions notified to it by the Controller

with respect to the Processing of the Agreement Data; and

(e) at the written direction of the Controller, delete or return Agreement Data (and any

copies of it) to the Controller on termination of the Agreement unless the Processor is

required by Law to retain the Agreement Data.

4.5 Subject to paragraph 4.6 of this Schedule 14, the Partner shall notify TfL immediately if in

relation to it Processing of Agreement Data under or in connection with the Call-Off Contract it:

(a) receives a Data Subject Request (or purported Data Subject Request);

(b) receives a request to rectify, block or erase any Agreement Data;

(c) receives any other request, complaint or communication relating to either Party's

obligations under the Data Protection Laws;

(d) receives any communication from the Supervisory Authority in connection with

Agreement Data Processed under the Call-Off Contract;

(e) receives a request from any third Party for disclosure of Agreement Data where

compliance with such request is required or purported to be required by Law; or

(f) becomes aware of a Data Loss Event.

4.6 The Processor’s obligation to notify under paragraph 4.5 of this Schedule 14 shall include the

provision of further information to the Controller in phases, as details become available.

4.7 Taking into account the nature of the Processing, the Processor shall provide the Controller

with reasonable assistance in relation to either Party's obligations under Data Protection Laws

and any complaint, communication or request made under paragraph 4.5 of this Schedule 14

(and insofar as possible within the timescales reasonably required by the Controller) including

by promptly providing:
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(a) the Controller with full details and copies of the complaint, communication or request;

(b) such assistance as is reasonably requested by the Controller to enable it to comply

with a Data Subject Request within the relevant timescales set out in the Data

Protection Laws;

(c) the Controller, at its request, with any Agreement Data it holds in relation to a Data

Subject;

(d) assistance as requested by the Controller following any Data Loss Event; and/or

(e) assistance as requested by the Controller with respect to any request from a

Supervisory Authority, or any consultation by the Controller with a Supervisory

Authority.

4.8 In response to a Data Loss Event, the Processor shall:

(a) not make or authorise any announcement, other communication or notice about such

Data Loss Event (including the giving of a report or notice about a Data Loss Event to

any Supervisory Authority or Data Subject) (a Data Breach Notice) without the prior

written consent of the Controller, unless it is required to give such Data Breach Notice

under Data Protection Law, in which case the Processor will give the Controller written

notice of such requirement before submitting such Data Breach Notice; and

provide full cooperation and assistance to the Controller in respect of the Controller's

efforts to investigate, remediate, and mitigate the effects of any such Data Loss Event.

4.9 The Processor shall maintain complete and accurate records and information to demonstrate

its compliance with this Schedule 14. This requirement does not apply where the Processor

employs fewer than 250 staff, unless:

(a) the Controller determines that the Processing is not occasional;

(b) the Controller determines the Processing includes special categories of data as

referred to in Article 9(1) of the UK GDPR or Agreement Data relating to criminal

convictions and offences referred to in Article 10 of the UK GDPR; or

(c) the Controller determines that the Processing is likely to result in a risk to the rights and

freedoms of Data Subjects.

4.10 The Processor shall allow for audits of its Data Processing activity by the Controller or the

Controller's designated auditor.

4.11 The Processor shall designate a Data Protection Officer if required under the Data Protection

Laws.

4.12 Before allowing any Subprocessor to Process any Agreement Data related to the Call-Off

Contract, the Processor must:

(a) have carried out adequate due-diligence on the proposed Subprocessor and considers

in its reasonable opinion that it is appropriate to appoint such Subprocessor (taking into
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consideration the nature of the Agreement Data being Processed) and provides a copy

of the results of such due-diligence to the Controller on request;

(b) notify the Controller in writing of the intended Subprocessor and Processing;

(c) obtain the written consent of the Controller;

(d) enter into a written agreement with the Subprocessor which give effect to the terms set

out in this Schedule 14 such that they apply to the Subprocessor; and

(e) provide the Controller with such information regarding the Subprocessor as the

Controller may reasonably require.

4.13 The Parties acknowledges and agrees that any Partner Party or member of the Partner's Group

Processing the Agreement Data will be deemed a Subprocessor.

4.14 Each Party shall remain fully liable for all acts or omissions of any of its Subprocessors.

International Data Transfers

4.15 A Party acting in capacity as a Processor of Agreement Data, or where applicable their

appointed Subprocessor, shall not transfer, access or process any Agreement Data outside of

the United Kingdom without prior written consent of the Party acting as a Controller (acting

reasonably).

4.16 Notwithstanding the generality of paragraph 4.15, the Parties acknowledge and agree:

(a) the Party acting in capacity as a Processor shall submit a written request to the

Controller for approval which shall contain the following information

(i) the Agreement Data which will be transferred and/or Processed;

(ii) the country or countries in which and/or to which the Agreement Data will be

transferred and/or Processed;

(iii) any third party who will be Processing and/or receiving the Agreement Data in

such countries;

(iv) details of the proposed transfer, including duration, scale and regularity of the

transfer, the length of any onward Processing chain and the number of actors

involved and the transmission channels;

(v) details of any third party requests made to each Data Importer or those parties

with whom each Data Importer may /shall onward share the Agreement Data;

(vi) confirmation of the implementation of the appropriate safeguards as are

necessary under Data Protection Laws including a Data Transfer Agreement;

(vii) the local country assessment undertaken to record the Party acting in capacity

as a Processor's assessment of the legal sufficiency of the recipient country,

taking into account anything within that country's law or practice which

impinges on the effectiveness of a Data Transfer Agreement including
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respecting the essence of the fundamental rights and freedoms and that such

laws and practices do not exceed what is necessary and proportionate in a

democratic society to safeguard the objectives set out in Article 23 (1) of the

UK GDPR and are not otherwise in contradiction with the Data Protection Laws;

(viii) what supplementary (including technical and organisational measures) have

been adopted between the Party acting in capacity as a Processor and the

Data Importer in cases that the local country assessment (referred to in (vii)

above) has identified any impingement on the effectiveness of the Data

Transfer Agreement as a consequence of the laws or practices therein.

(b) if the Party acting in capacity as a Controller cannot confirm following the review of the

information provided by the Party acting in capacity as a Processor the adequacy of

the level of protection of Agreement Data in any importing country, such that the level

of protection is equivalent to the Data Protection Laws, no transfer to the Restricted

Country shall be permitted.

4.17 Where approval is given by the Party acting in capacity as a Controller pursuant to paragraph

4.4(d), the Party acting in capacity as a Processor shall enter into (or procure that the

Subprocessors who is sharing the Agreement Data enters into) a Data Transfer Agreement.

4.18 Where approval is granted to a Restricted Transfer in accordance with paragraph 4.4(d):

(a) the Party acting in capacity as a Processor shall during the term promptly notify the

Party acting in capacity as a Controller in any circumstances where the level of

protection of Agreement Data in any importing country is not equivalent to the Data

Protection Laws (due to a change in law or otherwise) or otherwise if such any transfer

which was lawful subsequently becomes unlawful.

(b) Upon a notification in accordance with this paragraph 4.18, the Parties shall use their

best endeavours to agree an alternative basis for the transfer (if available) and, where

possible, the Party acting in capacity as a Processor shall seek to identify and

implement alternative measures, for example supplementary technical and security

measures, to ensure compliance with the Data Protection Laws.

(c) If no such alternative safeguards can be ensured or supplementary measures put in

place the Party acting in capacity as a Controller shall have the right to terminate this

Agreement, or where the Deliverables affected by the data transfer can be separated

from the remainder Deliverables such that the impact on the remainder Deliverables is

not significant to the Party acting in capacity as a Controller (as determined by the Party

acting in capacity as a Controller), terminate the applicable Deliverables to which the

data transfer relates.

4.19 The Party acting in capacity as a Processor shall reimburse any liabilities, costs, expenses,

damages and losses incurred by the Party acting in capacity as a Controller following a breach

of any Data Transfer Agreement by any Data Importer (Data Export Loss) as if such Data

Export Loss had been caused by the Party acting in capacity as a Processor.

4.20 The Party acting in capacity as a Processor acknowledges and agrees the Party acting in

capacity as a Controller may be required under Data Protection Laws to notify Supervisory

Authority and/or Data Subjects as to the compliance of transfers to a Restricted Country
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including disclosing the relevant risk transfer assessments, without notice to the Party acting in

capacity as a Processor or any Subprocessor.

4.21 Nothing in this Agreement is intended to undermine or conflict with any terms of the relevant

Data Transfer Agreement. In the event of any conflict, the terms of the Data Transfer Agreement

shall prevail.

5 Where the Parties are Joint Controllers

5.1 If the Parties are assessed to be Joint Controllers in respect of Agreement Data under the Call-

Off Contract, the Parties shall enter into a Joint Data Controller Agreement based on the terms

set out in Annex 1 to this Schedule 15.

6 Where the Parties are independent Controllers

6.1 Each Party acknowledges and agrees that it is an independent Controller of the Agreement

Data, and is therefore responsible for complying with Data Protection Law as a Controller.

6.2 Each Party shall Process the Agreement Data in compliance with its obligations under the Data

Protection Laws and not do anything to cause the other Party to be in breach of it.

6.3 The Parties shall be responsible for their own compliance with Articles 13 and 14 UK GDPR in

respect of the Processing of Agreement Data for the purposes of the Contract.

6.4 Where a Party has provided Agreement Data to the other Party in accordance with paragraph

4 of this Schedule 14 above, the recipient of the Agreement Data will provide all such relevant

documents and information relating to its data protection policies and procedures as the other

Party may reasonably require.

6.5 The Parties shall only provide Agreement Data to each other:

(a) to the extent necessary to perform their respective obligations under the Call-Off

Contract;

(b) in compliance with the Data Protection Laws (including by ensuring all required data

privacy information has been given to affected Data Subjects to meet the requirements

of Articles 13 and 14 of the UK GDPR); and

(c) where it has recorded it in the Call-Off Particulars.

6.6 Taking into account the state of the art, the costs of implementation and the nature, scope,

context and purposes of Processing as well as the risk of varying likelihood and severity for the

rights and freedoms of natural persons, each Party shall, with respect to its Processing of

Agreement Data as Independent Controller, implement and maintain appropriate technical and

organisational measures to ensure a level of security appropriate to that risk, including, as

appropriate, the measures referred to in Article 32(1)(a), (b), (c) and (d) of the UK GDPR, and

the measures shall, at a minimum, comply with the requirements of the Data Protection Laws,

including Article 32 of the UK GDPR.

6.7 A Party Processing Agreement Data for the purposes of the Call-Off Contract shall maintain a

record of its Processing activities in accordance with Article 30 UK GDPR and shall make the

record available to the other Party upon reasonable request.
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6.8 Where a Party receives a request by any Data Subject to exercise any of their rights under the

Data Protection Laws in relation to the Agreement Data provided to it by the other Party

pursuant to the Contract (Request Recipient): -

(a) the other Party shall provide any information and/or assistance as reasonably

requested by the Request Recipient to help it respond to the request or

correspondence, at the cost of the Request Recipient; or

(b) where the request or correspondence is directed to the other Party and/or relates to

that other Party's Processing of the Agreement Data, the Request Recipient will:

(i) promptly, and in any event within five (5) Business Days of receipt of the

request or correspondence, inform the other Party that it has received the

same and shall forward such request or correspondence to the other Party;

and

(ii) provide any information and/or assistance as reasonably requested by the

other Party to help it respond to the request or correspondence in the

timeframes specified by Data Protection Laws.

6.9 Each Party shall promptly notify the other Party upon it becoming aware of any Data Breach

Event relating to Agreement Data provided by the other Party pursuant to the Call-Off Contract

and shall:

(a) do all such things as reasonably necessary to assist the other Party in mitigating the

effects of the Data Breach Event;

(b) implement any measures necessary to restore the security of any compromised

Agreement Data;

(c) work with the other Party to make any required notifications to the Information

Commissioner’s Office and affected Data Subjects in accordance with the Data

Protection Laws (including the timeframes set out therein); and

(d) not do anything which may damage the reputation of the other Party or that Party's

relationship with the relevant Data Subjects, save as required by Law.

6.10 Agreement Data provided by one Party to the other Party may be used exclusively to exercise

rights and obligations under the Call-Off Contract as specified in Call-Off Particulars.

6.11 Agreement Data shall not be retained or processed for longer than is necessary to perform

each Party’s respective obligations under the Call-Off Contract which is specified in Call-Off

Particulars.

6.12 Notwithstanding the general application of paragraph 4 of this Schedule 14 to Agreement Data,

where the Partner is required to exercise its regulatory and/or legal obligations in respect of

Agreement Data, it shall act as an Independent Controller of Agreement Data in accordance

with this paragraph 6 of this Schedule 14.

7 Audit

7.1 The Partner shall, during the Term:
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(a) promptly complete and return to TfL on request any questionnaire designed to evaluate

the Partner's compliance with Data Protection Law and/or this;

(b) on not less than five Days' notice (unless specifically required by a Supervisory

Authority or TfL has reasonable grounds to suspect non-compliance with this

Schedule 14 or Data Protection Law or there has been a Data Breach affecting the

Agreement Data) permit without charge, reasonable access by TfL to all records, files,

tapes, computer systems, or any other information howsoever held by the Partner (or,

where applicable, a Subprocessor) in respect of the Partner's activities pursuant to this

Agreement, for the purposes of reviewing compliance with Data Protection Law and

this Schedule 14; and

(c) provide without charge all reasonable assistance to TfL in complying with any direction,

requirement or request made by any Supervisory Authority to do or not to do any act,

or to provide any information in respect of any obligation of the Partner under this

Agreement, including, where necessary, giving the Supervisory Authority (including its

representatives or appointees) reasonable access to any records, files, tapes,

computer systems, or any other information howsoever held by the Partner or a

Subprocessor.

7.2 For the purpose of paragraph 7.1(c), "reasonable access" shall mean as a minimum, access

during normal working hours, and access to all information held by the Partner or a

Subprocessor relevant to its compliance with Data Protection Law and this Schedule 14. Where

access is required by the Supervisory Authority reasonable access shall be as required by the

Supervisory Authority.

7.3 The Partner agrees that TfL may appoint a third party independent third party auditor which is

not a direct competitor of the Partner (and subject to reasonable and appropriate confidentiality

undertakings) to carry out TfL's rights under this paragraph 7.

8 Indemnity

8.1

9 General Obligations of the Parties

9.1 The Partner shall not respond to a Data Subject Request or Supervisory Authority Request

unless instructed to do so by TfL in writing, except where required by Data Protection Law.

9.2 The Parties shall implement and maintain such technical and organisational measures as are

required by Data Protection Law which shall include the following (and the Partner shall provide

TfL with a written description of such measures and accompanying documentation on request):

(a) being certified to ISO/IEC 27001.2013 or later and/or cyber Essential Plus certified;

(b) complying with all responses and representations in respect of information security

made by the Partner to TfL in any tender or due diligence process; and
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(c) meeting the obligations set out in Schedule 21 (Cyber Security) and provide TfL with a

written description of such measures and accompanying documentation on request.

9.3 TfL may, at any time on not less than thirty (30) Business Days’ notice, revise this Schedule 15

by replacing it with any applicable controller to processor standard clauses or similar terms

forming part of an applicable certification scheme (which shall apply when incorporated by

attachment to the Call-Off Contract).

9.4 The Parties agree to take account of any guidance issued by the Information Commissioner’s

Office. TfL may on not less than thirty (30) Business Days’ notice to the Partner amend the

Call-Off Contract to ensure that it complies with any guidance issued by the Information

Commissioner’s Office.
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ANNEX I

JOINT CONTROLLER STATUS AND ALLOCATION OF RESPONSIBILITIES

1 Joint Controller Status and Allocation Of Responsibilities

1.1 With respect to Agreement Data under Joint Control of the Parties, the Parties envisage that

they shall each be a Data Controller in respect of that Agreement Data in accordance with the

terms of this Annex I (Joint Controller Agreement). Accordingly, the Parties each undertake to

comply with the applicable Data Protection Laws in respect of their Processing of such

Agreement Data as Data Controllers.

1.2 The Parties agree that the [select: Partner or TfL]:

(a) is the exclusive point of contact for Data Subjects and is responsible for all steps

necessary to comply with the GDPR regarding the exercise by Data Subjects of their

rights under the GDPR;

(b) shall direct Data Subjects to its Data Protection Officer or suitable alternative in

connection with the exercise of their rights as Data Subjects and for any enquiries

concerning their Agreement Data or privacy;

(c) is solely responsible for the Parties’ compliance with all duties to provide information to

Data Subjects under Articles 13 and 14 of the GDPR;

(d) is responsible for obtaining the informed consent of Data Subjects, in accordance with

the GDPR, for Processing in connection with the services where consent is the relevant

legal basis for that Processing; and

(e) shall make available to Data Subjects the essence of this Annex (and notify them of

any changes to it) concerning the allocation of responsibilities as Joint Controller and

its role as exclusive point of contact, the Parties having used their best endeavours to

agree the terms of that essence. This must be outlined in the [select: Partner's or

TfL's] privacy policy (which must be readily available by hyperlink or otherwise on all

of its public facing services and marketing).

1.3 Notwithstanding the terms of clause 1.2, the Parties acknowledge that a Data Subject has the

right to exercise their legal rights under the Data Protection Laws as against the relevant Party

as Controller.

2 Undertakings of both Parties

2.1 The Partner and TfL each undertake that they shall:

(a) report to the other Party every [insert number] months on:

(i) the volume of Data Subject Request (or purported Data Subject Requests)

from Data Subjects (or third parties on their behalf);

(ii) the volume of requests from Data Subjects (or third parties on their behalf) to

rectify, block or erase any Agreement Data;
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(iii) any other requests, complaints or communications from Data Subjects (or third

parties on their behalf) relating to the other Party’s obligations under applicable

Data Protection Laws;

(iv) any communications from the Information Commissioner or any other

Supervisory Authority in connection with Agreement Data; and

(v) any requests from any third party for disclosure of Agreement Data where

compliance with such request is required or purported to be required by Law,

that it has received in relation to the subject matter of the Contract during that

period;

(b) notify each other immediately if it receives any request, complaint or communication

made as referred to in Clauses 2.1(a)(i) to (v);

(c) provide the other Party with full cooperation and assistance in relation to any request,

complaint or communication made as referred to in Clauses 2.1(a)(iii) to (v) to enable

the other Party to comply with the relevant timescales set out in the Data Protection

Laws;

(d) not disclose or transfer the Agreement Data to any third party unless necessary for the

provision of the services and, for any disclosure or transfer of Agreement Data to any

third party, (save where such disclosure or transfer is specifically authorised under the

Contract or is required by Law) ensure consent has been obtained from the Data

Subject prior to disclosing or transferring the Agreement Data to the third party. For the

avoidance of doubt the third party to which Agreement Data is transferred must be

subject to equivalent obligations which are no less onerous than those set out in this

Annex;

(e) request from the Data Subject only the minimum information necessary to provide the

services and treat such extracted information as Confidential Information;

(f) ensure that at all times it has in place appropriate protective measures to guard against

unauthorised or unlawful Processing of the Agreement Data and/or accidental loss,

destruction or damage to the Agreement Data and unauthorised or unlawful disclosure

of or access to the Agreement Data;

(g) take all reasonable steps to ensure the reliability and integrity of any of its Personnel

who have access to the Agreement Data and ensure that its Personnel:

(i) are aware of and comply with their ’s duties under this Annex I (Joint Controller

Agreement) and those in respect of Confidential Information

(ii) are informed of the confidential nature of the Agreement Data, are subject to

appropriate obligations of confidentiality and do not publish, disclose or divulge

any of the Agreement Data to any third party where the that Party would not

be permitted to do so;

(iii) have undergone adequate training in the use, care, protection and handling of

Agreement Data as required by the applicable Data Protection Laws;
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(h) ensure that it has in place protective measures as appropriate to protect against a Data

Loss Event having taken account of the:

(i) nature of the data to be protected;

(ii) harm that might result from a Data Loss Event;

(iii) state of technological development; and

(iv) cost of implementing any measures;

(i) ensure that it has the capability (whether technological or otherwise), to the extent

required by Data Protection Laws, to provide or correct or delete at the request of a

Data Subject all the Agreement Data relating to that Data Subject that the Partner holds

and ensure that it notifies the other Party as soon as it becomes aware of a Data Loss

Event.

2.2 Each Joint Controller shall use its reasonable endeavours to assist the other Controller to

comply with any obligations under applicable Data Protection Laws and shall not perform its

obligations under this Annex in such a way as to cause the other Joint Controller to breach any

of its obligations under applicable Data Protection Laws to the extent it is aware, or ought

reasonably to have been aware, that the same would be a breach of such obligations

3 Data Protection Breach

3.1 Without prejudice to Clause 3.2, each Party shall notify the other Party promptly and without

undue delay, and in any event within 48 hours, upon becoming aware of any Agreement Data

Breach or circumstances that are likely to give rise to a Agreement Data Breach, providing the

other Party and its advisors with:

(a) sufficient information and in a timescale which allows the other Party to meet any

obligations to report an Agreement Data Breach under the Data Protection Laws;

(b) all reasonable assistance, including:

(i) co-operation with the other Party and the Information Commissioner

investigating the Agreement Data Breach and its cause, containing and

recovering the compromised Agreement Data and compliance with the

applicable guidance;

(ii) co-operation with the other Party including taking such reasonable steps as

are directed by the other Party to assist in the investigation, mitigation and

remediation of an Agreement Data Breach;

(iii) co-ordination with the other Party regarding the management of public relations

and public statements relating to the Agreement Data Breach; and/or

(iv) providing the other Party and to the extent instructed by the other Party to do

so, and/or the Information Commissioner investigating the Agreement Data

Breach, with complete information relating to the Agreement Data Breach,

including, without limitation, the information set out in Clause 3.2.



162

3.2 Each Party shall take all steps to restore, re-constitute and/or reconstruct any Agreement Data

where it has lost, damaged, destroyed, altered or corrupted as a result of an Agreement Data

Breach as it was that Party’s own data at its own cost with all possible speed and shall provide

the other Party with all reasonable assistance in respect of any such Agreement Data Breach,

including providing the other Party, as soon as possible and within 48 hours of the Agreement

Data Breach relating to the Agreement Data Breach, in particular:

(a) the nature of the Agreement Data Breach;

(b) the nature of Agreement Data affected;

(c) the categories and number of Data Subjects concerned;

(d) the name and contact details of the Partner’s Data Protection Officer or other relevant

contact from whom more information may be obtained;

(e) measures taken or proposed to be taken to address the Agreement Data Breach; and

(f) describe the likely consequences of the Agreement Data Breach.

4 Audit

4.1 The Partner shall permit:

(a) TfL, or a third-party auditor acting under TfL’s direction, to conduct, at TfL’s cost, data

privacy and security audits, assessments and inspections concerning the Partner’s

data security and privacy procedures relating to Agreement Data, its compliance with

this Annex I and the Data Protection Laws; and/or

(b) TfL, or a third-party auditor acting under TfL’s direction, access to premises at which

the Agreement Data is accessible or at which it is able to inspect any relevant records,

including the record maintained under Article 30 GDPR by the Partner so far as relevant

to the Call-Off Contract, and procedures, including premises under the control of any

third party appointed by the Partner to assist in the provision of the services.

4.2 TfL may, in its sole discretion, require the Partner to provide evidence of the Partner’s

compliance with Clause 4.1 in lieu of conducting such an audit, assessment or inspection.

5 Impact Assessments

5.1 The Parties shall:

(a) provide all reasonable assistance to the each other to prepare any data protection

impact assessment as may be required (including provision of detailed information and

assessments in relation to Processing operations, risks and measures); and

(b) maintain full and complete records of all Processing carried out in respect of the

Agreement Data in connection with the Call-Off Contract, in accordance with the terms

of Article 30 GDPR.
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6 Information Commissioner's Office Guidance

6.1 The Parties agree to take account of any guidance issued by the Information Commissioner's

Office and/or any relevant central Government body. TfL may on not less than thirty (30)

Business Days’ notice to the Partner amend the Contract to ensure that it complies with any

guidance issued by the Information Commissioner's Office and/or any relevant central

Government Body.

7 Liabilities for Data Protection Breach

7.1 If financial penalties are imposed by the Information Commissioner on either TfL or the Partner

for an Agreement Data Breach ("Financial Penalties") then the following shall occur:

(a) if in the view of the Information Commissioner's Office, TfL is responsible for the

Agreement Data Breach, in that it is caused as a result of the actions or inaction of TfL,

its employees, agents, contractors (other than the Partner) or systems and procedures

controlled by TfL, then TfL shall be responsible for the payment of such Financial

Penalties. In this case, TfL will conduct an internal audit and engage at its reasonable

cost when necessary, an independent third party to conduct an audit of any such

Agreement Data Breach. The Partner shall provide to TfL and its third party

investigators and auditors, on request and at the Partner's reasonable cost, full

cooperation and access to conduct a thorough audit of such Agreement Data Breach;

(b) if in the view of the Information Commissioner, the Partner is responsible for the

Agreement Data Breach, in that it is not an Agreement Data Breach that TfL is

responsible for, then the Partner shall be responsible for the payment of these Financial

Penalties. The Partner will provide to TfL and its auditors, on request and at the

Partner’s sole cost, full cooperation and access to conduct a thorough audit of such

Agreement Data Breach; or

(c) if no view as to responsibility is expressed by the Information Commissioner, then TfL

and the Partner shall work together to investigate the relevant Agreement Data Breach

and allocate responsibility for any Financial Penalties as outlined above, or by

agreement to split any Financial Penalties equally if no responsibility for the Agreement

Data Breach can be apportioned. In the event that the Parties do not agree such

apportionment then such Dispute shall be referred to the procedure set out in Clause

28 of the Agreement.

7.2 If either TfL or the Partner is the defendant in a legal claim brought before a court of competent

jurisdiction (“Court”) by a third party in respect of an Agreement Data Breach, then unless the

Parties otherwise agree, the Party that is determined by the final decision of the Court to be

responsible for the Agreement Data Breach shall be liable for the losses arising from such

Agreement Data Breach. Where both Parties are liable, the liability will be apportioned between

the Parties in accordance with the decision of the Court.

7.3 In respect of any losses, cost claims or expenses incurred by either Party as a result of an

Agreement Data Breach (the “Claim Losses”):

(a)
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Schedule 15

Not used
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Schedule 16

TfL Policy Requirements

Part 1 - TfL Policy Requirements

1 Compliance with TfL Policies and Law

1.1 The Partner, at no additional cost to TfL:

(a) undertakes to procure that any Partner Personnel comply with all of TfL’s policies and

standards that are relevant to providing the Deliverables under this Agreement and/or

any Call-Off Contract, (including TfL’s bullying and harassment, business ethics, drugs

and alcohol, equality and inclusion, safety and wellbeing, and corporate and

environmental framework policies as updated from time to time (copies of which

(including updated copies) are available on TfL’s website, www.tfl.gov.uk) and with

TfL’s Code of Conduct (which is available on TfL’s website, www.tfl.gov.uk)) including

the provisions relating to safety, security, business ethics, drugs and alcohol and any

other on site regulations specified by TfL for personnel working at TfL Premises or

accessing TfL's computer systems. The policies in this clause 1.1(a) relate generally to

performance under this Agreement. The policies have been provided to the Partner

and copies of any standards shall be provided to the Partner on request. TfL reserves

the right to provide further policies under a particular Call-Off Contract;

(b) without limiting the generality of paragraph 7.3 of the Call-Off Conditions, shall comply

with all relevant enactments in force from time to time relating to discrimination in

employment and the promotion of equal opportunities;

(c) acknowledges that TfL is under a duty under section 149 of the Equality Act 2010 to

have due regard to the need to eliminate unlawful discrimination on the grounds of sex,

marital or civil partnership status, race, sexual orientation, religion or belief, age,

pregnancy or maternity, gender reassignment or disability (a “Relevant Protected

Characteristic”) (as the case may be) and to promote equality of opportunity between

persons who share a Relevant Protected Characteristic and persons who do not share

it. In providing the Deliverables, the Partner shall assist and cooperate with TfL where

possible in satisfying this duty;

(d) where possible, shall provide the Deliverables under the Agreement and/or any Call-

Off Contract in such a manner as to:

(i) promote equality of opportunity for all persons irrespective of their race, sex,

disability, age, sexual orientation or religion;

(ii) eliminate unlawful discrimination; and

(iii) promote good relations between persons of different racial groups, religious

beliefs and sexual orientation;

(e) comply with policies developed by TfL with regard to compliance with TfL's duties

referred to in paragraphs (c) - (d) as are relevant to this Agreement and/or a particular

Call-Off Contract and the Partner’s activities;
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(f) obey directions from TfL with regard to the conduct of the Agreement in accordance

with the duties referred to in paragraphs (c) - (d);

(g) assist, and consult and liaise with, TfL with regard to any assessment of the impact on

and relevance to the Agreement of the duties referred to in paragraphs (c) - (d);

(h) on entering into any contract with a sub-contractor in relation to the Agreement and/or

any Call-Off Contract, impose obligations upon the sub-contractor to comply with this

paragraph 1.1(e) as if the sub-contractor were in the position of the Partner;

(i) provide to TfL, upon request, such evidence as the TfL Party may require for the

purposes of determining whether the Partner has complied with this paragraph 1.1(e).

In particular, the Partner shall provide any evidence requested within such timescale

as TfL may require, and cooperate fully with TfL during the course of TfL's investigation

of the Partner’s compliance with its duties under this paragraph 1.1(e);

(j) inform TfL forthwith in writing should it become aware of any proceedings brought

against it in connection with the Agreement and/or a Call-Off Contract by any person

for breach of the Equality Act 2010; and

(k) shall promptly notify the Partner Personnel and TfL of any health and safety hazards

that exist or may arise in connection with providing the Deliverables under the

Agreement and/or any Call-Off Contract.

(l) In all cases, the costs of compliance with this paragraph 1.1 shall be borne by the

Partner.

1.2 In providing the Deliverables, the Partner shall (taking into account best available techniques

not entailing excessive cost and the best practicable means of preventing, or counteracting the

effects of any noise or vibration) have appropriate regard (insofar as the Partner’s activities

may impact on the environment) to the need to:

(a) preserve and protect the environment and to the need to avoid, remedy and mitigate

any adverse effects on the environment;

(b) enhance the environment and have regard to the desirability of achieving sustainable

development;

(c) conserve and safeguard flora, fauna and geological or physiological features of special

interest; and

(d) sustain the potential of natural and physical resources and the need to safeguard the

life-supporting capacity of air, water, soil and ecosystems.

Work Related Road Risk

1.3 For the purposes of these paragraphs 1.3 to 1.12 (inclusive), the following expressions shall

have the following meanings:

“Approved Progressive Driver

Training”

an ongoing programme of Drivers’ training to ensure they

have the appropriate knowledge, skills and attitude to

operate safely on urban roads. This includes the training
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specific for the urban environment (including on-road

experience from a cyclist’s perspective), which is required

to be completed at least once every 5 years;

“Car-derived Van” a vehicle based on a car, but with an interior that has been

altered for the purpose of carrying larger amounts of

goods and/or equipment;

“Category N2 HGV” a vehicle designed and constructed for the carriage of

goods having a MAM exceeding 3,500 kilograms but not

exceeding 12,000 kilograms;

“Category N3 HGV” a vehicle designed and constructed for the carriage of

goods and having a MAM exceeding 12,000 kilograms;

“CLOCS Standard” the Construction Logistics and Community Safety

standard, which aims to eliminate risk of a collision

between heavy goods vehicles servicing the construction

sector and vulnerable road users by ensuring effective

practice in the management of operations, vehicles,

drivers and construction sites; further information can be

found at: www.clocs.org.uk;

“Collision Report” a report detailing all collisions during the previous 12

months involving injuries to persons or fatalities;

“Commencement Date” has the meaning given in the Call-Off Conditions;

“Delivery and Servicing Vehicle” a HGV, a Van or a Car-derived Van;

“Driver” any employee of the Partner (including an agency or

contracted driver), who operates Delivery and Servicing

Vehicles on behalf of the Partner while providing the

Deliverables;

“DVLA” Driver and Vehicle Licensing Agency;

“Direct Vision Standard” or

“DVS”

Direct Vision Standard, a performance based

assessment and rating tool, as updated from time to time

that measures how much direct vision a Driver has from

a Category N3 HGV cab in relation to other road users.

Further information can be found at: www.tfl.gov.uk;

“Equivalent Scheme” has the meaning given to it in paragraph 1.4(a);

“FORS” the Fleet Operator Recognition Scheme, which is an

accreditation scheme for businesses operating

commercial vehicles including vans, HGV, coaches and

powered two wheelers. It offers impartial, independent

advice and guidance to motivate companies to improve
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their compliance with relevant laws and their

environmental, social and economic performance;

“FORS Standard” the standard setting out the accreditation requirements for

the Fleet Operator Recognition Scheme, a copy of which

can be found at: www.fors-online.org.uk;

“Gold Accreditation” the highest level of accreditation within the FORS

Standard, the requirements of which are more particularly

described at: www.fors-online.org.uk;

“HGV” a vehicle with a MAM exceeding 3,500 kilograms;

“MAM” the maximum authorised mass of a vehicle or trailer

including the maximum load that can be carried safely

while used on the road;

“Silver Accreditation” the minimum level of accreditation within the FORS

Standard acceptable for the contract schedule, the

requirements of which are more particularly described at:

www.fors-online.org.uk;

“Van” a vehicle with a MAM not exceeding 3,500 kilograms; and

“WRRR Self-Certification Report” has the meaning given to it in paragraph 1.10.

Fleet Operator Recognition Scheme Accreditation

1.4 Where the Partner operates Delivery and Servicing Vehicles to provide the Deliverables, it shall

within 90 days of the Commencement Date:

(a) (unless already registered) register for FORS or a scheme, which in the reasonable

opinion of the Authority, is an acceptable substitute to FORS (the “Equivalent

Scheme”); and

(b) (unless already accredited) have attained the standard of Silver Accreditation (or

higher) or the equivalent within the Equivalent Scheme and shall maintain the standard

of Silver Accreditation (or equivalent standard within the Equivalent Scheme) by way

of an annual independent audit in accordance with the FORS Standard or take such

steps as may be required to maintain the equivalent standard within the Equivalent

Scheme. Alternatively, where the Partner has attained Gold Accreditation, the

maintenance requirements shall be undertaken in accordance with the periods set out

in the FORS Standard.

Safety Features on HGVs

1.5 The Partner shall ensure that every HGV, which it uses to provide the Deliverables, shall be

fitted with safety features consistent with the FORS Silver Accreditation.

Construction Logistics and Community Safety (CLOCS)
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1.6 Where applicable, for works contracts exceeding a value of £1m:

(a) the Partner shall comply with the CLOCS Standard; and

(b) the Partner shall ensure that the conditions at all sites and locations where:

(i) Deliverables are being provided; or

(ii) in connection with the Deliverables being provided, any waste is being

disposed of or supplies are being delivered to or from,

(c) are appropriate for each Category N3 HGV being used in the provision of the

Deliverables.

Direct Vision Standard (DVS)

1.7 Where applicable, for contracts exceeding a value of £1m where the duration will exceed 12

months:

(a) the Partner shall comply with Annex 1; and

(b) the Partner shall ensure that:

(i) all Category N3 HGVs used in the provision of the Deliverables achieve a

minimum of a one (1) star Direct Vision Standard rating; and

(ii) from and including 26 October 2023, all Category N3 HGVs used in the

provision of the Deliverables achieve a minimum of three (3) star Direct Vision

Standard rating.

Driver Training

1.8 Where the Partner operates Delivery and Servicing Vehicles to provide the Deliverables the

Partner shall ensure that each of its Drivers attend the Approved Progressive Driver Training

throughout the Call-Off Term.

Collision Reporting

1.9 Where the Partner operates Delivery and Servicing Vehicles to deliver the Agreement, the

Partner shall within 15 days of the Commencement Date, provide to TfL a Collision Report. The

Partner shall provide to TfL an updated Collision Report within five Business Days of a written

request from TfL at any time.

Self-Certification of Compliance

1.10 Where the Partner operates Delivery and Servicing Vehicles to provide the Deliverables, within

90 days of the Commencement Date, the Partner shall provide a written report to TfL detailing

its compliance with paragraphs 1.4, 1.5, 1.6, 1.7, 1.8 and 1.9 (as applicable) of this Schedule

(the “WRRR Self-Certification Report”). The Partner shall provide updates of the WRRR Self-

Certification Report to TfL on each six month anniversary of its submission of the initial WRRR

Self-Certification Report.
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Obligations of the Partner Regarding Sub-contractors

1.11 The Partner shall ensure that those of its sub-contractors who operate Category N2 HGVs,

Category N3 HGVs, Vans and/or Car-derived Vans to provide the Deliverables shall comply

with the corresponding provisions of this Schedule:

(a) paragraphs 1.4, 1.8, 1.9, 1.10; and

(b) for Category N2 HGVs – paragraph 1.5; and

(c) for Category N3 HGVs – paragraphs 1.5, and, where applicable 1.6, 1.7;

(d) as if those sub-contractors were a party to this Agreement and/or a particular Call-Off

Contract.

Failure to Comply

1.12 Without limiting the effect of any other paragraph of the Agreement and/or Call-Off Contract

relating to termination, if the Partner fails to comply with paragraphs 1.4, 1.5 (where applicable),

1.6 (where applicable), 1.7 (where applicable), 1.8, 1.9, 1.10 and 1.11;

(a) the Partner has committed a material breach of the Agreement and/or Call-Off

Contract; and

(b) TfL may refuse the Partner, its employees, agents and Delivery and Servicing Vehicles

entry onto any property that is owned, occupied or managed by the TfL for any purpose

(including but not limited to deliveries).

2 London Living Wage

2.1 For the purposes of this paragraph 2, the following expressions have the corresponding

meanings:

“CCSL” the Centre for Civil Society Limited or any relevant

replacement organisation as notified by TfL from time to

time;

“London Living Wage” the London rate for the basic hourly wage as updated

and published annually by the CCSL (or any relevant

replacement organisation) on its website

(www.livingwage.org.uk);

“Subcontractor” a sub-contractor (of any tier) of the Partner.

2.2 The Partner acknowledges and agrees that the Mayor of London pursuant to section 155 of the

Greater London Authority Act 1999 has directed that each of the TfL Group Members ensure

that the London Living Wage be paid to anyone engaged by any TfL Group Member who is

required to discharge contractual obligations (whether as a direct contractor or a sub-contractor

(of any tier) of that direct contractor) on TfL Premises in the circumstances set out in

paragraph 2.4(a).
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2.3 Without prejudice to any other provision of this Agreement and/or a particular Call-Off Contract,

the Partner shall:

(a) ensure that its employees and procure that the employees of its Subcontractors

engaged in providing the Deliverables:

(i) for two (2) or more hours of work in any given day in a week, for eight (8) or

more consecutive weeks in a year; and

(ii) on TfL Premises including (without limitation) premises and land owned or

occupied by TfL,

be paid an hourly wage (or equivalent of an hourly wage) equivalent to or greater than

the London Living Wage;

(b) ensure that none of:

(i) its employees; nor

(ii) the employees of its Subcontractors,

engaged in providing the Deliverables be paid less than the amount to which they are

entitled in their respective contracts of employment;

(c) provide to TfL such information concerning the London Living Wage as TfL or its

nominees may reasonably require from time to time, including (without limitation):

(i) all information necessary for TfL to confirm that the Partner is complying with

its obligations under paragraph 2; and

(ii) reasonable evidence that paragraph 2 has been implemented;

(d) disseminate on behalf of TfL to:

(i) its employees; and

(ii) the employees of its Subcontractors,

engaged in providing the Deliverables such perception questionnaires as TfL may

reasonably require from time to time and promptly collate and return to TfL responses

to such questionnaires; and

(e) cooperate and provide all reasonable assistance in monitoring the effect of the London

Living Wage including (without limitation):

(i) allowing the CCSL to contact and meet with the Partner’s employees and any

trade unions representing the Partner’s employees;

(ii) procuring that the Partner’s Subcontractors allow the CCSL to contact and

meet with the Subcontractors’ employees and any trade unions representing

the Subcontractors’ employees,

in order to establish that the obligations in paragraph 2.4(a) have been complied with.
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2.4 For the avoidance of doubt the Partner shall:

(a) implement the annual increase in the rate of the London Living Wage; and

(b) procure that its Subcontractors implement the annual increase in the rate of the London

Living Wage,

on or before 1 April in the year following the publication of the increased rate of the London

Living Wage.

2.5 TfL reserves the right to audit (acting by itself or its nominee(s)) the provision of the London

Living Wage to the Partner’s staff and the staff of its Subcontractors.

2.6 Without limiting TfL’s rights under any other termination provision in the Agreement and/or a

particular Call-Off Contract, the Partner shall remedy any breach of the provisions of this

paragraph 2 within four (4) weeks’ notice of the same from TfL (the “Notice Period”). If the

Partner remains in breach of the provisions of this paragraph 2 following the Notice Period, the

Authority may by written notice to the Partner immediately terminate the Agreement and/or the

relevant Call-Off Contract.
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ANNEX 1

HEAVY GOODS VEHICLE DIRECT VISION STANDARD

1 Introduction

1.1 In this Annex 1 the following terms shall have the corresponding meanings:

"Agreed DVS Plan" means the DVS Plan as updated and approved in accordance

with the terms of this Annex 1;

"DVS Plan" means the draft DVS plan which sets out and proposes how the

Partner shall ensure that:

(a) from and including 26 October 2019, all Category N3

HGVs used in the delivery of the contract achieve a

minimum of a one (1) star Direct Vision Standard rating;

(b) from and including 26 October 2023 all Category N3

HGVs used in the provision of the Deliverables achieve

a minimum of three (3) star Direct Vision Standard rating;

2 DVS Plan

2.1 Within fifteen (15) Business Days of the Phase 1 Commencement Date, Phase 2

Commencement Date or Phase 3 Commencement Date (as applicable), the Partner shall

provide a proposed DVS Plan.

2.2 No later than fifteen (15) Business Days following receipt of the proposed DVS Plan, TfL shall

either:

(a) confirm that the proposed DVS Plan is approved, in which case such plan shall become

the Agreed DVS Plan; or

(b) provide the Partner with any comments on and/or amendments to the proposed DVS

Plan.

2.3 Within thirty (30) Business Days (for the purpose of paragraph 2.2(b)) or fifteen (15) Business

Days (for the purpose of paragraph 2.4(b)) of receipt of any comments and/or amendments

from TfL in accordance with paragraph 2.2(b) or paragraph 2.4(b) (as applicable), the Partner

shall:

(a) develop the proposed DVS Plan to reflect such comments and/or amendments; and

(b) submit an updated DVS Plan to TfL for approval.

2.4 Within fifteen (15) Business Days of receipt of the updated DVS Plan, TfL shall confirm that

either the updated DVS Plan:

(a) is approved, in which case it shall become the Agreed DVS Plan; or
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(b) not approved and provide its further comments and/or amendments to the Partner and

the Partner shall revise and re-submit the updated DVS Plan for approval in

accordance with paragraph 2.3.

The process set out in this paragraph 2.4 shall be repeated until the updated DVS Plan is

approved by TfL.

2.5 Where TfL, acting reasonably, has not approved the updated DVS Plan, the Partner may refer

that decision to the dispute resolution process set out in the Agreement.

2.6 Without limiting any other provision of this Agreement, the Partner shall, at no additional cost

to TfL, and as part of the Deliverables:

(a) implement, observe and comply with the Agreed DVS Plan; and

(b) review and amend the Agreed DVS Plan (as necessary) on each 12 month anniversary

of the Commencement Date or earlier if requested by TfL, to reflect:

(i) any changes to the nature of the Deliverables; and

(ii) any comments and/or amendments made or proposed by TfL.

3 DVS Co-ordinator

3.1 The Partner shall nominate a member of the Partner Personnel with the necessary experience,

competency and authority to:

(a) be responsible for implementation and compliance with the Agreed DVS Plan; and

(b) act as the Partner's authorised representative on all matters concerning the Agreed

DVS Plan (“DVS Co-ordinator”).

3.2 The Partner shall add the DVS Co-ordinator’s details to the lists of Partner Key Personnel set

out in the Call-Off Particulars.

4 Self Certification and Reporting

On each 12 month anniversary of the Commencement Date, the Partner shall submit a report

to TfL which sets out the Partner's progress in respect of implementation of the Agreed DVS

Plan and confirms (with supporting evidence) that the Partner has complied with the Agreed

DVS Plan.
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Part 2 - Equality and Inclusion Best Practice Guidelines
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Equality and inclusion good practice guidelines 

The Equality Act 2010 (Amendment) Order 2012 ensures that people with physical and 
learning disabilities, and black and minority ethnic groups, are treated equally in all 
aspects. Part of the obligation upon public organisations such as TfL is that we must 
communicate with all customer groups in an inclusive and accessible way, whatever their 
requirements. 

These guidelines have been written to help all TfL departments to meet this objective, to 
promote good practice across TfL, and to deliver a uniform standard of service to 
customers. 
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1. What is inclusive communication? 

Inclusive communication is ensuring that all TfL customers and staff, have equal access 

to information that we provide, in verbal, written or other form. 

Customers who benefit from accessible information and communication include: 

 People with sensory needs (visual and hearing) 

 People with a speech impairment 

 People with mobility/dexterity needs  

 People who only have English as a second language (or can only speak 

English, not read and write) 

 People with Dyslexia 

 People with learning disabilities 

These groups include a large number of older people and some people have multiple 
needs. Members of minority ethnic groups, foreign language speakers are as likely as the 
rest of the population to have needs that affect their ability to access information in 
addition to possible language barriers. 

The communication needs of all these customer groups can be met by: 

 Providing information in a number of alternative formats, which are explained in 

section 3 of this document. These include large print, audio, Braille, and 

translated versions of the English-language originals 

 Following good practice guidelines for verbal, handwritten, printed and 

electronic information 
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2. What does inclusive communication mean for my department? 

All TfL departments should have a clear understanding of how the requirement for 
inclusive communication affects them. 

Marketing Communications has its own departmental action plan for inclusive 
communications, which commits it to publishing TfL’s key journey planning and fares 
information materials in TfL’s official list of non-English languages and also in large print 
format and audio format (CD). 

Other TfL departments are not required to automatically produce versions of documents in 

non-English languages or non-standard formats. However, they must be prepared to 

make any piece of information available in non-standard formats when requested to do 

so. When responding to a request for a piece of information in an alternative format or 

language, your decision should not be based on cost alone, although this will be a major 

factor. Most importantly, you should ask yourself whether your decision is likely to be 

viewed as reasonable.  

The types of information that are most likely to be requested in non-English languages 
and non-standard formats are: 

 Information aimed specifically at disabled people or Black and Asian Minority 

Ethnic (BAME) groups 

 Information needed to exercise rights and responsibilities during employment or 

when using transport services 

 Information needed to receive payments or other services 

 Information of a personal or confidential nature 

 Information that could result in legal consequences or loss of rights if not acted 

upon 

 Information that seeks a response from the audience 

Ideally, each department should have its own inclusive communication action plan, which 
should answer the following questions: 

 Who, in your department, is responsible for inclusive communication? 

 How will you deal with requests for information in non-English languages and 

non-standard formats? 
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 Which budget will fund the production of information in non-English languages 

and non-standard formats, should they be required? 

 How will you enforce and monitor the effectiveness of your department in 

dealing with requests for non-English languages and non-standard formats? 
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3. How to produce information in other formats 

Table 1: Alternative formats and languages: production times and costs 

 ££ indicates a modest cost, with £££££ indicating a high cost. Costs depend on various factors such as format, quantities, etc.  

This table shows all alternative formats, but the formats most commonly requested are alternative languages, large print and audio 
(CD). You will rarely be asked to produce the other formats.  For a copy of the Translation & Interpretation pricing schedules please 
email Lucinda Harridge on 86205 

Format Turn-around time Cost Notes 

Non-English 
languages 

Two to four weeks 
after completion of 
English original 

££ If you are a public-facing department, it is good practice to set up a telephone number 
to handle requests for translated versions of documents you produce. This can be 
done for you by the translation agency that you decide to use from the list on the 
following pages. This telephone number can then be included in any public outputs, 
with a sentence advising people to call it for translation requests. 

The translation of documents can only begin once the English original has been fully 
signed off. If appropriate, you can arrange for only a summary of the English language 
document to be provided. If you are producing a summary, it should be possible to 
bring all translated information together in a single translated version of the document 
in question. Whichever of our contracted translation agencies you decide to use, they 
will require access to editable versions of the published English files. This will usually 
be In-Design or Illustrator, etc but may be Word or Excel if that is the format you have 
used to publish the English documents.  They cannot work from a PDF. Whether you 
are providing a summary or the whole of the English document, the final translated 
versions should be of the same presentational standard as the original. However, there 
is no requirement to have the translated versions printed professionally – it is 
acceptable to print the required number of copies on a colour desktop printer or it may 
be acceptable to publish the translated versions on line for users to print themselves. 
For these reasons, it is always a good idea to have the artwork for the translated files 
set up at A4 size (portrait and landscape are equally acceptable). The translation 
agency you decide to use will be able to provide however many printed copies you 
need. 
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Format Turn-around time Cost Notes 

Large print  Same as for English 
original 

£££ There is no standard definition of large print, as no one print size will suit 
everyone. However, as a standard, all large print documents should try carry 
text that is minimum of 18 points in size. 

Wherever possible, large print documents should be formatted in exactly the 
same way as the standard print version, including visuals, which should be 
scaled up as required. 

The design stage can run parallel to that of the standard print version. The unit 
cost will be higher than standard print because the document will be longer. 

Large print work can be done either by one of our contracted translation 
agencies or by your regular design suppliers. 

If your document is published ont eh website in an accessible format, most 
users will be able to increase the text size using their browser controls or an 
application such as Zoom text. 

Audio (CD) Minimum two weeks 
after completion of 
English original 

££££ In order to create an audio version of any document, you will need to provide a 

script to the translation agency. It is good practice to break your script down into 

numbered ‘chapters’, and to list these at the beginning of the CD, to help 

customers navigate around as easily as possible. The translation agency will 

record a master copy, which can then be duplicated as many times as you 

require on CD. Digital recording gives superior quality and can be amended 

more easily. If your document is published on the website in an accessible 

format, most users will access it from a screen reader and will not need an 

audio CD. 

Easy Read At least double the 
time required for 

££££ Easy Read is a format that has been specifically developed for people with 
learning disabilities. It comprises very simple, short sentences of very plain 
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Format Turn-around time Cost Notes 

English original English supported by equally simple illustrations, which help to explain the text. 
For full guidelines on what Easy Read is and how to use it:  

www.gov.uk/government/uploads/system/uploads/attachment data/file/215923/
dh_121927.pdf 

For an example of a TfL document in Easy Read format, see the Accessibility 
implementation plan: www.tfl.gov.uk/corporate/publications-and-
reports/accessibility-implementation-plan 

Braille Minimum four weeks 
after completion of 
English original 

£££ Braille is a system of raised dots that enables visually impaired people read by 
touch. There are two main forms of Braille; Grade 1 is a letter by letter 
translation, which is used in signs. Grade 2 has dot combinations to represent 
common letter groups such as “the” and “for”, and is quicker to read than Grade 
1. 

Demand for Braille documents is very low. Audio versions of documents are 
preferred by the majority of customers with visual impairments. Braille works 
well for standard printed documents but can not easily translate charts or 
graphs. 

Video Minimum four weeks 
after completion of 
English original 

££££ Video is a useful medium for people with low levels of literacy. Videos should 
include subtitles for people with a hearing impairment. 

CD-Rom Depends on 
complexity of info 
being presented 

£££££ Interactive CD-Roms can be a highly effective means of communication, 
combining sound, sign language, text and images. 

British Sign 
Language (video) 

Up to 10 after 
completion of English 
original 

££££ All BSL outputs should include subtitles and a clear, simple voice-over. It takes 
a long time to produce this format. The request should be booked in at least 
three weeks in advance of the completion of the English original to be able to 
source interpreters for the video.  
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Format Turn-around time Cost Notes 

Website Depends on 
complexity of info 
being presented 

Will vary 
depending 
on the size 
of the job 

All requests for new content on the website should be emailed to Digital.  The 
website conforms to W3C AA standards: www.w3.org/WAI/intro/wcag.php. 

Email  Depends on 
complexity of email 

£££ Email should follow the same standards as web pages. 
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Electronic (Word, 
PDF, web content) 

Same as for standard 
English language 
document 

N/A Providing information in electronic form can be the easiest way to communicate 
with people who have sensory impairments. 

Visually impaired people may use a large screen or a programme that enlarges 
the text on the screen. Since these customers cannot scan the text in the same 
way a sighted person would, the document must be written and structured in a 
clear and simple manner, so that applications such as screen readers are able 
to read what appears on the screen and convert it into either Braille or speech.  

Guidance on creating accessible pdfs and Word documents can be found on 
GOV UK: https://www.gov.uk/service-manual/user-centred-
design/resources/creating-accessible-PDFs.html  

Information in electronic formats is only accessible to people with web access, 
meaning that it these formats can only ever be part of a wider alternative format 
strategy 

Social media  N/A See Facebook’s accessibility information:  
https://www.facebook.com/help/141636465971794 

Twitter: https://blog.twitter.com/2013/improving-accessibility-of-twittercom  

We provide accessibility related information on our network via Twitter through 
@tflaccess as well as through the real-time feeds for step-free information 

YouTube http://youtube-global.blogspot.co.uk/2012/02/captions-for-all-more-
options-for-your.html - we caption all of our videos and include sign language 
where necessary 
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Table 2: Official suppliers of translation and alternative format suppliers to TfL 

Preferred suppliers: These suppliers offer 

the whole range of services 

SAP vendor Services available 

K International PLC  

14 Davy Avenue  

Knowlhill  

Milton Keynes MK5 8PL 

Tel: 01908 557922 

Fax: 01908 670170 

Email: 

  

Website: www.k-international.com 

10009342 

 

 

 

 

 

 

Written translation 

Verbal translation – telephone (24hr) 

Verbal translation – face-to-face (24hr) 

Audio and large print 

British Sign Language 

Additional services: A telephone number to handle requests has 

already been set up with this company   

Lionbridge 

Eaton House  

Wigmore Place  

Luton LU2 9EZ 

Tel: 0118 933 1275  

10010250 

 

 

 

 

Written translation 

Verbal translation – telephone (24hr) 

Verbal translation – face-to-face (24hr) 

Audio and large print 

British Sign Language 
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Language Line Services 

Tel: 0800 169 2879 

Website: www.languageline.com 

10002250 

 

 

Written translation 

Verbal translation – telephone (24hr) 

Verbal translation – face-to-face (24hr) 

Audio and large print 

British Sign Language 
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Other suppliers Services available    

National Interpreting Service 

61, The London Fruit and Wool 

Exchange  

Brushfield Street 

London E1 6EP 

Tel: 020 7655 4655 

Written translation 

Verbal translation – telephone (24 hr) 

   

WORDtrans 

5 Riverview Business Park 

Station Road  

Forest Row  

East Sussex RH18 5DW  

Tel : 01342 826064 

Fax: 01342 825662  

Email: email@wordtrans.com 

Website: http://wordtrans.com/ 

Written translation 

Audio and large print 
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Other suppliers Services available    

Eldon Bureau 

9-11 St. James Street  

Newcastle Upon Tyne NE1 4NF 

Tel: 0191 232 3623 

Website: www.eldonbureau.com/ 

Written translation    

Newham Language Shop 

Jaimin Patel  

Language Shop 

Newham Dockside 

1000 Dockside Road 

E16 2QU  

Tel: 020 3373 4000  

Email:  

Website: www.languageshop.org/ 

Written translation    
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Other suppliers Services available    

Prestige Network 

8 Thatcham Business Village 

Colthorp  

Thatcham RG19 4LW 

Tel: 020 3700 0536 

Fax: 01635 877 357 

Email: sales@prestigenetwork.com 

Website: www.prestigenetwork.com/ 

Written translation 

Verbal translation – telephone (24hr) 

Verbal translation – face-to-face (24hr) 

Audio and large print 

British Sign Language 
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4: Guidelines for laying out standard printed information 

The overriding principle is to keep it simple. If your initial document is written in 
plain language, is as concise as possible, and is designed to be as legible as 
possible, it will be accessible to a greater number of people and may reduce 
demand for alternative versions. 

User-friendly design is simple and uncluttered. The elements such as page 

layout, headings, photo illustrations and captions should be clearly separated 

rather than competing with each other. 

Typeface 

New Johnston is the official typeface of Transport for London, and should be 

used for all text set in standard or large print sizes. If you do not have the New 

Johnston family of fonts installed on your PC, or one of your artwork suppliers 

needs access to them, please contact the Corporate Design Team, Marketing 

Services within TfL Marketing, on the 13th floor of Windsor House. 

Text should always be set horizontally. The minimum size recommended for a 
general audience is 12 point type and 14 point for people with a visual 
impairment. 

Type style 

Text set in italics or capitals is usually more difficult to read, since it is harder to 
recognise word shape if the letters are all set at an angle or the same height. 
For example, 

Easy to read: The quick brown fox jumped over the lazy dog. 

More difficult to read: The quick brown dog jumped over the lazy dog. 

More difficult to read: THE QUICK BROWN DOG JUMPED OVER THE LAZY 
DOG. 

For this reason, you should avoid using capital letters in words, titles and the 
body of text. Capital letters can be used to give emphasis to single words or 
short phrases (for example, for titles but not to set large blocks of text). 

Italics should be avoided completely as many visually impaired people find 

them very difficult to read. Use a different weight of text instead to make the 

text stand out. 

Underlining should also be avoided if possible as it makes it more difficult to 

recognise the shape of the letters and therefore the words.  
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Word spacing and alignment 

The space between each word should be a consistent. Do not stretch or 
condense words or a sentence to fit the line length as this makes it much 
harder to read. 

Line length 

The ideal line length is between 60 and 70 characters, except when using 

columns. Very long or very short lines are tiring for the eyes and so reduce the 

ease with which they can be read. Long sentences make information harder to 

understand. Splitting words over lines, by using hyphens, disrupts the reading 

flow and should be kept to a minimum. 

Line spacing or leading 

The spacing between lines (sometimes referred to as leading) is especially 

important for visually impaired people. If there isn’t enough space, the lines are 

less clearly separated and the eye struggles to find the beginning of each line. 

We recommend line spacing of at least 1.5 to 2 times the size of the type. 

Text alignment 

The RNIB recommends that all text is left aligned as this helps with locating 

the start and finish of each line: 

Left aligned text 

The quick brown fox jumped over the lazy dog. The quick brown 

fox jumped over the lazy dog. 

Always avoid text that is justified, centred or right aligned, as this makes it 

harder for some readers to understand: 

Justified text 

The quick brown fox jumped over the lazy dog. The quick brown fox jumped 

over the lazy dog. The quick brown fox jumped over the lazy dog. The quick 

brown fox jumped over the lazy dog. 
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Centred text 

The quick brown fox jumped over the lazy dog. The quick brown fox jumped 

over the lazy dog. The quick brown fox jumped over the lazy dog.  

The quick brown fox jumped over the lazy dog. 

Right aligned text 

The quick brown fox jumped over the lazy dog. The quick brown 

fox jumped over the lazy dog. The quick brown fox jumped over the lazy dog. 

The quick brown fox jumped over the lazy dog. 

Numbers 

Make sure that the numbers are distinct, as visually impaired people can easily 
misread 3, 5 and 8, and occasionally 0 and 6 too. 

Navigational aids 

Recurring features, such as headings and page numbers, should always be in 

the same place. They act as navigational aids and help people to find 

information quickly.  

Include a list of contents, leave space between paragraphs and divide the text 

up to help to give the eye a break and make reading easier. 

If you are publishing your document electronically, use styles and formatting to 

structure the content. There is a useful guide on how to do this on the GOV.UK 

website: www.gov.uk/service-manual/user-centred-design/resources/creating-

accessible-PDFs.html. 

Contrast 

Contrast between the background and the text is extremely important. 
Research has shown a significant proportion of visually impaired people also 
have problems with colour perception. People with unaffected colour vision see 
a sharp contrast between, for example, red and green. This contrast would be 
far less distinguishable to a person with a visual impairment. Contrast is 
affected by several factors, which include paper colour, texture, lighting and the 
size, weight and printing ink used for the text. 

As a general rule use dark type against light paper.  

If using white text on a coloured background, make sure the background is 

dark enough to provide good contrast and if you are in any doubt, it is better 
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not to do it. White text on a coloured background will always appear smaller, so 

you may need to increase the text size. 

Try to avoid switching between black on white to white on black, as this may be 

confusing to the eye.  

Illustrations 

Photographs, illustrations and diagrams all aid comprehension and retention of 

information. People with learning disabilities will benefit particularly from 

illustrations and, in some cases, the use of symbols. Whenever possible and 

appropriate include disabled people and people from different ethnic minorities 

in the images. 

Photographs should not be too grainy or contain a lot of detailed information, 

which could be lost to a visually impaired person. The important part of the 

picture should be obvious and photos should not to be laid over each other, 

therefore confusing the image.  

Text and images 

Avoid placing text over images because it makes the text harder to read. The 

text can be easily missed unless the image is completely even in tone, such as 

a clear blue sky.  

Columns 

Make sure columns are clearly separated, because if they are too close 

together it is easy for the eye to jump from one column to the next. If space is 

limited separate the columns with a vertical line. 

Take care when using pictures in the middle of columns. It can be confusing 

since the eye has to skip over the picture to find the next line of text.  Images 

should not be relied on as the only way to break up the text; white space, 

headings and continuous lines can do this more effectively for a visually 

impaired reader. 

Allowing enough space on forms 

Visually impaired people and those with manual dexterity problems such as 

arthritis often need a generous amount of space to fill in details that have to be 
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hand-written, because they tend to have larger than average hand writing.  

Newham Language Shop 

Jaimin Patel  

Language Shop 

Newham Dockside 

1000 Dockside Road 

E16 2QU  

Tel: 020 3373 4000  

Email:  Website: www.languageshop.org/Tick 

boxes should also be enlarged.  

Paper type 

Avoid glossy papers that reflect light. This glare will add to the difficulty in 

reading any text. Choose uncoated paper with a weight over 90gsm. As a 

general rule, if the text is showing through from the reverse side then the paper 

is too thin. 

Folding 

When folding a letter make sure that the creases do not obscure any of the 

text. If producing bound documents such as books or information leaflets make 

sure they can be laid flat. Many visually impaired people use scanners or 

magnifiers, which will only produce a clear image if the item can be placed flat 

on the screen. 

RNIB guidelines 

For further guidelines on laying out standard printed information, see the 

RNIB’s ‘See It Right’ document, which is available in full on-line at the RNIB 

website: www.rnib.org.uk.  
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Print checklist 

 The text size should be at least 12 point for standard print and 18 

point for large print 

 The text must contrast clearly with the background 

 Reversed out type must have enough contrast to make it readable 

 Line spacing should be 1.5 to 2 times the size of hte type 

 The typeface should be semi-bold or bold 

 Make sure no whole sentences appear in capital letters 

 Numbers must be clear 

 Words should not be split between two lines 

 The text should be aligned to the left 

 There should be no uneven gaps between words or letters 

 The text should not be centred 

 Line lengths should be  60-70 characters per line unless you are 

using columns 

 There should be clear space between the columns 

 The text should flow easily from column to column 

 The page layout should be clear and unfussy 

 There must be a table of contents 

 Page numbers and headings should be consistent and appear in the 

same place on each page 

 There should be space between paragraphs 

 The text should be set horizontally 

 Allow enough space To fill in information on forms 

 Images must be clearly defined and easy to understand 

 Images must be clearly separated from text 
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 Paper should be matt not glossy 

 Printed documents should be a standard size such as A4 

 Folds must not obscure the text 

 It must be possible to flatten the document so it can be placed under 

a scanner or screen magnifier 
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5. Guidelines for Plain English and editorial style 

Plain English benefits everyone, but is essential for anyone with a learning 

disability and people for people for whom English is their second langauge. TfL 

has a full set of guidelines for writing in Plain English, which can be found on 

Source, at: source.tfl/HelpAndGuidance/HelpTopics/3354.aspx. 

TfL also has a set of editorial style guidelines, which are available on Source, 

at: source.tfl/HelpAndGuidance/HelpTopics/3325.aspx. The editorial style 

guide gives guidance on when and how to use abbreviations, punctuation, 

numbers, TfL branding, and terms related to equality and inclusion. It also 

indicates when certain words need to be favoured or avoided, as well as when 

the upper or lower case needs to be used. 
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6: Guidelines for face to face communication 

People with visual impairment 

 Provide agendas and background papers in advance of the meeting 

 Whenever you talk to someone who is blind, always introduce 

yourself just in case they do not recognise your voice 

 Address the person by name. If you do not know their name, a light 

touch on the arm will indicate who is speaking to them 

 Before you move away, say that you are about to leave. Anyone 

feels foolish talking to an empty space 

 Ensure lighting is even and there are no pools of light or shadows 

 Ask beforehand if there are any other adjustments that need to be 

made for meetings  

People with a hearing impairment 

 Provide agendas and background papers in advance of the meeting 

 Arrange seating so participants can see speakers’ faces  

 If a hearing loop is available, ensure this is switched on 

 Ensure that the lighting is even and there are no pools of light or 

shadows 

 Encourage participants to speak clearly and one at a time 

 Do not shout 

 Use plain language and if necessary write down difficult words 

 Never finish sentences for people 

 Keep hands away from mouth 

 Give people time and respect  

 Ensure background noise is kept to a minimum 

 Allow more time for the person to absorb what you said 



Marketing Services – Customer Information Team  August 2014 

   

 If the deaf person is accompanied by a hearing person or sign 

language interpreter, avoid conversing only with the hearing 

personal interpreter and ignoring the deaf person 

 Maintain eye contact with the deaf person rather than the hearing 

person/interpreter 

 Be prepared to repeat your question or answer 

People with learning disabilities 

 Speak clearly and slowly, use plain language 

 Be warm and friendly 

 If necessary use symbol language (known as Makaton) 

 Use short sentences 

 Try to stick to one point at a time 

 Don’t use jargon or abbreviations/acronyms 

 Address the person directly by name and remember to introduce 

yourself 

 Be prepared to repeat your question or answer 

 Don’t be patronising in language or in tone 

 Don’t finish sentences for people 

 Give people time and respect 

 If in doubt, ask the person what suits them or is easiest 

Induction loops 

Induction loops help people who wear hearing aids to hear more clearly. An 

induction loop should be available at all public meetings, such as consultation 

forums. Staff meeting rooms should also be able to support a loop system as 

and when required. All key meeting / boardrooms should have a working 

induction loop available. These loops should be checked and tested regularly 

to ensure the equipment is working effectively.  
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Where an induction loop is in use, it is always worth reminding people to speak 

into the microphone, as they often forget to do so. Tell everyone that the loop 

is working so that those with hearing aids can turn on the T setting to receive 

transmission. 

Lip reading 

Some people who are deaf or hard of hearing can lip read. You should choose 

a room that has good lighting. Look directly at the individual. Speak clearly and 

make sure your mouth is clearly visible. Avoid exaggerated facial movements, 

grimacing or inappropriate facial expressions and do not cover your mouth with 

your hands when speaking.  

British Sign Language (BSL) 

Some people who are profoundly deaf use British Sign Language. It has its 

own grammar and cannot be precisely translated into English and written 

down. A deaf person may bring along an interpreter to translate what you are 

saying. If not, you should let them know that one can be booked. All public 

meetings should have a sign language interpreter available.  

You will need to book the interpreter at least four to six weeks in advance. 

Sign Supported English (SSE)  

SSE is a form, of sign language which uses a more literal translation of English 

and is preferred by some deaf people. It is not as common as BSL. Action on 

Hearing Loss can assist in finding SSE interpreters. 

Speech to text reporters (STTRs) 

STTRs type every word that is said by the speaker using systems called 

Palantype® or Stenograph®. They use a shorthand keyboard which lets them 

type phonetically. The words are converted back into English by a computer 

program and displayed on a screen. A speech to text reporter can keep up with 

the speed of spoken English.  

Speech-to-text reporting is suitable for people who are comfortable reading, 

often at high speed and sometimes for up to a couple of hours at a time.  
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Speech to text reporters can be booked through Action on Hearing Loss: 

www.actiononhearingloss.org.uk. There aren’t many STTRs, so you should 

book well in advance. 
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7: Guidelines for telephone communication 

If you are talking on the phone to someone who has hearing loss, you should 

speak clearly and not shout.  

Some people with hearing loss use a textphone or typetalk if they are unable to 

use the standard or adapted telephone. 

Textphones are similar to telephones, but instead of speaking, messages are 

typed to another textphone.  
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8: Guidelines for handwritten information 

It is always better to use word-processed text, but occasionally it may be 

necessary to communicate via a hand-written note. 

Line thickness 

Use a medium thick pen for general use, and a thicker pen for addressing an 
envelope. 

Ink type 

Felt tipped pens are better than ordinary ink or ballpoint pens, as they usually 

give a clear, unbroken line. 

Contrast 

Good contrast between your writing and the paper you are using is important. 
Use white or lightly coloured paper and a pen with dark ink. 
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Appendix: Useful organisations  

Royal National Institute of the Blind (RNIB) 

105 Judd Street 

London WC1H 9NE 

Tel: 0303 123 999 

Fax: 020 7388 2034 

Email: helpline@rnib.org.uk 

Website: www.rnib.org.uk  

Talking Newspaper Association UK (TNAUK) 

National Talking Newspapers and Magazines 

Talking newspapers is part of the RNIB Group 

105 Judd Street 

London WC1H 9NE 

Tel: 0303 123 999 

Fax: 020 7388 2034 

Email: helpline@rnib.org.uk 

Website: www.tnauk.org.uk 

Royal Association for Deaf People (RAD) 

Century House South 

Riverside Office Center 

North Station Road 

Colchester  

Essex CO1 1RE 

Tel: 0845 688 2525 

Textphone: 0845 688 2527 

Fax: 0845 688 2526 

Website: www.royaldeaf.org.uk
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Action on Hearing Loss 

19-23 Featherstone Street 

London EC1Y 8SL 

Tel: 0808 808 0123 

Textphone: 0808 808 9000 

Fax: 020 7296 8199 

Email: webteam@hearingloss.org.uk 

Website: www.actiononhearingloss.org.uk 

SENSE  

101 Pentonville Road 

London N1 9LG 

Tel: 0300 330 9250 or 020 7520 0999 

Fax: 0300 330 9251 or 020 7520 0958 

Email: reception@sense.org.uk 

Website: www.sense.org.uk 

SCOPE 

6 Market Road 

London N7 9PW 

Tel:  0808 800 3333 (including information on Makaton) 

Email: helpline@scope.org.uk 

Website: www.scope.org.uk 

The Foundation for People with Learning Disabilities 

1st floor, Colechurch House 

1 London Bridge Walk 

London SE1 2SX 

Tel: 020 7803 1100  

Fax: 020 7803 1111 

Mencap's Learning Disability Helpline: 0808 808 1111 
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Website: www.learningdisabilities.org.uk 
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Mind 

15-19 Broadway 

Stratford 

London E15 4BQ 

Tel: 020 8519 2122 

Fax: 020 8522 1725 

Email: contact@mind.org.uk 

Website: www.mind.org.uk 
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Part 3 - Drugs and Alcohol Policy and Procedure
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Part 4 – Bullying and Harassment Policy and Procedure
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Part 5 - Business Ethics Policy
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Part 6 - Safety and Wellbeing Policy
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Part 7 - TfL Corporate Environment Framework
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	 TfL Corporate Environment Framework � 3

Introduction
Setting the context

1		 Introduction - setting the context

2		 Linking the framework to our goals

3		 Managing environmental impacts,  
		  current and future performance

		  - Carbon, energy and climate resilience

		  - Air quality 

		  - Noise

		  - Materials and resources management 

		  - Pollution prevention 

		  - The built environment 

		  - The natural environment

At Transport for London (TfL) we play an 
important role in supporting the Capital’s 
economy and quality of life. We run a large 
operation; our services accommodate 30 
million journey stages every day. We provide 
vital transport services and promote sustainable 
options that keep our city moving. In doing 
this, we have a responsibility to manage the 
environmental impacts of our activities.

London’s population is increasing, and our 
services are growing to meet this need – we’re 
delivering new services, greater frequency, 
more capacity and improved reliability.

There are challenges to be met in terms 
of rising costs, legal pressures and also 
opportunities to use good practice, innovation 
and smart technology.

However, we start from a good position – our 
environmental performance has some world 
class examples of good practice and we have 
already met some of our previous targets.

Environmental issues present us with both 
opportunities and challenges. Some enable us 
to manage costs more effectively through, for 
instance, reducing energy and water use. We 
are also improving the potential of habitats that 
are around our networks, so contributing to 
London’s quality of life. Some of the challenges 
relate to changes in legislation, public health 
issues, provision of stable energy supply and 
planning for the impacts of extreme weather 
on service delivery.  

This framework describes our vision and 
ambition for environmental performance over 
the longer term. It clarifies our priorities and 
explains how they will be delivered in a way 
that meets stakeholders’ needs. The important 
environmental areas for us are set out along 
with objectives and targets. They illustrate why 
these issues are important, what we want to 
achieve, how they will be achieved and how we 
will measure progress.  

The framework covers the environmental 
impacts of our directly managed activities 
and operations, for example, delivery and 
operation of transport services, projects, 
maintenance and office functions. It also 
describes measures that will help us to deliver, 
and where possible improve, environmental 
legal compliance and meet other needs, for 
example, national requirements.

One of the principal aims of this framework 
is to show the contribution that our directly 
managed activities can make towards achieving 
the Mayor’s environmental goals. Other 
elements of the Mayor’s environmental aims 
that affect private transport across the city, 
are covered by other work we do, such as 
encouraging a reduction in emissions from 
vehicles in London.

It is designed to support our Business Plan 
and the Mayor’s transport and environmental 
strategies. It is not intended to change existing 
priorities, but is focused on maximising the 
benefit of current and future plans. 
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•  We will continue to implement 
and develop our environmental 
staff engagement programme

How we deliver environmental performance
We operate a well developed Health, Safety 
and Environmental Management System 
(HSEMS) to ensure that our environmental 
impacts and performance are well managed. 
The HSEMS is regularly reviewed to take 
into account changes in business activities, 
responsibilities and legislation.

At the heart of the HSEMS are the health, 
safety and environment (HSE) policies, 
supported by a number of standards and 
procedures, that set requirements for our 
activities. The HSE policies call for us to 
comply both with the spirit and the letter of 
environmental legislation and to improve our 
environmental management and performance.

We also manage the environmental 
performance of our projects and programmes 
through procurement and project 
management processes.  

Our businesses and many of our contractors 
produce annual Environmental Improvement 
Programmes, which set objectives, priorities 
and targets for the year ahead. We will 
continue to deliver some of our environmental 
performance in partnership with our supply 
chain, setting specifications, franchise and 
contract requirements that are closely aligned 
to our goals and targets.

Essential principles 
Underlying and supporting the strategic 
areas, objectives and targets set out in this 
framework are a set of common good practice 
environmental management principles. These 
are, and will continue to be, vital to ensuring 
their delivery:

•  We consider the environment an issue that 
is integral to our business delivery, from 
inception to completion and operation 
of our capital projects and programmes

•  We prevent and design out potential 
causes of negative environmental 
impacts in the early stages of our work

•  We set and regularly review 
environmental targets and report 
publicly on how we are doing

•  We deliver good environmental performance, 
both in-house and through our suppliers

•  We identify and use good practice and 
innovation when designing, procuring, 
operating and maintaining transport 
infrastructure, vehicles and rolling stock 

•  We exceed, where possible, relevant 
environmental legislation to ensure 
that all our operations comply with 
legislation and encourage good practice 

•  We apply responsible environmental 
management techniques

reform. There will be a growing focus on 
the need to achieve energy efficiency 
and security of energy supply

•  There will be a need to reduce transport-
related carbon emissions to help tackle 
climate change and to meet the targets 
set out in national plans and the Mayor 
of London’s statutory strategies

•  We must prepare for future extreme 
weather and the changing climate, for 
example warmer, wetter winters; hotter, 
drier summers; and more frequent storm 
events and the associated likelihood 
of an increase in pests and diseases

•  There will be an increased focus on 
delivering resilience to water shortages, 
reducing the overall use of water and 
water-related costs, and using more non-
potable water where this is more suitable

•  The cost of waste management will rise 
while the availability of landfill is decreasing. 
There will be a corresponding move from 
‘generating waste’ to reusing and recycling 
materials because they a valuable resource

•  There is likely to be an increased value 
placed on the provision of natural 
environments in urban settings, 
including using green walls and roofs 

•  There will also be a higher value 
placed on having a well-structured, 
cohesive urban realm

External influences that provide the context 
for this framework 
We have set this framework in the context of 
potential influences or drivers that are likely to 
continue, increase or begin over the longer term:

•  There will be more than 10 million people in 
London by the 2030s and we are committed 
to delivering a sustainable, effective 
system, both now and in the future

•  We will continue our investment to provide 
a growing transport system to meet the 
predicted population rise in London. 
This will include new infrastructure and 
services, increased frequency, improved 
systems and new technologies  

•  We will continue to develop and deliver 
world-class services and policies that 
encourage people to choose more 
sustainable modes of transport

•  We will continue to use world-
leading technologies, including 
customer information systems

•  There will be an increased emphasis on the 
importance of living and working in healthy 
environments. We will continually focus on 
improving London’s air quality and reducing 
transport-related air pollution emissions

•  Energy costs are likely to rise owing 
to the increasing uncertainty of fuel 
sources, volatility of world markets 
and the Government’s energy market 
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Schedule 17

TfL Materials

1 If stated in a Call-Off Contract that this Schedule 17 is to apply, this Schedule 17 shall apply to

the relevant TfL Materials.

2 TfL shall provide the Partner with the TfL Materials, provided that:

(a) title to TfL Materials will remain vested in TfL at all times;

(b) risk in TfL Materials will be vested in the Partner at all times from the point of delivery

to the Partner until TfL Materials are returned to TfL, and the Partner shall maintain

adequate insurance cover against loss or damage to TfL Materials;

(c) the Partner shall only use TfL Materials for the purpose of supplying the Deliverables

to TfL under this Agreement, and not make any change or modification to TfL Materials;

(d) the Partner shall promptly inform TfL of any failure or breakdown of any TfL Materials;

and

(e) the Partner shall,

(i) procure that any tangible TfL Materials delivered to the Partner are stored in a

proper manner in conditions which adequately protect and preserve and insure

them without charge;

(ii) ensure that no identification on TfL Materials is tampered with; and

(iii) ensure that they are stored separately from any other property and are clearly

identified as belonging to TfL.

3 If, while in the Partner's possession or under its control, any TfL Materials are lost, damaged or

destroyed, the Partner shall at its cost and at TfL's option (without prejudice to TfL's other rights

under this Agreement or otherwise):

(a) replace TfL Materials with identical equivalents (or, where identical equivalents are not

available or if TfL Materials are tangible, provide such suitable equivalents as are

acceptable to TfL, acting reasonably); or

(b) repair (or have repaired) TfL Materials to full working order and condition.

4 If the Partner fails to replace or repair TfL Materials in accordance with paragraph 3, TfL may

(without prejudice to its other rights or remedies) carry out such repair or replacement (or have

such repair or replacement carried out) and recover the costs of doing so from the Partner as

a debt.
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Schedule 18

TUPE

1 Definitions and interpretation

In this schedule:

Exit Event means the occurrence of the End Date

Regulations means the Transfer of Undertakings (Protection of Employment) Regulations

2006 as amended from time to time

TUPE Transfer has the meaning given in the Regulations

2 No transfer of employees

2.1 It is the belief of the parties that this Agreement, the arrangements envisaged under it, the

commencement of the Deliverables, and each and any Exit Event do not and will not constitute

a TUPE Transfer for the purposes of the Regulations.

2.2 If at any time any contract of employment or engagement or any liability regarding the

employment or engagement of any person has transferred or is alleged to have transferred to

TfL, any TfL Party and/or any Replacement Partner (as applicable) in connection with this

Agreement, an Exit Event or the Deliverables (Transferring Employee), the Partner shall

indemnify and hold harmless TfL, each TfL Party and/or any Replacement Partner against all

Losses incurred (whether directly or pursuant to a warranty or indemnity given or to be given to

a third party in connection with the employment or engagement of any and all Transferring

Employees, the termination of such employment or engagement, and/or any alleged breach of

the Regulations).

3 Partner Personnel

3.1 At no time during the Term shall any Partner Personnel, as a consequence of the provision of

the Deliverables (or any part of them), be an employee or a worker of each TfL Party.

3.2 The Partner shall indemnify and hold harmless TfL, each TfL Party and/or any Replacement

Partner against Losses incurred in connection with or as a result of any claim or allegation that

any or all of the Partner Personnel are employees or workers of any TfL Party or any of their

subcontractors.

4 For the avoidance of doubt, TfL shall be entitled to disclose the terms of this Schedule 18 to

any prospective Replacement Partner.
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Schedule 19

Bonds and Guarantees

Part 1 - Security

1 Financial Distress Events

1.1 The Partner warrants that in the twelve (12) months prior to the Effective Date, no Financial

Distress Event has occurred or is subsisting (or any event that would be deemed to be a

Financial Distress Event under this Agreement had this Agreement been in force) and there

are currently no matters that it is aware of that could cause a Financial Distress Event to occur

or subsist.

1.2 The Partner shall notify TfL as soon as reasonably practicable (and in any event within 10 Days)

after becoming aware of the occurrence, or likely occurrence, of the following (Financial

Distress Event):

(a) the Partner's "Credit Safe" rating falls by more than 15% below the rating at the date of

this Agreement (which is 97);

(b) the Partner issues a profits warning to a stock exchange or makes any other public

announcement, in each case about a material deterioration in its financial position or

prospects;

(c) a public investigation commences into improper financial accounting and reporting,

suspected fraud or any other impropriety of the Partner;

(d) the Partner commits a material breach of covenant to its lenders;

(e) any of the following:

(i) any litigation commences against the Partner with respect to financial

indebtedness greater than £5,000,000 (five million pounds sterling);

(ii) non-payment by the Partner of any financial indebtedness;

(iii) any financial indebtedness of the Partner becoming due as a result of a

Partner's Default;

(iv) the cancellation or suspension of any financial indebtedness in respect of the

Partner,

in each case which TfL reasonably believes (or would be likely to reasonably to believe)

could directly impact on continued performance and delivery of the Deliverables in

accordance with this Agreement.

2 Assessment Process

2.1 On or around the anniversary of the Effective Date and at any time after such first anniversary

but not less that every twelve (12) months thereafter, the Partner will, if required by TfL,
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2.2 The Assessment Process will comprise an assessment of the Partner’s performance by TfL.

The Assessment Process is without prejudice to any other right or remedy TfL has under this

Agreement and/or any Call-Off Contract.

2.3 The Assessment Process will include:

(a) an assessment of the Partner’s performance against the requirements of this

Agreement (including Call-Off Contracts) including the requirement for it to proceed

regularly and diligently with the performance of its obligations under this Agreement;

(b) the Partner’s performance against the Service Levels;

(c) the Partner’s health & safety performance and environmental performance against the

requirements of this Agreement (including Call-Off Contracts);

(d) an assessment of the Partner against the criteria set by TfL for the appointment to this

Agreement to ensure it continues to satisfy such criteria during the Term;

(e) any material change in status of ownership or the financial standing of the Partner or

which TfL believes will materially adversely affect the ability of the Partner to provide

the Deliverables;

(f) verification that the warranties given at the commencement of the Agreement under

clause 17 (Capacity and Authority) are still valid and correct in their entirety; and

(g) the adequacy and provision of any financial instruments and insurances’ as required

by this Agreement.

2.4 Prior to making a decision regarding the outcome of the Assessment Process the Partner will

be invited by TfL to respond to any areas where there is the potential to fail the Assessment

Process in order to determine if there is a valid reason and/or if there are adequate measures

in place to prevent a recurrence.

2.5 As a result of the Assessment Process TfL will either:

(a) confirm with the Partner that it has passed the Assessment Process;

(b) confirm with the Partner that it has passed the Assessment Process but advise of the

areas which in TfL’s opinion require improvement;

(c) notify the Partner that it has failed the Assessment Process and provide a period of

time not exceeding 3 months, or such other period as TfL in its absolute discretion

considers appropriate, in which the Partner will be afforded the opportunity to correct

the reason for failure failing which paragraph 2.5(d) shall apply; or

(d) advise the Partner that it has failed the Assessment Process.

2.6 If the Partner fails the Assessment Process, then in addition to and without prejudice to any

other rights or remedies it may have TfL may at its discretion notify the Partner in writing that

the failure of the Assessment Process is a Call-Off Suspension Event.
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Schedule 20

Environmental, Social and Corporate Governance and Sustainability

1 The GLA Group has defined ‘Responsible Procurement’ as the purchase of goods, works and

services in a socially and environmentally responsible way that delivers value for money and

benefits to TfL and to London.

2 The Partner shall undertake their activities under this Agreement and any Call-Off Contract in

line with the principles contained in its Responsible Procurement Policy and, where relevant,

the ambitions contained with the Responsible Procurement Implementation Plan.

The Responsible Procurement Policy can be found at:

https://www.london.gov.uk/sites/default/files/gla group responsible procurement policy 202

1.pdf

The Responsible Procurement Implementation Plan can be found at:

https://www.london.gov.uk/sites/default/files/gla group rpip 2022-24.pdf

3 TfL will proactively conduct its procurement process in line with the GLA Group’s Responsible

Procurement Policy. Following its obligations derive social, economic and environmental

benefits for London and Londoners, and in compliance with EU and UK legislation, TfL is

committed to applying these principles in its procurement of goods, works and services, where

the required criteria for performance and cost effectiveness can be met. TfL will actively

promote ‘Responsible Procurement’ throughout its supply chain.

4 The Partner shall have in place and implement policies to promote these principles.
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Schedule 21

Cyber Security
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Schedule 22

Bid Documents














































































































































































































































































































































































































