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“Agreement Commencement
Date"

“Agreement Refarence Number”

“Authority™

“Business Day”

“Cail-Off Contract”

“Cail-Off Contract Number®

“Call-Off Co-ordinator”

4Call-Off Term"

“Charges”

“Confidential Information”

the date for commencement of this
Agreement specified in Schedule 1;

the reference number for this Agreement
as set out in Schedule 1;

the Contracting Authority and or any TfL
Group member utilising this Agreement;

any day excluding Saturdays, Sundays
or public or bank holidays in England;

a call-off contract in the form set out in
Schedule 6 that has been executed by
the Service Provider and the Authority,
which incorporates this Agreement and
includes any attachmenis and any
documents expressly referred to in that
Call-Off Contract;

the reference number for a Call-Off
Contract, as specified in the relevant
Call-Off Contract;

the person named as such in a Call-Off
Contract or such other person as
notified to the Service Provider by the
Authority;

the duration of a Call-Off Contract, as
set out in the refevant Call-Off Contract;

the charges payable by the Authority, in
consideration of the due performance of
the GServices, as specified in or
calculated in accordance with a Call-Off
Contract;

all information (whether written or oral)
that by its nature may reasonably be
regarded as confidential {0 the
disclosing party or, in the case of the
Authority or any other member of the TiL
Group (whether commercial, financial,
technical or otherwise) inciuding
information which relates to the
business affairs, customers, suppliers,
products, software, telecommunications,
networks, trade secrefs, know-how or

L}



“Intellectual Property Rights”

creditors or becoming subject to an
administration order;

(b} a receiver, administrative receiver,
manager, or administrator being
appointed over all or part of the
business of the Service Provider
and/or the Holding Company,

{c) being a company, the Service
Provider andfor the Holding
Company having passed a
resolution for its winding-up or being
subject to a petition for its winding-
up {except for the purposes of a
voluntary amalgamation,
reconstruction or  other re-
organisation without insolvencyy);

(d) the Service Provider and/or the
Holding Company ceasing or
threatening to cease {o carry on its
business for any reason and/or
being unable to pay its debts within
the meaning of the Insolvency Act
1986;

(e) being an individual or firm, the
Service Provider becoming bankrupt
or dying;

(f any similar event to those in (a) to
{e) above occurring in relation to the
Service Provider andfor the Holding
Company under the law of any
applicable jurisdiction for those
purposes;

any patent, know-how, trade mark or
name, service mark, design right (in
each c¢ase whether registered or
unregistered),  copyright, rights in
passing off, database right, rights in
commercial or technical information, any
other rights in any invention, discovery
or process and any other intellectual
properly rights, whether registered or
unregistered and including applications
for the grant of any such righis and all
rights or forms of protection having



“Required Date"

“Service Provider Equipment”

“Service Provider's Manager”

“Service Provider's Personnel”

“Services”

request for a Proposal, which document
shall be in the form set out in Schedule
5A or Schedule 5B or in such other form
as may be nofified te the Service
Provider by the Authority from time to
time;

the date or dates on or by which each
Milestone is required to be completed as
set out in the Project Plan or, in the
absence of any Milestones, the date or
dates on or by which the Services are
required to be provided as set out in the
Project Plan;

the equipment and materials of
whatsoever nature used by the Service
Provider in providing the Services which
do not themselves form part of the
Services and in which title is not
intended to pass to the Authority under
any Call-Off Contract;

the person who is identified as the
Service Provider's Manager in the Call-
Off Contract for the relevant Services;

all such employees, officers, suppliers,
sub-contractors and agents of the
Service Provider as are engaged in the
performance of any of the Services and
including the Key Personnel;

{(a) all or any part of the services to be
provided fo, or activiies to be
undertaken and completed for, the
Authority by the Service Provider
under a Call-Off contract as detailed
in such Call-Off Coniract including
any variations to such services
andfor activities pursuant to Clause
32; and

(b) any  services, functions or
responsibilities which may be
reasonably regarded as incidenial
to the foregoing services or
activities and which may be
reasonably inferred from the Call-
Off Contract;



1.4

1.5

1.6

1.7

1.8

1.9

1.10

1.11

a reference fo any document other than as specified in Clause 1.3 and
save as expressed otherwise shall be construed as a reference to the
document as at the date of execution of this Agreement;

headings are included in the Agreement for ease of reference only and do
riot affect the interpretation or construction of the Agreement;

references to Clauses and Schedules are, unless otherwise provided,
referencas to clauses of, and schedules to, the Agreemernit and any
reference to a paragraph in any Schedule shall, in the absence of provision
to the contrary, relate to the paragraph in that Schedule;

in the event, and only to the extent, of any conflict between the Clauses
and the Schedules, the Clauses prevail, except where:

1.7.1 the conflicting part of the Schedule is explicitly expressed to take
precedence;

1.7.2  the conflict is with a provision in Schedule 2 {Special Conditions of
Agreement), in which case the provisions in Schedule 2 shall
prevail; or

1.7.3  the conflict is with a provision in Attachment 3 (Special Canditions
of Call-Off}, in which case the provisions in Attachment 3 shall
prevail;

except as otherwise expressly provided in any Call-Off Contract, and
subject to Glause 1.7, if there is any inconsistency between any of these
Clauses, the Schedules, any Call-Off Contract or any other document
referred to in or incorporated into this Agreement or any Call-Off Contract,
the order of priority for the purposes of construction is:

1.8.1 each Call-Off Contract;
1.8.2 these Clauses;
1.8.3 the Schedules;

1.8.4 any other document referred to in or incorporated by reference into
this Agreement or any Call-Off Contract;

the Schedules form part of the Agreement and will have the same force
and effect as if expressly set out in the body of the Agreement;

the expression "person” means any individual, firm, body corporate,
unincorporated association, partnership, government, state or agency of a
state or joint venture; and

the words "including’, “includes” and “included” will be construed without
limitation unless inconsistent with the context.



3.3

34

3.5

by the date specified in the Request Form or, if no such date is
specified, within 10 Business Days of receiving the Request Form,
or by such other date as may be agreed with the Call-Off Co-
ordinator. A Proposal must remain valid for at least 80 Business
Days from the date it is submitted to the Authority;

3.2.3 after receipt of an acceptable Proposal, the Authority will forward to
the Service Provider two copies of the Cali-Off Contract. The
Service Provider shall sign both copies and return same to the
Authority within 10 Business Days of receipt. The Cail-Off Co-
ordinator will arrange for both copies of the Call-Off Contracis to be
signed by the Authority and will send a completed signed Call-Off
Contract o the Service Provider.

Where the Authority opts to undertake a Mini-Competition it will issue to
those Service Providers on the framework that are the subject of this
Agreement, that it assesses in its sole discretion, are capable of providing
the Services to the Authority's satisfaction, a Request Form as sef out in
Schedule 5B, spacifying the Services to be provided. In the event that the
Service Provider receives such a Request Form:

3.3.1 the Service Provider shall immediately confirm receipt of such
Request Form;

3.3.2 the Service Provider shall respond to a Request Form by
completing a Proposal as an offer capable of acceptance or by
notifying the Authonty in writing that it does not intend to submit a
Proposal. The Service Provider shali respond to the Authority by
the date specified in the Request Form or, if no such date is
specified, within 10 Business Days of recsiving the Request Form,
or by such other date as may be agreed with the Call-Off Co-
ordinator. A Proposal must remain valid for at least 80 Business
Days from the date it is submitted to the Authority;

3.3.3 the Authority will award the relevant Call-Off Contract to the
Proposal that is the most economically advantageous with
reference to the assessment criteria set out in the Request Form
as they relate to the Service(s) in question.

Each Call-Off Contract shall be a binding agreement on the Parties and
shall incorporate the terms and conditions of this Agreement, as may have
heen amended in such Call-Off Contract and such documentation shall
together form a separate agreement between the parties.

A Request Form and anything prepared or discussed by the Authority shall
constitute an invitation to treat and shall not constitute an offer capable of
acceptance by the Service Provider. The Authority shall not be obliged to
consider or accept any Proposal submitted by the Service Provider.



5.2

5.3

6.1

6.2

6.3

5.1.2 acknowledges that it has sufficient information about the Authority
and the Specification and that it has made all appropriate and
necessary enquiries to enable it to perform the Services in
accordance with the relevant Call-Off Contract;

5.1.3 shall comply with all lawful and reasonable directions of the
Authority relating to its performance of the Services under any
Call-Off.

Notwithstanding anything to the contrary in this Agreement, the Authority’s
discretion in carrying out its statutory duties shall not be fetlered or
otherwise constrained or affected by any provision of this Agreement or
relevant Call-Off Contract.

The Service Provider shall provide the Services under each Call-Off
Contract:

5.3.1  with the high degree of skill, care and diligence normally exercised
by recognised professional firms or by highly skilled and
experienced service providers providing services of a similar
scope, type and complexity to the Services and with sufficient
resources including project management resources;

5.3.2 in conformance in all respects with the Specification and so that
they fulfil the purpose Indicated by or to be reasonably inferred
from the Specification; and

5.3 in a safe manner and free from any unreasonable or avoidable risk
to any person's health and well-being and in an economic and
efficient manner.

CHARGES

The Service Provider shall invoice the Authority in accordance with the
procedures set out in Clause 7 and in consideration of, and subject to the

due performance of the Services by the Service Provider, the Authority

shall pay the Service Provider the Charges in accordance with those
procedures and any other terms and conditions of the refevant Call-Off
Contract.

The Service Provider is not entitled to reimbursement for expenses unless
such expenses are specified in a Call-Off Contract or have been incurred
with the prior written consent of the Authority, in which case the Service
Provider shall supply appropriate evidence of expenditure in a form
acceptable to the Authority.

Al Charges exclude any VAT which may be chargeable, which will be
payable in addition to the sum in question af the rate and in the manner for
the time being prescribed by law on delivery of a valid VAT invoice.



8.1

7.5.1

752

indicate or be taken to indicate the Authority’s acceptance or
approval of the Services or any pant of them or any act or omission
of the Service Provider, or otherwise prejudice any rights, powers
or remedies which the Authority may have against the Service
Provider, or absolve the Service Provider from any obligation or
liability imposed on the Service Provider under this Agreementor a
Call-Off Contract; or

prevent the Authority from recovering any amount overpaid or
wrongfully paid including payments made to the Service Provider
by mistake of law or fact. Without prejudice to Clause 19, the
Authotity shali be entitled to withhold such amount from any sums
due or which may become due to the Service Provider or the
Authority may recover such amount as a debt under this
Agreement or a Call-Off Contract.

WARRANTIES AND OBLIGATIONS

Without prejudice to any other warranties expressed elsewhere in this
Agreement or implied by law, the Service Provider warrants, represents
and undertakes that:

8.1.1

8.1.3

the Service Provider:

8.1.1.1 has full capacity and authority and all necessary licences,
permits, permissions, powers and consents (including,
where its procedures so require, the consent of its
holding company as defined in section 736 of the
Companies Act 1985) to enter into and to perform the
Agreement and any relevant Call-Off Contract; and

- 8.1.1.2 is aware of the purposes for which the Services are

required and acknowledges that the Authority is reliant
upon the Service Provider's expertise and knowledge in
the provision of the Services; and

8.1.1.3 is entering into this Agreement and any relevant Call-Off
Contract as principal and not as agent for any person and
that it will act as an independent contractor in carrying out
its obligations under this Contract;

the Agreement and Call-Off Contract is executed by a duly
authorised representative of the Service Provider;

the Service Provider shall provide the Services:

8.1.3.1 in accordance with the relevant Call-Off Contract and the
terms of this Agreement and with all due skill, care and
diligence as may be expecied of appropriately qualified
and experienced persons (of a professional level if



8.3

9.4

10.

10.1

10.2

10.3

10.4

9.2.3 be available to the Authority to resolve any issues arising in
connection with this Agreement or Call-Off Contract at such time
periods as are specified in the relevant Call-Off Contract.

The Service Provider may only make any changes to the Service Provider
Manager or Key Personne! (except in the event of sickness, incapacity or
resignation) with the prior consent of the Authority (which shall not be
unreascnahly withheld).

No act of or omission by or appraval from either the Authority, the
Procurement Manager, or any Call-Off Co-ordinator in performing any of
their respective duties under or in connection with this Agreement or
relevant Call-Off Contract shall in any way operate to relieve the Service
Provider of any its duties, responsibilities, obligations or liabilities under
this Agreement and relevant Call-Off Contract.

SERVICE PROVIDER'S PERSONNEL

Mothing in this Agreement or any Call-Off Contract will render the Service
Provider's Personnel, an employee, agent or pariner of the Authority or of
any member of the TfL Group by virtue of the provision of the Services by
the Service Provider under this Agreement or Call-Off Contract and the
Service Provider shall be responsible for making appropriate deductions
for tax and national insurance contributions from the remuneration paid to
the Service Provider's Perscnnel.

The Service Provider shall provide the Service Provider's Personnel as
necessary for the proper and timely performance and management of the
Services in accordance with the relevant Call-Off Contract.

Without prejudice to any of the Authority's other rights, powers or
remedies, the Authority may (without liability to the Service Provider) deny
access o such Service Provider's Personnel to any TfL Premises if such
Service Pravider's Personnel in the Authority's view have not been
properly trained in any way required by a relevant Cali-Off Coniract andfor
are otherwise incompetent, negligent, and/for guilty of misconduct and/or
who could be a danger to any person and shall notify the Service Provider
of stich denial in writing; the Service Provider shall immediately remove
such Service Provider's Personnel from performing the Services and
provide a suitable replacement (with the Call-Off Co-ordinator’s prior
consent in the case of Key Personnel).

Subject to Clause 20.1, the Service Provider shall indemnify, keep
indemnified and hold harmless the Authority from and against all liabilities,
costs, expenses, injuries, direct or indirect or consequential loss, damages,
claims, demands, proceedings and legal costs {on a full indemnity basis)
which the Authority or the Ti. Group incur or suffer whenever arising or
brought by the Service Provider's Personne! or any person who may allege
fo be the same except to the extent such liability or claim arises from the
Authority's or TfL Group’s act or omission.



3.

13.1

13.2

13.3

14.

4.1

potential conflict of interest with the Services or any member of the Tfl.
Group and shali work with the Contracting Authority to do whatever is
necessary {including the separation of staff working on, and data relating
to, the Servicas from the matter in question) to manage such conflict to the
Contracting Authority's satisfaction, provided that, where the Contracting
Authority is not so satisfied, it may terminate this Agreement and all Call-
Off Confracts, in existence, in accordance with Clause 28.1.4.

ACCESS TO PREMISES

Subject to Clause 10.3 any access to any Tfl. Premises made available to
the Service Provider in connection with the proper performance of the Call-
Off Contract shall be free of charge and shall be used by the Service
Provider solely for the purpose of performing the Services during the Call-
Off Contract Term, for the avoidance of doubt, that the Service Provider
shall be responsible for its own costs or travel including any congestion
charging. The Service Provider shall;

13.1.1 have the use of such TiL Premises as licensee and shall not have
or purport to claim any sole or exclusive right to possession or to
possession of any particular part of such TiL Premises;

13.1.2 vacate such TiL Premises upon the termination or expiry of the
relevant Call-Off Contract or at such earlier date as the Authority
may determine;

13.1.3 not exercise or purport {o exercise any rights in respect of any TfL
Premises in excess of those granted under this Clause 13.1;

13.1.4 ensure that the Service Provider's Personnel carry any identiy
passes issued to them by the Authority at all relevant fimes and
comply with the Authority's security procedures as may be notified
by the Authority from time to fime; and

13.1.5 not damage the TfL Premises or any assets on the TfL Premises.

Nothing in this Clause 13 shali create or be deemed to create the
relationship of landlord and fenant in respect of any TfL Premises between
the Service Provider and any member of the TiL Group.

The Authority shall be under no obligation to provide office or other
accommodation or facilities or services (including telephony and IT
services) to the Service Provider except as may be specified in any Call-
Off Contract. '

COMPLIANCE WITH POLICIES AND LAW

The Service Provider, at no additional cost to the Authority:

14.1.1 undertakes to procure that alf the Service Provider's Personnel
comply with all of the Authority’s policies and standards that are



and in providing the Services, the Service Provider shall assist and
co-operate with the Authority where possible to enable Tfl to
satisfy its duty,

14.1.6 without prejudice to any other provision of this Clause 14.1 or the
Schedules, shall cemply with any provisions set ouf in the
Schedules that relate to traffic management and shall comply with
the reasonable instructions of Til.'s Traffic Manager as may be
made available io the Service Provider from time to time. For the
purposes of this Clause 12.1.6, "Traffic Manager” means Til's
traffic manager appointed in accordance with section 17 of the
Traffic Management Act 2004, and

14.1.7 shall prompily notify the Service Provider's Personnel and the
Authority of any health and safety hazards that exist or may arise
in connection with the performance of the Services.

In alf cases, the costs of compliance with this Clause 14.1 shalt be borne
by the Service Provider.

14.2  Without prejudice to Clause 14.1, the Service Provider shall comply with
the Authority’s workplace harassment policy as updated from time to time
{copies of which are available on request from the Authority) and with the
Authority’s Code of Conduct (which is available on the Authority's website,
wwwe. tfl.gov.uk).

14.3 In providing the Services, the Service Provider 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 Service Provider's
activities may impact on the enviranment) to the need to:

14.3.1 preserve and protect the environment and to the need to avold,
remedy and mitigate any adverse effects on the environment;

14.3.2 enhance the environment and have regard to the desirability of
achieving sustainable development;

14.3.3 conserve and safeguard fiora, fauna and geological or
physiclogical features of special interest; and

14.3.4 sustain the potential of natural and physical resources and the
need to safeguard the life-supporting capacity of air, water, soil
and ecosystems.

15, CORRUPT GIFTS AND PAYMENT OF COMMISSION

The Service Provider shall not, and shall ensure that its employees, agents
and sub-confractors do not, pay any commission, fees or grant any rebates
{o any employee, officer or agent of the Contracling Authority or any



18.2

49,

20.
20.1

20.2

18.1.2 retain all Records during the Term and Call-Off Term and for a
period of not less than 8 years (or such longer period as may be
required by law) following termination or explry of this Agreement
or relevant Call-Off Contract (“*Retention Period”).

The Authority and any person nominated by the Authority has the right to
audit any and all Records at any time during the Retention Period on giving
to the Service Provider what the Authority considers to be reasonable
notice (whether in writing or verbally) and at any reasonable time fo inspect
any aspect of the Service Provider's performance of the Services and the
Service Provider shail give all reasonable assistance to the Authority or ifs
nominee in conducting such inspection, including making availabile
documents and staff for interview.

SET-OFF

The Authority wiil be entitled but not obliged at any time or times to set off
any liability of the Service Provider to the Authority against any liability of
the Authority to the Service Provider.

INDEMNITY

Subject to Clause 20.2, the Service Provider is responsible for and shall
indemnify, keep indemnified and hold harmless the Authority and the other
members of the Ti. Group (including their respective employees, sub-
contractors and agents} (“the Indemnified Party”) against all Losses
which the Indemnified Party incurs or suffers as a consequence of any
direct or indirect breach or any negligent performance of this Agreement or
any relevant Call-Off Contract by the Service Provider (or any of its
employees, agents or sub-contractors) (inciuding in each case any non-
performance or delay in performance of this Agreement) or of any breach
of statutory duty, misrepresentation or misstatement by the Service
Provider (or any of its employees or sub-contractors). The Service
Provider's maximum aggregate liability arising out of or in cannection with
this Agreement, whether in confract, torl, misrepresentation, under statute
or otherwise, howsoever caused including (without limitation) by
negligence and also including (without limitation) any liability under any
indemnity contained in this Agreement and/or any liability arising from a
breach of, or a failure to perform or delay in performance of, any of the
Service Provider's obligations under this Contract, shall be fimited to
£2,000,000 (two million), unless expressly stated otherwise by the parties
in a Call-Off Contract.

Liability will be limited to 150% of the Charges incurred in respect of each
Call-Off Contfract, Liability shall be unlimited for death or personal injury
caused by negligence or for fraud or fraudulent misrepresentation. Liability
shall be excluded for fost profits, goodwill, savings and lost time and shall
also be excluded for indirect and consequential loss.



23,
23.1

23.2

24,

285.

25.1

25.2

25.3

INTELLECTUAL PROPERTY RIGHTS

The Service Provider hereby assigns with full title guarantee o the
Authority all Intellectual Property Rights in all documents, drawings,
computer software and any other work prepared or developed by a on
behalf of the Service Provider in the provision of the Services (‘the
Products”) provided that such assignment shall not include items not
prepared or developed for the purposes of the relevant Call-Off Contract.

The Service Provider shall provide the Authority with copies of all materials
relied upon of referred to in the creation of the Products with a perpetual,
irrevocable, royaity-free and transferabie licence free of charge to use such
materials in connection with the use of the Products for the Authority’s
internal business purposes.

PROTECTION OF PERSONAL DATA

The Service Provider shall comply with all of its obligations under the Data
Protection Act 1998 and, if Processing Personal Data (as such terms are
defined in section 1(1) of that Act) on behalf of the Authority, shall only
carry out such Processing for the purposes of providing the Services in
accordance with this Agreement and any relevant Call-Off Contract and
shall act in accordance with instructions from the Authority.

CONFIDENTIALITY, ANNOUNCEMENTS AND TRANSPARENCY

Subject to Clause 22.6 and Clause 24, the Service Provider will keep
confidential:

25.1.1 the terms of this Agreement and all Call-Off Contracts; and

25.1.2 any and all Confidential Information that it may acquire in relation
to the Authority .

The Service Provider will not use the Authority's Confidential Information
for any purpose other than to perform its obligations under this Agreement
and any Call-Off Contract. The Service Provider will ensure that its officers
and employees comply with the provisions of Clause 25.1.

The obligations on the Service Provider set outin Clause 25.1 will not
apply to any Confidential information which:

25.3.1 either of the Parties can demonstrate is in the public domain (other
than as a result of a breach of this Clause 25); or

25.3.2 a Party is required to disclose by order of a court of competent

jurisdiction but then only to the extent of such required disclosure;
or

24



26.2

26.3

26.4

27,

27.1

Environment Food and Rurail Affairs (including in each case its
successors or assigns) in relation o such legislation;

26.1.2 “Information” means information recorded in any form heid by the
Authority or by the Service Provider on behalf of the Authority; and

26.1.3 “Information Reguest” means a request for any Information
under the FOI Legislation.

The Service Provider acknowledges thai the Authority:

26.2.1 is subject to the FOI Legislation and agrees fo assist and co-
operate with the Authority to enable the Authority to comply with its
obligations under the FOI Legislation; and

26.2.2 may be obliged under the FOI Legislaiion to disclose information
without consulting or obtaining consent from the Service Provider.

Without prejudice to the generality of Clause 26.2, the Service Provider
shall and shall procure that its sub-contractors (if any) shall:

26.3.1 transfer to the Procurement Manager (or such other person as may
be notified by the Authority to the Service Provider) each
Information Request relevant to this Agreement or a Call-Off
Contract, the Services that it or they (as the case may be) receive
as soon as practicable and in any event within 2 Business Days of
recelving such Information Request; and

26.3.2 in relation to information held by the Service Provider on behalf of
the Authority, provide the Authority with details about and/or copies
of all such Information that the Authority requests and such details
andfor copies shall be provided within 5 Business Days of a
request fram the Authority (or such other period as the Authority
may reasonably specify), and in such forms as the Authority may
reasonably specify.

The Authority shall be responsible for determining whether Information is

exempt information under the FOI Legislation and for determining what
Information will be disclosed in response to an Information Request in
accordance with the FOI Legistation. The Service Provider shall not itself
respond to any person making an Information Request, save to
acknowledge receipt, unless expressly authorised to do so by the
Authority,

DISPUTE RESOLUTION

The Authority and the Service Provider shall use all reasonable
endeavours to negotiate in good faith and settle any dispute or difference
that may arise out of or relate to this Agreement or any relevant Cail-Off
Contract (“Dispute") before resorting to litigation.



28.2

28.3

of this Agreement (in the case of the Contracting Authority) or Call-
Off Contract (in the case of the Contracting Authority and or the
Authority) and in the case of such a breach that is capable of
remedy fails to remedy that breach within 10 Business Days (or
such cther timeframe as specified in writing by the Authority) from
the date of written notice to the Service Provider giving details of
the breach and requiring it {o be remedied; or

28.1.2 the Service Provider is subject to an Insolvency Event; or
28.1.3 the Service Provider is in breach of Clause 11.3; or

28.1.4 the Authority is not satisfied on the issue of any conflict of interest
in accordance with Clause 12, or

28.1.5 the Service Provider commits any of the money laundering related
offences listed in the Public Agreement Regulations 2006.

Without prejudice to any of the Contracting Authority's and/or the
Authority's other rights, powers or remedies (whether under this
Agreement or otherwise) if the Service Provider is in breach of any of iis
warranties andfor obligations under Clause 8 and/or any of its other
obligations in respect of the Services under this Agreement or Call-Off
Contract, the Service Provider shall, if required to do so by the Contracting
Authority’s and/or Authority, promptly remedy and/or re-perform the
Services or part of them at its own expense to ensure compliance with
such warranties and/or obligations. Nothing in this Clause 28.2 shall
prevent the Contracting Authority and/or Authority from procuring the
provision of any Services or any remedial action in respect of any Services
from an alternative service provider and, where the Contracting Authority
and/or Authority so procures any Services or any remedial action, the
Contracting Authorily and/or Authority shall be entitled to recover from the
Service Provider all additional cost, loss and expense incurred by the
Cantracting Authority and/or Authority and attributable to the Contracting
Authority and/or Authority procuring such Services or remedial action from
such alternative service provider.

Neither Party shall be deemed to be in breach of the relevant Call-Off
Cantract, or otherwise liable to the other Party in any manner whatsoever,
for any faiture or delay in performing its obligations under the relevant Call-
Off Contract to the axtent that such failure or delay is due to a Force
Majeure Event. If a Force Majeure Event has continued for more than 8
weeks from the date on which that Force Majeure Event first arose, then
for as long as such Force Majeure Event continues and has that effect, the
Party not affected by such Force Majeure Event (“Unaffected Party™) may
terminate the Call-Off Contract immediately upon giving notice to the
Affected Party. If the Call-Off Contract is terminated in accordance with
this Ctause 28.3 then without prejudice to any rights and liabifities which
accrued prior to termination the Affected Party shall not be liable to the
Unaffected Party by reason of such termination.

i



28.2

29.3

30.

31.

31.1

31.2

32.

33.

The termination or expiry of this Agreement shall not prejudice or affect
any right, power or remedy which has accrued or shall accrue to either
Party prior o or after such termination or expiry.

Upon expiry or termination of this Agreement or relevant Cali-Off Contract
(howsoever caused) the Authority shalil (subject to Clauses 18 and 29.1
and the provisions of any security for due performance supplied by the
Service Provider) pay the Service Provider any Charges remaining due in
relation to any Services properly performed in accordance with the relevant
Call-Off Contract up to the date of termination or expiry calculated so far as
is possible in accordance with the rufes set out in the Call-Off Contract or
otherwise reasonably determined by the Authority.

SURVIVAL

The provisions of Clauses 1,6,7, 8, 11.2.2, 11.2.3, 13.1.1, 13.1.2, 13.1.5,
13.2, 16, 18-22 {inclusive), 23.2, 25-27 (inclusive), 28-32 (inclusive), 34-44
{inclusive) and any other Clauses or Schedules that are necessary to give
effect to those Clauses shall survive termination or expiry of this
Agreement. In addition, any other provision of this Agreement which by its
nalure or implication is required to survive the termination or expiry of this
Agreement or relevant Call-Off Contract shall do so.

RIGHTS OF THIRD PARTIES

Save that any member of the Tfl. Group has the right to enforce the terms
of this Agreement or any relevant Call-Off Contract in accardance with this
Agreements {Rights of Third Parties) Act 1998 (“Third Party Act"}, the
Parties do not intend that any of the terms of this Agreement or any
refevant Call-Off Contract will be enforceable by virtue of the Third Parly
Act by any person nof a party to it,

Notwithstanding Clause 31.1, the Parties are entitled to vary or rescind this
Agreement or any relevant Call-Off Contract without the consent of any or
all members of the Tit. Group.

CONTRACT VARIATION

This Agreement or Call-Off Contract may only be varied or amended with
the written agreement of both Parties, The details of any variations or
amendments shall be set out in such form as the Authority may diciate and
which may be substantially in the form set out in Schedule 7 and shall not
be binding upon the Parties unless completed in accordance with such
form of variation.

NOVATION

113
]



36.1

36.2

36.3

37.

37.1

37.2

38.

39.

if delivered by hand, at the time of delivery,

if delivered by post, 48 hours after being posted or in the case of Airmaii 14
days (excluding Saturdays, Sundays and public holidays) after being
posted; or

if delivered by facsimile, at the time of transmission, provided that a
confirming copy is sent by first class post to the other party within 24 hours
after transmission.

ENTIRE AGREEMENT
Subject to Clause 37.2:

37.1.1 this Agreement and any relevant Call-Off Contract and all
documents referred to in this Agreement and any relevant Call-Off
Contract, contain all of the terms which the Parlies have agreed
relating to the subject matter of this Agreement and such
documents and supersede and extinguish any prior drafts,
agreements, undertakings, representations, warranties and
arrangements of any nature whatsoever, whether or not in writing
relating to the provision of the Services. Neither Party has been
induced to enter into this Agreement by a statement which it does
not contain;

37.1.2 and without prejudice to the Service Provider's obligations under
this Agreement, the Service Provider is responsible for and shall
make no claim against the Authority in respect of any
misunderstanding affecting the basis of the Service Provider's
tender in respect of this Agreement or any incorrect or incomplete
information howsoever obtained.

Nothing in this Clause 37 excludes any liability which one Party wouid
otherwise have in respect of any statement it has made fraudulently to the
other Party.

RELATIONSHIP OF THE PARTIES

Nothing in this Agreement or any Call-Off Confract constitutes, or shall be
deemed to constitute, a partnership between the Parties. Except as
expressly provided in this Agreement and any Call-Off Contract, neither
Party shall be deemed to be the agent of the other, nor shall either Party
hold itself out as the agent of the other.

FURTHER ASSURANCE

Each Party will do or procure the doing of all acts and things and execute
or procure the execution of ail such documents as the ather Party
reasonably considers necessary to give full effect to the provisions of this
Agreement and any relevant Call-Off Contract.

L]
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THE AGREEMENT has been signed for and on behalf of the Parties the day and
year written above.

RephcTeD
Signed by )
for and on behalf of - - —
The Contracting Authority ) e
Signature Print name and position
Comd e ) AT
Date: oo o ) ord L
para ‘\ o b

Signed by ) m’ &D‘)&_X%
for and on behalf of ) _-__—_:———___‘_-——
the Service Provider ) i x

Signature Print name and position

Date: 2, (/ ; «1 ¢

W



Manchester
W1 7EF

For the attention of: the Company
Secretary (with a copy to the Legal
Department)



SCHEDULE 3 - SERVICES

The framework agreement is intended to cover the following scope of work:

Tfi. requires the services of Smartmedia and Smartmedia Ticketing System
Security consultancies on an ad hoc basis fo provide advice, guidance and
research in order to assist the business with planning, risk assessment,
development and performance for current and future projects relating fo
Smartmedia Technology, which embodies the specialist areas of Smarmedia
Ticketing, Mobile Technology, Reader Technology and Smartmedia Transit
Syatem Security. Such technical consultancy services are required to assist with
the development of technical aspects of TfL's ticketing system and will relate
predominantly to the current Oyster, contactless payment card and [TSO systems
but also to future developments for ticketing solutions.

Specifically, the proposed Framework agreement, as a minimum, may require a
supplier to:

« Provide specialist advice and guidance in the context of TiL's wider
business gbjectives.

« Have the flexibility to support TfL on an ad-hoc basis as issues arise,
including providing & timely response to immediate threals, issues or
chatllenges.

= Carry out research and analysis as directed by TiL.
e Develop and present reparts and specifications.

e Work with TfL and its contractors to review and assess operational
processes in order to maintain the integrity of TfL's data and systems.

o Provide technical assurance on ticketing system design and test sfrategy.

' The selected suppliers must be in a position to provide technical knowledge and
support from day one of the contract.



SCHEDULE &

SCHEDULE 5A - REQUEST FORM (IDENTIFIED SERVICE PROVIDER}

Framework Number: ICTi2044 — Lot 2
Request Form Numbes:

To:
Address:

From:
Date:

This is a Request Form for the provision of Services in accordance with this
Agreement referenced above. This is an enquiry docurent only, constituting an
invitation to treat, and it does not constitute an offer capable of acceptance. Your
Proposal must be submitied as an offer capable of acceptance by the Authority;
however such acceptance will not occur unless and until the Authority posts
notice of acceptance to you,

Attachment 1 of this Request Form sets out the Services required by the Authority
and other relevant information.

fn your Proposal, you must respond to the information requested in Attachment 1
by compieting Attachmént 2.

Attached to this Request Form is a draft Cali-Off Contract. The Authority is under
no obligation to award any Call-Off Contract as a result of this Request Form.

You must complete and return your Proposal by | ]. Please e-
mail your Proposal, and send a paper copy fo:

Name:
e- mail address:

Postal address;

Telephone:
Fax:

Any queries regarding this Request Form should be directed to the above. Any
gueries regarding this Agreement shouid be directed to the Procurement
Manager named in this Agreement.

Signed:

for and on behalf of the Authority



SCHEDULE 5B - REQUEST FORM (MINI-COMPETITION)

Framework Number: ICT12044 — Lot 2
Reguest Form Number:

To:
Address:

From:
Date:

This is a Request Form for the provision of Services in accordance with this
Agreement referenced above. This is an enquiry document only, constituting an
invitation to treat and it does not constitute an offer capable of acceptance. Your
Proposal must be submitted as an offer capable of acceptance by the Authority;
however such acceptance will not occur unless and until the Authority posts
notice of acceptance to you.

Attachment 1 of this Request Form sets out the Services required by the
Authority, the commercial model to be used and other relevant information.

in your Proposal, you must respond to the information requested in Attachment 1
by completing Attachment 2.

Aftached to this Request Form is a draft Call-Off Contract. The Authority is under
no obligation to award any Call-Off Contract as a result of this Request Form,

Your Proposal will be assessed against those submitted by other service
providers as part of a Mini-Competition process. The Authority will award the
relevant Call-Off Contract to the Service Provider with the Proposat that is the
most economically advantageous with reference to the assessment criteria set
out in Attachment 1.

You must complete and return your Proposal by | . Please e-
mail your Proposal, and send a paper copy fo:

Namae:
e- mail address:

Postal address:

Telephone:
Fax:

Any queries regarding this Reguest Form should be directed to the above. Any
queries regarding this Agreement should be directed to the Framework Manager
named in this Agreement.

=
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Attachment 1

[To be completed by the Authority]

1. Services to be provided and associated information

[Detail here all (a) Services and (b) deliverables with full descriptions of what is
required,

Include a Project Plan that clearly identifies the project milestones against
which payments are to be made. This may be as simple as a plan that contains
dates for acceptance and completion. If no plan is available, or if the milestones
cannol be specified at this stage, you must request the Service Provider fo
include a proposed plan and milestones in their response.

You should also define other requirements you wish the Service Provider to
respond to such as;

o]

details of any technical and/or functional specifications andfor ainy
service levels (as applicable) of any Deliverable or Service required by
the Authority to be delivered or achieved by the Service Provider,

Working Hours;
CVs of the Personnel to be working an the project;

estimated time-fines for each of the milestones and for the overall
profect;

the Service Provider’s best price offer based on charges (subject to
Schedule 4);

the Service Provider's proposal for staged payments or whether pro-rata
monthly payments will apply;

any materials, equipment or goods required {0 pro vide the Services,
including Service Provider IPR deliverables and Third Parly IPR
deliverables;

any material assumptions or facts relied upon by the Authority in
compiling it and any cther material information which relates to the
Services required to be provided and/or performed;

Service levels, and measurement thereof;

any warranties and/or representations required from the Service
Provider.}

4
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Attachment 2
Proposal

[To be completed by the Service Provider]

1. Proposed Solution
The Service Provider should detail how it proposes to deliver the Services set
out in Attachment 1, including {(where requested) a Project Plan (this may be as
simple as a plan that contains dates for acceptance testing and completion
depending on the particular project), details of any equipment and materials
required and service levels.

2. Charges
The Service Provider should set out the charges for the Services required, their
provision and the contract model as set out in Attachment 1, taking into account
that the rates used to calculate the Charges shall not exceed the Rales set out in
Schedule 4 of this Agreement.

3. Service Team and Personnel

Details of the Service Provider's Manager, and Personnel, including grades and
areas of responsibility. Please attach copies of CVs.

4. Experience
An outline of relevant past work or projects including references;
8. Proposed sub-contractors {if any)

Name and contact details of proposed sub-contractor(s) and details of any
proposed sub-contracted work:

8. Proposed completion date
[Complete only if different from duration/expiry date stated in Attachment 1]:

7. [Insurance

The Service Provider should confirm that additional insurance cover has/will be
arranged according to the requirements (if any) set out in Attachment 1.

8. Other Information

a5



SCHEDULE 6 - CALL-OFF CONTRACT TEMPLATE

Framework Number: ICT12044 ~ Lot 2
Call-Off Contract Mumber:

THIS CALL-QFF CONTRACT is made the day of

BETWEEN:

(n 1 (“the Authority™), and

2) [ ], @ company registered in England and
Wales (Company Registration Number | ]} whose registered office
is at [ ] (“the Service Provider™).

RECITALS:

A, The Contracting Autharity and the Service Provider have entered info an
agreement dated [ ] which sets out the framework for the Service
Provider to provide certain Services to the Contracting Authority or the
Authority (“the Agreement”).

B. The Authority wishes the Service Provider to provide the specific Services
described in this Call-Off Contract pursuant to the terms of the Agreement and
this Call-Off Contract and the Service Provider has agreed fo provide such
Services on those terms and conditions set out in the Call-Off Coniract.

THE PARTIES AGREE THAT:

4. CALL-OFF CONTRACY

11  The terms and conditions of this Agreement shall be incorporated into this
Cali-Gff Conftract.

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

2. SERVICES

24  The Services to be performed by the Service Pravider pursuant to this Call-Off
Contract are set out in Attachment 1.



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

SIGNED
For and on behalf of the [Authority)

Signature:

Mame:

Title:

Date:

SIGNED
For and on behalf of {the Service Provider]

Signature:

Name:

Title:

Date:




Attachment 2

[To be completed by the Service Provider]

§. Charges

Charges to be specified on a time and materials or fixed fee basis, If time and
materials fee, aiso specify maximum price for provision of the Services.

2. Key Personnel

The Service Provider's Key Personne! (include grades and areas of
responsibility):

3. Proposed sub-contractors {if any)

Name and coniact details of proposed sub-contractor(s) and details of any
proposed sub-contracted work:

4. Proposed completion date

[COMPLETE ONLY IF DIFFERENT FROM DURATION/EXPIRY DATE STATED IN
ATTACHMENT 1]



SCHEDULE 7 - FORM FOR VARIATION

Agreement Parties: {fo be inserfed]

Cali-Off Contract Number: [fo be inserted]

Variation Number: {fo be inserted]

Authority Contact Telephone [fo be inserted]
Fax [fo be inserted]

Date: [to be inserted]

AUTHORITY FOR VARIATION TO AGREEMENT {AVC)

Pursuant to Clause 32 of this Agreement, authority is given for the variation {o the
Services and the Charges as detailed below. The duplicate copy of this form must be
signed by or on behalf of the Service Provider and returned to the Call-Off Co-
ordinaior as an acceptance by the Service Provider of the variation shown below.

DETAILS OF VARIATION AMOUNT (£)

ALLOWANCE TGO THE AUTHORITY

EXTRA COST TO THE AUTHORITY

TOTAL

...................................................................

For the Authority

ACCEPTANCE BY THE SERVICE
PROVIDER

Date Sighed

e






