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THIS CONTRACT IS DATED  
 
BETWEEN: 

(1) Transport for London a statutory corporation whose principal place of 
business is at 5 Endeavour Square, London E20 1JN (“TfL”); and 

(2) Sopra Steria Limited, a company registered in England and Wales 
(Company Registration Number 04077975) whose registered office is at 
Three, Cherry Trees Lane, Hemel Hempstead, Hertfordshire, HP2 7AH 
(“the Concessionaire”). 

RECITALS: 

A. The Fleet Operator Recognition Scheme (“FORS”) is an accreditation 
scheme for fleet operators and incentivises safe, green and efficient road 
fleet operations.  

B. TfL owns certain rights in the branding and intellectual property rights in 
FORS and wishes to appoint a concessionaire to manage the brand and 
the day-to-day operation of the scheme and to grow and expand the 
scheme. The concessionaire appointed will not be responsible for the 
provision of the FORS Governance and Standards Services (as defined 
below), which are currently provided by, and will continue to be provided 
by, a third party.  

C. TfL wishes to appoint the Concessionaire as a concessionaire to provide 
the Services, exploit the rights and to increase and expand the awareness 
of FORS and its commercial return and the Concessionaire is willing to do 
so on the terms and conditions set out in the Contract. 

THE PARTIES AGREE THAT: 

1. Definitions and Interpretation 

In the Contract (including the Recitals): 

1.1 unless the context indicates otherwise the following expressions shall 
have the following meanings: 

"Accredited Operator" any business or fleet operator operating 
commercial vehicles including vans, HGV, 
coaches and powered two wheelers that are FORS 
accredited; 
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Accrued Subscriptions 
(Commencement) 

means the fees equivalent to the Subscription 
Fees, or payments for services to be provided by 
the Current Service Provider or Concessionaire, 
which the Current Service Provider has collected 
and which relate to the period following the Service 
Commencement Date; 

Accrued Subscriptions (Exit) means the Subscription Fees,  or payments for 
services to be provided by the Concessionaire or 
its successor, which the Concessionaire has 
collected or is otherwise entitled to which relate to 
a period after the termination or expiry of this 
Contract; 

“Affected Party” has the meaning given to it in Clause 30.3;  

"Affinity Partner" has the definition given to it in Paragraph 2.1 of 
Schedule 2 (Specification); 

"Annual Revenue" means the total revenue or income of the 
Concessionaire in the relevant Financial Year as a 
result of or in relation to this Contract or the 
performance of the Services (including 
Subscription Fees, Audit Upload Fees, revenue of 
the Concessionaire as a result of affinity partner 
arrangements, sponsorship or training/workshop 
income, but for the avoidance of doubt excluding 
the income of the Associates or Affinity Partners); 

“Approval Process” the approval process set out in Schedule 12; 

“Approved” approval by TfL in accordance with the Approval 
Process and “Approval” shall be construed 
accordingly; 

"Associate" has the definition given to it in Paragraph 2.1 of 
Schedule 2 (Specification); 

"Audit" all audits carried out by an Audit Provider of any 
prospective Operator or accredited Operator to 
ensure that Operator operates in, or continues to 
operate in, accordance with the FORS Standard, 
categorised into the following audit types: 
 
(a) Bronze (New, Renewal, MOCA); 
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(b) Bronze (New, Renewal, MOCA) – small 
operator; 

(c) Audit outside UK; 

(d) Desk Based Audit; 

(e) Bronze Follow up; 

(f) Enhanced Audit; 

(g) Silver and Gold Submissions; and 

(h) Combined Audits; 

"Auditor" any individual within the Audit Provider’s 
organisation, approved by the Audit Provider to 
carry out Audits (as the context so requires);  

"Audit Provider" 

 

any organisation approved by the Concessionaire 
to carry out Audits (as the context so requires);  

"Audit Provider Charges" has the meaning given to it in Paragraph 2.7 of 
Schedule 5 (Financial Provisions);  

"Audit Upload Fees" has the meaning given to it in Paragraph 2.6 of 
Schedule 5 (Financial Provisions); 

“Business Day” any day excluding Saturdays, Sundays or public or 
bank holidays in England; 

“Business Plan” the Mobilisation and Transition Plan (including 
Year 1 Business Plan)  and  each annual business 
plan thereafter (prepared by the Concessionaire 
and Approved by TfL in accordance with Clause 5 
and Schedule 14) in relation to the provision of the 
Services and/or the Commercial Rights;      

“Cessation Plan”  a plan agreed between the Parties or determined 
by TfL pursuant to Clauses 32.1 to 32.5 
(inclusive) to give effect to a Declaration of 
Ineffectiveness or Clauses 32.6 to 32.10 
(inclusive) to give effect to a Public Procurement 
Termination Event; 

"Change in Law" means any: 
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(a) amendment, alteration or modification to or 
repeal of existing law; 

(b) introduction of any new law; 

(c) judgment of a competent court which 
changes a binding precedent or the 
interpretation of any relevant legislation; 

which takes effect after the Contract 
Commencement Date; 

“Commercial Rights” the Concessionaire’s rights to exploit and use the 
FORS Rights and the FORS Branding as specified 
in this Contract and set out in Schedule 15 and the 
Business Plan and such other rights as TfL may 
agree in writing from time to time but which must 
always adhere to the FORS Guidelines; 

"Compliance Team" has the definition given to it in Paragraph 2.1 of 
Schedule 2 (Specification); 

"Concession Charges" the concession charges payable by the 
Concessionaire to TfL in accordance with 
Paragraph 1 of Schedule 5 (Financial Provisions); 

“Concessionaire Equipment” the equipment and materials of whatsoever nature 
used by the Concessionaire in providing the 
Services which do not themselves form part of the 
Services and in which title is not intended to pass 
to TfL under the Contract; 

“Concessionaire’s Personnel” all such persons, including (without limitation) 
employees, officers, suppliers, sub-contractors 
and agents of the Concessionaire and any of their 
respective employees, as are engaged in the 
performance of any of the Services and including 
the Key Personnel; 

"Concessionaire Solution" the Concessionaire's solution for the Services set 
out in Schedule 17 (Concessionaire Solution) 

including any annexes of that Schedule; 

“Confidential Information” all information (whether written or verbal) that by its 
nature may reasonably be regarded as confidential 
to a party (which in the case of TfL shall include the 
TfL Group) whether commercial, financial, 
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technical or otherwise, and including information 
which relates to the business affairs, customers, 
suppliers, products, software, telecommunications, 
networks, trade secrets, know-how or personnel of 
that party (which in the case of TfL shall include  
any member of the TfL Group); 

“Contract”  this contract, including the Schedules and all other 
documents referred to in this contract; 

“Contract Commencement Date” the date for commencement of the Contract 
specified in Schedule 1; 

“Contract Information”  (i) the Contract in its entirety (including from time to 
time agreed changes to the Contract) and (ii) data 
extracted from the invoices submitted pursuant to 
Clause 8 which shall consist of the 
Concessionaire’s name, the expenditure account 
code, the expenditure account code description, 
the document number, the clearing date and the 
invoice amount; 

“Contract Manager”  the person named as such in Schedule 1 or such 
other person as notified to the Concessionaire by 
TfL;  

"Contract Year" a period of twelve months commencing on the 
Contract Commencement Date and on each 
successive anniversary of the Contract 
Commencement Date and ending on the day 
before each successive anniversary of the 
Contract Commencement Date; 

"Current Service Provider" means the provider or providers of services 
substantially similar to the Services immediately 
before the Service Commencement Date; 

“Data Protection Legislation” means: 

(a) the Regulation (EU) 2016/679 on the 
protection of natural persons with regard to 
the Processing of personal data and on the 
free movement of such data; 
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(b) Directive (EU) 2016/680 (the Law 
Enforcement Directive);  

(c) any legislation in force from time to time in 
the United Kingdom relating to privacy 
and/or the Processing of Personal Data, 
including but not limited to the Data 
Protection Act 2018;  

(d) any statutory codes of practice issued by 
the Information Commissioner in relation to 
such legislation; and 

(e) the Privacy and Electronic Communications 
(EC Directive) Regulations 2003; 

“Declaration of Ineffectiveness” a declaration of ineffectiveness in relation to this 
Contract made by a Court of competent jurisdiction 
pursuant to Regulation 98 of the Public Contracts 
Regulations 2015 or Regulations 113(2)(a) or 
118(3) of the Utilities Contracts Regulations 2016 
or Regulation 59 of the Concession Contracts 
Regulations 2016; 

Development Costs Means costs incurred by the Concessionaire 
which: 

a) are costs incurred by the Concessionaire 
exclusively in relation to this Agreement; 

b) but are not costs incurred in the ordinary 
course of providing or administering the 
Services; 

c) and have been specifically Approved by TfL 
as being Development Costs in the 
Business Plan 

"Direct Costs" means the costs reasonably incurred by the 
Concessionaire in the relevant Financial Year 
directly as a result of or in relation to this Contract 
or the performance of the Services, including 
apportioned indirect and Overhead Costs, of the 
nature as shown within Appendix 19 (Commercial 
Performance) to Schedule 2 (Specification); 
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“Disaster” unplanned interruption (whether of information 
processing facilities or systems or otherwise), 
including fire, interruption in power supply, act of 
terrorism, threat of act of terrorism, earthquake, 
extraordinary storm, flood or abnormal weather 
conditions, which impairs the ability of the 
Concessionaire to perform the Services (in whole 
or in part and other than in some superficial 
manner) to the standard of the Service Level 
Agreements and/or in accordance with this 
Contract; 

“Disaster Recovery Plan” Concessionaire’s plan for its emergency response, 
back-up procedures and business continuity in the 
event of a Disaster the current version of which is 
set out at Schedule 10 to this Contract;   

“Dispute” has the meaning given to it in Clause 29.1; 

“Dispute Resolution Procedure”  procedure for resolving/attempting to resolve 
disputes, as set out in Clause 29; 

“Electronic Invoicing Platform” TfL's invoicing platform for the submission and 
receipt of electronic invoices; 

“Electronic Procure-to-Pay (eP2P) 
Vendor Handbook” 

the handbook setting out the system, format, file 
requirements and steps for registering to use and 
using the Electronic Invoicing Platform as updated 
from time to time, a copy of which can be 
downloaded from the following link- 
https://tfl.gov.uk/corporate/publications-and-
reports/procurement-information#on-this-page-5; 

"Escalation Process" means the escalation process to be followed 
should the Concessionaire fail to meet certain 
Service Level Agreements as set out in Paragraph 
1.4 of Schedule 11 (Service Level Agreements); 

"Escalation Process Level" means each level of the Escalation Process as 
described in Schedule 11 (Service Level 
Agreements); 

“Financial Year” means the annual period from 1 April to 31 March; 

“Force Majeure Event” any of the following: riot, civil unrest, war, act  of 
terrorism, threat or perceived threat of act of 
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terrorism, fire, earthquake, extraordinary storm, 
flood, abnormal weather conditions or other natural 
catastrophe or strikes, lock-outs  or other industrial 
disputes to the extent that such event has 
materially affected the ability of the Affected Party 
to perform its obligations in accordance with the 
terms of the Contract but excluding any such event 
insofar as it arises from or is attributable to the 
wilful act, omission or negligence of the Affected 
Party or the failure on the part of the Affected Party 
to take reasonable precautions to prevent such 
Force Majeure Event or its impact; 

“FORS Branding” the branding set out in the FORS Guidelines; 

"FORS Executive Group" a sub-group of the FORS Governance and 
Standards Advisory Group which endorses and 
approves any changes to Subscription Fees 
submitted by the Concessionaire; 

"FORS Governance and Standards 
Services" 

means any services in relation to: 

(a) the setting, changing, developing or 
improving of the FORS Standard;  

(b) the hearing or adjudication of: 

(i) any Operator appeals relating to their 
compliance with, or any enforcement 
action taken against them, in respect of 
FORS; or 

(ii) any Audit Provider application appeals;  

(c) the approval of any training recognised to 
meet the standard required; and/or 

(d) approving and endorsing any commercial 
changes to FORS Operator membership 
subscriptions; 

“FORS Guidelines” the guidelines set out in Schedule 9 as amended 
by TfL from time to time; 
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“FORS Rights” the rights (including all Intellectual Property Rights) 
owned by TfL in relation to FORS including those 
as set out in Schedule 13; 

"FORS Software" has the meaning given to it in Paragraph A4.5 of 
Schedule 2; 

"Governance and Standards of 
FORS Supplier" 

the third party supplier appointed by TfL to provide 
the FORS Governance and Standards Services; 

“Group Company” in respect of a Party, its Holding Companies, its 
Subsidiaries and the Subsidiaries of any of its 
Holding Companies from time to time ( “Subsidiary” 
having the meaning set out in section 1159 
Companies Act 2006, and for the purposes of 
section 1159(1) a company (the first company) will 
be treated as a member of another company if: 

(a) any of its subsidiaries is a member of that 
other company; or 

(b) any shares in that other company are held by 
a person acting on behalf of the first company 
or any of its subsidiaries; or 

(c) any shares in that other company are 
registered in the name of a person (or its 
nominee) by way of security or in connection 
with the granting of security over those shares 
by the first company); 

“Holding Company” any company which from time to time directly or 
indirectly controls the Concessionaire as set out by 
section 1159 of the Companies Act  2006;  

“Key Personnel”  the Concessionaire’s key personnel named in 
Schedule 1; 

“Insolvency Event” any of the following:  

(a) either or both of the Concessionaire 
and/or the Holding Company making any 
voluntary arrangement with its creditors 
or becoming subject to an administration 
order;  
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(b)  a receiver, administrative receiver, 
manager, or administrator being 
appointed over all or part of the business 
of either of both of the Concessionaire or 
the Holding Company;  

(c) being a company, the Concessionaire 
and/or 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 
insolvency);  

(d)  either or both of the Concessionaire 
and/or the Holding Company calling a 
meeting, giving notice, passing a 
resolution, making an application, filing 
documents or taking any other steps in 
respect of obtaining a moratorium or in 
the event an order is made to obtain a 
moratorium for either or both of the 
Concessionaire and/or the Holding 
Company; 

(e) either or both of the Concessionaire or 
the Holding Company ceasing or 
threatening to cease to carry on its 
business for any reason and/or being 
unable to pay its debts within the 
meaning of the Insolvency Act 1986;  

(f)  being an individual or firm, the 
Concessionaire becoming bankrupt or 
dying; or 

(g)  any similar event to those in (a) to (f) 
above occurring in relation to either or 
both of the Concessionaire or the 
Holding Company under the law of any 
applicable jurisdiction for those 
purposes; 
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“Intellectual Property  
Rights” 

any patent, know-how, trade mark or name, service 
mark, design right, 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 
property rights, in each case whether registered or 
unregistered and including applications for the 
grant of any such rights and all rights or forms of 
protection having equivalent or similar effect in 
each case in the United Kingdom and anywhere 
else in the world; 

“Losses” all costs (including legal costs and costs of 
enforcement), expenses, liabilities (including any 
tax liability), injuries, direct losses (including but not 
limited to   pure economic loss, loss of profits, loss 
of business, depletion of goodwill and like loss), 
damages, claims, demands, proceedings and 
judgments; 

“Maintain” to maintain and continue, as a minimum, the 
functionality or standard of the FORS Software, 
and related documentation and materials as at the 
time provided to the Concessionaire by TfL and to 
ensure such FORS Software, documentation and 
materials remain compliant with legislation, best 
practice and industry standards as appropriate; 

“Mobilisation Period” means the period specified in Schedule 3; 

“Mobilisation and Transition Plan” means the plan set out in Schedule 3 for the 
orderly handover of the Services (including any 
preparatory works to be carried out by the 
Concessionaire) to the Concessionaire during the 
Mobilisation Period as Approved by TfL; 

"Net Profit" means for a Financial Year the Annual Revenue for 
that Financial Year less the Direct Costs for that 
Financial Year, as shown within Appendix 19 
(Commercial Performance) to Schedule 2 
(Specification); 

"Open-Book Financial Report" has the meaning given to it in Paragraph 3.17.9 in 
Schedule 2 (Specification); 
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"Operator" any business or fleet operator operating 
commercial vehicles including vans, HGV, 
coaches and powered two wheelers; 

"Overhead Costs" means those amounts, not exceeding the 
Overhead Costs' Cap,  which reflect a reasonable 
apportionment of the Concessionaire’s indirect 
corporate costs, including governance, facilities, 
finance, legal, marketing, HR, insurance and 
communications financing, marketing, advertising, 
research and development; corporate IT systems 
and security; facilities and administration costs and 
insurance costs; 

"Overhead Costs' Cap" means 28.0% of Concessionaire Annual Revenue; 

“Parties”  TfL and the Concessionaire (including their 
successors and permitted assignees) and “Party” 
shall mean either of them as the case may be; 

“PDF Invoices” invoices in PDF (portable document format) 
format; 

“Personal Data” has the meaning given to it in the Data Protection 
Legislation;  

"Practitioner" has the meaning given to it in Paragraph 2.1 of 
Schedule 2 (Specification); 

“Processing” has the meaning given to it in the Data Protection 
Legislation; 

"Procurement Manager" the person named as such in Schedule 1 and 
referred to in Clause 8 or such other person as 
notified to the Concessionaire by TfL; 

"Professional Development 
Working Group" 

has the meaning given to it in Paragraph 2.1 of 
Schedule 2 (Specification); 

"Public Body" means any company, organisation or body of any 
nature or structure that delivers (in whole or in part) 
any public service which is (in whole or in part) 
publicly funded and whose control, or more than 
50% of its ownership, is in the public domain; 
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“Public Procurement Termination 
Event” 

has the meaning given to it in Clause 32.7; 

“Public Procurement Termination 
Grounds” 

any one or more of the grounds described either in 
Regulation 73(1) of the Public Contracts 
Regulations 2015 or Regulation 89(1) of the 
Utilities Contracts Regulations 2016 or Regulation 
44(1) of the Concession Contracts Regulations; 

"Quality Assurance" or "QA" has the meaning set out in Paragraph 3.11 of 
Schedule 2 (Specification), to be performed by the 
Concessionaire in accordance with this 
Paragraphs 3.11 and 3.12.6 of Schedule 2 
(Specification); 

"Quarterly and Annual Reports" the reports set out in Paragraph 3.8.10 of 
Schedule 2 (Specification);  

“Replacement Contractor” a contractor who will take over and replace the 
Concessionaire on termination or expiry of this 
Contract; 

"Royalty Charge" has the meaning given to it in Paragraph 6 of 
Schedule 5  (Financial Provisions); 

"Senior Auditor" has the definition given to it in Paragraph 2.1 of 
Schedule 2 (Specification); 

“Service Commencement Date” the date for commencement of the Services set out 
in Schedule 1; 

"Service Credits" 
 

credits which accrue and monetary sums payable 
(if applicable) in respect of failures by the 
Concessionaire to achieve certain of the Service 
Level Agreements, such credits and monetary 
sums (if applicable) to be determined and payable 
as set out in this Contract and Schedule 11; 
 

“Service Level Agreements” standards of performance to be achieved and 
reported to TfL for the Services as set out in 
Schedule 11; 
   

“Services” (a) subject to Clause 29.6 all or any part of the 
services to be provided to, or activities to be 
undertaken and completed for, TfL by the 
Concessionaire under the Contract, including 
those detailed in the Specification including 
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any variations to such services and/or 
activities pursuant to Clause 35; and 

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

"Service Year" means each annual period running from the 
Service Commencement Date (or from an 
anniversary of the Service Commencement Date, 
as the case may be) to the next anniversary of the 
Service Commencement Date, repeating for the 
duration of the Term; 

“Specification”  the specification and other requirements set out in 
Schedule 2; 

"Specifier" has the definition given to it in Paragraph 2.1 of 
Schedule 2 (Specification); 

"Subscription Fees" all annual fees and costs paid by each Operator to 
the Concessionaire to initially obtain and thereafter 
maintain its membership to FORS and its FORS 
accreditation; 

"Supernormal Profit" Means as defined in Clause 7.4; 

"Supporter" has the definition given to it in Paragraph 2.1 of 
Schedule 2 (Specification); 

“Term”  the period during which the Contract continues in 
force as provided in Clause 2 and Schedule 1; 

“Territory” the United Kingdom of Great Britain and Northern 
Ireland, Europe, Middle East, Asia and Africa. The 
Territory shall not include North America, South 
America or Oceania; 

“TfL Assets”  means any assets (whether tangible or intangible), 
materials, resources, systems, networks, 
connectivity and other equipment, machinery and 
facilities owned by or licensed to TfL or any 
member of the TfL Group; 
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“TfL Group”  TfL and all its subsidiaries (as defined in section 
1159 of the Companies Act 2006) from time to time 
together and reference to any “member of the TfL 
Group” shall refer to TfL or any such subsidiary; 

“TfL Premises” any land or premises (including temporary 
buildings) owned or occupied by or on behalf of TfL 
or any member of the TfL Group); 

“Transparency  
Commitment”  

means TfL's commitment to publish its contracts, 
tender documents and data from invoices received 
in accordance with the Local Government 
Transparency Code 2015 and TfL's own published 
transparency commitments; 

"Unit Cost" has the meaning given to it in Paragraph 2.1 of 
Schedule 4 (Specification), but excludes 
Development Costs; and 

“VAT” means value added tax as provided for in the Value 
Added Tax Act 1994 and any tax replacing the 
same or of a similar nature. 

1.2 a reference to the singular includes the plural and vice versa, and a 
reference to any gender includes all genders; 

1.3 a reference to any statute, enactment, order, regulation or other similar 
instrument shall be construed as a reference to the statute, enactment, 
order, regulation or instrument as amended or re-enacted by any 
subsequent statute, enactment, order, regulation or instrument and shall 
include all statutory instruments or orders made pursuant to it whether 
replaced before or after the date of execution of the Contract; 

1.4 a reference to 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 the Contract;   

1.5 headings are included in the Contract for ease of reference only and do 
not affect the interpretation or construction of the Contract; 

1.6 references to Clauses and Schedules are, unless otherwise provided, 
references to clauses of, and schedules to, the Contract 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; 
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in the event, and only to the extent, of any conflict between the Clauses 
and the Schedules and/or any annexes to the schedules,  the conflict 
shall be resolved in accordance with the following order of precedence: 

1.6.1 Schedule 2 (Special Conditions of Contract); 

1.6.2 the Clauses; 

1.6.3 Schedule 4 (Specification) and Schedule 11 (Service Level 
Agreements) and their annexes; 

1.6.4 any other Schedules and their annexes (other than Schedule 
17 (Concessionaire Solution) and its annexes); and 

1.6.5 Schedule 17 (Concessionaire Solution) and its annexes (if 
any), 

1.7 unless a conflicting part of a Schedule is explicitly expressed to take 
precedence over another Clause or Schedule.the Schedules form part 
of the Contract and will have the same force and effect as if expressly 
set out in the body of the Contract;  

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

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

2. Commencement and Duration 

2.1 The Contract commences on the Contract Commencement Date and 
continues in force for the duration stated in Schedule 1 unless 
terminated earlier in accordance with Clause 30. 

3. Mobilisation Period 

3.1 The Concessionaire shall implement the Mobilisation and Transition 
Plan no later than the Services Commencement Date and shall 
complete the tasks and obligations set out therein during the 
Mobilisation Period (together with any other services it is required to 
provide during the Mobilisation Period pursuant to the terms of this 
Agreement) and in accordance with the terms of and timescales set out 
in the Mobilisation and Transition Plan.  

3.2 The Concessionaire shall ensure that the Mobilisation and Transition 
Plan is implemented in such a manner so as to ensure the orderly and 
seamless handover of the Services to the Concessionaire.  
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3.3 The Concessionaire shall apply the same level of skill, care and 
diligence in the performance of its tasks and obligations under the 
Mobilisation and Transition Plan as it is required to apply in the provision 
of the Services. 

4. The Services 

4.1 The Concessionaire: 

4.1.1 shall provide the Services from the Service Commencement 
Date in accordance with the Contract including in accordance 
with the Service Level Agreements; 

4.1.2 acknowledges that it has sufficient information about TfL and 
the Specification and that it has made all appropriate and 
necessary enquiries to enable it to perform the Services in 
accordance with the Contract; 

4.1.3 shall neither be entitled to any payment nor excused from any 
obligation or liability under the Contract due to any 
misinterpretation or misunderstanding by the Concessionaire 
of any fact relating to the Specification or otherwise to the 
Contract; and 

4.1.4 shall comply with all lawful and reasonable directions of TfL 
relating to its performance of the Services. 

4.2 Notwithstanding anything to the contrary in the Contract, TfL’s discretion 
in carrying out its statutory duties shall not be fettered or otherwise 
constrained or affected by any provision of the Contract. 

4.3 The Concessionaire shall provide the Services: 

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

4.3.2 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; 

4.3.3 to the extent the Concessionaire's Solution contains additions 
or enhancements to the Specification, in conformance with the 
Concessionaire's Solution and so that they fulfil the promises 
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made in or to be reasonably inferred from the Concessionaire's 
Solution; 

4.3.4 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;  

4.3.5 in an economic, efficient and reliable manner and using 
efficient business processes and ways of working; 

4.3.6 in good faith and in an open and honest manner; and 

4.3.7 so that they are properly managed and monitored and shall 
immediately inform TfL if any aspect of the Contract is not 
being or is unable to be performed. 

4.4 The Concessionaire shall:  

4.4.1 operate and deliver the Services in accordance with the 
Specification and each Business Plan; 

4.4.2 refer only to the Services as “FORS” or “the Fleet Operator 
Recognition Scheme”; 

4.4.3 operate the Services using the website domain   www.fors-
online.org.uk; 

4.4.4 comply at all times with the FORS Guidelines; 

4.4.5 co-operate with the Governance and Standards of FORS 
Supplier, in accordance with Clause 6 below; 

4.4.6 ensure that it does not embarrass TfL or otherwise engage in 
any act or omission that does, or is reasonably likely to, result 
in adverse publicity in respect of FORS or otherwise bring TfL 
or FORS into disrepute;  

4.4.7 ensure that its advertising, marketing and promotion of FORS 
or its use of the FORS trade marks or logos in accordance with 
this Contract in no way reduces or diminish the reputation, 
image, prestige and goodwill of FORS and its trade marks and 
logos; 

4.4.8 ensure that the branding of the FORS website (and all other 
related communications and materials, whether electronic, 
paper-based or otherwise) feature the FORS name and 
branding prominently;  
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4.4.9 ensure that all electronic communications from or in 
connection with the Services originate from an electronic mail 
address which includes “@FORS-online.org.uk”;  

4.4.10 not display its own or any other parties’ names logo or other 
branding with any prominence on the FORS website or any 
other related communications and materials (whether 
electronic, paper-based or otherwise) without the prior written 
consent of TfL; and 

4.4.11 adapt the Services as is necessary to comply with any 
Changes in Law. 

4.4.12 Where there are 

4.4.12.1 changes to the FORS Standard; or  

4.4.12.2 any other changes to FORS implemented by the 
Governance and Standards of FORS Supplier or 
which become required so as to properly comply 
with the FORS Governance and Standards 
Services; 

then the Concessionaire shall adapt the Services 
as necessary to reflect such changes, save that 
the Concessionaire shall have no obligation to 
make such change where such change will have 
the effect of materially increasing the costs of the 
Concessionaire in providing Services which 
cannot be reasonably recovered by the 
Concessionaire by increased revenue, unless and 
until the Concessionaire and TfL have agreed in 
writing, acting reasonably, a variation to this 
Agreement . 

4.5 The Concessionaire shall have an ongoing and continuous obligation 
throughout the Term to: 

4.5.1 increase and expand awareness of FORS within the Territory 
and to seek out and to exploit opportunities as required in order 
to do so; and 

4.5.2 identify and implement, as appropriate, any new or potential 
improvements to the Services which improve the efficiency or 
cost effectiveness of the Services. 
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4.6 Should the Concessionaire fail to meet certain of the Service Level 
Agreements, Service Credits shall accrue and (where applicable) 
monetary sums shall be payable by the Concessionaire to TfL in 
accordance with Schedule 11. Service Credits shall not be TfL's sole 
and exclusive remedy under this Contract. 

4.7 the introduction of or amendment to any TfL policy, instruction or 
guidance on any matters relevant to the operation and/or administration 
of one or more Schemes, 

4.8 In addition to TfL's rights under Clause 4.6 and without prejudice to any 
other rights or remedies TfL may have, where in the reasonable opinion 
of TfL the Concessionaire has failed to provide the Services or any part 
of them in accordance with the Contract, the Concessionaire shall, 
without prejudice to any of TfL's other rights, re-perform the Services or 
part thereof as requested by TfL at no additional cost and within such 
period of time as reasonably specified by TfL.  

4.9 Where reasonably requested to do so by TfL and provided the 
Concessionaire is willing to so contract, the Concessionaire shall 
contract with such other member(s) of the TfL Group as on the terms of 
this Contract with only the necessary changes of Parties’ details being 
made. 

4.10 Throughout the term of the Contract the Concessionaire shall from time 
to time whenever requested by TfL (and for the avoidance of doubt in 
addition to the Concessionaire's obligations under this Agreement to 
provide the Quarterly and Annual Reports and any Management 
Accounts) gather, collate and give to TfL any data (including open book 
financial data), records, written or oral advice or any other information 
regarding any of the Services, the Subscription Fees, the Audit Provider 
Charges or any other fees received or paid by the Concessionaire 
pursuant to this Contract as TfL may reasonably require and as is 
necessary for TfL to ascertain whether the Concessionaire has complied 
with any of its obligations under the Contract. The Concessionaire shall 
provide all such requested data, information, records or advice within 
the timeframes required by TfL. 

4.11 Where a format for electronic receipt of orders by the Concessionaire is 
set out in Schedule 1, the Concessionaire shall, unless TfL requires 
otherwise, receive orders in such format and shall maintain its systems 
to ensure that it is able to do so throughout the Term. 

4.12 The Concessionaire hereby agrees and acknowledges that the 
Concessionaire, must be, and must be seen to be, fair and impartial in 
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its day-to-day running and management of FORS. The Concessionaire 
shall not: 

4.12.1 be an Audit Provider; or 

4.12.2 allow or appoint any member of the Concessionaire's Group or 
any other person or body which has any interest in, or which is 
otherwise related to or under the control of the Concessionaire 
to seek to become or to be an Audit Provider; or 

4.12.3 become a member of, promote or hold any accreditations 
under any scheme which TfL considers, in its reasonable 
discretion, to be a competitor scheme of FORS or which 
provides accreditations that compete with FORS 
accreditations, unless approved in writing by TfL (acting 
reasonably); 

4.12.4 take any other action which could conflict with, or be seen to 
conflict with, its obligation to run and manage FORS in a fair 
and impartial manner. 

5. Grant of Commercial Rights and Business Planning 

5.1 In consideration of the Concessionaire providing TfL with the Services  
fully in accordance with this Contract, TfL grants to the Concessionaire 
the Commercial Rights. 

5.2 The  Services shall be supplied by the Concessionaire in accordance 
with the principles, and so as to meet the targets set out in, each 
Business Plan. The parties will agree each Business Plan in accordance 
with the provisions set out in Schedule 14 (Business Plan). 

6. Co-operation with Governance and Standards of FORS Supplier 

6.1 The Concessionaire shall (and shall procure that all sub-contractors 
shall) co-operate fully and promptly with the Governance and Standards 
of FORS Supplier as is necessary to provide the Services. 

6.2 Without prejudice to Clause 6.1, the Concessionaire shall: 

6.2.1 on reasonable notice by TfL and/or the Governance and 
Standards of FORS Supplier, give the  Governance and 
Standards of FORS Supplier access to relevant 
Concessionaire's  records, reports, documentation, 
information or data regarding the operation and delivery of the 
Services as is required by the Governance and Standards of 
FORS Supplier to properly provide the FORS Governance and 
Standards Services; 
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6.2.2 on reasonable notice by TfL, attend any meetings with the 
Governance and Standards of FORS Supplier; 

6.2.3 ensure that any issues which may develop between the 
Governance and Standards of FORS Supplier and the 
Concessionaire are managed with the aim of resolving such 
issues in a manner which is in the best interests of FORS; 

6.2.4 co-ordinate its efforts with TfL and the Governance and 
Standards of FORS Supplier to ensure that any problems or 
faults relating to the Services which may be caused or 
contributed by circumstances on the Governance and 
Standards of FORS Supplier's provision of the FORS 
Governance and Standards Services, are resolved in an 
efficient and prompt manner; and 

6.2.5 establish such operational arrangements with the Governance 
and Standards of FORS Supplier to give effect to the co-
operation required between them pursuant to this Clause. 

7. Financial Provisions  

7.1 The financial provisions of Schedule 5 shall apply.  

7.2 For the avoidance of doubt, no charges for the provision of the Services 
or costs of any kind whatsoever, including all costs of staff, facilities, 
equipment, materials and other expenses whatsoever incurred by the 
Concessionaire in discharging its obligations under the Contract, shall 
be payable by TfL to the Concessionaire. 

7.3 TfL will procure that the Current Service Provider pays to the 
Concessionaire the Accrued Subscriptions (Commencement). 

7.4 Within 5 Business Days of the termination or expiry of this Contract the 
Concessionaire shall pay to TfL or if directed by TfL a Replacement 
Service Provider the Accrued Subscriptions (Exit). On TfL's written 
request from time to time the Concessionaire shall confirm the amount 
of the Accrued Subscriptions (Exit) and the evidence supporting that 
calculation. 

7.5 Supernormal Profit 

7.5.1 For the purposes of this Clause 7.5, "Supernormal Profit" 
means any Net Profit generated by the Concessionaire in any 
Financial Year which exceeds a sum equal to  
per cent ( %) of the Annual Revenue for that Financial 
Year. 

7.5.2 The Concessionaire shall not generate a Supernormal Profit. 
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7.5.3 If at any time the Concessionaire achieves, or its Management 
Accounts suggest it will achieve, a Supernormal Profit in any 
Service Year, the Concessionaire shall invest such 
Supernormal Profit into FORS during the period of the Contract 
by lowering Subscription Fees (and shall not subsequently 
increase the Subscription Fees except with the prior written 
approval of the FORS Executive Group).   

7.5.4 Should the Concessionaire, in failure of its obligations under 
Clause 7.5.3 above, generate a Supernormal Profit in any 
Service Year, the Concessionaire shall use all reasonable 
endeavours to re-invest all such Supernormal Profit into FORS 
within the following Service Year.  

7.5.5 Should Clause 7.5.4 apply and TfL, in its sole discretion, 
consider that the Concessionaire has failed to use all 
reasonable endeavours to re-invest its Supernormal Profit into 
FORS within the following Service Year then, without prejudice 
to any of other rights or remedies TfL may have, Service 
Credits shall accrue and TfL shall have the right to charge the 
Concessionaire for those Service Credits in accordance with 
Schedule 11 and give formal notice to the Concessionaire to 
re-invest the Supernormal Profit in accordance with TfL's 
written instructions within 20 Business Days ("Warning 
Notice").  

7.5.6 Should Clause 7.5.5 apply and TfL consider, it its sole opinion, 
that the Concessionaire has failed to re-invest the 
Supernormal Profit into FORS in accordance with, or in the 
period of time specified in, the Warning Notice, then without 
prejudice to TfL's other rights and remedies: 

7.5.6.1 TfL may terminate the Contract immediately upon 
giving the Concessionaire written notice; and  

7.5.6.2 the Concessionaire shall be required to account to 
and pay to TfL a sum equivalent to the sum of 
Supernormal Profit the Concessionaire failed to 
re-invest into FORS. 

7.6 Turnover Notification 

The Concessionaire will provide TfL with at least three (3) months’ 
written notice if at any time the Concessionaire’s turnover that is 
attributable to this Contract is reasonably likely to exceed £49m in total. 

7.7 Overhead Costs 
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7.7.1 At all times during the Term, the Concessionaire will act 
reasonably and in good faith to  notify TfL on a quarterly basis 
if: 

7.7.1.1 the Overhead Costs are materially reduced; and/ 
or 

7.7.1.2 the Concessionaire's turnover that is attributable 
to this Contract is reasonably likely to increases by 
more than 50% in any Contract Year;  

following which the Parties shall negotiate in good faith a 
reasonable reduction to the applicable Overhead Costs' Cap.  

8. Payment Procedures and Approvals  

8.1 TfL shall invoice the Concessionaire for: 

8.1.1 the Concession Charges due to TfL on a four-week periodical 
basis in accordance with the provisions of Paragraph 1 of 
Schedule 5 (Financial Provisions);  

8.1.2 any Royalty Charge due to TfL in accordance with the 
provisions of Paragraph 6 of Schedule 5 (Financial 
Provisions) as and when it is determined that such Royalty 
Charge is due; and  

8.1.3 any monetary Service Credits due to TfL as and when it is 
determined that such Service Credits are payable to TfL in 
accordance with the provisions of Schedule 11 (Service Level 
Agreements); 

8.1.4 any other sums which may be properly due to TfL pursuant to 
the terms of this Contract, 

and shall not make any separate charge for submitting any invoice. 

8.2 TfL shall submit: 

8.2.1 PDF Invoices via email to the email address set out in Schedule 
1 and shall ensure that each PDF Invoice has a unique file 
reference and be a separate PDF file; or 

8.2.2 electronic invoices via the Electronic Invoicing Platform and in 
compliance with the Electronic Procure-to-Pay (eP2P) Vendor 
Handbook. 
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8.3 PDF Invoices, which are sent by TfL via email, will be deemed to have 
been received by the Concessionaire at the time of transmission.  
Electronic invoices will be deemed to have been received by the 
Concessionaire at the time they are transmitted to the Concessionaire 
via the Electronic Invoicing Platform. 

8.4 The Concessionaire shall consider, verify and approve each invoice 
submitted by TfL in accordance with this Clause 8, within seven (7) 
Business Days of receipt. The Concessionaire shall make full and clear 
payment of all invoices by bank transfer (Bank Automated Clearance 
System (BACS)) or such other method as TfL may choose from time to 
time within 30 days of receipt of such invoice. 

8.5 If the Concessionaire has a bona fide dispute in respect of the whole or 
part of any invoice the Concessionaire shall notify TfL of the nature of 
such dispute in writing within twenty (20) days of receipt of the invoice 
giving all details and the Parties shall work together to resolve the 
dispute. Upon resolution, TfL shall submit a revised invoice to the 
Concessionaire and the Concessionaire shall make the appropriate 
payment in accordance with this Contract. Notwithstanding any such 
dispute, the Concessionaire shall make payment of any non-disputed 
part of any invoice in accordance with this Contract. 

8.6 The Concessionaire shall not be entitled to dispute any properly 
submitted invoice solely due to its own undue delay in considering and 
verifying it. 

8.7 No invoice issued by TfL or payment by the Concessionaire of any TfL 
invoice, or other act or omission or approval by TfL or Contract Manager 
or Procurement Manager (whether related to payment or otherwise) 
shall indicate or be taken to indicate TfL's acceptance or approval of the 
Services or any part of them or any act or omission of the 
Concessionaire, or otherwise prejudice any rights, powers or remedies 
which TfL may have against the Concessionaire, or absolve the 
Concessionaire from any obligation or liability imposed on the 
Concessionaire under or by virtue of the Contract. 

8.8 Interest shall accrue at the rate of four percent (4%) above the base rate 
of the Bank of England from time to time on all sums due and payable 
under this Contract from the due date until the date of actual payment 
(both before and after judgement). All such interest shall be calculated 
on the basis of the actual number of days elapsed, over a three hundred 
and sixty five (365) day year and compounded at monthly intervals. The 
Parties agree that this provision constitutes a substantial remedy for late 
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payment of any sum payable under the Contract in accordance with 
s8(2) of the Late Payment of Commercial Debts (Interest) Act 1998. 

8.9 All payments payable by the Concessionaire to TfL under this Contract 
will become due immediately on its termination or expiry. 

9. Warranties and Obligations and Limitation of Liability 

9.1 Without prejudice to any other warranties expressed elsewhere in the 
Contract or implied by law, the Concessionaire warrants, represents and 
undertakes to TfL that: 

9.1.1 the Concessionaire: 

9.1.1.1 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) to 
enter into and to perform the Contract; and 

9.1.1.2 is aware of the purposes for which the Services 
are required and acknowledges that TfL is reliant 
upon the Concessionaire's expertise and 
knowledge in the provision of the Services; and 

9.1.1.3 is entering into this 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; 

9.1.2 the Contract is executed by a duly authorised representative of 
the Concessionaire; 

9.1.3 all materials, equipment and goods used or supplied by the 
Concessionaire in connection with the Contract shall be of 
satisfactory quality within the meaning of the Sale of Goods 
Act 1979 (as amended), sound in design and in conformance 
in all respects with the Specification; and 

9.1.4 all documents, drawings, computer software and any other 
work prepared or developed by the Concessionaire or supplied 
to TfL under the Contract shall not infringe any Intellectual 
Property Rights or any other legal or equitable right of any 
person. 
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9.2 Each warranty and obligation in this Clause 9 shall be construed as a 
separate warranty or obligation (as the case may be) and shall not be 
limited or restricted by reference to, or reference from, the terms of any 
other such warranty or obligation or any other term of the Contract. 

9.3 In clauses 9.4 to 9.7 the following definitions will apply: 

“Event” an act, event, omission or circumstance; and 

“Liability” liability arising from a breach of, or a failure to 
perform or defect or delay in performance of 
the Concessionaire’s obligations under this 
Contract whether such liability arises in 
contract, tort (including negligence or breach 
of statutory duty), misrepresentation or 
otherwise.  

 

9.4 Subject to Clauses 9.5, 9.6 and 9.7 the Concessionaire’s aggregate 
Liability in each Financial Year in respect of Events which occur in the 
relevant Financial Year  will be limited to the sum equal to 150% (one 
hundred and fifty percent) of the Annual Revenue for that Financial Year. 

9.5 Subject to Clauses 9.6 and 9.7, the Concessionaire's total aggregate 
Liability in respect of all Events which occur during the Term shall not 
exceed the aggregate sum of Annual Revenue during the Term. 

9.6 Nothing in this Contract will operate to exclude or restrict either Party's 
liability  (if any): 

9.6.1 for death or personal injury resulting from its negligence or the 
negligence of a person for whom it is vicariously liable; 

9.6.2 for its fraud or fraudulent misrepresentation or fraud or 
fraudulent misrepresentation by a person for whom it is 
vicariously liable; 

9.6.3 for any wilful default or deliberate breach by the 
Concessionaire of its obligations including suspension or 
abandonment of performance of the Services without just 
cause; or 

9.6.4 for any matter for which it is not permitted by law to exclude or 
limit, or to attempt to exclude or limit, its liability. 
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9.7 Without prejudice to Clause 9.4, nothing in this Contract will operate to 
exclude or restrict either Party’s liability: 

9.7.1 for any breach of Clause 27 (Confidentiality and 
Announcement); 

9.7.2 for any breach of Clause 26 (Protection of Personal Data and 
Cyber Security); 

9.7.3 under the indemnities contained in Schedule 6 (Employment 
Provisions); 

9.7.4 under the indemnities contained in Paragraph A5 of Schedule 
2 (IP indemnities); 

9.7.5 for a deliberate breach of this Contract by that party; or 

9.7.6 under the indemnities contained in Paragraph 7.7 of 
Schedule 8. 

10. Operational Management, Open Book Data and Reporting 

10.1 TfL authorises the Contract Manager to act as TfL’s representative for 
the Contract. 

10.2 The Concessionaire shall deal with the Contract Manager (or his or her 
nominated representative) in respect of all matters arising under the 
Contract, except as set out below or unless otherwise notified by TfL: 

10.2.1 variations to the Contract;  

10.2.2 any matter concerning the terms of the Contract; and 

10.2.3  any financial matter, 

which shall be referred to the Procurement Manager. 

10.3 The Concessionaire shall, without charge, create and provide to TfL the 
Quarterly and Annual Reports as specified in Paragraph 3.8.10 of 
Schedule 2 (Specification) which shall, for the avoidance of doubt, 
include providing the Open-Book Financial Report on a quarterly basis 
in accordance with the provisions of Paragraph 3.17.9 of Schedule 2 
(Specification). The Concessionaire shall also, at TfL’s request, provide 
promptly to TfL, at no charge, all other reports it may be required to 
provide to TfL in accordance with the Specification within the timeframes 
required as well as all other reports on the provision of the Services as 
TfL may otherwise reasonably request at any time. 
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11. Concessionaire’s Personnel 

11.1 The provisions of Schedule 6 shall apply. 

11.2 Nothing in this Contract will render the Concessionaire’s Personnel, an 
employee, agent or partner of TfL or any member of the TfL Group by 
virtue of the provision of the Services by the Concessionaire under the 
Contract, and the Concessionaire shall be responsible for making 
appropriate deductions for tax and national insurance contributions from 
the remuneration paid to the Concessionaire’s Personnel. 

11.3 The Concessionaire shall provide the Concessionaire’s Personnel as 
necessary for the proper and timely performance and management of 
the Services in accordance with the Contract.  All personnel deployed 
on work relating to the Contract shall have the appropriate qualifications 
and competence, be properly managed and supervised and in these and 
any other respects be acceptable to TfL. 

11.4 Without prejudice to any of TfL’s other rights, powers or remedies, TfL 
may (without liability to the Concessionaire) deny access to any 
Concessionaire’s Personnel to any TfL Premises and/or require that any 
Concessionaire's Personnel be immediately removed from performing 
the Services if such Concessionaire’s Personnel in TfL's view have not 
been properly trained in any way required by this Contract, are otherwise 
incompetent, negligent, guilty of misconduct or could be a danger to any 
person. TfL shall notify the Concessionaire of such denial and/or 
requirement in writing and the Concessionaire shall comply with such 
notice and provide a suitable replacement (with the Contract Manager’s 
prior consent in the case of Key Personnel). 

11.5 The Concessionaire shall give TfL, if so requested, full particulars of all 
persons who are or may be at any time employed on the Contract and 
shall take all reasonable steps to avoid changes to any of its staff 
designated in the Contract as Key Personnel.   The Concessionaire shall 
give TfL reasonable notice of any proposals to change Key Personnel 
and Clause 11.3 shall apply to the proposed replacement personnel.   

11.6 Notwithstanding Clause 11.1, the Concessionaire shall indemnify, keep 
indemnified and hold harmless TfL from and against all Losses which 
TfL or any other member of the TfL Group incur or suffer in relation to 
the Concessionaire’s Personnel or any person who may allege to be the 
same (whenever such Losses may arise) or any failure by the 
Concessionaire to comply with Clause 11.4.  
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11.7 The Concessionaire shall pay to the Concessionaire’s Personnel not 
less than the amounts declared to TfL (if any) as part of the tender 
process for the Contract and not less than the amounts to which the 
Concessionaire’s Personnel are contractually entitled. 

12. Sub-Contracting and Change of Ownership 

12.1 The Concessionaire shall not assign or sub-contract all or any part of 
the Services without the prior written consent of TfL, which may be 
refused or granted subject to such conditions as TfL sees fit. 

12.2 Where the Concessionaire sub-contracts all or any part of the Services 
to any person, the Concessionaire shall: 

12.2.1 ensure that such person is obliged to comply with all of the 
obligations and duties of the Concessionaire under the 
Contract insofar as they relate to the Services or part of them 
(as the case may be) which that sub-contractor is required to 
provide;  

12.2.2 be responsible for payments to that person;  

12.2.3 remain solely responsible and liable to TfL for any breach of 
the Contract or any performance, non-performance, part-
performance or delay in performance of any of the Services by 
any sub-contractor to the same extent as if such breach, 
performance, non-performance, part-performance or delay in 
performance had been carried out by the Concessionaire;  

12.2.4 on or before the Contract Commencement Date or the Service 
Commencement Date (whichever is the earlier), notify TfL in 
writing of the name, contact details and details of the legal 
representatives of any such sub-contractor (of any tier), to the 
extent that such information has not already been provided by 
the Concessionaire to TfL under the Contract; 

12.2.5 promptly notify TfL in writing of any change to the information 
notified under Clause 12.2.4 and provide in writing the name, 
contact details and details of the legal representatives of each 
such sub-contractor (of any tier) who is engaged after the 
Contract Commencement Date or the Service 
Commencement Date (whichever is the earlier); 

12.2.6 without prejudice to the provisions of Clause 15.1, ensure 
compliance with the Bribery Act 2010 and any guidance issued 
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by the Secretary of State under it when appointing any such 
sub-contractor; 

12.2.7 include a term in each sub-contract (of any tier): 

12.2.7.1 requiring payment to be made by the Concessionaire 
or (in respect of a sub-contract below the first tier) the 
payer under the relevant sub-contract, to the sub-
contractor within a specified period not exceeding 30 
days from receipt of a valid and undisputed invoice 
as defined by the sub-contract requirements;  

12.2.7.2 a requirement that any invoices for payment 
submitted by the sub-contractor are considered and 
verified by the Concessionaire, or (in respect of a 
sub-contract below the first tier) the payer under the 
relevant sub-contract, in a timely manner and that 
any undue delay in doing so shall not in itself be 
sufficient justification for failing to treat an invoice as 
being valid and undisputed under the sub-contract 
requirements; 

12.2.7.3 entitling the Concessionaire or (in respect of a sub-
contract below the first tier) the payer under the 
relevant sub-contract to terminate that sub-contract if 
the relevant sub-contractor fails to comply in the 
performance of its contract with legal obligations in 
the fields of environmental, social or labour law; and 

12.2.7.4 a requirement that the sub-contractor includes a 
provision having the same effect as Clause 12.2.7.3 
above in any sub-contract it awards.  

12.3 The Concessionaire shall give notice to TfL within 10 Business Days 
where: 

12.3.1 there is any change in the ownership of the Concessionaire 
where such change relates to 50% or more of the issued share 
capital of the Concessionaire; and 

12.3.2 there is any change in the ownership of the Holding Company 
where such change relates to 50% or more of the issued share 
capital of the Holding Company; and 

12.3.3 (in the case of an unincorporated Concessionaire) give notice 
to TfL if there is any change in the management personnel of 
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the Concessionaire, which alone or taken with any other 
change in management personnel not previously notified to 
TfL, equates to a change in the identity of 50% or more of the 
management personnel of the Concessionaire. 

12.3.4 Upon the occurrence of any of the events referred to at 
Clauses 12.3.1 – 12.3.3 above, TfL shall have the right to 
terminate the Contract. 

13. Conflict of Interest  

13.1 The Concessionaire warrants that it does not and will not have at the 
Contract Commencement Date or Service Commencement Date any 
interest in any matter where there is or is reasonably likely to be a 
conflict of interest with the Services or any member of the TfL Group, 
save to the extent fully disclosed to and approved by TfL. 

13.2 The Concessionaire shall check for any conflict of interest at regular 
intervals throughout the Term and in any event not less than once in 
every six months and shall notify TfL in writing immediately upon 
becoming aware of any actual or potential conflict of interest with the 
Services or  any member of the TfL Group and shall work with TfL to do 
whatever is necessary (including the separation of staff working on, and 
data relating to, the Services from the matter in question) to manage 
such conflict to TfL’s satisfaction, provided that, where TfL is not so 
satisfied, it may terminate the Contract in accordance with Clause 
30.1.4. 

14. Access to Premises and Assets 

14.1 The Concessionaire will have no rights to access any TfL Premises  in 
connection with the proper performance of the Contract.  

14.2  Subject to Clause 11.4 any access to TfL Assets made available to the 
Concessionaire in connection with the proper performance of the 
Contract shall be free of charge and shall be used by the Concessionaire 
solely for the purpose of performing the Services during the Term in 
accordance with the Contract provided, for the avoidance of doubt, the 
Concessionaire shall be responsible for its own costs or travel including 
either or both of any congestion charging or low emission zone charging. 
The Concessionaire shall return immediately to TfL in good working 
order and satisfactory condition (in the reasonable opinion of TfL) all TfL 
Assets used by the Concessionaire or the Concessionaire’s Personnel 
in the performance of the Services. 
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15. Compliance with Policies and Law  

15.1 The Concessionaire, at no additional cost to TfL: 

15.1.1 undertakes to procure that all the Concessionaire’s Personnel 
comply with all of TfL’s policies and standards that are relevant 
to the performance of the Services, (including   TfL’s workplace 
harassment policy as updated from time to time (copies of 
which are available on request from TfL) and with TfL’s Code 
of Conduct (which is available on TfL’s  website, 
www.tfl.gov.uk)) and those 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.  TfL shall 
provide the Concessionaire with copies of such policies and 
standards on request;   

15.1.2 shall provide the Services in compliance with and shall ensure 
that the Concessionaire’s Personnel comply with all 
requirements of all Acts of Parliament, statutory instruments, 
court orders, regulations, directives, European Community 
decisions (insofar as legally binding), bye-laws, treaties and 
other regulatory requirements relevant to either or both of the 
Concessionaire’s or TfL's business, from time to time in force 
which are or may become applicable to the Services. The 
Concessionaire shall promptly notify TfL if the Concessionaire 
is required to make any change to the Services for the 
purposes of complying with its obligations under this Clause 
15.1.2; 

15.1.3 without limiting the generality of Clause 15.1.2, shall comply 
with all relevant enactments in force from time to time relating 
to discrimination in employment and the promotion of equal 
opportunities; 

15.1.4 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 Services, the Concessionaire shall 
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assist and cooperate with TfL where possible in satisfying this 
duty; 

15.1.5 where possible, shall provide the Services in such a manner as 
to: 

15.1.5.1 promote equality of opportunity for all persons 
irrespective of their race, sex, disability, age, 
sexual orientation or religion; 

15.1.5.2 eliminate unlawful discrimination; and 

15.1.5.3 promote good relations between persons of 
different racial groups, religious beliefs and sexual 
orientation, 

   
15.1.6 without prejudice to any other provision of this Clause 15.1 or 

the Schedules, shall comply with any provisions set out in the 
Schedules that relate to traffic management and shall comply 
with the reasonable instructions of TfL’s Traffic Manager as 
may be made available to the Concessionaire from time to 
time.  For the purposes of this Clause 15.1.6, “Traffic 
Manager” means TfL’s traffic manager appointed in 
accordance with section 17 of the Traffic Management Act 
2004;  

15.1.7 shall promptly notify the Concessionaire's Personnel and TfL 
of any health and safety hazards that exist or may arise in 
connection with the performance of the Services; 

15.1.8 without limiting the generality of Clause 15.1.2, shall comply 
with the Bribery Act 2010 and any guidance issued by the 
Secretary of State under it; and 

15.1.9 where applicable to the Concessionaire and without limiting 
the generality of Clause 15.1.2, shall comply with the Modern 
Slavery Act 2015 and any guidance issued by the Secretary of 
State under it. 

In all cases, the costs of compliance with this Clause 15.1 shall be borne 
by the Concessionaire. 

15.2 In providing the Services, the Concessionaire shall (taking into account 
best available techniques not entailing excessive cost and the best 
practicable means of preventing, or counteracting the effects of any 
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noise or vibration) have appropriate regard (insofar as the 
Concessionaire’s activities may impact on the environment) to the need 
to: 

15.2.1 preserve and protect the environment and to the need to avoid, 
remedy and mitigate any adverse effects on the environment; 

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

15.2.3 conserve and safeguard flora, fauna and geological or 
physiological features of special interest; and 

15.2.4 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 

15.3 For the purposes of Clauses 15.4 to 15.12 (inclusive) of this Contract, 
the following expressions shall have the following meanings: 

“Alternative Scheme” has the meaning given to it in Clause 
15.1.4; 

“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 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; 
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“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; 

“Delivery and Servicing 
Vehicle” 

a HGV, a Van or a Car-derived Van; 

“Driver” any employee of the Concessionaire 
(including an agency or contracted driver), 
who operates Delivery and Servicing 
Vehicles on behalf of the Concessionaire 
while delivering the Services; 

“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; 
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“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 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 Clause 
15.10.  

 
Fleet Operator Recognition Scheme Accreditation 

15.4 Where the Concessionaire operates Delivery and Servicing Vehicles to 
provide the Services, it shall within 90 days of the Contract 
Commencement Date: 
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15.4.1 (unless already registered) register for FORS or a scheme, 
which in the reasonable opinion of TfL, is an acceptable 
substitute to FORS (the “Alternative Scheme”); and 

15.4.2 (unless already accredited) have attained the standard of 
Silver Accreditation (or higher) or the equivalent within the 
Alternative Scheme and shall maintain the standard of Silver 
Accreditation (or equivalent standard within the Alternative 
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 Alternative 
Scheme. Alternatively, where the Concessionaire 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 

15.5 The Concessionaire shall ensure that every HGV, which it uses to 
provide the Services, shall be fitted with safety features consistent with 
the FORS Silver Accreditation. 

Construction Logistics and Community Safety (CLOCS) 

15.6 Where applicable, for works contracts exceeding a value of £1m: 

15.6.1 the Concessionaire shall comply with the CLOCS Standard; 
and 

15.6.2 the Concessionaire shall ensure that the conditions at all sites 
and locations where: 

15.6.2.1 the Services are being delivered; or 

15.6.2.2 in connection with the performance of the 
Services, any waste is being disposed of or 
supplies are being delivered to or from, 

are appropriate for each Category N3 HGV being used in the 
provision of the Services. 

Direct Vision Standard (DVS) 

15.7 Where applicable, for contracts exceeding a value of £1m where the 
duration will exceed 12 months and a significant amount of the work will 
be conducted within the GLA boundaries: 
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15.7.1 the Concessionaire shall comply with the DVS Schedule 
attached to this Contract as Schedule 16; and 

15.7.2 the Concessionaire shall ensure that: 

15.7.2.1 from and including 26 October 2019, all Category 
N3 HGVs used in the provision of the Services 
achieve a minimum of a one (1) star Direct Vision 
Standard rating; and 

15.7.2.2 from and including 26 October 2023 all Category 
N3 HGVs used in the provision of the Services 
achieve a minimum of three (3) star Direct Vision 
Standard rating. 

Driver Training 

15.8 Where the Concessionaire operates Delivery and Servicing Vehicles to 
provide the Services the Concessionaire shall ensure that each of its 
Drivers attend the Approved Progressive Driver Training throughout the 
Term of the Contract. 

Collision Reporting 

15.9 Where the Concessionaire operates Delivery and Servicing Vehicles to 
deliver the Contract, the Concessionaire shall within 15 days of the 
Contract Commencement Date, provide to TfL a Collision Report. The 
Concessionaire 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 

15.10 Where the Concessionaire operates Delivery and Servicing Vehicles to 
provide the Services, within 90 days of the Contract Commencement 
Date, the Concessionaire shall provide a written report to TfL detailing 
its compliance with Clauses 15.4, 15.5, 15.6, 15.7, 15.8 and 15.9 (as 
applicable) of this Contract (the “WRRR Self-Certification Report”). 
The Concessionaire 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. 

Obligations of the Concessionaire Regarding Sub-Contractors 

15.11 The Concessionaire shall ensure that those of its sub-contractors who 
operate Category N2 HGVs, Category N3 HGVs, Vans and/or Car-
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derived Vans to provide the Services shall comply with the 
corresponding provisions of this Contract: 

15.11.1 Clauses 15.4, 15.8, 15.9 and 15.10; and 

15.11.2 for Category N2 HGVs – Clause 15.5; and 

15.11.3 for Category N3 HGVs – Clause 15.5, and, where applicable 
15.6, 15.7; 

as if those sub-contractors were a party to this Contract. 

Failure to Comply 

15.12 Without limiting the effect of any other clause of this Contract relating to 
termination, if the Concessionaire fails to comply with Clauses 15.4, 
15.5 (where applicable), 15.6 (where applicable), 15.7 (where 
applicable), 15.8, 15.9, 15.10 and 15.11: 

15.12.1 the Concessionaire has committed a material breach of this 
Contract; and 

15.12.2 TfL may refuse the Concessionaire, its employees, agents and 
Delivery and Servicing Vehicles entry onto any property that is 
owned, occupied or managed by TfL for any purpose (including 
but not limited to deliveries). 

16. London Living Wage 

For the purposes of this Clause 16 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 
Concessionaire. 
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16.1 The Concessionaire acknowledges and agrees that the Mayor of 
London pursuant to section 155 of the Greater London Authority Act 
1999 has directed that members of the TfL Group ensure that the 
London Living Wage be paid to anyone engaged by any member of the 
TfL Group 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’s estate in the circumstances set out in Clause 16.3.1. 

16.2 Without prejudice to any other provision of this Contract, the 
Concessionaire shall: 

16.2.9 ensure that its employees and procure that the employees of its 
Sub-contractors engaged in the provision of the Services: 

16.2.9.1 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 

16.2.9.2 on the TfL’s estate 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; 

 
16.2.10 ensure that none of: 

16.2.10.1 its employees; nor 

16.2.10.2 the employees of its Sub-contractors, 

engaged in the provision of the Services be paid less than the 
amount to which they are entitled in their respective contracts of 
employment; 

 
16.2.11 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): 

16.2.11.1 all information necessary for TfL to confirm that the 
Concessionaire is complying with its obligations 
under Clause 16; and  

16.2.11.2 reasonable evidence that Clause 16 has been 
implemented;  

16.2.12 disseminate on behalf of TfL to: 
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16.2.12.1 its employees; and 

16.2.12.2 the employees of its Sub-contractors, 

engaged in the provision of the Services such perception 
questionnaires as TfL may reasonably require from time to time 
and promptly collate and return to TfL responses to such 
questionnaires; and 

 
16.2.13 cooperate and provide all reasonable assistance in monitoring 

the effect of the London Living Wage including (without 
limitation): 

16.2.13.1 allowing the CCSL to contact and meet with the 
Concessionaire’s employees and any trade unions 
representing the Concessionaire’s employees;  

16.2.13.2 procuring that the Concessionaire's Sub-contractors 
allow the CCSL to contact and meet with the 
Subcontractors’ employees and any trade unions 
representing the Sub-contractors’ employees, 

in order to establish that the obligations in Clause 16.3.1 have 
been complied with.  

16.3 For the avoidance of doubt the Concessionaire shall: 

16.3.1 implement the annual increase in the rate of the London Living 
Wage; and 

16.3.2 procure that its Sub-contractors 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. 

 
16.4 TfL reserves the right to audit (acting by itself or its nominee(s)) the 

provision of the London Living Wage to the Concessionaire’s staff and 
the staff of its Sub-contractors. 

16.5 Without limiting TfL's rights under any other termination provision in this 
Contract, the Concessionaire shall remedy any breach of the provisions 
of this Clause 16 within four (4) weeks’ notice of the same from TfL (the 
“Notice Period”). If the Concessionaire remains in breach of the 
provisions of this Clause 16 following the Notice Period, TfL may by 
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written notice to the Concessionaire immediately terminate this 
Contract. 

17. Corrupt Gifts and Payment of Commission 

The Concessionaire shall not, and shall ensure that its employees, 
agents and sub-contractors do not, pay any commission, fees or grant 
any rebates to any employee, officer or agent of TfL or  any member of 
the TfL Group nor favour any employee, officer or agent of TfL or  any 
member of the TfL Group with gifts or entertainment of significant cost 
or value nor enter into any business arrangement with employees, 
officers or agents of TfL or  any member of the TfL Group other than as 
a representative of TfL, without TfL’s prior written Approval. 

18. Equipment  

18.1 Risk in: 

18.1.1 all Concessionaire Equipment shall be with the 
Concessionaire at all times; and 

18.1.2 all other equipment and materials forming part of the Services  
(title to which will pass to TfL) (“Materials”) shall be with the 
Concessionaire at all times until completion of the Services in 
accordance with the Contract, 

regardless of whether or not the Concessionaire Equipment and 
Materials are located at TfL Premises. 

18.2 The Concessionaire shall ensure that all Concessionaire Equipment and 
all Materials meet all minimum safety standards required from time to 
time by law. 

19. Quality and Best Value 

19.1 The Concessionaire acknowledges that TfL is a best value authority for 
the purposes of the Local Government Act 1999 and as such TfL is 
required to make arrangements to secure continuous improvement in 
the way it exercises its functions (having regard to a combination of 
economy, efficiency and effectiveness) and, as such, the 
Concessionaire shall, where reasonably requested by TfL, participate in 
any relevant best value review.   

20. Records, Audit and Inspection 

20.1 The Concessionaire shall, and shall procure that its sub-contractors 
shall: 
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20.1.1 maintain a complete and correct set of records pertaining to all 
activities relating to the performance of the Services and the 
Concessionaire’s obligations under the Contract and all 
transactions entered into by the Concessionaire for the 
purposes of the Contract and including records of all data 
created by the Concessionaire and its subcontractors pursuant 
to its and their performance of the Contract or any relevant 
subcontracted obligations relating to the Contract 
(“Records”); and 

20.1.2 retain all Records during the Term and for a period of not less 
than 6 years (or such longer period as may be required by law), 
except Records containing Personal Data (as defined in Data 
Protection Legislation) which shall only be retained for as long 
as necessary, following termination or expiry of the Contract 
(“Retention Period”). 

20.2 From the Service Commencement Date, the Concessionaire shall 
provide quarterly and annual management accounts to TfL, within 30 
days of the end of each quarter or year as applicable, in relation to and 
specifically for the operation of this Contract (“Management 
Accounts”).  

20.3 The Concessionaire will provide (and will procure that each of its 
subcontractors will provide) TfL and any person nominated by TfL with 
the right to audit the Management Accounts and any and all Records of 
the Concessionaire and each of its subcontractors (to the extent that 
those Records relate to the performance, monitoring or management of 
the Contract or any related subcontract) at any time during the Retention 
Period on giving to the Concessionaire (or any subcontractor as the 
case may be) what TfL considers to be reasonable notice (whether in 
writing or verbally) and at any reasonable time to inspect any aspect of 
the Concessionaire’s performance of the Services (including compliance 
with Clause 15.1) and/or the performance of any subcontractor related 
to the Contract.  The Concessionaire shall give (and shall procure that 
each of its subcontractors shall give) all reasonable assistance to TfL or 
its nominee in conducting such inspection, including making available 
documents and staff for interview. Without prejudice to the generality of 
the foregoing, TfL may conduct an annual audit to ensure that the 
Concessionaire is complying fully with its obligations under this Contract 
(and that each subcontractor is complying with its obligations relating to 
any subcontract relating to this Contract) and the Concessionaire will 
provide (and will procure that each subcontractor provides) full 
assistance and access to Records, personnel and property (in each 
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case to the extent that such Records personnel and property relate to 
the performance, management or operation of the Contract or any 
related subcontract) to enable TfL and/or its nominated persons to 
undertake such audit. 

21. Set-Off 

All damages, costs, charges, expenses, debts, sums or other amounts 
owing (contingently or otherwise) to or incurred by TfL arising out of or 
attributable to this Contract or any other contract between TfL and the 
Concessionaire may be deducted by TfL from monies due or which may 
become due to the Concessionaire under this Contract or where TfL 
under any other contract with any member of the TfL Group or TfL may 
recover such amount as a debt. 

22. Indemnity 

22.1 Subject to Clause 22.2, the Concessionaire is responsible for and shall 
indemnify, keep indemnified and hold harmless each of TfL and all other 
members of the TfL 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 
breach or negligent performance of the Contract by the Concessionaire 
(or any of the Concessionaire’s Personnel) (including in each case any 
non-performance or delay in performance of the Contract) or of any 
breach of statutory duty, misrepresentation or misstatement by the 
Concessionaire (or any of its employees, agents or sub-contractors). 

22.2 The Concessionaire is not responsible for and shall not indemnify TfL 
for any Losses to the extent that such Losses are caused by any breach 
or negligent performance of any of its obligations under the Contract by 
TfL and/or any other member of the TfL Group including by any of their 
respective employees, agents or sub-contractors. 

23. Insurance 

23.1 The Concessionaire will at its sole cost maintain employer’s liability and 
motor insurance cover as required by law and insurance cover in the 
sum of not less than £5 million per claim (in terms approved by TfL) in 
respect of the following to cover the Services (“the Insurances”) and 
will ensure that TfL’s interest is noted on each and every policy or that 
any public liability, product liability or employer’s liability insurance 
includes an Indemnity to Principal clause (or clause with equivalent 
effect): 

23.1.1 public liability to cover injury and loss to third parties; 
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23.1.2 insurance to cover the loss or damage to any item related to 
the Services; 

23.1.3 product liability; and 

23.1.4 professional indemnity or, where professional indemnity 
insurance is not available, a “financial loss” extension to the 
public liability insurance referred to in Clause 23.1.1 or, if 
applicable, the product liability insurance referred to in Clause 
23.1.3.  Any professional indemnity insurance or “financial 
loss” extension shall be renewed for a period of 6 years (or 
such other period as TfL may stipulate) following the expiry or 
termination of the Contract. 

23.2 The insurance cover will be maintained with a reputable insurer. 

23.3 The Concessionaire will produce evidence to TfL on reasonable request 
of the insurance policies set out in Clause 23.1  together with evidence 
that it has paid all premiums due on each policy. For the avoidance of 
doubt, the Concessionaire is not required to disclose the value of the 
premiums paid, which may be redacted as necessary. 

23.4 The Concessionaire warrants that nothing has or will be done or be 
omitted to be done which may result in any of the insurance policies set 
out in Clause 23.1 being or becoming void, voidable or unenforceable. 

23.5 In the event that any of the Insurances are cancelled or not renewed, 
the Concessionaire shall immediately notify TfL and shall at its own cost 
arrange alternative Insurances with an insurer or insurers acceptable to 
TfL. 

24. TfL’s Data 

24.1 The Concessionaire acknowledges TfL's ownership of Intellectual 
Property Rights which may subsist in TfL’s data.  The Concessionaire 
shall not delete or remove any copyright notices contained within or 
relating to TfL’s data. 

24.2 The Concessionaire and TfL shall each take reasonable precautions 
(having regard to the nature of their other respective obligations under 
the Contract) to preserve the integrity of TfL’s data and to prevent any 
corruption or loss of TfL’s data. 

24.3 The Concessionaire acknowledges and agrees that all data created by 
the Concessionaire which directly relates to the delivery of the Services 
in accordance with the Contract will be the property of TfL provided that 
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this shall not apply to data created by the Concessionaire solely for its 
internal purposes for the management of the Contract. 

25. Intellectual Property Rights 

25.1 The Concessionaire hereby assigns with full title guarantee, from the 
date of creation, to TfL all Intellectual Property Rights in all documents, 
drawings, computer software and any other work prepared or developed 
or otherwise created by or on behalf of the Concessionaire in the 
provision of the Services and/or data or materials held in the FORS 
Software (as referred to below) (“the Products”) provided that such 
assignment shall not include items not prepared or developed for the 
purposes of this Contract. 

25.2 The Concessionaire shall provide TfL with copies of all materials relied 
upon or referred to in the creation of the Products together with a 
perpetual, irrevocable, royalty-free and transferable licence free of 
charge to use such materials in connection with the use of the Products. 

25.3 The Concessionaire shall have no right (save where expressly permitted 
under the Contract or with TfL’s prior written consent) to use any trade 
marks, trade names, logos or other Intellectual Property Rights of TfL. 

25.4 The Concessionaire shall ensure that all royalties, licence fees or similar 
expenses in respect of all Intellectual Property Rights used in connection 
with the Contract have been paid. 

26. Protection of Personal Data and Cyber Security 

26.1 The Concessionaire shall comply with all of its obligations under Data 
Protection Legislation and, if Processing Personal Data on behalf of TfL, 
shall only carry out such Processing for the purposes of providing the 
Services in accordance with Paragraph A1 of Schedule 2 of this 
Contract. 

26.2 The Concessionaire must follow the 10 Steps to Cyber Security issued 
by the National Cyber Security Centre. 

27. Confidentiality and Announcement 

27.1 Subject to Clauses 27.3, 27.4, 27.5 and 28, both Parties shall keep 
confidential: 

27.1.1 the terms of this Contract; and 

27.1.2 any and all Confidential Information that it may acquire in 
relation to the other Party.  
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27.2 Neither Party shall disclose, use or exploit the other Party's Confidential 
Information for any purpose other than to perform its obligations under 
this Contract.   

27.3 The obligations on the Parties set out in Clause 27.1 will not apply to 
any Confidential Information: 

27.3.1 which either of the Parties can demonstrate is in the public 
domain (other than as a result of a breach of this Clause 27);  

27.3.2 which a Party is required to disclose by law or by order of a 
court of competent jurisdiction but then only to the extent of 
such required disclosure and provided that Clause 28 shall 
apply to disclosures required by TfL under the FOI Legislation; 
or 

27.3.3 to the extent that such disclosure is to the Secretary for 
Transport (or the government department responsible for 
public transport in London for the time being) the Office of Rail 
Regulation, or any person or body who has statutory 
responsibilities in relation to transport in London and their 
employees, agents and sub-contractors. 

27.4 The Concessionaire may disclose the Confidential Information of TfL on 
a confidential basis only to: 

27.4.1 the Concessionaire's Personnel who are directly involved in 
the performance of this Contract and who need to know the 
Confidential Information to enable performance of the 
Services; 

27.4.2 its auditors; and/or 

27.4.3 its professional advisers for the purposes of obtaining advice 
in relation to this Contract, 

provided that where the Concessionaire discloses Confidential 
Information of TfL pursuant to this Clause 27.4, it shall remain 
responsible at all times for compliance with the confidentiality obligations 
set out in this Contract by the persons to whom disclosure has been 
made. 

27.5 TfL may disclose the Confidential Information of the Concessionaire on 
a confidential basis: 

27.5.1 to any member of the TfL Group; 
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27.5.2 to any TfL Personnel, professional adviser, auditor, consultant, 
supplier or other person engaged for any purpose relating to 
or connected with this Contract; 

27.5.3 for the purpose of exercising any of its rights under this 
Contract including, but not limited to, those set out under 
Clause 20 (Records, Audit and Inspection) and in Schedule 8 
(Post Termination Provisions); and/or 

27.5.4 to a proposed successor body in connection with any 
assignment, novation or disposal of any of its rights, 
obligations or liabilities under this Contract. 

27.6 For the purpose of Clauses 27.4 and 27.5, references to disclosure on 
a confidential basis shall mean disclosure subject to a confidentiality 
agreement or arrangement containing terms no less stringent than those 
placed on the Supplier or on TfL (as applicable) under this Clause 27. 

27.7 The Concessionaire shall keep secure all materials containing any 
information in relation to the Contract and its performance.  

27.8 Except as stated in Clause 41 the Concessionaire shall not 
communicate with representatives of the general or technical press, 
radio, television or other communications media in relation to the 
existence of the Contract or that it is providing the Services to TfL or in 
relation to any matter under or arising from the Contract unless 
specifically granted permission to do so in writing by TfL.  Except as 
stated otherwise in Clause 41 TfL shall have the right to Approve any 
announcement before it is made.  

27.9 The provisions of this Clause 27 will survive any termination of this 
Contract for a period of 6 years from termination. 

28. Freedom of Information and Transparency 

28.1 For the purposes of this Clause 28: 

28.1.1 “FOI Legislation” means the Freedom of Information Act 
2000, all regulations made under it and the Environmental 
Information Regulations 2004 and any amendment or re-
enactment of any of them; and any guidance or statutory codes 
of practice issued by the Information Commissioner, the 
Ministry of Justice or the Department for Environment Food 
and Rural Affairs (including in each case its successors or 
assigns) in relation to such legislation; 

28.1.2 “Information” means information recorded in any form held 
by TfL or by the Concessionaire on behalf of TfL; and 
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28.1.3 “Information Access Request” means a request for any 
Information under the FOI Legislation. 

28.2 The Concessionaire acknowledges that TfL: 

28.2.1 is subject to the FOI Legislation and agrees to assist and co-
operate with TfL to enable TfL to comply with its obligations 
under the FOI Legislation; and 

28.2.2 may be obliged under the FOI Legislation to disclose 
Information without consulting or obtaining consent from the 
Concessionaire. 

28.3 Without prejudice to the generality of Clause 28.2, the Concessionaire 
shall and shall procure that its sub-contractors (if any) shall: 

28.3.1 transfer to the Contract Manager (or such other person as may 
be notified by TfL to the Concessionaire) each Information 
Access Request relevant to the Contract, the Services or  any 
member of the TfL Group that it or they (as the case may be) 
receive as soon as practicable and in any event within two (2) 
Business Days of receiving such Information Access Request; 
and 

28.3.2 in relation to Information held by the Concessionaire on behalf 
of TfL, provide TfL with details about and/or copies of all such 
Information that TfL requests and such details and/or copies 
shall be provided within five (5) Business Days of a request 
from TfL (or such other period as TfL may reasonably specify), 
and in such forms as TfL may reasonably specify. 

28.4 TfL shall be responsible for determining whether Information is exempt 
from disclosure under the FOI Legislation and for determining what 
Information will be disclosed in response to an Information Access 
Request in accordance with the FOI Legislation.   

28.5 The Concessionaire shall not itself respond to any person making an 
Information Access Request, save to acknowledge receipt, unless 
expressly authorised to do so by TfL. 

28.6 The Concessionaire acknowledges that TfL is subject to the 
Transparency Commitment. Accordingly, notwithstanding any of the 
provisions of Clause 27 or this Clause 28, the Concessionaire hereby 
gives its consent for TfL to publish the Contract Information to the 
general public. 
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28.7 TfL may in its absolute discretion redact all or part of the Contract 
Information prior to its publication. In so doing and in its absolute 
discretion TfL may take account of the exemptions/exceptions that 
would be available in relation to information requested under the FOI 
Legislation.  

28.8 TfL may in its absolute discretion consult with the Concessionaire 
regarding any redactions to the Contract Information to be published 
pursuant to Clause 28.6. TfL shall make the final decision regarding 
both publication and redaction of the Contract Information. 

29. Dispute Resolution 

29.1 TfL and the Concessionaire shall use all reasonable endeavours to 
negotiate in good faith and settle any dispute or difference that may arise 
out of or relate to the Contract (“Dispute”) before resorting to litigation. 

29.2 If the Dispute is not settled through discussion between the Contract 
Manager and a representative of the Concessionaire within a period of 
seven (7) Business Days of the date on which the Dispute arose, the 
Parties may refer the Dispute in writing to a director or chief executive 
(or equivalent) (“Senior Personnel”) of each of the Parties for 
resolution. 

29.3 If the Dispute is not resolved within fourteen (14) Business Days of 
referral to the Senior Personnel, the Parties shall attempt in good faith 
to resolve the Dispute through entry into a structured mediation or 
negotiation with the assistance of a mediator. Either Party may give 
notice to the other Party (“Mediation Notice”) to commence such 
process and the Mediation Notice shall identify one or more proposed 
mediators. 

29.4 If the Parties are unable to agree on a mediator, or if the agreed mediator 
is unable or unwilling to act within 28 Business Days of the service of 
the Mediation Notice, either Party may apply to the Centre for Effective 
Dispute Resolution (“CEDR”) in London to appoint a mediator.  The 
costs of that mediator shall be divided equally between the Parties or as 
the Parties may otherwise agree in writing. 

29.5 Where a dispute is referred to mediation under Clause 29.3, the Parties 
will attempt to settle such Dispute by mediation in accordance with the 
model mediation procedures published by CEDR or such other 
procedures as the mediator may recommend. 
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29.6 If the Parties reach agreement on the resolution of the Dispute, such 
agreement shall be recorded in writing and once signed by the Parties’ 
authorised representatives, shall be final and binding on the Parties. 

29.7 If either Party refuses at any time to participate in the mediation 
procedure and in any event if the Parties fail to reach agreement on the 
Dispute within forty (40) Business Days of the service of the Notice either 
Party may commence proceedings in accordance with Clause 48. 

29.8 For the avoidance of doubt, the Concessionaire shall continue to provide 
the Services in accordance with the Contract and without delay or 
disruption while the Dispute is being resolved pursuant to this Clause 
29. 

29.9 Neither Party shall be prevented from, or delayed in, seeking any order 
for specific performance or for interim or final injunctive relief as a result 
of the provisions of this Clause 29 and this Clause 29 shall not apply in 
respect of any circumstances where such remedies are sought. 

30. Breach and Termination of Contract 

30.1 Without prejudice to TfL’s right to terminate at common law, TfL may 
terminate the Contract immediately upon giving notice to the 
Concessionaire if: 

30.1.1 in addition and without prejudice to Clauses 30.1.2 to 30.1.7 
(inclusive), the Concessionaire has committed any material or 
persistent breach of the Contract and in the case of such a 
breach that is capable of remedy fails to remedy that breach 
within ten (10) Business Days (or such other timeframe as 
specified in writing by TfL) from the date of written notice to the 
Concessionaire giving details of the breach and requiring it to 
be remedied;  

30.1.2 the Concessionaire is subject to an Insolvency Event;  

30.1.3 in the event that there is a change of ownership referred to in 
Clause 12.3 or the Concessionaire is in breach of Clause 
12.3;  

30.1.4 TfL is not satisfied on the issue of any conflict of interest in 
accordance with Clause 13;  

30.1.5 the Concessionaire or any of its officers, employees, agents or 
sub-contractors commits any breach which causes or, in the 
reasonable opinion of TfL may cause any adverse publicity in 

   



FINAL 

tfl_scp_000399 53 

 

respect of, or serious damage to the reputation of, TfL or to 
FORS; 

30.1.6 the Concessionaire or any of its officers, employees or agents 
commits any act of bribery described in the Bribery Act 2010; 

30.1.7 the Concessionaire commits any of the money laundering 
related offences listed in the Public Contracts Regulations 
2015 or the Concession Contracts Regulations 2016; or 

30.1.8 the Concessionaire fails to comply in the performance of the 
Services with legal obligations in the fields of environmental, 
social or labour law. 

30.2 Without prejudice to any of TfL's other rights, powers or remedies 
(whether under the Contract or otherwise) if the Concessionaire is in 
breach of any of its warranties and/or obligations either under Clause 9 
and/or any  other provision of this the Contract, the Concessionaire 
shall, if required to do so by TfL, 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 30.2 shall 
prevent TfL from procuring the provision of any Services or any remedial 
action in respect of any Services from an alternative contractor and, 
where TfL so procures any Services or any remedial action, TfL shall be 
entitled to recover from the Concessionaire all additional cost, loss and 
expense incurred by TfL and attributable to TfL procuring such Services 
or remedial action from such alternative contractor. 

30.3 Neither Party shall be deemed to be in breach of the Contract, or 
otherwise liable to the other Party in any manner whatsoever, for any 
failure or delay in performing its obligations under the Contract to the 
extent 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 and is having a material 
adverse effect on either Party’s performance of its obligations under the 
Contract (“the Affected Party”), then for as long as such Force Majeure 
Event continues and has that effect, the Party not affected by such Force 
Majeure Event (“Innocent Party”) may terminate the Contract 
immediately upon giving notice to the Affected Party.  If the Contract is 
terminated in accordance with this Clause 30.3 then without prejudice 
to any rights and liabilities which accrued prior to termination the 
Affected Party shall not be liable to the Innocent Party by reason of such 
termination. 
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30.4 Without prejudice to TfL’s right to terminate the Contract under Clause 
30.1 or to terminate at common law, TfL may terminate the Contract in 
whole or in relation to part only of the Services at any time without cause 
and without liability to the Concessionaire subject to giving the 
Concessionaire written notice of the period specified in Schedule 1 
provided that this Clause 30.4 may be disapplied by notice to that effect 
in Schedule 1. 

30.5 Without prejudice to TfL's right to terminate the Contract under Clauses 
30.1, 30.4 or at common law, TfL may terminate the Contract at any time 
following a Declaration of Ineffectiveness in accordance with the 
provisions of Clause 32. 

30.6 To the extent that TfL has a right to terminate the Contract under this 
Clause 30 then, as an alternative to termination, TfL may by giving 
notice to the Concessionaire require the Concessionaire to provide part 
only of the Services with effect from the date specified in TfL’s notice 
(“Change Date”) whereupon the provision of the remainder of the 
Services will cease and the definition of “the Services” shall be 
construed accordingly.   

30.7 The Concessionaire may terminate the Contract on not less than six 
months written notice (such notice to expire at the end of a Financial 
Year) if at any time TfL indicates a clear intention in writing that TfL is no 
longer intending to support the FORS Branding through its political 
and/or strategic priorities and policies.  

31. Consequences of Termination or Expiry 

31.1 The Concessionaire shall comply with all requirements set out in 
Schedule 8 (Post Termination Provisions). 

31.2 Notwithstanding the provisions of Clause 27, wherever TfL chooses to 
put out to tender for a replacement Concessionaire some or all of the 
Services, the Concessionaire shall disclose to tenderers such 
information concerning the Services as TfL may require for the purposes 
of such tender and shall also comply with all requirements as are set out 
at Schedule 8. The Concessionaire may impose upon any recipient of 
such information such obligations of confidentiality as it may require. 

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

31.4 Upon expiry or termination of the Contract (howsoever caused): 
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31.4.1 if the Contract has been terminated by TfL then, subject to 
Clause 31.3, TfL shall have no liability to the Concessionaire 
for any losses or costs suffered by the Concessionaire as a 
consequence of such termination; and 

31.4.2 the Concessionaire shall, at no further cost to TfL: 

31.4.2.1 take all such steps as shall be necessary to agree 
with TfL a plan for the orderly handover of Services 
to TfL (or its nominee), such that the Services can 
be carried on with the minimum of interruption and 
inconvenience to TfL and to effect such handover;  

31.4.2.2 on receipt of TfL’s written instructions to do so (but 
not otherwise), arrange to remove all electronically 
held information by a mutually agreed date, 
including the purging of all disk-based information 
and the reformatting of all disks provided that the 
Concessionaire shall not be obliged to comply with 
this Clause 31.4.2.2 in respect of information 
which is required by the Concessionaire to deal 
with its ongoing obligations under the Contract and 
to enable it to deal with any claims that may arise 
after termination of the Contract; and 

31.4.3 pay to TfL any whole and/or part of any Concession Charges 
or Royalty Charges that may be owing or due to TfL in relation 
to any Services properly performed in accordance with the 
Contract up to the date of termination or expiry calculated so 
far as is possible in accordance with Schedule 5 or otherwise 
reasonably determined by TfL; and 

31.4.4 pay to TfL or, if requested by TfL, directly to any successor 
concessionaire, the pro-rata aggregate sum of all accrued 
Subscription Fees that have been paid in advance to the 
Concessionaire which relate to the period following expiry or 
termination of the Agreement. 

31.5 Without prejudice to any other provision of this Contract and in addition 
to the provisions of Clause 31.4 if TfL terminates the Contract under 
Clause 30.4 or exercises its right to terminate part only of the Services 
without cause then TfL will from termination provide or procure the 
provision of FORS (or the terminated Services, as applicable) to the  
Operators. 
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31.6 On termination or expiry of all or any part of the Contract, TfL may enter 
into any agreement with any third party or parties as TfL thinks fit to 
provide any or all of the Services and (save as for where terminated 
under Clause 30.4) the Concessionaire shall be liable for all additional 
expenditure reasonably incurred by TfL in having such services carried 
out and all other costs and damages reasonably incurred by TfL in 
consequence of such termination. TfL may add such costs to any invoice 
or otherwise recover such costs from the Concessionaire as a debt. 

31.7 If following the date of termination or expiry of the Contract the 
Concessionaire receives any Subscription Fees which relate to the 
subscription period falling, or any services provided by another 
contractor, after the date of termination, the Concessionaire shall pay all 
such payments to TfL within fifteen (15) Business Days of receipt.  

31.8 All payments and arrangements (e.g. bank details and PayPal details) 
shall be transferred over from the Concessionaire to TfL as received 
from the FORS website within five (5) Business Days of termination or 
expiry of the Contract. 

 

32. Declaration of Ineffectiveness and Public Procurement 
Termination Event  

32.1 In the event that a court makes a Declaration of Ineffectiveness, TfL shall 
promptly notify the Concessionaire. The Parties agree that the 
provisions of Clause 31 and Clauses 32.1, 32.2, 32.4 to 32.6 
(inclusive) and 32.12 shall apply as from the time when the Declaration 
of Ineffectiveness is made.  

32.2 The Declaration of Ineffectiveness shall not prejudice or affect any right, 
liability or remedy which has accrued or shall accrue to either Party prior 
to or after such Declaration of Ineffectiveness in respect of the period 
prior to the Declaration of Ineffectiveness, save as otherwise expressly 
provided to the contrary in Clauses 32.1 to 32.6 inclusive. 

32.3 During any court proceedings seeking a Declaration of Ineffectiveness, 
TfL may require the Concessionaire to prepare a Cessation Plan in 
accordance with this Clause 32.3 by issuing a notice in writing. As from 
the date of receipt by the Concessionaire of such notification from TfL, 
the Parties (acting reasonably and in good faith) shall agree or, in the 
absence of such agreement, TfL shall reasonably determine an 
appropriate Cessation Plan with the object of achieving: 
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32.3.1 an orderly and efficient cessation of the Services or (at TfL's 
request) a transition of the Services to TfL or such other entity 
as TfL may specify; and 

32.3.2 minimal disruption or inconvenience to TfL or to customers of 
the Services or to public passenger transport services or 
facilities, 

32.3.3 in accordance with the provisions of Clauses 32.2 to 32.6 
(inclusive) and which the Parties agree would have effect in 
the event that a Declaration of Ineffectiveness is made. 

32.4 Where there is any conflict or discrepancy between the provisions of 
Clause 31 and Clauses 32.2 to 32.6 (inclusive) and 32.12 or the 
Cessation Plan, the provisions of these Clauses 32.2 to 32.6 
(inclusive) and 32.12 and the Cessation Plan shall prevail. 

32.5 The Parties will comply with their respective obligations under the 
Cessation Plan (as agreed by the Parties or, where agreement cannot 
be reached, as reasonably determined by TfL) in the event that a 
Declaration of Ineffectiveness is made. 

32.6 TfL shall pay the Concessionaire's reasonable costs in assisting TfL in 
preparing, agreeing and complying with the Cessation Plan by setting-
off the costs against its next invoice or, if its next invoice is for a lower 
sum than the sum owed, across a number of its invoices. Such costs 
shall be based on any comparable costs agreed as part of this Contract 
or as otherwise reasonably determined by TfL provided that TfL shall 
not be liable to the Concessionaire for any loss of profit, revenue, 
goodwill or loss of opportunity as a result of the early termination of this 
Contract pursuant to any Declaration of Ineffectiveness. 

32.7 Without prejudice to TfL's rights of termination implied into the Contract 
by Regulation 73(3) of the Public Contracts Regulations 2015 or 
Regulation 89(3) of the Utilities Contracts Regulations 2016 or 
Regulation 44(3) of the Concession Contracts Regulations 2016, in the 
event that TfL exercises its right to terminate pursuant to this Clause 
32.7 (a “Public Procurement Termination Event”), TfL shall promptly 
notify the Concessionaire and the Parties agree that: 

32.7.1 the provisions of Clause 31 and these Clauses 32.7 to 32.12 
(inclusive) shall apply as from the date of receipt by the 
Concessionaire of the notification of the Public Procurement 
Termination Event; and 
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32.7.2 if there is any conflict or discrepancy between the provisions of 
Clause 31 and these Clauses 32.7 to 32.12 or the Cessation 
Plan, the provisions of these Clauses 32.7 to 32.12 and the 
Cessation Plan shall prevail. 

32.8 Termination on the Public Procurement Termination Grounds shall not 
prejudice or affect any right, liability or remedy which has accrued or 
shall accrue to either Party prior to or after such termination on Public 
Procurement Termination Grounds, in respect of the period prior to such 
termination, save as otherwise expressly provided in Clauses 32.7 to 
32.11 inclusive. 

32.9 As from the date of receipt by the Concessionaire of the notification of 
the termination on Public Procurement Termination Grounds, the Parties 
(acting reasonably and in good faith) shall agree or, in the absence of 
such agreement, TfL shall reasonably determine an appropriate 
Cessation Plan with the object of achieving: 

32.9.1 an orderly and efficient cessation or (at TfL's election) a 
transition to TfL or such other entity as TfL may specify of: (i) 
the Services; or (at TfL's election), (ii) the part of the Services 
which are affected by the Public Procurement Termination 
Grounds; and 

32.9.2 minimal disruption or inconvenience to TfL or to customers of 
the Services or to public passenger transport services or 
facilities, 

in accordance with the provisions of these Clauses 32.7 to 32.11 
(inclusive) and to take account of the circumstances of the Public 
Procurement Termination Grounds.  

32.10 Upon agreement, or determination by TfL, of the Cessation Plan the 
Parties will comply with their respective obligations under the Cessation 
Plan. 

32.11 TfL shall pay the Concessionaire's reasonable costs in assisting TfL in 
preparing, agreeing and complying with the Cessation Plan, by setting-
off the costs against its next invoice or, if its next invoice is for a lower 
sum than the sum owed, across a number of its invoices. Such costs 
shall be based on any comparable costs agreed as part of this Contract 
or as otherwise reasonably determined by TfL, provided that TfL shall 
not be liable to the Concessionaire for any loss of profit, revenue, 
goodwill or loss of opportunity as a result of the early termination of this 
Contract as a result of Public Procurement Termination Grounds. 
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32.12 For the avoidance of doubt, the provisions of this Clause 32 (and 
applicable definitions) shall survive any termination of the Contract 
following a Declaration of Ineffectiveness or termination on Public 
Procurement Termination Grounds. 

33. Survival 

The provisions of Clauses 1, 4.1.3, 6, 8, 9.1.4, 9.3 to 9.7 inclusive, 
11.1, 12.2.2, 12.2.3, 14.2, 18,  20 to 24 (inclusive), 25.2, 26 to 29  
(inclusive), 31, 32 to 35 (inclusive), 37 to 41 (inclusive) and 43 to 48 
(inclusive), Paragraphs A4.1, A4.3, A4.4 and A5 of Schedule 2  , and 
any other Clauses, Paragraphs or Schedules that are necessary to give 
effect to those Clauses shall survive termination or expiry of the 
Contract.  In addition, any other provision of the Contract which by its 
nature or implication is required to survive the termination or expiry of 
the Contract shall do so. 

34. Rights of Third Parties  

34.1 Save that any member of the TfL Group and the GLA has the right to 
enforce the terms of the Contract in accordance with the Contracts 
(Rights of Third Parties) Act 1999 (“Third Party Act”), the Parties do not 
intend that any of the terms of the Contract will be enforceable by virtue 
of the Third Party Act by any person not a party to it. 

34.2 Notwithstanding Clause 34.1, the Parties are entitled to vary or rescind 
the Contract without the consent of any other person including the GLA 
or any member of the TfL Group. 

35. Contract Variation 

The 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 TfL may dictate 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. 

36. Novation 

36.1 TfL may novate or otherwise transfer the Contract (in whole or in part) 
to any member of the TfL Group or any Public Body without the 
Concessionaire's consent. TfL shall not novate or otherwise transfer the 
Contract to any other entity or person without the prior written consent 
of the Concessionaire.   
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36.2 Within ten (10) Business Days of a written request from TfL, the 
Concessionaire shall at its expense execute such agreement as TfL may 
reasonably require to give effect to any such transfer all or part of its 
rights and obligations under the Contract to one or more persons 
nominated by TfL. 

36.3 Subject to Clause 12 the Contract is personal to the Concessionaire 
who shall not assign the benefit or delegate the burden of the Contract 
or otherwise transfer any right or obligation under the Contract without 
the prior written consent of TfL. 

37. Offers of Employment (Non-Solicitation) 

For the duration of the Contract and for a period of 6 months after expiry 
or termination of the Contract, the Concessionaire shall not employ or 
offer employment to any TfL employees or TfL Group employees who 
have been associated with the provision of the Services by the 
Concessionaire without TfL’s prior written consent.  Any breach of this 
Clause 37 shall render the Concessionaire liable to pay to TfL a sum 
equal to the basic salary payable to the employee by the Concessionaire 
during the first 6 months of new employment. 

38. Non-Waiver of Rights 

No waiver of any of the provisions of the Contract is effective unless it is 
expressly stated to be a waiver and communicated to the other Party in 
writing in accordance with the provisions of Clause 40.  The single or 
partial exercise of any right, power or remedy under the Contract shall 
not in any circumstances preclude any other or further exercise of it or 
the exercise of any other such right, power or remedy. 

39. Illegality and Severability 

If any provision of the Contract (in whole or in part) is held invalid, illegal 
or unenforceable for any reason by any court of competent jurisdiction, 
such provision shall be severed from the Contract and the remaining 
provisions shall continue in full force and effect as if the Contract had 
been executed without the invalid, illegal, or unenforceable provision.  In 
the event that in TfL’s reasonable opinion such a provision is so 
fundamental as to prevent the accomplishment of the purpose of the 
Contract, TfL and the Concessionaire shall immediately commence 
good faith negotiations to remedy such invalidity. 
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40. Notices 

With the exception of invoices, any notice, demand or communication in 
connection with this Contract will be in writing and may be delivered by 
hand or prepaid recorded delivery first class post addressed to the 
recipient at its registered office, the address stated in Schedule 1 or any 
other address notified to the other Party in writing in accordance with 
this Clause 40 as an address to which notices, invoices and other 
documents may be sent.  The notice, demand or communication will be 
deemed to have been duly served: 

40.1 if delivered by hand, at the time of delivery; or 

40.2 if delivered by post, 2 Business Days after being posted or in the case 
of Airmail 14 Business Days  after being posted. 

41. Publicity 

41.1  Subject to Clause 41.3 no announcement, circular, advertisement or 
other publicity in connection with this Contract, its subject matter or any 
ancillary matter will be made or issued by or on behalf of the 
Concessionaire without the prior written consent of TfL (which shall not 
be unreasonably withheld or delayed).  

41.2 Subject to Clause 41.3 the Concessionaire agrees and shall ensure that 
TfL has the right to control and to supervise all dealings with the press 
and any other media in relation to any incident, event, claim or action 
arising in connection with this Contract. 

41.3 The Concessionaire is authorised to engage with the media, issuing 
press releases, advertisements and announcements as is specified in 
the Services or reasonably required in order to perform the Services, 
unless TfL has notified the Concessionaire in writing that TfL requires 
the Concessionaire to seek TfL's prior written consent (which shall not 
be unreasonably withheld or delayed).  Nothing in this Clause entitles 
the Concessionaire to disclose any details of this Contract or 
Confidential Information of TfL. 

42. Disaster Recovery 

42.1 The Concessionaire will ensure at all times it has in place a Disaster 
Recovery Plan and that the Disaster Recovery Plan is adequate to 
minimise the effect of any Disaster.   

42.2 Unless the Disaster was caused by a Force Majeure Event which a 
reasonable disaster recovery plan would not be expected to protect 
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against, the Concessionaire’s liability to indemnify TfL for Losses will 
continue to accrue until such time as the Services are performed by the 
Concessionaire in accordance with the provisions of this Contract and 
the Service Level Agreements. Without prejudice to the generality of the 
foregoing, a reasonable disaster plan should protect against incidents 
involving fire, interruption in power supply, act of terrorism, threat of act 
of terrorism, earthquake, extraordinary storm, flood or abnormal weather 
conditions.  

42.3 In the event of a Disaster, the Concessionaire will immediately 
implement the Disaster Recovery Plan and will continue to provide those 
Services which are not affected by the Disaster in accordance with the 
provisions of this Contract.  In respect of any part of the Services which 
are affected by the Disaster, the Concessionaire will comply with the 
Disaster Recovery Plan, the rest of this Clause 42 and this Contract. 

43. Entire Agreement 

43.1 Subject to Clause 43.2: 

43.1.1 the Contract and all documents referred to in the Contract, 
contains all of the terms which the Parties have agreed relating 
to the subject matter of the Contract and such documents and 
supersedes and extinguishes 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 the Contract by a statement which the Contract 
does not contain; and 

43.1.2 without prejudice to the Concessionaire’s obligations under the 
Contract, the Concessionaire is responsible for and shall make 
no claim against TfL in respect of any misunderstanding 
affecting the basis of the Concessionaire’s tender in respect of 
the Contract or any incorrect or incomplete information 
howsoever obtained. 

43.2 Nothing in this Clause 43 excludes any liability which one Party would 
otherwise have in respect of any statement it has made fraudulently to 
the other Party.  

44. Counterparts 

This Contract may be executed in any number of counterparts or 
duplicates, each of which shall be an original, and such counterparts or 
duplicates shall together constitute one and the same agreement. 
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45. Relationship of the Parties 

Nothing in the Contract constitutes, or shall be deemed to constitute, a 
partnership between the Parties.  Except as expressly provided in the 
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. 

46. Arrangements with Group Companies 

The Concessionaire shall ensure that every contract or other 
arrangement or transaction to which it may be party with any Group 
Company for the supply of goods, the provision of services (including 
the licensing of any IPR) or otherwise, is on arm's length terms. 

47. Further Assurance 

Each Party will do or procure the doing of all acts and things and execute 
or procure the execution of all such documents as the other Party 
reasonably considers necessary to give full effect to the provisions of 
the Contract. 

48. Governing Law 

The Contract shall be governed by and construed in accordance with 
the law of England and Wales.  Without prejudice to Clause 29, the 
courts of England will have exclusive jurisdiction to settle any dispute 
which may arise out of or in connection with the Contract provided that 
TfL has the right in its absolute discretion to enforce a judgment and/or 
to take proceedings in any other jurisdiction in which the Concessionaire 
is incorporated or in which any assets of the Concessionaire may be 
situated.  The Parties agree irrevocably to submit to that jurisdiction. 
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SCHEDULE 1 - KEY CONTRACT INFORMATION 

1. Contract Reference Number:  tfl_scp_002009  
 
2. Name of Concessionaire: Sopra Steria Limited  
 
3. Commencement:  

 
(a) Contract Commencement Date:  9 January 2022 

 
(b) Service Commencement Date:  9 January 2022 

 
4. Duration/Expiry Date: Five (5) Years with the option of an up to two (2) 

year extension  in accordance with Clause A6 of Schedule 2 below 
  

5. Email Address where PDF invoices shall be sent:  
Accounts.PayableSSL@soprasteria.com  
 

6. Time for payment is 30 days after receipt of invoice  
 
7. Details of TfL’s Contract Manager 
 
 Name: Ben Johnson   
 Address: 5 Endeavour Square, London E20 1JN 
 Tel:  

Email: 
 
 
8. Details of TfL's Procurement Manager 
 
 Name: Philip Lewis 
 Address: 5 Endeavour Square, London E20 1JN 

 Tel:  
 Email: 
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SCHEDULE 2 - SPECIAL CONDITIONS OF CONTRACT 

A1.  Privacy and Data Protection 
 

For the purposes of this Paragraph A1, unless the context indicates 
otherwise, the following expressions shall have the following 
meanings: 
 
“Data Controller” has the meaning given to it in Data Protection 

Legislation; 

“Data Processor” has the meaning given to it in Data Protection 
Legislation; 

“Data Protection Impact 
Assessment” 

an assessment by the Data Controller of the 
impact of the envisaged Processing on the 
protection of Personal Data; 

“Data Subject” has the meaning given to it in Data Protection 
Legislation; 

“Restricted Countries” any country outside the European Economic 
Area other than England, Wales, Scotland 
and Northern Ireland following withdrawal 
from the European Union;  

“Sensitive Personal Data” sensitive or special categories of Personal 
Data (as defined in Data Protection 
Legislation) which is Processed pursuant to or 
in connection with this Contract; and 

“Subject Request” a request made by or on behalf of a Data 
Subject in accordance with rights granted 
pursuant to the Data Protection Legislation  
including the right (i) to be informed, (ii) of 
access, (iii) to rectification, (iv) to erasure, (v) 
to restrict processing, (vi) to data portability, 
(vii) to object and (viii) to automated decision 
making including profiling. 

“TfL Personal Data” Personal Data and/or Sensitive Personal 
Data Processed by the Concessionaire or any 

   



FINAL 

tfl_scp_000399 68 

 

sub-contractor on behalf of TfL, pursuant to or 
in connection with this Contract; 

 

A1.1 With respect to the Parties' rights and obligations under the Contract, the 
Parties acknowledge that TfL is a Data Controller solely responsible for 
determining the purposes and manner in which TfL Personal Data is to be 
Processed, and that the Concessionaire is a Data Processor. 

A1.2 Details of the TfL Personal Data to be Processed by the Concessionaire the 
purposes of such Processing are as follows: 

A1.2.1 The TfL Personal Data to be Processed by the Concessionaire (if 
any) concerns the following categories of Data Subject: 

 Data Subjects will include TfL staff who are working on or managing 
the FORS scheme, Concessionaire staff  providing the 
Services and fulfilling the provisions of this Agreement and 
personnel at the Operators or potential Operators. 

A1.2.2 The TfL Personal Data to be Processed includes the following 
types of Personal Data and/or Sensitive Personal Data: 

Personal Data may include but is not limited to names, email 
or postal addresses, telephone numbers, images, other 
unique identifiers. 

A1.2.3 The TfL Personal Data is to be Processed for the following 
purpose(s): 

The purpose of the Processing is the reason Personal Data 
is to be Processed, e.g. in relation to the Concessionaire’s 
provision of the FORS scheme including services, database 
support functions, employment processing or compliance 
with a statutory obligation to process. 

A1.2.4 Not Used 

A1.2.5 The subject matter of the TfL Personal Data to be Processed is: 

The Processing is necessary to ensure that the 

Concessionaire can effectively deliver the Contract to 

provide the Services.  

A1.2.6 The duration of the Processing shall be: 
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 For the term of the Contract and any handover period 

A1.2.7 The nature of the Processing is:  

 The nature of the Processing may include collection, 

recording, organisation, structuring, storage, adaptation or 

alteration, retrieval, consultation, use, disclosure by 

transmission, dissemination or otherwise making available, 

alignment or combination, restriction, erasure or destruction 

of data (whether or not by automated means) etc. which is 
required for the delivery of the Services or fulfilment of the 
provisions of this Agreement 

A1.3 Without prejudice to the generality of Clause 26, the Concessionaire shall: 

A1.3.1 process the TfL Personal Data only in accordance with written 
instructions from TfL to perform its obligations under the Contract; 

A1.3.2 use its reasonable endeavours to assist TfL in complying with any 
obligations under Data Protection Legislation and shall not 
perform its obligations under this Contract in such a way as to 
cause TfL to breach any of its obligations under Data Protection 
Legislation to the extent the Concessionaire is aware, or ought 
reasonably to have been aware, that the same would be a breach 
of such obligations; 

A1.3.3 notify TfL without undue delay if it determines or is notified that an 
instruction to Process Personal Data issued to it by TfL is 
incompatible with any obligations under Data Protection 
Legislation to the extent the Concessionaire is aware, or ought 
reasonably to have been aware, that the same would be a breach 
of such obligations; 

A1.3.4 maintain, and make available to TfL on its request, documentation 
which describes the Processing operations for which it is 
responsible under this Contract including:  

A1.3.4.1 the purposes for which TfL Personal Data is 
Processed;  

 
A1.3.4.2 the types of Personal Data and categories of Data 

Subject involved;  
 
A1.3.4.3 the source(s) of the Personal Data;  
 
A1.3.4.4 any recipients of the Personal Data;  
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A1.3.4.5 the location(s) of any overseas Processing of TfL 

Personal Data; 
 
A1.3.4.6 retention periods for different types of TfL Personal 

Data; and 
 
A1.3.4.7 where possible a general description of the security 

measures in place to protect TfL Personal Data; 
 

A1.3.5 where requested to do so by TfL, assist TfL in carrying out a Data 
Protection Impact Assessment in accordance with guidance 
issued from time to time by the Information Commissioner (and 
any relevant requirements detailed in Data Protection 
Legislation); 

A1.3.6 without prejudice to any cyber security and/or payment card 
industry data security standard obligations in this Contract, take 
appropriate technical and organisational security measures which 
are appropriate to protect against unauthorised or unlawful 
Processing of TfL Personal Data and against accidental loss, 
destruction of, or damage to such TfL Personal Data which TfL 
may reasonably reject (but failure to reject shall not amount to 
approval by TfL of the adequacy of the measures); 

A1.3.7 without prejudice to any cyber security and/or payment card 
industry data security standard obligations in this Contract, 
provide TfL with such information as TfL may from time to time 
require to satisfy itself of compliance by the Concessionaire 
(and/or any authorised sub-contractor) with Paragraphs A1.3.6 
and A1.3.8, including, protocols, procedures, guidance, training 
and manuals. For the avoidance of doubt, this shall include a full 
report recording the results of any privacy or security audit carried 
out at the request of the Concessionaire itself or TfL; 

A1.3.8 notify TfL without undue delay and in any event within 24 hours 
by written notice with all relevant details reasonably available of 
any actual or suspected breach of this Paragraph A1, including 
the unauthorised or unlawful Processing of TfL Personal Data, or 
its accidental loss, destruction or damage; 

A1.3.9 having notified TfL of a breach in accordance with Paragraph 
A1.3.8, keep TfL properly and regularly informed in writing until 
the breach has been resolved to the satisfaction of TfL; 
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A1.3.10 fully cooperate as TfL requires with any investigation or audit in 
relation to TfL Personal Data and/or its Processing including 
allowing access to premises, computers and other information 
systems, records, documents and agreements as may be 
reasonably necessary (whether in relation to Processing pursuant 
to the Contract, in relation to compliance with Data Protection 
Legislation or in relation to any actual or suspected breach), 
whether by TfL (or any agent acting on its behalf), any relevant 
regulatory body, including the Information Commissioner, the 
police and any other statutory law enforcement agency, and shall 
do so both during the Contract and after its termination or expiry 
(for so long as the Party concerned retains and/or Processes TfL 
Personal Data); 

A1.3.11 notify TfL within two (2) Business Days if it, or any sub-contractor, 
receives: 

A1.3.11.1 from a Data Subject (or third party on their behalf): 
  

A1.3.11.1.1 a Subject Request (or purported 
Subject Request); or 

 
A1.3.11.1.2 any other request, complaint or 

communication relating to TfL's 
obligations under Data Protection 
Legislation; 

A1.3.11.2 any communication from the Information 
Commissioner or any other regulatory authority in 
connection with TfL Personal Data; or 

 
A1.3.11.3 a request from any third party for disclosure of TfL 

Personal Data where compliance with such request 
is required or purported to be required by law; 
 

A1.3.12 provide TfL with full cooperation and assistance (within the 
timescales reasonably required by TfL) in relation to any 
complaint, communication or request made as referred to in 
Paragraph A1.3.11, including by promptly providing: 
 
A1.3.12.1 TfL with full details and copies of the complaint, 

communication or request; and 
 

A1.3.12.2 where applicable, such assistance as is reasonably 
requested by TfL to enable it to comply with the 
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Subject Request within the relevant timescales set 
out in Data Protection Legislation;  

 
A1.3.13 when notified in writing by TfL, supply a copy of, or information 

about, any TfL Personal Data. The Concessionaire shall supply 
such information or data to TfL within such time and in such form 
as specified in the request (such time to be reasonable) or if no 
period of time is specified in the request, then within two (2) 
Business Days from the date of the request; 

A1.3.14 when notified in writing by TfL, comply with any agreement 
between TfL and any Data Subject in relation to any Processing 
which causes or is likely to cause substantial and unwarranted 
damage or distress to such Data Subject, or any court order 
requiring the rectification, blocking, erasure or destruction of any 
TfL Personal Data; and 

A1.3.15 if required to do so by Data Protection Legislation, appoint a 
designated Data Protection Officer. 

A1.4 The Concessionaire shall not share TfL Personal Data with any sub-
contractor without prior written consent from TfL. The Concessionaire shall 
provide TfL with such information regarding the proposed sub-contractor as 
TfL may reasonably require. The Concessionaire shall only share TfL 
Personal Data with a sub-contractor where there is a written contract in place 
between the Concessionaire and the sub-contractor which requires the sub-
contractor to: 

A1.4.1 only Process TfL Personal Data in accordance with TfL's written 
instructions to the Concessionaire; and 

A1.4.2 comply with the same obligations which the Concessionaire is 
required to comply with under this Paragraph A1 (and in 
particular Clauses 15.1, 20.1, 20.2, 22.1, 24.2, 26 and 27). 

A1.5 The Concessionaire shall, and shall procure that any sub-contractor shall:  

A1.5.1 only Process TfL Personal Data in accordance with TfL's written 
instructions to the Concessionaire and as reasonably necessary 
to perform the Contract in accordance with its terms; 

A1.5.2 not Process TfL Personal Data for any other purposes (in whole 
or part) and specifically, but without limitation, reproduce or refer 
to it in training materials, training courses, commercial 
discussions and negotiations with third parties or in relation to 
proposals or tenders with TfL;  
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A1.5.3 not Process TfL Personal Data in such a way as to:  

A1.5.3.1 place TfL in breach of Data Protection Legislation; 
 
A1.5.3.2 expose TfL to the risk of actual or potential liability 

to the Information Commissioner or Data Subjects; 
 

A1.5.3.3 expose TfL or FORS to any reputational damage 
including adverse publicity; 

 
A1.5.4 not allow Concessionaire's Personnel to access TfL Personal 

Data unless such access is necessary in connection with the 
provision of the Services; 

A1.5.5 take all reasonable steps to ensure the reliability and integrity of 
all Concessionaire’s Personnel who can access TfL Personal 
Data; 

A1.5.6 ensure that all Concessionaire’s Personnel who can access TfL 
Personal Data: 

A1.5.6.1 are informed of its confidential nature; 
 
A1.5.6.2 are made subject to an explicit duty of confidence;  
 
A1.5.6.3 understand and comply with any relevant 

obligations created by either this Contract or Data 
Protection Legislation; and 

 
A1.5.6.4 receive adequate training in relation to the use, 

care, protection and handling of Personal Data on 
an annual basis. 

 
A1.5.7 not disclose or transfer TfL Personal Data to any third party 

without the Concessionaire having obtained the prior written 
consent of the TfL (save where such disclosure or transfer is 
specifically authorised under this Contract);  

A1.5.8 without prejudice to Paragraph A1.3.6, wherever the 
Concessionaire uses any mobile or portable device for the 
transmission or storage of TfL Personal Data, ensure that each 
such device encrypts TfL Personal Data; and 

   



FINAL 

tfl_scp_000399 74 

 

A1.5.9 comply during the course of the Contract with any written 
retention and/or deletion policy or schedule provided by TfL to the 
Concessionaire from time to time. 

A1.6 The Concessionaire shall not, and shall procure that any sub-contractor shall 
not, Process or otherwise transfer any TfL Personal Data in or to any 
Restricted Countries without prior written consent from TfL (which consent 
may be subject to additional conditions imposed by TfL). 

 
A1.7 If, after the Services Commencement Date, the Concessionaire or any sub-

contractor wishes to Process and/or transfer any TfL Personal Data in or to 
any Restricted Countries, the following provisions shall apply: 

 
A1.7.1 the Concessionaire shall submit a written request to TfL setting 

out details of the following: 
 

A1.7.1.1 the TfL Personal Data which will be transferred to 
and/or Processed in any Restricted Countries;  

 
A1.7.1.2 the Restricted Countries which TfL Personal Data 

will be transferred to and/or Processed in; 
 
A1.7.1.3 any sub-contractors or other third parties who will 

be Processing and/or receiving TfL Personal Data 
in Restricted Countries;  

 
A1.7.1.4 how the Concessionaire shall ensure an adequate 

level of protection and adequate safeguards in 
respect of TfL Personal Data that will be Processed 
in and/or transferred to Restricted Countries so as 
to ensure TfL's compliance with Data Protection 
Legislation; 

 
A1.7.2 in preparing and evaluating such a request, the Parties shall refer 

to and comply with applicable policies, procedures, guidance and 
codes of practice produced by the Parties and/or the Information 
Commissioner in connection with the Processing of Personal 
Data in (and/or transfer of Personal Data to) any Restricted 
Countries; 

 
A1.7.3 the Concessionaire shall comply with any written instructions and 

shall carry out such actions as TfL may notify in writing when 
providing its consent to such Processing or transfers, including:  
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A1.7.3.1 incorporating standard and/or model clauses (which 
are approved by the European Commission as 
offering adequate safeguards under the Data 
Protection Legislation) into this Contract or a 
separate data processing agreement between the 
Parties; and 

 
A1.7.3.2 procuring that any sub-contractor or other third 

party who will be Processing and/or receiving or 
accessing TfL Personal Data in any Restricted 
Countries enters into a data processing agreement 
with the Concessionaire on terms which are 
equivalent to those agreed between TfL and the 
Concessionaire in connection with the Processing 
of TfL Personal Data in (and/or transfer of TfL 
Personal Data to) any Restricted Countries, and 
which may include the incorporation of the clauses 
referred to in A1.7.3.1. 

 
A1.8 The Concessionaire and any sub-contractor (if any), acknowledge: 

 
A1.8.1 the importance to Data Subjects and TfL of safeguarding TfL 

Personal Data and Processing it only in accordance with TfL's 
written instructions and the Contract; 

 
A1.8.2 the loss and damage TfL is likely to suffer in the event of a breach 

of the Contract or negligence in relation to TfL Personal Data; 
 

A1.8.3 any breach of any obligation in relation to TfL Personal Data 
and/or negligence in relation to performance or non-performance 
of such obligation shall be deemed a material breach of Contract; 

 
A1.8.4 notwithstanding Clause 30.1.1, if the Concessionaire has 

committed a material breach under Paragraph A1.8.3 on two or 
more separate occasions, TfL may at its option: 

 
A1.8.4.1 exercise its step in rights pursuant to Paragraph A16; 

 
A1.8.4.1 withdraw authorisation for Processing by a specific 

sub-contractor by immediate written notice; or 
 

A1.8.4.2 terminate the Contract in whole or part with 
immediate written notice to the Concessionaire. 
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A1.9 Compliance by the Concessionaire with this Paragraph A1 shall be without 
additional charge to TfL.  

 
A1.10 The Concessionaire shall remain fully liable for all acts or omissions of any 

sub-contractor.  
 
A1.11 Following termination or expiry of this Contract, howsoever arising, the 

Concessionaire:  
 

A1.11.1 may Process TfL Personal Data only for so long and to the extent 
as is necessary to properly comply with its non-contractual 
obligations arising under law and will then comply with Paragraph 
A1.11.3; 

 
A1.11.2 where Paragraph A1.11.1 does not apply, may Process TfL 

Personal Data only for such duration as agreed in Paragraph 
A1.2.6 above and following this will then comply with Paragraphs 
A1.11.3 and A1.11.4; 

 
A1.11.3 subject to Paragraph A1.11.1, shall on written instructions from 

TfL either securely destroy or securely and promptly return to TfL 
or a recipient nominated by TfL (in such usable format as and to 
the extent TfL may reasonably require) the TfL Personal Data; or 

  
A.1.11.4 in the absence of instructions from TfL after 12 months from the 

expiry or termination of the Contract securely destroy the TfL 
Personal Data.  

 
A1.12 TfL Personal Data may not be Processed following termination or expiry of 

the Contract save as permitted by Paragraph A1.11. 
 
A1.13 For the avoidance of doubt, and without prejudice to Paragraph A1.11, the 

obligations in this Paragraph A1 shall apply following termination or expiry of 
the Contract to the extent the Party concerned retains or Processes TfL 
Personal Data.  

 
A1.14  The indemnity in Clause 22 shall apply to any breach of Paragraph A1 and 

shall survive termination or expiry of the Contract. 

A1.15 The Parties’ liability in respect of any breach of Clause 26.1 and this 
Paragraph insofar as they relate to fines, court awards, settlements and legal 
costs shall be unlimited. 

A2  IT Systems 
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For the purposes of this Paragraph A2, unless the context indicates otherwise, the 
following expressions shall have the following meanings: 
 
“Euro Compliant” that the software, electronic or magnetic 

media, hardware or computer system 
(whichever is applicable) is capable of, 
and will not require any replacement or 
changes in order to be capable of, 
supporting the introduction of, 
changeover to and operation of the 
Euro as a currency and in dual currency 
(Sterling and Euro) and will not manifest 
any material error nor suffer a 
diminution in performance or loss of 
functionality as a result of such 
introduction, changeover or operation 
and it shall (if applicable) be capable of 
processing transactions calculated in 
Euros separately from or in conjunction 
with other currencies and is capable of 
complying with any legislative changes 
relating to the Euro; 

 
A2.1 The Concessionaire shall ensure that: 

A2.1.1 any software, electronic or magnetic media, hardware or 
computer system used or supplied by the Concessionaire in 
connection with the Contract shall: 

A2.1.1.1 not have its functionality or performance affected, or 
be made inoperable or be more difficult to use by 
reason of any date related input or processing in or 
on any part of such software, electronic or magnetic 
media, hardware or computer system; 

A2.1.1.2 not cause any damage, loss or erosion to or interfere 
adversely or in any way with the compilation, content 
or structure of any data, database, software or other 
electronic or magnetic media, hardware or computer 
system used by, for or on behalf of TfL and/or any 
other member of the TfL Group, on which it is used or 
with which it interfaces or comes into contact;  
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A2.1.1.3 comply with the Government’s open standards 
principles as documented at 
https://www.gov.uk/government/publications/open-
standards-principles/open-standards-
principles#open-standards-principles; and 

any variations, enhancements or actions undertaken by the 
Concessionaire in respect of such software, electronic or 
magnetic media, hardware or computer system shall not affect 
the Concessionaire’s compliance with this Paragraph A2. 
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A3  Personnel Management and Training 
 
A3.1 The Concessionaire shall provide the Key Personnel and shall procure that 

they: 

A3.1.1 diligently supervise the performance of the Services; 

A3.1.2 attend all contract meetings with TfL (the location, frequency and 
time of which shall be specified by TfL from time to time); and 

A3.1.3 be available to TfL to resolve any issues arising in connection with 
the Contract at such time period as is specified in Schedule 1. 

A3.2 The Concessionaire may only make any changes to the Key Personnel 
(except in the event of sickness, incapacity or resignation) with the prior 
consent of the Procurement Manager (which shall not be unreasonably 
withheld). 

A3.3 The Concessionaire: 

A3.3.1 without prejudice to Clause 11.2 undertakes that all the 
Concessionaire’s Personnel possess the appropriate skills, 
qualifications and experience to perform the tasks assigned to 
them, and that they shall be available at such times as are 
necessary to perform the Services in accordance with the 
Contract; 

A3.3.2 shall ensure that all the Concessionaire’s Personnel are in 
possession of valid work permits if they are non-European 
Community nationals; and 

A3.3.3 subject to Paragraph A3.4 shall (at its expense) provide or 
procure the provision of training for the Concessionaire’s 
Personnel in respect of all aspects of its performance of the 
Contract and, as TfL may require, for any employees, agents and 
contractors of TfL in relation to the operation or use of any 
equipment supplied under the Contract in accordance with the 
terms set out in Schedule 1. 

A3.4 Without prejudice to the Concessionaire’s other obligations under the 
Contract, where training of any or all of the Concessionaire's Personnel is 
required for the purposes of performance of the Contract, the Concessionaire 
shall not assign any Concessionaire’s Personnel to the performance of the 
Contract unless and until such Concessionaire’s Personnel have satisfactorily 
completed such training.   
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A3.5 TfL will arrange (at its expense) safety training for those of the 
Concessionaire’s Personnel identified at the Service Commencement Date (if 
any) but, for the avoidance of doubt, such safety training in respect of any 
other Concessionaire’s Personnel will be arranged by and be at the expense 
of the Concessionaire. For the avoidance of doubt, TfL will not be responsible 
for the remuneration, travel, subsistence or other similar costs and expenses 
of any of the Concessionaire’s Personnel attending any training under this 
Paragraph A3.5.  

 
A4 Further Intellectual Property Requirements 

 
A4.1 The Concessionaire shall procure that all the Concessionaire’s Personnel 

performing the Services (or part of them) contract with the Concessionaire 
that any Intellectual Property Rights arising out of or relating to work done by 
those persons pursuant to the Contract shall be assigned with full title 
guarantee to TfL and that those persons shall have no title, rights or interests 
whether legal or beneficial in any of such Intellectual Property Rights and, in 
relation to any copyright work created, that all moral rights shall be waived by 
the creator. 

A4.2 If, and to the extent that, the Products consist of or include copyright work 
authored by the Concessionaire or any other person, being work not prepared 
or developed for the purposes of the Contract, then, notwithstanding Clause 
25.1, title to the copyright in such work shall not vest in TfL.  

A4.3 The Concessionaire grants or undertakes to procure the grant to TfL free of 
charge of a perpetual, irrevocable, transferable, world-wide and royalty-free 
licence to reproduce and to use any work of the type referred to in Paragraph 
A4.2 and every part of it in any manner. 

A4.4 As between TfL and the Concessionaire, Intellectual Property Rights in the 
FORS Rights and the FORS Branding and in all documentation and other 
items supplied by TfL to the Concessionaire in connection with the Contract 
and in all data created by the Concessionaire in accordance with the Contract 
(other than data created by the Concessionaire solely for its internal purposes 
for the management of the Contract) shall be and remain the property of TfL. 
The licence TfL grants to the concessionaire to use the FORS Rights and 
FORS Branding is granted for the Term solely to enable the Concessionaire 
to comply with its obligations under the Contract.  For the avoidance of doubt, 
the Concessionaire shall not obtain any right, title or interest in the FORS 
Rights or FORS Branding. 
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A4.5 TfL grants to the Concessionaire a non-exclusive, non-transferable, non-sub-
licensable licence for the Concessionaire to host, run, use and Maintain the 
software (and the website www.fors-online.org.uk), host, use and Maintain 
the database commonly known as “FORS-Online” and the FORS training 
register (together the “FORS Software” which includes any of it) and provided 
by TfL to the Concessionaire in the Concessionaire’s own secure environment 
within the EEA solely to the extent necessary for the Concessionaire or any 
of the Concessionaire’s Personnel to provide the Services during the Term.  
Any such licence is granted for the Term solely to enable the Concessionaire 
to comply with its obligations under the Contract.  For the avoidance of doubt, 
the Concessionaire shall not obtain any right, title or interest in the FORS 
Software and the Concessionaire acknowledges that any amendments, 
variations, enhancements, modifications or improvements made by the 
Concessionaire in the FORS Software shall be the property of TfL absolutely. 
TfL gives no warranty regarding the functionality of the FORS Software. 

A5 Infringement of Intellectual Property Rights 
 
A5.1 The Concessionaire shall: 

A5.1.1 be responsible for monitoring and protecting TfL’s Intellectual 
Property Rights relating to the Contract (including without 
limitation TfL’s Intellectual Property Rights in the FORS Rights 
and the FORS Branding). The Concessionaire will promptly notify 
TfL upon (a) becoming aware of an infringement or alleged 
infringement or potential infringement of any Intellectual Property 
Right (including without limitation Intellectual Property Rights in 
the FORS Rights and/or the FORS Branding) in (i) the FORS 
Software; and/or (ii) which affects or may affect the provision or 
receipt of the Services; or (b) if any claim or demand is made or 
action brought for infringement or alleged infringement of any 
Intellectual Property Right; and 

A5.1.2 indemnify, keep indemnified and hold harmless TfL from and 
against all actions, claims, demands, damages, costs, charges or 
expenses (including legal costs on a full indemnity basis) that 
arise from or are incurred by TfL or any member of the TfL Group 
by reason of any infringement or alleged infringement of any 
Intellectual Property Rights of any person arising out of: 

(a)  the negligent act or omission in the performance by the 
Concessionaire of the Services and/or any breach by the 
Concessionaire of any of the terms of this Contract by the 
Concessionaire; and/or 
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(b) the Concessionaire’s use of the FORS Software in breach 
of the licence provided in Paragraph A4 above,  

and from and against all costs and damages of any kind which 
TfL may incur in or in connection with any actual or threatened 
proceedings before any court or arbitrator.   

A5.2 (Except where in exceptional circumstances TfL acting in its absolute 
discretion has agreed in writing alternative action) the Concessionaire shall 
take all action necessary to cause any infringement of TfL’s Intellectual 
Property Rights relating to the Contract (including without limitation such 
Intellectual Property Rights in the FORS Rights and the FORS Branding) to 
cease as soon as possible and to pursue on TfL’s behalf any damages arising 
as a result of such infringement. Such action shall be at the Concessionaire’s 
cost provided that the Concessionaire will be entitled to recover any such 
costs reasonably incurred from the infringing party or from any award of 
damages paid by an infringing party before the Concessionaire remits the net 
amount recovered to TfL. TfL shall, at the reasonable request of the 
Concessionaire, give the Concessionaire all reasonable assistance for the 
purpose of the Concessionaire taking such action and contesting any such 
claim, demand, or action referred to in Paragraph A5.1.1 and the 
Concessionaire shall: 

A5.2.1 reimburse TfL for all costs and expenses (including legal costs) 
incurred in doing so; 

A5.2.2  subject to the earlier provisions of this Paragraph, conduct at its 
own expense all litigation and/or negotiations (if any) arising from 
such claim, demand or action;  

A5.2.3 consult with TfL in respect of the conduct of any claim, demand 
or action and keep TfL regularly and fully informed as to the 
progress of such claim, demand or action; 

A5.2.4 comply with any directions made to the Concessionaire by TfL 
(verbally or in writing) in relation to the action; and 

A5.2.5 pay promptly to TfL any damages received by the Concessionaire 
in relation to any such infringement and prior to payment to hold 
any such funds as agent on TfL’s behalf. 

A5.3 If a claim or demand is made or action brought to which Paragraph A5.1.2 
applies or in the reasonable opinion of the Concessionaire is likely to be made 
or brought, the Concessionaire shall promptly, after consultation with TfL, at 
its own expense modify or substitute any materials used by the 
Concessionaire in the performance of the Services so as to avoid the 
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infringement or the alleged infringement, provided that the terms of the 
Contract shall apply mutatis mutandis to such modified or substituted 
materials and such materials are Approved by TfL (including having 
substantially similar functionality). 

A5.4 If a claim or demand is made or action brought which alleges that any 
Intellectual Property Rights licensed by TfL to the Concessionaire in 
accordance with this Contract infringes the Intellectual Property Rights of a 
third party the Concessionaire will notify TfL immediately of such  claim, 
demand or allegation and TfL will have full conduct of control in dealing with 
such claim demand or allegation. The Concessionaire will give TfL full and 
prompt assistance at the Concessionaire’s expense to assist TfL dealing with 
such claim demand or allegation in accordance with this Paragraph. 

A6 Option to Extend Duration 
 
A6.1 The parties may agree in writing at least 12 months prior to the expiry of the 

Contract to extend the duration of the Contract for a further period or periods 
up to a total of two years.  

A7 Supplier Diversity 
 
  The Concessionaire will comply with all of TfL’s diversity policies in force from 

time to time. 
 
A8  Adjustment to Concession Charges and other sums as applicable 

(Indexation) 
 
A8.1 In this Paragraph A8, “CPI” shall mean the Consumer Prices Index as 
 published by the Office for National Statistics from time to time, or 
 failing such publication, such other index as the Parties may agree. 
 
A8.2  On and with effect from each anniversary of the Service Commencement 

Date, the Concession Charges shall be adjusted upwards or downwards (as 
the case may be) by the amount of the change (if any) in CPI between its rate 
last published (as final) immediately before such anniversary and its rate 
published (as final) twelve months before that. 
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SCHEDULE 3 – MOBILISATION AND TRANSITION PLAN 
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SCHEDULE 4 - SPECIFICATION 

1. FORS CONTEXT 

1.1 Overview 
 

Created by TfL in 2007, the Fleet Operator Recognition Scheme (FORS) is an 

accreditation scheme which encourages and incentivises the safe and sustainable 

operation of commercial vehicles.   

 

FORS commits fleet operators to progressively achieve managerial, vehicle and 

driving standards relating to road safety, legal compliance and environmental 

performance. FORS raises the bar, promotes best practice and provides a 

recognisable credential through an independent onsite audit, staff training and support 

material. 

 

1.2 First Concessionaire 

 
Following a competitive exercise in 2013, FORS is operated under a Concessionaire 

Contract by AECOM. The scheme experienced significant growth in terms of 

accredited operators within the first three years, levelling off in recent years. 

 

 
 

Today, the scheme has around 5,000 accredited operators/ 110,000 vehicles across 
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17 countries and is regarded as international best practice.  To see a full breakdown, 

see Appendix 6 to Schedule 4 (the Specification).  

 

 
 

FORS has proven to be a commercially attractive operating model, and to date the 

Concessionaire has achieved a profit margin of 7% on all revenue streams of audit 

fees, subscriptions and alterative revenue. Significant growth has been achieved in 

gaining income from alternative revenue streams including affinity deals, charged 

training, events and sponsorship, achieving over £550,000 revenue in FY 19/20. Full 

financial performance can be viewed in Appendices 19-23 of this Schedule. 

 

Economies of scale have not been realised within the administration of the scheme, 

resulting in rising pro-rata administration running costs. Furthermore, the lack of new 

FORS Audit Providers has created concerns within certain parts of the industry.   

 

1.3 FORS Future 

Following an extensive 18-month stakeholder engagement exercise, the scheme’s 

operational model will now evolve to address industry concerns and ensure the 

continued growth of FORS in terms of Accredited Operators and commercial 

opportunities.  

 

Where there was previously one Concessionaire responsible for all aspects of the 
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2. DEFINITIONS 

2.1 In this Schedule 4, the following definitions apply:  

Accrued Subscriptions 

Prepayments received from accredited operators to 

cover membership and scheme benefits for the 

outstanding period of their annual subscription. The 

total balance for Accrued Subscriptions shall be 

solely used for the purpose of covering administration 

and scheme benefits; 

Affinity Partner 

An organisation who provides FORS branded 

products or services which add value by enabling 

Operators to comply with legal or contractual 

requirements and/or improve on safety, emissions, 

security and operational efficiency while offering a 

financial return to the Concessionaire; 

Associate 

An Organisation whose products and services 

directly align with the FORS philosophy of safety, 

efficiency and environmental protection, and who 

provide Operators with exclusive offers and 

discounts; 

Compliance Team 

A team reporting to the Concessionaire who are 

responsible for undertaking independent Quality 

Assurance on Audits and taking action against 

Operators who breach the FORS Terms and 

Conditions including not maintaining the FORS 

Standard; 

Practitioner  

An individual who has completed all of the FORS 

Practitioner workshops. The qualification is valid for 

five years and is maintained by attending the FORS 

Practitioner Recertification workshop; 

Professional Development 

Working Group 

A sub-group of the FORS Governance and Standards 

Advisory Group which sets professional development 

requirements of the standard;  
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Senior Auditor  

A senior-level professional who holds more 

responsibility than an auditor - who supervises quality 

of audits through reviewing of appeals, undertaking 

QA and enhanced audits. 

Specifier  
An organisation which stipulates that fleet operations 

within its supply chain are FORS accredited; 

Supporter 
An organisation who promotes FORS but does not 

provide a product or service through FORS; and 

Unit Cost 
The Concessionaire's total administration cost 

divided by the total number of Accredited Operators. 

 

3. REQUIREMENTS 

3.1 The Concessionaire shall deliver FORS in accordance with all requirements 
set out in this Specification. 

3.2 The Service Level Agreements are to be found in Schedule 5 Service Level 
Agreements. 

4. GENERAL REQUIREMENT 

4.1 TfL is seeking to appoint a Concessionaire that is capable of administrating, 
operating, developing and commercially enhancing FORS whilst seeking 
financial efficiencies and best value. 

4.2 The FORS Administration Concession comprises of eight core components: 
 Component 1. FORS Standard and brand  

 Component 2. Scheme Administration 

 Component 3.  Auditing and certification  

 Component 4.  Communication and marketing 

 Component 5.  Best practice guidance and toolkits  

 Component 6.  FORS training, e-learning and workshops  

 Component 7.  Commercial management 

 Component 8.  Mobilisation, Transition and Implementation  

 

For further details on components 1- 6 see www.fors-online.org.uk 
 

   



FINAL 

tfl_scp_000399 98 

 

Specific requirements 

5. COMPONENT 1. FORS STANDARD AND BRAND 

5.1 The Concessionaire shall: 

5.1.1 Encourage, support and facilitate growth in the number of Accredited 
Operators / vehicles;  

5.1.2 Initiate encourage, support and facilitate the geographical expansion 
of FORS; 

5.1.3 Encourage other transport authorities, local authorities and specifying 
organisations to promote and implement FORS; 

5.1.4 Develop the diversity of FORS as a scheme to other fleet sectors, 
such as grey fleets and cargo bikes; 

5.1.5 Ensure the FORS Branding and logos are used in accordance with 
the FORS Guidelines, the terms of the Contract and the FORS logo 
usage standards set out the Design Guidelines appended as 
Appendix 4 by both the Concessionaire and all Accredited Operators 
and Associates. The Concessionaire will be responsible for managing 
any infringement of the FORS Branding and logos in accordance with 
the terms of the Contract; and 

5.1.6 Work collaboratively and professionally as required with partners, 
stakeholders and industry bodies. 

5.2 The Concessionaire acknowledges that the Governance and Standards of 
FORS Supplier, Steer Davies & Gleaves Ltd, is independent of the 
administration of the Concessionaire and appointed Audit Providers. Whilst 
the Governance and Standards of FORS Supplier and its provision of the 
FORS Governance and Standards Services will be independent of the 
Concessionaire, the Concessionaire shall collaborate, challenge and engage 
with the Governance and Standards of FORS Supplier which will act as an 
independent adjudicator within the certification, compliance and appeals 
processes. 

5.3 The Concessionaire shall: 

5.3.1 Work with the appointed Governance and Standards of FORS 
Supplier, including attending monthly meetings, and carry out all 
resulting actions necessary so as to ensure due process of interaction 
and decisions made by the Governance and Standards of FORS 
Supplier are followed by the Concessionaire in its administration of 
FORS; 

5.3.2 Appoint a key account manager as a single point of contact for the 
appointed Governance and Standards of FORS Supplier; 

5.3.3 Appoint a representative to sit on the FORS Governance and 
Standards Advisory Group (GSAG) and attend all GSAG meetings. 
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The Concessionaire's seat on GSAG will be a non-voting role to 
ensure independence between the financial and governance elements 
of FORS; 

5.3.4 Provide additional resource to attend and present at GSAG meetings 
and other working groups as required; 

5.3.5 Prior to each GSAG meeting, provide the Governance and Standards 
of FORS Supplier with a FORS administration presentation update 
which will be delivered by the Concessionaire at the GSAG meeting;  

5.3.6 Be responsible for and work with the appointed Governance and 
Standards of FORS Supplier to ensure each updated (not less than 
every two years) FORS Standard is approved, launched, 
communicated and marketed to industry. Any associated collateral 
shall also be updated by the Concessionaire in accordance with the 
latest FORS Standard e.g. audit report form, FAQs etc; 

5.3.7 Ensure any proposed changes in Subscription Fees and audit upload 
fee’s (to the extent such a change is maximum permitted by the terms 
of the Contract) are submitted to the FORS Executive Group 
(facilitated by the Governance and Standards of FORS Supplier) for 
approval and endorsement. FORS Executive Group Terms of 
Reference are set out in Appendix 27; 

5.3.8 Be responsible for and ensure a clear and transparent escalation 
process is in place for any party with objections or disagreements to 
decisions made regarding Audits, certification, compliance and Audit 
Provider applications. Any ongoing disagreements which have 
followed a documented internal escalation process must then be 
escalated to GSAG by the Concessionaire with an evidence pack 
produced by the Concessionaire and sent at least five (5) Business 
Days before the appeals board is due to meet.  Current appeals 
processes can be found in Appendices 2 (Requirements for Audit 
Providers), 3 (FORS Terms and Conditions), 7 (FORS Standard V5), 
and 10 (Compliance and Enforcement Manual); and 

5.3.9 Submit any newly developed or updated training courses or 
workshops to the Governance and Standards of FORS Supplier for 
approval. The current Training Licensing Guide is appended as 
Appendix 13. 

6. COMPONENT 2. SCHEME ADMINISTRATION – RUNNING FORS 

6.1 The Concessionaire shall: 

6.1.1 Administer all aspects of FORS in a lean, efficient way constantly 
seeking best value on all tasks and deliverables; 

6.1.2 Ensure effective internal governance is in place to approve processes 
and make decisions that seek to define actions and verify the 
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Concessionaire's and/or FORS' performance in-line with the Service 
Level Agreements; 

6.1.3 Administer FORS in accordance with the FORS Works Manual as set 
out in Appendix 1; 

6.1.4 Ensure that FORS is accessible, affordable and adds value to owner 
driver Operators and/or small fleet Operators (1-5 vehicles); 

6.1.5 Maintain and update, as required, the FORS Terms and Conditions as 
currently set out in Appendix 3; 

6.1.6 Provide Accredited Operators, Associates, Specifiers and local/ 
transport authorities with a benefits package that offers good value for 
money. This package shall include access to funded and discounted 
training;  

6.1.7 Provide a manned dedicated phone line, currently 08448 09 09 44, 
between 08:30 – 17:00, Monday-Friday, excluding bank holidays, 
which has an automated answering service when not attended. 
Helpline capacity must be sufficient to satisfy specified Service 
Levels. Sufficient helpline capacity will be maintained to satisfy growth 
of FORS accreditation. All calls should be entered in the relevant 
category on a call monitoring log and reported on. The 
Concessionaire shall report on the same in line with the example 
periodic and quarterly KPI reports appended at Appendix 17 and the 
FORS Annual Reviews appended at Appendix 18; 

6.1.8 Provide, manage and maintain a dedicated FORS email account used 
to handle FORS related queries; 

6.1.9 Attend both monthly and quarterly review meetings (four per annum) 
with TfL at Palestra, 197 Blackfriars Road London, SE1 8NJ or an 
alternative location as agreed by the Concessionaire and TfL. Meeting 
frequency may be increased by TfL at its sole discretion; 

6.1.10 Provide periodic, quarterly and annual performance data reports 
including key performance indicator reporting on safety and 
environmental benefits along with FORS' commercial and operational 
performance the ("Quarterly and Annual Reports"). The 
Concessionaire shall provide such reports in line with the examples 
set out in Appendices 17 (Periodic and Quarterly KPI Report 
Examples), 18 (FORS Annual Reviews) and provide as a minimum 
the types of performance data set out in Appendices 19 (FORS 
Commercial Performance) and 20 (Alternative Revenue Stream 
Commercial Historical Performance);  

6.1.11 Respond fully, immediately, and in any event within 12 hours in such 
format as required by TfL to any requests by TfL for information TfL 
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requires about FORS, including requests for information from the 
office of the Mayor of London; 

6.1.12 Produce a detailed annual Business Plan, growth forecast and 
commercial assumptions for the accreditation levels of FORS, 
demonstrating how growth will be managed and delivered. The 
Business Plan and associated finances will be analysed, discussed 
and approved by TfL annually in accordance with the terms of the 
Contract and the Concessionaire held to account on delivery of the 
Business Plan; 

6.1.13 Produce an annual benefits realisation survey seeking to identify road 
safety, environmental considerations and commercial benefits as a 
result of FORS. These, along with other scheme benefits shall be 
outlined by the Concessionaire in a published FORS Annual Review 
in accordance with Appendix 18 (FORS Annual Reviews); 

6.1.14 Review and update the process, as necessary or requested by TfL, 
for Accredited Operators to progress through the levels of 
accreditation as set out in Appendices 7 (FORS Standard V5), 9 
(FORS Standards V6 -Summary changes) and 11 (FORS Rules and 
Procedures); 

6.1.15 Follow, review, maintain and update (as necessary and approved by 
GSAG), the processes where an Accredited Operator breaches the 
FORS Terms and Conditions and the actions to be taken in response 
to such breach as outlined in the Compliance and Enforcement 
Manual appended at Appendix 10.  Changes to the compliance matrix 
within the Compliance and Enforcement Manual must be approved by 
GSAG ; 

6.1.16 Work collaboratively, constructively and dynamically with other 
partners and industry bodies in order to maximise the success of 
FORS and to ensure the reputation of FORS is upheld; and 

6.1.17 Allocate a Key Relationship Manager to govern the relationship 
between relevant key organisations i.e. Specifiers, Audit Providers, 
Accredited Operators, trade bodies, enforcement agencies, road 
safety charities and governmental bodies and to build the relationship 
to achieve the requirements set out in paragraph 2.8.16 above. 

7. COMPONENT 3. AUDITING AND CERTIFICATION 

7.1 The lack of new Audit Providers since 2015 has created concerns within 
certain parts of the industry. This is a key area that requires development in 
order to grow FORS and its reputation during the next 5 years. There are 
currently three approved Audit Providers in AA Drive Tech, Fleet Source and 
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DEKRA and the Concessionaire shall enable further organisations to start 
delivering Audits. 

7.2 Maintaining high quality and consistent Auditing and ensuring appropriate 
action is taken against Accredited Operators and Audit Providers failing to 
maintain the FORS Standard is critical in maintaining FORS reputation. 

7.3 The Concessionaire is responsible for certification which includes performing 
independent quality assurance services on Audits ("Quality Assurance" or 
"QA"). It is therefore not permitted to deliver Audits but shall approve and work 
with multiple Audit Providers. 

7.4 The Concessionaire shall: 

7.4.1 Ensure there is a network of Audit Providers which cover all the 
Territory; 

7.4.2 Use multiple Audit Providers for all types of Audit types;  

7.4.3 Review, manage and update as required the Audit Provider approval 
process in accordance with the Requirements for Audit Providers 
appended at Appendix 2. The Governance and Standards of FORS 
Supplier will be responsible for recording all new Audit Provider 
applications and will act as a final appeals board in relation to audit 
Auditing and compliance; 

7.4.4 Establish a mechanism to monitor and maintain Auditing quality and 
consistency; 

7.4.5 Organise and administer an annual auditors’ summit for all Audit 
Providers to attend to provide and receive updates on latest FORS 
developments that may impact the Audit process; 

7.4.6 Ensure non-discriminatory and fair and consistent terms and 
conditions are offered to all Audit Providers which include key 
performance indicators, service levels and risk ratings. The risk 
ratings shall be on a RAG status aligned to the terms and conditions 
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being offered and the quality and quantity of submissions from each 
Audit Provider; 

7.4.7 Create, develop and maintain an online audit booking system on 
www.fors-online.org.uk that allows Accredited Operators to: 

(A) Access an up-to-date list of approved Audit Providers; 

(B) View and compare Audit prices by all Audit Providers in a 
particular location (postcode, town/ city, country) within a 
specified date range; 

(C) Book, view and cancel appointments made with Audit 
Providers; 

(D) Make payment for Audits carried out by Audit Providers either 
directly through the system or as agreed with the Audit 
Providers; 

(E) Upload all relevant documentation and complete all relevant 
information for silver and gold audits (which are carried out 
remotely, online only) with the ability to save an incomplete 
application and return at a later point; 

(F) View Audit results and associated documentation, including 
previous Audits; 

(G) Appeal decisions and when necessary, follow the Audit appeals 
process (as set out in Appendix 10 (Compliance and Quality 
Assurance Section). 

7.4.8 Ensure the online Audit booking system allows Audit Providers to: 

(A) Securely upload Audit results and any associated 
documentation; 

(B) Gain short term secure access, in advance of an Audit, to 
review Audits, complaints and contact details of the Accredited 
Operator who is to be Audited; 

(C) Provide a named Senior Auditor’s electronic declaration to 
confirm that QA has happened on each Audit to allow an Audit 
Provider to confirm that 100 per cent of Audits have been 
quality assured. The Audit Provider shall proactively identify 
and address any ongoing issues or trends; 

(D) Put a process in place to ensure registrations and Audit 
bookings from a specific Audit Provider are allocated to that 
same organisation; 

(E) Communicate with Audit Providers to develop IT connections 
between their own websites/ portals and the online Audit 
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booking system to enable bookings to be in real time based on 
availability via an Application Programming Interface (API), 

7.4.9 Undertake independent QA on submitted Audits at a rate of a 
minimum of 25 percent of all Audits performed. The selection criteria 
for which Audits to QA shall be set on a quality and risk basis as 
identified for each individual Audit Provider. The Concessionaire shall 
proactively identify and address any ongoing issues or trends and 
include in the Quarterly and Annual Reports; 

7.4.10 Provide a named Compliance Team’s electronic declaration and 
signature to confirm that the Concessionaire has carried out QA on 
Audits; 

7.4.11 Record, investigate and take appropriate action against Accredited 
Operators and Audit Providers who are in breach of the FORS Terms 
and Conditions appended at Appendix 3; 

7.4.12 Record, investigate and take appropriate action for each complaint 
received against Accredited Operators. Outcomes shall be 
communicated to the complainant.  

7.4.13 Issue the FORS certification to the Accredited Operators; 

7.4.14 Manage, deliver and update, as required, the FORS Audit Provider 
training course for each new Auditor. This shall be in line with 
changes to the FORS Standard and identified risks. Fees must be set 
at a level to encourage new Audit Providers into the market;  

7.4.15 Develop a FORS Audit Provider refresher course at an approved 
charge rate that shall be undertaken by all Audit Providers every two 
(2) years. Fees must be set at a level to encourage new Audit 
Providers into the market;  

7.4.16 Ensure a clear and transparent process for Audit appeals is in place 
and communicated to Accredited Operators, Audit Providers and the 
Governance and Standards of FORS Supplier. See Appendices 2 
(Requirements for Audit Providers), 3 (FORS Terms and Conditions), 
7 (FORS Standard V5), 8 (FORS Standard V6) and 10 (Compliance 
and Enforcement Manual); 

7.4.17 Monitor, record and mitigate risk of and eliminate any identified 
conflict of interest in relation to suppliers of Audits, training and 
consultancy service provision; and 

7.4.18 Investigate the potential for FORS to recognise alternative or a 
combination of alternative audits as equivalent to that of the FORS 
Standard.  Particular attention should be focussed on Quality 
Assurance, scope, enforceability, Terms and Conditions and 
management of conflict of interests.  If deemed equivalent and 
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commercial arrangements/terms and conditions agreed, FORS 
certification can be issued. 

8. COMPONENT 4. COMMUNICATION AND MARKETING 

8.1 The Concessionaire shall:  

8.1.1 Manage, maintain and host ‘FORS Online’ (www.fors-online.org.uk) to 
ensure it technically supports the FORS processes and procedures in 
the FORS Online Technical Specification and System Guide, 
appended at Appendix 5. FORS-Online will be updated and improved 
by the Concessionaire to support any developments to FORS. 

8.1.2 Undertake a complete update and redesign of ‘FORS Online’ by 9 
January 2023 and ensure it is user-friendly, responsive and easy to 
navigate focussing on the user experience. FORS Online shall be  
compatible with all major web browsers as well as being accessible 
and fully functional via a range of platforms including pc, mobile and 
tablet; 

8.1.3 Undertake an annual review and refresh of the FORS website to 
ensure it remains an effective platform; 

8.1.4 Enable the continued development of ‘FORS Online’ (www.fors-
online.org.uk) and incorporate future technological developments as 
required;  

8.1.5 Ensure ‘FORS Online’ complies with all British & International 
standards for: 

 Data Management,  

 Cyber Security  

 The General Data Protection Regulation (GDPR)  

 Any legislation in force from time to time in the United 

Kingdom relating to privacy and/or processing of personal 

data, including but not limited to the Data Protection Act 

2018  

 The Privacy and Electronic Communications Regulations 

2003 

 

8.1.6 Ensure it incorporates Search Engine Optimisation (SEO) friendly 
features and allow web pages to be interpreted by a language 
translation tool (such as Google Translate) or similar 
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8.1.7 Organise an annual Specifier event to gauge insight and opinions 
about FORS in meeting their objectives;  

8.1.8 Produce and implement an annual marketing and communications 
plan that is included within each Business Plan which: 

(A) Raises awareness of FORS and the support packages that are 
available; 

(B) Encourages uptake of FORS by unaccredited Operators; 

(C) Targets potential new specifying organisations e.g. universities, 
major infrastructure projects, NHS sites, local authorities, pallet 
networks etc.; 

(D) Maintains positive relations and communications with 
Accredited Operators, the road transport industry and Audit 
Providers through the use of: 

(1) Regular e-bulletins, with a minimum of one per week; 

(2) Case studies;  

(3) ‘FORS Online’ website;  

(4) Trade press; 

(5) Events; 

(6) Social media; and 

(7) Any alternative channels, 

(E) Work with the FORS' Associate community and key industry 
organisations to help promote FORS including at external 
events; 

(F) Take actions as necessary to ensure FORS is positioned as a 
leading industry benchmark providing confidence to fleet 
operators, their clients and regulatory bodies; 

(G) Maintain and update (as necessary) the standard FORS 
presentation slide pack, as found in Appendix 12, for 
presenting FORS to stakeholders, including but not limited to 
freight industry associations, fleet operators, campaign groups 
and local authorities; 

(H) Enable TfL, and other regulatory bodies, transport authorities 
and local authorities, to utilise FORS as a communication 
channel to engage with the road transport industry and fleet 
operators;  

(I) Submit entries for a minimum of eight (8) appropriate national 
and two international awards each Service Year, attending 
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award ceremonies with relevant industry representatives where 
appropriate;  

(J) Organise and host an annual Accredited Operators’ event/ 
conference to keep Accredited Operators engaged and up to 
date with the latest FORS developments;  

(K) Assume financial responsibility for the management, 
maintenance and support to the training providers of the 
Freight Reporting Portal with effect from the 01 April 2022. This 
is currently provided under contract to TfL by Savanta Group 
until 31 March 2022. The Freight Portal facilitates the uploading 
by FORS training providers, course attendance and feedback 
and the data is transferred by API to the FORS Training 
Database. Current Costs: £19.3k (Annual Upkeep) £20.7k 
(updates as required). An overview of the Freight Reporting 
Portal is appended at Appendix 28.  

(L) May investigate if this technology is still viable and provides 
best value for money or to evaluate alternative methods of 
updating the FORS Training database.  

9. COMPONENT 5. BEST PRACTICE GUIDANCE, TOOLKITS AND E-
LEARNING  

9.1 The Concessionaire shall: 

9.1.1 Maintain and update, when any changes occur and as necessary, the 
current series of best practice guidance documents, toolkits and e-
learning to ensure they are aligned to the current FORS Standard.  
TfL may add new guidance documents and toolkits and e-learning at 
any time, and these will be added to the series for maintenance and 
updates. The current best practice guidance documents and toolkits 
are listed in the FORS Asset Register appended at Appendix 15; 

9.1.2 Keep pace with good practice and regulatory changes in the road 
transport industry, feedback from TfL, GSAG and industry and 
propose updates to the appropriate FORS material. The 
Concessionaire shall ensure any material changes to the best practice 
guidance documents and toolkits are approved by TfL;  

9.1.3 Review all FORS material and its content (written and graphics) 
annually, with minor updates to be undertaken by the Concessionaire 
where required. All material must be fully reviewed, rescoped, 
redesigned and reissued by the Concessionaire at least once during 
the initial Term. This includes all modules listed in the FORS Asset 
Register appended as Appendix 15. Input must be obtained from the 
Professional Development Working Group; and Obtain approval for all 
updated and new e-learning modules from the Governance and 
Standards of FORS Supplier. 
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10. COMPONENT 6. FORS TRAINING AND WORKSHOPS  

10.1 The Concessionaire shall: 

10.1.1 Maintain and update, when any changes occur and as necessary, the 
current series of driver and manager training material to ensure they 
are aligned to the current FORS standard. TfL may add new training 
material at any time, and these will be added to the series for 
maintenance and updates. The current range of training is listed in the 
FORS Asset Register appended at Appendix 15;  

10.1.2 Keep pace with good practice and regulatory changes in the road 
transport industry, feedback from industry/ delegates, Professional 
Development Working Group and TfL and propose updates to 
appropriate FORS material. Any material changes to the approved 
training and workshops will be approved by the Governance and 
Standards provider;  

10.1.3 Review all FORS material annually, with minor updates undertaken 
where required. All material must be fully redesigned by the 
Concessionaire at least once during the Term. Input must be obtained 
from the Professional Development Working Group;  

10.1.4 Ensure all driver training records are kept up to date and ensure 
‘FORS Online’ includes an accessible and searchable training register 
allowing those with FORS approved and licensed training to access 
and update it. Access should be granted to Specifiers for the 
purposes of compliance checking and Accredited Operators and Audit 
Providers for accreditation purposes. Accredited Operators currently 
have access to the register here: https://www.fors-
online.org.uk/cms/fors-trained-drivers/  

10.1.5 Administer and manage the FORS Practitioner workshops and 
accreditation as per the subject areas listed in Workshop and E-
learning Overview appended as Appendix 14 and within the FORS 
Asset Register appended as Appendix 15.  There are 10 subjects in 
total and each workshop is three and half hours in duration. Currently 
two different topics are run in one day with a morning and afternoon 
session;  

10.1.6 Deliver the FORS Practitioner workshops using competent staff/ 
trainers and industry professionals. Staff/ trainers will themselves be 
Practitioners competent in workshop delivery, presentation skills, 
facilitation and fielding questions. They will complete feedback and 
compile a report, to be included in the quarterly report to TfL, as well 
as produce and issue course certificates;  

10.1.7 Accredit FORS Practitioner workshop content to align with an 
appropriate external awarding body where relevant and appropriate to 
offer delegates the option of external accreditation for their individual 
personal development plans and career development;  
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10.1.8 Collate all Practitioner workshop delegate feedback at the end of the 
training session and use the same to review training quality; and 

10.1.9 Manage and update the licensing of training process. The cost of 
licencing to commercial training providers should be reviewed to 
ensure the fee covers the costs of updating material, quality 
assurance and administration of the process. (See Appendix 13 
(Training Licensing Guide) and Appendix 20 (Alternative Revenue 
Stream Commercial Historical Performance).  

11. COMPONENT 7. COMMERCIAL MANAGEMENT 

11.1 The Concessionaire shall seek best value in all aspects of FORS and seek to 
improve FORS' economic sustainability through the diversification of revenue 
streams. 

11.2 The Concessionaire shall: 

11.2.1 Provide and implement a charging model for membership 
subscriptions and the services offered to Accredited Operators which 
would be accepted by the freight and fleet industry and cover 
operating and maintenance costs; 

11.2.2 Maintain the relationship with the current FORS' Associate 
community: https://www.fors-online.org.uk/cms/suppliers-and-
supporters/; 

11.2.3 Develop new relationships with future FORS Associates and secure 
partnership marketing deals that deliver a range of Accredited 
Operator offers and discounts that are complementary to the FORS 
Standard and offer benefits to Accredited Operators. The current 
range of offers and discounts can be found at: https://www.fors-
online.org.uk/cms/suppliers-and-supporters-offers/; 

11.2.4 Develop, maintain and enhance current Affinity Partner deals (driver 
license check, fuel card, signage/ decal, fleet check) and develop new 
Affinity Partner deals (this could include, but is not be limited to, 
insurance, breakdown cover, drug and alcohol testing, vehicle/ driver 
hire, tyre maintenance, employee benefit programmes). The current 
range of Affinity Partner deals can be found at: https://www.fors-
online.org.uk/cms/suppliers-and-supporters/; 

11.2.5 Increase the range of income sources to FORS. This could include, 
but is not be limited to, sponsorship deals, annual awards and 
licensing and charging for training, advertising, a FORS online shop 
etc.; 

11.2.6 Ensure economies of scale are achieved and associated reductions in 
administration costs per Accredited Operator occur over the life of the 
Term; 

11.2.7 Continuously seek best value for FORS and Accredited Operators by 
using relevant staff, suppliers and products. All of the 
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Concessionaire's time, expenses and activity should be effectively 
managed to ensure all parts of FORS are cost effective;  

11.2.8 Utilise a sales-focussed approach to encourage additional 
organisations to join FORS as Accredited Operators, Specifiers and 
Supporters;  

11.2.9 Provide to TfL on a quarterly basis an ‘open-book’ financial report, 
including a transparent breakdown of revenue and cost details, each 
an "Open-Book Financial Report"). Revenue shall be reported within 
the period that the service was provided (rather than at the point of 
invoicing). Costs shall be justifiable and proportional to the scope/ size 
of FORS. Unit Costs must be provided and will be used to measure 
performance (see SLAs, Schedule 11). Each Quarterly Open-Book 
Financial Report must include, as a minimum: 

(A) Unit Costs; 

(B) Annual Subscription Fees;  

(C) Audit Provider Charges;  

(D) Individual Affinity Partner revenue;  

(E) Supplier and Supporter fees (See Appendix 23 (Current FORS 
Fees));  

(F) Training revenue broken down to show: 

(1) Discounted and non-discounted training: 

(2) Sponsorship; 

(3) Cancellation fees; 

(G) All other FORS costs including the costs of staff, sub-
consultants, other suppliers, and expenses; and 

(H) Administration costs broken down by task, to include the 
following tasks as a minimum: 

(1) Processing finances; 

(2) Commercialising assets;  

(3) Marketing/ comms/ PR; 

(4) Project management; 

(5) Helpline;  

(6) Certification;  

(7) Compliance; 

(8) Audit Quality Assurance; 
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(9) Training development delivery; 

(10) Best practice guidance;  

(11) E-learning; 

(12) Website; 

(13) Audit Provider management ; and 

(14) FORS impact analysis.  
 

11.2.10 Ensure any additional fees or charges imposed on Audit Providers 
must be set at rate which encourages new Audit Providers into and to 
remain in the market. This includes, but is not limited to, Audit 
Provider training, Audit Provider application fees or any annual 
charges. 

11.3 Commercial Restrictions on Subscription Fees and Audit Provider Charges  

11.3.1 Please refer to Schedule 5 (Financial Provisions) for details of 
commercial restrictions on Subscription Fees and Audit Provider 
Charges. 

12. COMPONENT 8. MOBILISATION, TRANSITION AND IMPLEMENTATION  

12.1 Following the award of this Contract there will be a period when the incumbent 
concessionaire (AECOM) will still be responsible for delivering the existing 
FORS contract which ceases on 9 January 2022.  This transition/ mobilisation 
period will allow the Concessionaire to make preparations and agree a 
handover plan with the incumbent concessionaire (AECOM). 

13. POST AWARD 

13.1 Within one (1) week of the date of award of the Contract the Concessionaire 
must: 

13.1.1 Engage and develop the transition plan with the incumbent 
concessionaire (AECOM) including transfer of accrued Subscription 
Fees; and 

13.1.2 Agree weekly meetings with TfL during post award phase only, from 
date of award until 8 January 2022. 

13.2 Prior to the Service Commencement Date, 9 January 2022, the 
Concessionaire must: 

 

13.2.1 Review TUPE information and develop a specific plan to comply with 
TUPE;  
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13.2.2 Secure resourcing and develop mobilisation, transition and 
implementation plan;  

13.2.3 Start agreeing the transferring of data from the incumbent 
concessionaire (AECOM);  

13.2.4 Start looking at the audit plan and engage with existing Audit 
Providers;  

13.2.5 Secure a network of Audit Providers which covers the Territory from 
the Service Commencement Date, 9 January 2022;  

13.2.6 Establish a mechanism to monitor and maintain Auditing quality and 
consistency;  

13.2.7 Obtain all training material, best practice and guidance from the 
incumbent concessionaire;  

13.2.8 Set up monthly meetings with the appointed Governance and 
Standards of FORS Supplier;  

13.2.9 Appoint a Key Account Manager as a single point of contact for the 
appointed Governance and Standards of FORS Supplier;  

13.2.10 Set up four-weekly periodical and quarterly meetings with TfL;  

13.2.11 Review current contractual and service provision of the freight portal 
to allow seamless transition from 31 March 2022  

13.2.12 Review requirements and processes outlined within: 

(A) FORS Works Manual (appended at Appendix 1); 

(B) Requirements for Audit Providers (appended at Appendix 2);  

(C) FORS Terms and Conditions (appended at Appendix 3);  

(D) Design Guidelines (appended at Appendix 4);  

(E) Online Technical Specification and System Guide (appended at 
Appendix 5);  

(F)  FORS Standard V5 (appended at Appendix 7);  

(G) FORS Standard V6 (appended at Appendix 8);  

(H) FORS Standard V6 Summary Changes (appended at Appendix 
9);  

(I) Compliance and Enforcement Manual (appended at Appendix 
10);  

(J) FORS Rules and Procedures (appended at Appendix 11); and 

(K) Training Licensing Guide (appended at Appendix 13).  
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13.3 From the Service Commencement Date, 9 January 2022, the incumbent 
concessionaire (AECOM) will hand over to the Concessionaire the Services at 
which point the Concessionaire shall carry out the following minimum actions 
shall occur within the following outlined timescales. 

13.4 Before 8 October 2021, the Concessionaire must provide the new 
Subscription Fees which will apply from January 2022 to the incumbent 
Concessionaire (AECOM) for formal publication in FORS eNews. These fees 
will go live on 9 January 2022, the Services commencement date. 

13.5 Before 15 November 2021, develop and submit for approval to TfL the draft 
Business Plan which was included in the Mobilisation, Transition Plan and 
Implementation submission at tender stage. This covers Year 1, the period 
from 9 January 2022 to 31 December 2022. This shall include as a minimum 
the following section headings:  

13.5.1 Executive Summary 

13.5.2 Accredited Operator Growth Target 

13.5.3 Year x Priorities/objectives 

13.5.4 Key Developments/Deliverables 

13.5.5 Project Plan 

13.5.6 Costs/income per tasks 

13.5.7 Seeking best Value 

13.5.8 Enhancing auditing, compliance and QA 

13.5.9 Training delivery and development  

13.5.10 Outlined Marketing Strategy  
 

13.6 Timescales after Service Commencement Date, 9 January 2022: 

13.6.1 By 12 noon of the date of start of the contract, the Concessionaire 
shall have: 

(A) Requested and received all datasets from the incumbent 
concessionaire (AECOM), ensuring the most up to date data is 
in place at point of transition and that it has put assurances in 
place to prevent loss of data at handover;  

(B) Received pro rata Subscription Fees from the incumbent 
concessionaire (AECOM);  

(C) Appointed a representative to sit on the FORS Governance and 
Standards Advisory Group (GSAG); 
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(D) Provide a manned, dedicated phone line;  

(E) Provide, manage and maintain a dedicated FORS email 
account; and 

(F) Manage, maintain and host ‘FORS Online’.  
 

13.6.2 Within three (3) months of the Service Commencement Date, the 
Concessionaire shall: 

(A) Maintain and update, as required, the FORS Terms and 
Conditions as currently set out in Appendix 3;  

(B) Review and update (as necessary and approved by GSAG), 
the processes where an Accredited Operator breaches the 
FORS Terms and Conditions and the actions to be taken as 
outlined in the Compliance and Enforcement Manual appended 
to as Appendix 10;  

(C) Ensure a clear and transparent process for Audit appeals is in 
place and communicated to Accredited Operators, Audit 
Providers and the Governance and Standards of FORS 
Supplier;  

(D) Allocate Key Relationship Managers to identify relevant key 
organisations i.e. Specifiers, Auditor Providers, Accredited 
Operators, trade bodies, enforcement agencies, road safety 
charities and governmental bodies;  

(E) Update and redesign the FORS standard presentation slide 
pack appended as Appendix 12;  

(F) Review and update the current licensing process to ensure 
quality standard is maintained and a commercial fee is 
introduced to at least cover updates, Quality Assurance, 
maintenance and administration costs; and 

(G) Assume financial and responsibility for the management, 
maintenance and support to the training providers of the 
Freight Reporting Portal with effect from the 01 April 2022. This 
is currently provided under contract to TfL by Savanta Group. 
The Freight Portal facilitates the uploading by FORS training 
providers, course attendance and feedback and the data is 
transferred by API to the FORS Training Database. Current 
Costs: £19.3k (Annual Upkeep) £20.7k (updates as required). 
An overview of the Freight Reporting Portal is appended at 
Appendix 28 (Freight Portal Overview).  

(H) Investigate if this technology is still viable and provides best 
value for money or to evaluate alternative methods of updating 
the FORS Training database. 
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13.6.3 Within six (6) months from the Service Commencement Date, the 
Concessionaire shall undertake a complete review on all training 
material, toolkits and guides and prioritise the needs for updates and 
redesign.  

13.6.4 Within twelve (12) months from the Service Commencement Date, the 
Concessionaire shall: 

(A) Work with the appointed Governance and Standards of FORS 
Supplier to ensure the updated (not less than every two years  
FORS Standard is launched, communicated and marketed to 
industry. Any associated collateral shall also be updated by the 
Concessionaire in accordance with the latest version of the 
FORS Standard e.g. Audit report form, FAQs etc;  

13.6.5 Organise and administer an annual Audit Provider's summit for all 
Audit Providers to provide updates on latest FORS developments that 
may impact the Audit process;  

(A) Develop a new online Audit booking system;  

(B) Communicate with Audit Providers to develop appropriate 
connections between their own websites/ portals and the online 
Audit booking system e.g. via API;  

(C) Develop a FORS Audit Provider refresher course that shall be 
undertaken by all Audit Providers every 2 years;  

(D) Reapprove Audit Providers who qualify for retained rights, 
verified in accordance with Appendix 2 (Requirements for Audit 
Providers). To qualify for retained rights an Audit Provider must 
be approved by 31 December 2021, subject to commercial 
arrangements having been completed by 31 December 2021; 
and 

(E) Undertake a complete update and redesign on ‘FORS Online’.  

14. APPENDICES  

14.1 The following appendices as emailed by   of 
Gowling WLG on  September to  of the 
Concessionaire are hereby incorporated into the Contract by this reference:  

Appendix 1.    FORS Works Manual 

Appendix 2.    Requirements for Audit Providers 

Appendix 3.    FORS Terms and Conditions 

Appendix 4    Design Guidelines 

20
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Appendix 5.    Online Technical Specification and System Guide 

Appendix 6.    Data Report V2 

Appendix 7.    FORS Standard V5 

Appendix 8.    FORS Standard V6 

Appendix 9.    FORS Standard V6 -Summary changes 

Appendix 10.  Compliance and Enforcement Manual 

Appendix 11. FORS Rules and Procedures 

Appendix 12.  Introduction to FORS Presentation 

Appendix 13.  Training Licensing Guide V6 

Appendix 14. Practitioner Workshops and E-learning overview 

Appendix 15. FORS Asset Register V3 

Appendix 16. Current Concessionaire Exit Plan V1.6 

Appendix 17.  Periodic and Quarterly KPI Report Examples 

Appendix 18.  FORS Annual Reviews V2 

Appendix 19.  FORS Commercial Performance V2 

Appendix 20. Alternative Revenue Stream Commercial Historical Performance 

V2 

Appendix 21. PWC Audit 2018/19 

Appendix 22. PWC Audit 2015/16 

Appendix 23. Current FORS Fees  

Appendix 24. Current Concessionaire Organogram V2 

Appendix 25. Current Concessionaire TUPE data overview V2 

Appendix 26. FORS Executive Group Terms of Reference 

Appendix 27. Freight Portal Overview 

Appendix 28. Senior Auditor Job Description 

Appendix 29. FORS Current APIs 
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Appendix 30 FORS Auditor Training Course 
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SCHEDULE 5 - FINANCIAL PROVISIONS  

1. Concession Charges 
 

1.1. The Concessionaire shall pay to TfL £250,000 per Service Year (adjusted 
annually in line with CPI in accordance with paragraph A8.2 of Schedule 3) (the 
"Concession Charges"), payable in arrears by way of equal four-weekly 
instalments (i.e. £19,230.77 per each four-weekly period). TfL will invoice the 
Concessionaire for the Concession Charges due to TfL on the dates provided in 
Table 3 below. 

 
2. Commercial Restrictions on accrued Subscription Fees and Audit Upload 

Fees 
 

2.1. The Concessionaire shall provide its bank details to the incumbent 
concessionaire (AECOM) to enable the transfer of accrued Subscription Fees on 
or before the Service Commencement Date. 

 
2.2. From Service Commencement Date, the Concessionaire must set the 

Subscription Fees equal to or below the Subscription Fees outlined below and in 
Appendix 23. Please see Table 1. 

 
Table 1: Subscription Fees  

Number of Vehicles Maximum Subscription Fees 
1 £60.00 +VAT 
2-5 £75.00 + VAT per vehicle 
6-10 £400.00 + VAT 
11-25 £600.00 + VAT 
26-50 £850.00 + VAT 
51-100 £1,650.00 + VAT 
>100 £2,150.00 + VAT 

 

2.3. After the first anniversary of the Service Commencement Date, the 
Concessionaire shall not increase the Subscription Fees for the duration of the 
Contract in any way (including in accordance with CPI or any other index) unless 
formally agreed in writing by the FORS Executive Group. 

  
2.4. The Concessionaire shall allow Audit Providers to set their own auditing prices. 

 
2.5. The Concessionaire shall: 

 
2.5.1.  offer non-discriminatory, fair and consistent terms and conditions to all 

Audit Providers which include key performance indicators, service levels 
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and risk ratings. The risk ratings shall be detailed on a RAG status 
aligned to the terms and conditions being offered and the quality of 
submissions from each Audit Provider; and 

 
2.5.2. Not charge Audit Providers or Auditors for attendance at any Audit 

Provider events or annual summits; 
 

2.6. The Concessionaire may charge each Audit Provider an upload fee to cover 
Quality Assurance and administration costs ("Audit Upload Fee"). Audit 
Upload Fees shall not be more than the Maximum Audit Upload Fee per 
Audit type, outlined in Table 2 below: 

Table 2: Maximum Audit Upload Fee per Audit Type 

Audit Type Maximum Audit Upload Fee 
Bronze (New, Renewal, MOCA) £100 
Bronze (New, Renewal, MOCA)- small operator £75 
Audit outside the UK £75 
Desk-based Audit £50 
Bronze follow-up £50 
Enhanced Audit £250 
Silver and Gold Submissions £50 
Combined Audit £125 

 

2.7. After the first anniversary of the Service Commencement Date, the 
Concessionaire may: 
 

2.7.1. Charge each organisation applying to be an Audit Provider a maximum 
fee of £2,500 per application; 
 

2.7.2. Charge each Audit Provider applying for its annual re-approval as an 
Audit Provider a maximum fee of £1,000 per application;  
 

2.7.3. Charge each Audit Provider a maximum of £200 per each of its 
attendees at any FORS Audit Provider training course;  

 
2.7.4. Charge each Audit Provider a maximum of £100 per each of its 

attendees at any FORS Audit Provider refresher courses;  
 

and together with the Audit Upload Fees, such charges shall be the "Audit Provider 
Charges". 

 
2.8. The Concessionaire shall not charge any other type of fees to Audit Providers 

other than the Audit Provider Charges.  
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2.9. The Concessionaire may increase the Audit Provider Charges on an annual 

basis in line with the CPI. The Concessionaire must not at any time increase 
the Audit Provider Fees in any other manner, unless endorsement and approval 
are gained from the FORS Executive Group. 

 
2.10. Service Credit Payments to TfL 
The Parties agree that all monetary amounts payable to TfL for Service Credits will be 
reviewed periodically and calculated Quarterly by the Concessionaire. Service Credit 
calculations and payments must be reported to TfL on a Quarterly basis. TfL may verify 
Service Credit calculations through an independent auditor if required.  TfL will invoice 
the Concessionaire for any amounts payable Quarterly. Quarterly means 1 January, 
1 April, 1 July, 1 October. 

 

2.11. Royalty Charge 
In each Service Year, the Concessionaire shall pay to TfL a one (1) per cent (one 
pence in every one pound) royalty charge (the “Royalty Charge”) on the sum of all 
of the Concessionaire's revenues exceeding £6,000,000 in respect of its use of the 
FORS Brand in that Service Year. 
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Table 3: TfL four (4) weekly periods 

 
 

   



FINAL 

tfl_scp_000399 122 

 

 

SCHEDULE 6 - EMPLOYMENT PROVISIONS 

1. Transfer of Employees to Concessionaire 

1.1 For the purposes of this Schedule 6, unless the context indicates otherwise, 
the following expressions shall have the following meanings:  

1.1.1 “Employment Costs” means all salaries, wages, commissions, 
bonuses,  holiday pay (including payment for accrued but untaken 
holiday), sick pay, national insurance contributions, pension 
contributions made to or on behalf of an employee, taxation 
(including all income tax deductible under PAYE) and all other 
emoluments); 

1.1.2 “Employment Liabilities” means all costs (including the costs of 
enforcement), expenses, liabilities (including any tax liability), 
injuries, damages, awards, compensation, claims, demands, 
proceedings and legal costs (on a full indemnity basis); 

1.1.3 “Final Staff List” has the meaning set out in Paragraph 2.4; 

1.1.4 “Further Transfer Date” means the date on which the Services (or 
any part of them) cease to be provided by the Concessionaire and 
start to be performed by TfL or any Replacement Concessionaire 
when (assuming TUPE applies) the transfer of employment of the 
Re-Transferring Personnel from the Concessionaire to TfL or any 
Replacement Concessionaire occurs; 

1.1.5 “Relevant Period” means the period starting on the earlier of: 

 
1.1.5.1 the date falling 6 calendar months before the date of 

expiry of the Contract; or 

 
1.1.5.2 if the Contract is terminated by TfL in accordance with 

Clause 30.1, 30.4 or 30.5 or by the Concessionaire 
under Clause 30.7, the date of the relevant termination 
notice; 

 
and ending on the Further Transfer Date; 
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1.1.6 “Replacement Concessionaire” means any replacement supplier 
or provider to TfL of the Services (or any part of the Services) and 
any Sub-Contractor to such replacement supplier or provider; 

1.1.7 “Re-Transferring Personnel” means any Concessionaire’s 
Personnel who are assigned (for the purposes of TUPE) to the 
relevant Services (or any part of them) immediately before the 
Further Transfer Date and whose employment contract will transfer 
to TfL or the Replacement Concessionaire pursuant to TUPE with 
effect from the Further Transfer Date; 

1.1.8 “Staff List” has the meaning set out in Paragraph 2.1; 

1.1.9 “Staffing Information” has the meaning set out in Paragraph 2.1; 

1.1.10 “Sub-Contractor” means any subcontractor to the Current Service 
Provider(s), the Concessionaire or the Replacement Concessionaire 
as the context dictates which is engaged in the provision of the 
Services or any part of them (or services substantially similar to the 
Services or any part of them) and includes the sub-contractor of any 
such sub-contractor; 

1.1.11 “Transfer of Services” means the transfer of the provision of the 
Services from the Current Service Provider(s) and any Sub-
Contractor to the Concessionaire and any Sub-Contractor; 

1.1.12 “Transferring Staff” means such employees of the Current Service 
Provider(s) (and its Sub-Contractors) as are assigned (for the 
purposes of TUPE) to the Services the names of whom as at 2 
February 2021 are listed in Appendix 1 to this Schedule 6; and 

1.1.13 “TUPE” means the Transfer of Undertakings (Protection of 
Employment) Regulations 2006. 

1.2 It is understood and acknowledged by the Parties that TUPE applies to the 
Transfer of Service and accordingly, pursuant to TUPE, the contracts of 
employment between the Current Service Provider(s) and any Sub-Contractor 
and the Transferring Staff will have effect from the Contract Commencement 
Date as if originally made between the Concessionaire (or its Sub-
Contractor(s)) and the Transferring Staff (except in relation to occupational 
pension scheme benefits excluded under Regulation 10 of TUPE which will 
be subject to the provisions of Paragraph 1.3). 

1.3 The Concessionaire will provide the Transferring Staff with access to a 
pension scheme in accordance with the Pensions Act 2004 and the Transfer 

   



FINAL 

tfl_scp_000399 124 

 

of Employment (Pension Protection) Regulations 2005 and TUPE with effect 
from the Contract Commencement Date. 

1.4 The Parties agree that all Employment Costs in respect of the Transferring 
Staff will be allocated as follows: 

1.4.1 the Current Service Provider(s) will be responsible for any 
Employment Costs relating to the period up to the Contract 
Commencement Date; and 

1.4.2 the Concessionaire will be responsible for any Employment Costs 
relation to the period on and after the Contract Commencement 
Date, 

and Employment Costs will if necessary be apportioned on a time basis 
between the Current Service Provider(s) and the Concessionaire, regardless 
of when such sums fall to be paid. 
 

1.5 TfL warrants to the Concessionaire that none of TfL’s employees will transfer 
to the Concessionaire under TUPE as a result of the Transfer of Service. 

1.6 The Concessionaire will indemnify and keep indemnified TfL and the Current 
Service Provider(s) (and its Sub-Contractors) from and against all 
Employment Liabilities which TfL or the Current Service Provider(s) (or its 
Sub-Contractors) incur or suffer arising out of or in connection with: 

1.6.1 any act or omission by or on behalf of the Concessionaire (or its Sub-
Contractors) in respect of any person employed or engaged by it (or 
its Sub-Contractors) (including the Transferring Staff) on or after the 
Contract Commencement Date;  

1.6.2 any failure by the Concessionaire (or its Sub-Contractors) to comply 
with Regulation 13 of TUPE in relation to the Transfer of Services; 

1.6.3 any claim brought or other action taken by or on behalf of any of the 
Transferring Staff which arises from or in connection with (directly or 
indirectly) any act or omission or communication made to the 
Transferring Staff by the Concessionaire (or its Sub-Contractors) 
before the Contract Commencement Date; 

1.6.4 the employment or termination of employment by the 
Concessionaire (or its Sub-Contractors) of any Transferring Staff on 
or after the Contract Commencement Date;  

1.6.5 any actual or proposed changes by the Concessionaire (or its Sub-
Contractors) to the terms and conditions of employment or working 
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conditions of any of the Transferring Staff which are or are alleged 
to be to the detriment of any of the Transferring Staff. 

1.7 The Concessionaire will provide the Current Service Provider(s) (or its Sub-
Contractors), as soon as practicable, but in any event in good time before the 
Contract Commencement Date with all information which the Current Service 
Provider(s) (or its Sub-Contractors) may reasonably require to enable it to 
comply with its information and consultation obligations under TUPE and, if 
requested, will confirm to TfL when it has done so and provide a copy to TfL. 

1.8 The Concessionaire warrants and undertakes to TfL that all information given 
to the Current Service Provider(s) (or its Sub-Contractors) regarding the 
Transferring Staff and any measures it proposes to take in relation to them is 
and will be full and accurate in all respects.   

1.9 Clause 34.1 shall be amended so that benefits conferred on the Current 
Service Provider or its Sub-Contractors under this Schedule 6 shall be 
enforceable by them. 

2. Transfer of Employees on Expiry or Termination 

2.1 The Concessionaire will promptly provide (and procure that its Sub-
Contractors provide) when requested by TfL (but not more than twice in any 
12 month period) and not more than 7 days after the date of any notice to 
terminate this Contract given by either Party, the following information to TfL: 

2.1.1 an anonymised list of the Concessionaire’s Personnel and 
employees and workers of its Sub-Contractors engaged in the 
provision of the Services (each identified as such in the list) (the 
“Staff List”); 

2.1.2 such of the information specified in Appendix 1 to this Schedule 6 
as is requested by TfL in respect of each individual included on the 
Staff List; 

2.1.3 in the situation where notice to terminate this Contract has been 
given, an anonymised list of any persons who are materially 
engaged or have been materially engaged during the preceding six 
months in the provision of the Services, whom the Concessionaire 
considers will not transfer under TUPE for any reason whatsoever 
together with details of their role and the reasons why the 
Concessionaire thinks such persons will not transfer,   

such information together being the "Staffing Information".  
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2.2 The Concessionaire will notify TfL as soon as practicable and in any event 
within 5 days of the Concessionaire becoming aware of any additional or new 
Staffing Information and any changes to any Staffing Information already 
provided. 

2.3 The Concessionaire warrants to TfL that any Staffing Information which it 
supplies (including any copies of it) is complete and accurate in all respects 
and will be kept complete and accurate. 

2.4 Subject to Paragraph 2.5, the Concessionaire will provide TfL with a final Staff 
List (the “Final Staff List”) and Staffing Information relating to persons on that 
list not less than 28 days before the Further Transfer Date. 

2.5 If the Contract is terminated by  TfL in accordance with Clause 30.1, 30.4 or 
30.5 or by the Concessionaire under Clause 30.7 then the Final Staff List will 
be provided by the Concessionaire to TfL as soon as practicable and no later 
than 14 days after the date of termination or expiry of the Contract. 

2.6 The Concessionaire warrants that as at the Further Transfer Date: 

2.6.1 the Final Staff List and the Staffing Information relating to persons 
on that list will be complete and accurate; 

2.6.2 the Final Staff List will identify all actual and potential Re-
Transferring Personnel; and 

2.6.3 it will have disclosed all terms and conditions of employment or 
engagement and other Staffing Information relating to the Re-
Transferring Personnel to TfL. 

2.7 During the Relevant Period the Concessionaire will not and will procure that 
its Sub-contractors do not without the prior written consent of TfL (such 
consent not to be unreasonably withheld or delayed): 

2.7.1 terminate or give notice to terminate the employment or engagement 
or replace the persons listed on the most recent Staff List or any Re-
Transferring Personnel (save for any termination for gross 
misconduct, provided that TfL is informed promptly of such 
termination);  

2.7.2 deploy or assign any other person to perform the Services who is not 
included on the most recent Staff List;  

2.7.3 make, propose or permit any changes to the terms and conditions of 
employment or engagement of any persons listed on the most recent 
Staff List or any Re-Transferring Personnel;  
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2.7.4 increase to any significant degree the proportion of working time 
spent on the Services by any of the Concessionaire’s Personnel 
other than temporarily and in the ordinary course of business; or 

2.7.5 introduce any new contractual or customary practice (including for 
the avoidance of doubt any payments on termination of employment) 
applicable to any person listed on the most recent Staff List or any 
Re-Transferring Personnel. 

2.8 The Concessionaire will promptly notify TfL of any notice of resignation 
received from any person listed on the most recent Staff List or the Final Staff 
List (if any) during the Relevant Period regardless of when such notice takes 
effect. 

2.9 The Concessionaire agrees that TfL will be permitted to disclose any 
information provided to it under this Schedule 6 in anonymised or 
pseudonymised form to any person who has been invited to tender for the 
provision of the Services (or similar services) and to any third party engaged 
by TfL to review the delivery of the Services and to any Replacement 
Concessionaire. 

2.10 If TUPE applies on the expiry or termination of the Contract, on the termination 
or variation of any Services or any part of a Service, or on the appointment of 
a Replacement Concessionaire, the following will apply: 

2.10.1 The contracts of employment of the Re-Transferring Personnel will 
have effect from the Further Transfer Date as if originally made 
between the Re-Transferring Personnel and TfL or Replacement 
Concessionaire (or its Sub-Contractor) (as appropriate) (except in 
relation to occupational pension scheme benefits excluded under 
Regulation 10 of TUPE which will be treated in accordance with the 
provisions of the Pensions Act 2004 and the Transfer of Employment 
(Pensions Protection) Regulations 2005). 

2.10.2 During the Relevant Period the Concessionaire will: 

2.10.2.1 provide TfL or Replacement Concessionaire (as 
appropriate) with access to such employment and 
payroll records as TfL or Replacement Concessionaire 
(as appropriate) may require to put in place the 
administrative arrangements for the transfer of the 
contracts of employment of the Re-Transferring 
Personnel to TfL or Replacement Concessionaire (as 
appropriate);  
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2.10.2.2 allow TfL or Replacement Concessionaire (as 
appropriate) to have copies of any of those employment 
and payroll records; 

2.10.2.3 provide all original employment records relating to the 
Re-Transferring Personnel to TfL or Replacement 
Concessionaire (as appropriate); and 

2.10.2.4 co-operate with TfL and any Replacement 
Concessionaire in the orderly management of the 
transfer of employment of the Re-Transferring 
Personnel.  

If the Re-Transferring Personnel are employed or engaged by 
Sub-Contractors, the Concessionaire will procure such Sub-
Contractors provide TfL or Replacement Concessionaire (as 
appropriate) with the same level of access, information and 
cooperation. 

 
2.10.3 The Concessionaire warrants to each of TfL and the Replacement 

Concessionaire that as at the Further Transfer Date no Re-
Transferring Personnel (except where the Concessionaire has 
notified TfL and the Replacement Concessionaire (if appointed) in 
writing to the contrary) to the Concessionaire's knowledge: 

2.10.3.1 is under notice of termination;  

2.10.3.2 is on long-term sick leave;  

2.10.3.3 is on maternity, parental or adoption leave;  

2.10.3.4 has committed any serious security breach or engaged 
in any serious fraudulent activity or misconduct 
amounting to a breach of any regulations;  

2.10.3.5 is entitled or subject to any additional terms and 
conditions of employment other than those disclosed to 
TfL or Replacement Concessionaire (as appropriate);  

2.10.3.6 is or has been within the previous two years the subject 
of formal disciplinary proceedings;  

 
2.10.3.7 has received a written warning (other than a warning that 

has lapsed);  
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2.10.3.8 has taken or been the subject of a grievance procedure 
within the previous two years; or 

2.10.3.9 has objected, or has indicated an intention to object, in 
accordance with TUPE to his or her employment 
transferring to TfL or Replacement Concessionaire (as 
appropriate) under TUPE. 

2.10.4 The Concessionaire undertakes to each of TfL and any Replacement 
Concessionaire that it will (and will procure that its Sub-Contractors 
will): 

2.10.4.1 continue to perform and observe all of its obligations 
under or in connection with the contracts of employment 
of the Re-Transferring Personnel and any collective 
agreements relating to the Re-Transferring Personnel 
up to the Further Transfer Date; 

2.10.4.2 pay to the Re-Transferring Personnel all Employment 
Costs to which they are entitled from the Concessionaire 
or any Sub-Contractor which fall due in the period up to 
the Further Transfer Date; 

2.10.4.3 to pay to TfL or the Replacement Concessionaire (as 
appropriate) within 7 days of the Further Transfer Date 
any apportioned sum in respect of Employment Costs as 
set out in Paragraph 2.10.5; and 

2.10.4.4 to comply in all respects with its information and 
consultation obligations under TUPE and to provide to 
TfL or Replacement Concessionaire (as appropriate) 
such information as TfL or Replacement Concessionaire 
may request in order to verify such compliance. 

2.10.5 The Parties agree that all Employment Costs in respect of the Re-
Transferring Personnel will be allocated as follows: 

2.10.5.1 the Concessionaire will be responsible for any 
Employment Costs relating to the period up to the 
Further Transfer Date; 

2.10.5.2 TfL and/or (where appointed) any Replacement 
Concessionaire will be responsible for the Employment 
Costs relating to the period on and after the Further 
Transfer Date, 
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and will if necessary be apportioned on a time basis (regardless 
of when such sums fall to be paid).   
 

2.10.6 The Concessionaire will indemnify and keep indemnified each of TfL 
and any Replacement Concessionaire from and against 
Employment Liabilities which TfL and/or the Replacement 
Concessionaire incurs or suffers arising directly or indirectly out of or 
in connection with: 

2.10.6.1 any failure by the Concessionaire to comply with its 
obligations under Paragraph 2.10; 

2.10.6.2 any act or omission by or on behalf of the 
Concessionaire (or its Sub-Contractors) in respect of the 
Re-Transferring Personnel whether occurring before on 
or after the Further Transfer Date; 

2.10.6.3 any failure by the Concessionaire (or its Sub-
Contractors) to comply with Regulation 13 of TUPE 
(except to the extent that such failure arises from a 
failure by TfL or the Replacement Concessionaire to 
comply with Regulation 13 of TUPE); 

2.10.6.4 any claim or demand by HMRC or any other statutory 
authority in respect of any financial obligation including 
but not limited to PAYE and national insurance 
contributions in relation to any Re-Transferring 
Personnel to the extent that such claim or demand 
relates to the period from the Contract Commencement 
Date to the Further Transfer Date; 

2.10.6.5 any claim or demand or other action taken against TfL 
or any Replacement Concessionaire by any person 
employed or engaged by the Concessionaire (or its Sub-
Contractors) (other than Re-Transferring Personnel 
included on the Final Staff List) who claims (whether 
correctly or not) that TfL or Replacement 
Concessionaire has inherited any liability from the 
Concessionaire (or its Sub-Contractors) in respect of 
them by virtue of TUPE. 

2.11 If TUPE does not apply on the expiry or termination of the Contract, the 
Concessionaire will remain responsible for the Concessionaire Personnel and 
will indemnify and keep indemnified TfL against all Employment Liabilities 
which TfL incurs or suffers arising directly or indirectly out of or in connection 
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with the employment or termination of employment of any of the 
Concessionaire Personnel or former Concessionaire Personnel. 

2.12 The Concessionaire will procure that whenever TfL so requires on reasonable 
notice at any time during the continuance in force of this Contract and for 2 
years following the date of expiry or earlier termination of the Contract TfL will 
be given reasonable access to and be allowed to consult with any person, 
consultant or employee who, at that time: 

2.12.1 is still an employee or sub-contractor of the Concessionaire or any 
of the Concessionaire’s associated companies; and  

2.12.2 was at any time employed or engaged by the Concessionaire in 
order to provide the Services to TfL under this Contract, 

and such access and consultation will be provided on the first occasion free 
of charge and thereafter be charged at reasonable rates for the time spent by 
the Concessionaire and/or its employees or Sub-Contractors on such 
consultation.  The Concessionaire will use all reasonable endeavours to 
procure that such persons co-operate with TfL’s requests. 

2.13 Clause 34.1 shall be amended so that benefits conferred on the Replacement 
Concessionaire under this Schedule 6 shall be enforceable by them.  
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Appendix 1 to Schedule 6 
 

List of Transferring Staff 

 
Employee ID for Disclosure Role Title/Designation and Role Profile 

Employee 1 Management 
Employee 2 Management 
Employee 3 Management 
Employee 4 Finance 
Employee 5 Management 
Employee 6 Compliance / QA 
Employee 7 Helpline 
Employee 8 Helpline 
Employee 9 Marketing 

Employee 10 Training 
Employee 11 Helpline 
Employee 12 Management 
Employee 13 Helpline 
Employee 14 Compliance / QA 
Employee 15 Helpline 
Employee 16 Training 
Employee 17 Marketing 
Employee 18 Compliance / QA 
Employee 19 Helpline 
Employee 20 Finance 
Employee 21 Compliance / QA 
Employee 22 IT / Systems Support 
Employee 23 Finance 
Employee 24 Marketing 
Employee 25 IT / Systems Support 
Employee 26 IT / Systems Support 
Employee 27 IT / Systems Support 
Employee 28 Marketing 
Employee 29 IT / Systems Support 
Employee 30 IT / Systems Support 
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Appendix 2 to Schedule 6 

Information to be provided in respect of those on the Staff List 
 

 Amount of time spent on the Services (or any part of the Services specified by 
TfL) 

 Date of birth 
 Role Title/Designation and Role Profile 
 Annual Salary 
 Bonus and Commission Amount and Frequency 
 Pay Frequency and Date  
 Overtime - Contractual or Non Contractual and Rates 
 Contractual Working Hours 
 Contract Type - Permanent/Temporary 
 Geographical Area Of Work / Location 
 Commencement of Employment Date       
 Continuous Service Date 
 Car Allowance 
 Pension Contributions                       

o 1) Employer  
o 2) Employee    
o Including additional information on: 

 who were originally employees of TfL,  
 who were members of (or eligible to become members of) the 

TfL Pension Fund / The Local Government Pension Scheme for 
England and Wales/The Principal Civil Service Pension 
Scheme,  

 whose employment transferred from TfL to the Concessionaire 
under TUPE; and  

 who were entitled to broadly comparable benefits under the 
Current Contractor’s Scheme 

 Details of the relevant employee representative body or bodies and relevant 
collective agreements 

 Date of Annual Pay Award 
 Annual Leave Entitlement 
 Contractual Notice Period 
 Public Holiday /Concessionary Days Entitlement 
 Sickness Entitlement (in 12 month rolling period) 
 Salary/wage increases pending 
 Eligibility for enhanced redundancy pay and any other contractual or non-

contractual termination of severance arrangements (including methods of 
calculation) 
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 Details of any other benefits provided, whether contractual or non-contractual 
 Copy of employment contract or applicable standard terms and employee 

handbook 

 Any loans or educational grants 

 For those employees who are foreign nationals the country of citizenship, 
immigrant status and all documentation required by law to demonstrate a right 
to work in the United Kingdom 

 Information on any disciplinary or grievance procedure taken against or by an 
employee in the two years immediately preceding the information being 
provided 

 Information about any tribunal claims in the immediately preceding two years 
or whether there are reasonable grounds to believe a claim may be bought 

 Department and place on organisation chart 

 Average absence due to sickness 

 Training and competency records 
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SCHEDULE 7 - FORM FOR VARIATION 

Contract Parties: [to be inserted] 
 
Contract Number: [to be inserted] 
 
Variation Number: [to be inserted] 

TfL Contact Telephone: [to be inserted]  

Date: [to be inserted] 

TFL FOR VARIATION TO CONTRACT (AVC) 
 
Pursuant to Clause 35 of the Contract, authority is given for the variation to the 
Services and the Charges as detailed below. The duplicate copy of this form must be 
signed by or on behalf of the Concessionaire and returned to the Procurement 
Manager as an acceptance by the Concessionaire of the variation shown below. 
 
DETAILS OF VARIATION AMOUNT (£) 

 

 

 

ALLOWANCE TO TFL  

EXTRA COST TO TFL  

TOTAL  

 
.......................................................... ........................................... 
For TfL (signed)    (print name) 
 
ACCEPTANCE BY THE 
CONCESSIONAIRE 

 

 

Date 

 

Signed 
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SCHEDULE 8 - POST TERMINATION PROVISIONS 

1. Scope 

1.1 This Schedule 8: 

1.1.1 sets out the strategy to be followed by the Parties on the termination 
or expiry of this Contract; and 

1.1.1.1 requires the Concessionaire to develop an Exit Plan that 
will separately account for: 

(a) the cessation of the Services; and 

(b) the transfer of the Services to TfL or a 
Replacement Contractor, which will require the 
Concessionaire to support an orderly, controlled 
transition of responsibility for the provision of the 
Services from the Concessionaire to a 
Replacement Contractor (if appropriate), at TfL’s 
direction, with the minimum of disruption and so 
as to prevent or mitigate any inconvenience to TfL 
by means of the implementation of the Exit Plan 
in the following circumstances for termination: 

(i) cessation of the Services at the expiry of the 
Term (or any extension thereof); 

(ii) transfer of the Services due to an Insolvency 
Event; 

(iii) transfer of the Services or cessation of the 
Services due to a termination under 
Clauses 30.1, 30.4 or 30.5.  

2. Exit Strategy 

2.1 The Concessionaire will ensure that the Exit Plan that it prepares in 
accordance with Paragraph 3.1 deals as a minimum with those areas set out 
in this Paragraph 2.1, together with such other provisions as the 
Concessionaire deems necessary or TfL may reasonably request from time to 
time, including: 

2.1.1 the name and contact details of each party’s representative who will 
act as the primary point of contact for all exit related matters; 

2.1.2 the timing and process for jointly establishing an exit team of suitably 
skilled representatives of the Parties to manage the implementation 
of the Exit Plan (“Exit Team”), and replacements thereof including 
the following information: 
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2.1.2.1 the name and contact details for each member of the 
Exit Team and his role; 

2.1.2.2 the Exit Team will consist of no more than five (5) 
representatives from each Party; 

2.1.2.3 reporting lines for each member of the Exit Team; 

2.1.2.4 liaison lines between TfL and the Concessionaire and 
any Replacement Contractor or third party; 

2.1.2.5 responsibilities for approval of documentation; and 

2.1.2.6 escalation processes; 

2.1.3 unless the Parties agree otherwise, the Exit Plan will cover the period 
commencing on the Trigger Date (as defined in Paragraph 4.1 
below) and ending on the date of termination or expiry date of the 
Contract (as appropriate); 

2.1.4 a project plan detailing the timeframes for implementation of each 
part of the Exit Plan and any milestones that need to be met by the 
Concessionaire or TFL or any Replacement Contractor; 

2.1.5 an outline of the procedures for the transfer and/or removal of data 
and any other systems of the Concessionaire or any third party; 

2.1.6 an outline of any special transition provisions relating to the transfer 
or removal of any software or the transfer or termination of any 
software licences; 

2.1.7 the procedure and timeframe for the hand back or destruction of 
equipment and/or any documents containing the other Party’s 
Intellectual Property Rights or Confidential Information as expressly 
required by this Contract; 

2.1.8 a list of all Concessionaire internal and third party support 
arrangements used in the delivery of the Services; 

2.1.9 a list of the Concessionaire Personnel on an anonymous/grade basis 
who are or may be involved in the provision of the Services and a 
summary of their terms of employment; 

2.1.10 a list of all Sub-Contracts or other relevant contracts (if any); 

2.1.11 the procedure, structure and timeframe for training the employees of 
TfL or the Replacement Contractor as the case may be; 

2.1.12 a list of any and all approvals, consents, licences, permissions, 
certificates and statutory agreements, permits or authorisations 
which are necessary, desirable or required by applicable law or by 
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any competent authority obtained, or to be obtained by the 
Concessionaire for the performance of the Services, the occupation 
and use of any premises used in the performance of the Services, 
the performance of services replacing the Services or any other 
transfer or hand-back envisaged under this Paragraph 2.1;  

2.1.13 a full list of the information relevant to the Concessionaire’s provision 
of the Services including, but not limited to, volumes processed, data 
volumes stored, performance against the Service Level Agreements, 
maintenance statistics and fault statistics;  

2.1.14 the proposals and procedure for transferring the conduct of any 
actions being conducted by the Concessionaire under Paragraph 
A5.2 of Schedule 2 to TfL or the Replacement Contractor; and 

2.1.15 any other information or action pertaining to the Exit Plan required 
by TfL to ensure a smooth and timely transfer to TfL or Replacement 
Contractor as the case may be. 

3. Development and Review of Exit Plan 

3.1 The Concessionaire will prepare an Exit Plan during the Mobilisation Period 
and submit it to TfL for approval within three (3) months of the Contract 
Commencement Date. As outlined in Paragraph 1.1 of this Schedule, there 
will be different reasons for termination of the Contract and thus implementing 
the Exit Plan, and, therefore, the Concessionaire must ensure that the Exit 
Plan fully and properly accounts separately for: 

3.1.1 the cessation of the Services; and  

3.1.2 the transfer of the Services. 

3.2 As a minimum, the Concessionaire will ensure that the Exit Plan includes: 

3.2.1 those areas set out in Paragraph 2.1; 

3.2.2 any other information that the Concessionaire determines is required 
to enable the cessation of the Services or the transfer of the Services 
to a Replacement Contractor to the maximum level of detail as it is 
reasonably possible to determine at the time of preparation of the 
Exit Plan; and 

3.2.3 such other provisions as the Concessionaire deems necessary or 
TfL may request from time to time in relation to expiry or termination 
of the Contract. 

3.3 The Concessionaire will, on an annual basis starting on the first anniversary 
of the Contract Commencement Date and at any other time TfL or the 
Concessionaire deems necessary throughout the Term: 

3.3.1 review and revise the Exit Plan to take into account changing 
technologies and any changes to the scope or nature of the Services 
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and Equipment, including any changes agreed pursuant to the 
Contract; and 

3.3.2 agree with TfL the scope and detail of any necessary revisions to the 
Exit Plan and promptly submit such revised Exit Plan to TfL for 
approval. 

3.4 Without limitation to the generality of the foregoing, the Concessionaire will 
make such amendments to the Exit Plan as TfL may require from time to time. 

3.5 The Concessionaire will promptly implement the approved Exit Plan in 
accordance with its terms on the termination or expiry of the Contract 
howsoever arising, unless and until the date that TfL has approved the Service 
and Equipment Transfer/Cessation Plan, in which case the provisions of 
Paragraph 6.2 will apply from such date. 

4. Service and Equipment Transfer/Cessation Plan 

4.1 Without prejudice to Paragraph 3, the Concessionaire will: 

4.1.1 if requested by TfL from time to time;  

4.1.2 if a notice of termination is served in respect of this Contract; or 

4.1.3 at the point where there is nine (9) months of the Term or extended 
Term, as appropriate, remaining, 

(each of the events and/or dates referred to in Paragraphs 4.1.1, 4.1.2 and 
4.1.3 being referred to, as appropriate, in this Schedule 8 as the “Trigger 
Date”), 

4.1.3.1 promptly produce a detailed service transfer plan (the 
“Service Transfer/Cessation Plan”) by developing and 
refining the Exit Plan as necessary to envisage either:  

(a) the hand-over of the Services to TfL or a 
Replacement Contractor; or  

(b) the winding-down and cessation of the Services 
(as the case may be);  

 as instructed by TfL; and  

4.1.3.2 deliver such Service Transfer/Cessation Plan to TfL for 
its review and approval within thirty (30) Business Days 
of the relevant Trigger Date (or, where Paragraph 4.1.2 
above applies, such earlier date as TfL may specify 
(acting reasonably)). 

4.2 The Concessionaire will: 
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4.2.1 ensure that the Service Transfer/Cessation Plan deals as a minimum 
with:  

4.2.1.1 developing in more detail those areas set out in the Exit 
Plan; and 

4.2.1.2 such other provisions as the Concessionaire deems 
necessary in accordance with good industry practice or 
TfL may require from time to time; and 

4.2.2 revise and update the Service Transfer/Cessation Plan in 
accordance with any reasonable instructions of TfL from time to time,  

in each case so as to establish a detailed plan and management structure for 
all activities required for exit of the Concessionaire under the specific 
conditions applying at the time and enable either the cessation of, or the 
smooth and orderly transition to a Replacement Contractor of, the Services 
within the specified timescales. 

4.3 Production, revision and updating of both the Exit Plan and the Service  
Transfer/Cessation Plan will be at the Concessionaire’s sole cost and 
expense.   

5. Disclosure of Exit Documents 

5.1 The Concessionaire acknowledges that, notwithstanding any of TfL’s 
obligations of confidentiality under this Contract, TfL may at any time disclose 
the:  

5.1.1 Exit Plan; and/or  

5.1.2 Service Transfer/Cessation Plan, 

to third parties who are tendering or involved in the tendering process for the 
re-letting or re-procurement of the Services or substantially similar equipment 
and/or services on termination or expiry of this Contract. 

6. Implementation of Service Transfer/Cessation Plan 

6.1 Upon approval of the Service Transfer/Cessation Plan by TfL following a 
Trigger Date, the Concessionaire will implement the Service 
Transfer/Cessation Plan in accordance with its terms. 

6.2 The Concessionaire will promptly comply with all reasonable instructions from 
TfL with regard to the implementation and execution of the Service  
Transfer/Cessation Plan including: 

6.2.1 co-operating with any Replacement Contractor and third party, 
including in relation to transfer of Concessionaire Personnel and the 
transfer of data; and 
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6.2.2 making such Key Personnel not comprised within the Re-
Transferring Personnel available to the Replacement Contractor for 
a reasonable period of time after expiry or termination as the case 
may be to be agreed between the Concessionaire and TfL in order 
to assist in the transfer of responsibility for the provision of the 
Services. 

7. Assignment of Licences and Relevant Contracts 

  Licences 

7.1 If the Services are transferred to TfL or any Replacement Contractor, the 
Concessionaire will ensure that each of the Sub-Contracts and any other 
contracts relating to the provision of the Services entered into by the 
Concessionaire as required in accordance with Paragraph 2.1 of this 
Schedule 8 are assigned, transferred or novated (at no cost) to TfL or the 
Replacement Contractor, at TfL’s direction.  

  Relevant Contracts 

7.2 Upon receipt from the Concessionaire of all required third pconsents in respect 
of a Sub-Contract or a contract relating to the provision of the Services entered 
into by the Concessionaire or certification to which Paragraph 7.1 above 
applies (a “Relevant Contract”), the Concessionaire will, as soon as 
reasonably practicable, assign, transfer or novate the Relevant Contract to 
which the third party consent relates to the Replacement Contractor, as TfL 
may direct (the date from which such assignment, novation or transfer 
becomes effective being the “RC Transfer Date”). 

7.3 Until such time as it can be assigned, novated or transferred pursuant to 
Paragraph 7.2 above, in respect of each Relevant Contract, the 
Concessionaire will unless contractually prevented from so doing, sub-
contract the rights and obligations of the Concessionaire under such contracts 
to TfL or the Replacement Contractor, as TfL may direct, on the same terms, 
mutatis mutandis, and for the same rates of remuneration (without imposing 
any margin) as apply to the contracts concerned at all times (the date from 
which each such sub-contracting becomes effective being the “RC Sub-
Contract Date”). 

7.4 Where prevented from sub-contracting pursuant to Paragraph 7.3 of this 
Schedule 8, the Concessionaire will hold the rights and benefits under the 
Relevant Contract in trust for TfL or the relevant Replacement Contractor 
absolutely from the date of termination or expiry of the Contract  until such 
third party consent is obtained and the Relevant Contract is so assigned, 
transferred or novated (the date from which each such holding of rights and 
benefits on trust becomes effective being the “RC Trust Date”) or for six 
months following the date of termination or expiry of the Contract, if later. The 
Concessionaire will, whilst so holding the rights and benefits under the 
Relevant Contract in trust as aforesaid, in the performance of its obligations 
and the exercise of its rights under the Relevant Contract, seek and act at all 
times in accordance with the instructions of TfL in order to secure the 
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performance of the Relevant Contract and will deliver to (or will procure that 
there is delivered to) TfL, as soon as practicable following receipt by the 
Concessionaire, any notice or other document concerning or relating to the 
Relevant Contract. 

7.5 If: 

7.5.1 the Concessionaire holding a Relevant Contract on trust for the 
benefit of TfL or a Replacement Contractor would result in the breach 
of the Relevant Contract; or  

7.5.2 any third party consent is not obtained by the date of termination or 
expiry of the Contract,  

then the Relevant Contract will be deemed to have not been transferred to TfL 
(or such Replacement Contractor) and, in either case, the Parties will make 
such other reasonably practicable arrangements between themselves which 
will, without (in the case of Paragraph 7.5.1 above) giving rise to such a 
breach, and so far as is practicable, secure rights for TfL or the relevant 
Replacement Contractor equivalent to those it would have enjoyed had the 
benefit of the Relevant Contract been transferred to it and for relieving the 
Concessionaire from all liability under the Relevant Contract with effect from 
the date of termination or expiry of the Contract. 

7.6 Notwithstanding any other provision of this Contract or any document effecting 
any assignment, novation or transfer in accordance with this Schedule 8, a 
Replacement Contractor will not have any liability for any claim which may be 
made against the Concessionaire for or in respect of any breach by the 
Concessionaire prior to the relevant RC Sub-Contract Date or the RC Transfer 
Date (as applicable) of any term or obligation under any of the Relevant 
Contracts or failure by the Concessionaire prior to the relevant RC Sub-
Contract Date and/or the RC Transfer Date (as applicable) to perform any of 
its obligations thereunder.  

  Concessionaire to indemnify TfL and/or Replacement Contractor 

7.7 The Concessionaire will indemnify the relevant Replacement Contractor (and 
TfL if TfL is not the Replacement Contractor) against the amount of any claim 
which may be made against them for or in respect of any breach by the 
Concessionaire prior to the RC Transfer Date or RC Sub-Contract Date (as 
appropriate) of any term or obligation under any of the Relevant Contracts or 
failure by the Concessionaire or the Replacement Contractor prior to the RC 
Transfer Date or RC Sub-Contract Date (as appropriate) to perform any of its 
obligations thereunder provided always that TfL and the Replacement 
Contractor will only be entitled to the benefit of this indemnity to the extent that 
it has used reasonable endeavours to mitigate its loss. A Replacement 
Contractor will have the right to enforce the terms of this Paragraph 7.7.   

  TfL to indemnify Concessionaire 
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7.8 TfL will: 

7.8.1 indemnify the Concessionaire against the amount of any claim which 
may be made against it for or in respect of any breach by TfL (or a 
Replacement Contractor (as applicable)) of any obligation under any 
Relevant Contract to the extent that such term or obligation is sub-
contracted to TfL or a Replacement Contractor (as applicable) 
pursuant to Paragraph 7.3 from the relevant RC Sub-Contract Date; 
and/or 

7.8.2 reimburse the Concessionaire for any amounts properly paid as 
charges in respect of the services received by TfL (to the extent such 
services are solely received by TfL) under any Relevant Contract to 
the extent that the Concessionaire holds the rights and benefits 
under the Relevant Contract on trust for TfL pursuant to Paragraph 
7.4 from the relevant RC Trust Date, 

in each case until such date (if any) as the sub-contracting or holding on trust 
ceases to be effective in accordance with Paragraph 7.5 provided that: 

7.8.2.1 TfL will be entitled to assume conduct of the defence of 
each such claim; and 

7.8.2.2 the Concessionaire provides all information reasonably 
required by TfL in connection with the defence of each 
such claim. 

8. Transfer of Data to TfL and/or Replacement Contractor 

8.1 The Concessionaire will carry out data checking, verification, cleansing, 
review, quality analysis and assurance, integrity testing and migration twelve 
months prior to contract expiry or as otherwise directed in writing by TfL (acting 
reasonably) from time to time (at the sole cost and expense of the 
Concessionaire). The Concessionaire will provide updates to design 
documents that include the data dictionary, logical data model and any other 
relevant design documents to TfL nine months prior to contract expiry. The 
Concessionaire will provide a decommissioning project plan nine months prior 
to the expiry date. The Concessionaire will also provide an outline of the steps 
and processes required to decommission all of the assets; data; interfaces 
and buildings that have been used to deliver the service with the 
decommissioning project plan. The Concessionaire will ensure that they begin 
carrying out activities detailed within the decommissioning plan nine months 
prior to the expiry date. 

8.2 The Concessionaire will ensure: 

8.2.1 all data or data extracts are supplied to Replacement Contractor (or 
TfL if applicable) and/or any third p nominated by TfL or the 
Replacement Contractor; 
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8.2.2 a full extract of database in a format to be agreed with TfL to be 
delivered in a secure data transfer at no extra cost to TfL six months 
prior to contract expiry; 

8.2.3 all data being migrated to the Replacement Contractor (or TfL, as 
applicable) remain available to and useable by TfL, and Third Parties 
during such migration; 

8.2.4 the migration of data to the Replacement Contractor (or TfL, as 
applicable) envisaged under this Paragraph 8 does not result in data 
loss, corruption or impairment; 

8.2.5 all data migrated to the Replacement Contractor (or TfL, as 
applicable) is accurate, up to date and complete;  

8.2.6 all data migrated to the Replacement Contractor (or TfL, as 
applicable) is reconciled, which will include carrying out referential 
integrity checks to ensure that data stored in each part of any 
equipment is consistent and correct; and 

8.2.7 all data is fit for the purposes of their use and processing in 
connection with the Services or services materially similar to the 
Services (provided that such services involve the use and 
processing of data in a materially similar format to the Services). 

8.3 The Concessionaire will promptly at its own expense remedy any breach by 
the Concessionaire of Paragraph 8 of this Schedule 8.  Should it fail to do so 
within such period as TfL may reasonably specify, TfL will be entitled to take 
such action to remedy such breach as TfL deems appropriate (including using 
one or more Third Parties) and the Concessionaire will promptly on demand 
reimburse to TfL all costs and expenses (including the costs and expenses of 
a Replacement Contractor or of the TfL Group). 

9. Concessionaire Personnel and Training 

9.1 Within ten (10) Business Days of the Trigger Date, TfL and the Concessionaire 
will meet with a view to agreeing that such Concessionaire Personnel as 
identified by TfL (acting reasonably) will continue to be engaged in the 
provision of the Services during the provision of the exit management services 
or the nine (9) month period prior to the expiry date (as appropriate). 

9.2 If requested to do so by TfL, the Concessionaire will provide familiarisation 
training at such times as TfL may reasonably require for any of TfL Personnel 
and employees of the Replacement Contractor in order to ensure that such 
employees obtain a sound knowledge and understanding of the Services.  
Such training will be subject to agreement. 

10. Rights to Continued Support Services 

10.1 The Concessionaire will, after the termination or expiry of this Contract, if 
required by notice in writing from TfL, provide to such Replacement Contractor 
as TfL may direct, continued support and/or maintenance of any elements of 
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the Services and Equipment provided by the Concessionaire which are to 
continue to be used by such Replacement Contractor (as appropriate in the 
administration or operation of the Services), and for the support and/or 
maintenance of which the proprietary knowledge or skills of the 
Concessionaire is required, including but not limited to correction of defects, 
provision of upgrades and replacements and design services: 

10.1.1 for a period of time to be agreed between the Concessionaire and 
TfL; and 

10.1.2 on commercial and other terms which are better than or equal to the 
then current charge out rates and which reflect the Concessionaire’s 
then standard terms for the provision of such services to its clients 
(or, in the absence of any such standard terms, on such commercial 
and other terms as may be agreed between the Concessionaire and 
TfL, provided that both TfL and the Concessionaire will be under an 
obligation to act reasonably in such discussions and any resulting 
commercial terms agreed will in any event be fair and reasonable in 
all the prevailing circumstances). 

11. Continued Performance 

Except as otherwise expressly specified in this Schedule 8, the 
Concessionaire will at all times during exit continue to perform its other 
obligations, including in respect of the achievement of the Service Level 
Agreements pursuant to the provisions of this Contract. 
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SCHEDULE 9 - FORS GUIDELINES 

Please see the following documents which set out the operation of FORS and 
which are included in the Specification document: 
 

1. FORS manual for administration 
2. FORS requirement for certification body 
3. FORS Standard 
4. FORS terms and conditions 
5. FORS logo usage standard 
6. FORS work information 
7. FORS accreditation timelines 
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SCHEDULE 10 - DISASTER RECOVERY PLAN 

This will be appended to this Schedule and will be finalised by the parties during the 
Mobilisation Period.
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SCHEDULE 11 - SERVICE LEVEL AGREEMENTS 

1. Service Level Agreements 

1.1 In accordance with the terms of this Contract, the Concessionaire shall 
provide the Services so as to meet the following strictly enforceable Service 
Level Agreements: 
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Component 1: FORS Standard and Brand 

SLA: Service Level Agreement  

Target is 100% Achievement Of: 

Service Credits: 

Growth in the number of 
Accredited Operators 

Increase the number of Accredited 
Operators by 5% in any Service Year 
from 9th January 2022 

 

Deduct 4 Service Credits 
– for achieving or 
exceeding target 

 

Geographical expansion of 
FORS 

Increase number of countries with 
FORS Accredited Operators  

Deduct 1 Service Credit – 
per country 

  

Reputational damage High 
alert/ threat 

Inform the Contract Manager within 
twelve (12) hours of the 
Concessionaire becoming aware of 
any damaging incident in TV, radio, 
social media, any other publicity etc. 

 

4 Service Credits – per 
each failure to achieve 
target 

Reputational damage Medium 
alert/ threat 

Inform the Contract Manager within 
twelve (12) hours of the 
Concessionaire becoming aware of 
any damaging incident concerning an 
Accredited Operator 

 

2 Service Credits- per 
each failure to achieve 
target  

Governance meetings To attend quarterly governance 
meetings with TfL 

2 Service Credits – for 
each failure to attend a 
quarterly governance 
meeting 

 

Escalation process and 
disagreements concerning 

Must refer disagreements to GSAG 
with an evidence pack produced and 

1 Service Credit- for each 
failure to send evidence 
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Audit Provider applications, 
Audit results and compliance 
decisions with GSAG  

sent at least five (5) Business Days 
before the appeals board meet 

pack at least five (5) 
Business Days before the 
appeals board meet 

 

Component 2: Scheme Administration- Running FORS 

SLA: Service Level Agreement 

Target is 100% Achievement Of: 

Service Credit: 

Meeting (event) administration  Correspondence sent within six (6) 
weeks prior to the event 

1 Service Credit – for each 
failure to send 
correspondence within 6 
weeks of event 

 

Administration efficiencies: 

 

Unit Cost 

 

Unit Cost to the Concessionaire to be 
reduced by 1% at the end of each 
Service Year, excluding the first and 
the last 12 months of the Term; i.e. 
measure at 09/01/24, 09/01/25, 
09/01/26. 

 

 

4 Service Credits – per 
failure to achieve the 
target in each applicable 
Service Year. Each 
Service Credit shall 
carry a charge of £1,000 
payable by the 
Concessionaire to TfL 

Supernormal profit 
reinvestment 

Re-invest all Supernormal Profit into 
reduced subscription fees within the 
first quarter of the following Service 
Year. 

4 Service Credits– per 
failure to achieve the 
target in every quarter of 
the Service Year. Each 
Service Credit shall 
carry a charge of  £1,000 
payable by the 
Concessionaire to TfL 

 

Acknowledgement of contact 

 

Acknowledgement of receipt to all 
communications excluding Social 
Media where the Concessionaire shall 
use best endeavours to respond 
where appropriate in the interests of 
FORS aligned to the agreed Social 
Media Strategy. Including new 
registrations, new Associate 

1 Service Credit– per each 
failure to achieve target 
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registrations and new Audit Provider 
applications, orders placed and silver/ 
gold registrations within two (2) 
Business Days. 

 

New registrations 

 

New registrations by Operators to be 
allocated a FORS ID (or contact made 
if there is a query) within two (2) 
Business Days on receipt on 
application 

 

1 Service Credit– per each 
failure to achieve target 

 

Benefits realisation report 

Maintain, as a minimum, FORS 
position in the market according to an 
annual Operator survey report. 
Findings and recommendations shall 
be investigated. 

 

2 Service Credits– per 
each failure to achieve 
target 

Helpline  

 

Helpline calls to be answered within 
three rings. Sufficient helpline 
capacity will be maintained to satisfy 
growth of FORS. Excludes published 
Electricity Power, Telephone and 
Internet Service Provider and any 
other utility supplier outages. 

 

1 Service Credits– per 
each failure to achieve 
target 

Submission of draft Business 
Plan for Approval by TfL. 

 

Submission of each Business Plan by 
each 15 November commencing 15 
November 2022 (to avoid delays in 
development of FORS). 

 

3 Service Credits for every 
instance of failing to 
provide this by 15 
November 

Tasks on Business Plan 
agreed to be done within 
calendar year 

 

To be completed before 31 December 
that calendar year.  

2 Service Credits for each 
task not completed: Each 
Service Credit to carry a  
charge of £1,000 payable 
by the Concessionaire 
to TfL 

Quarterly, annual and periodic 
To provide the, Annual (within 4 
weeks), Quarterly (within 2 weeks)and 

1 Service Credit – for each 
failure to provide any 
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Reporting Periodic (within a week) Reports 
(including the Open-Book Financial 
Report) within the timescales 
required. 

report on time 

 

Component 3: Auditing and Certification 

SLA: 
Service Level Agreement 

Target is 100% Achievement Of 
(except where stated): 

Service Credit: 

Audit confirmation 

 

All Audits confirmed with Operator 
both five (5) and two (2) Business 
Days in advance of the agreed audit 
date unless audit request and delivery 
is within the five (5) and two (2) 
Business Days in advance of the 
agreed audit date 

 

1 Service Credit– per each 
failure to confirm the 
agreed audit date (i.e. 1 
Service Credit for failure to 
confirm five (5) Business 
Days in advance plus 1 
Service Credit for failure to 
confirm two (2) Business 
Days in advance) 

   

Audit feedback timescale 

 

Advise each Operator of the outcome 
and send them all relevant 
documentation 

within fifteen (15) Business Days of 
the Audit having been completed. 

 

1 Service Credit– per each 
failure to achieve target: 
each Service Credit shall 
carry a charge of £1,000 
payable by the 
Concessionaire to TfL 

Audit availability within UK 

 

SLA Target is 95% All Operators in the 
UK to receive an Audit within fifteen 
(15) Business Days of application 

1 Service Credit – for each 
failure to Audit within 15 
days of an Operator's 
application; each Service 
Credit shall carry a  
charge of £1,000 payable 
by the Concessionaire 
to TfL 

 

Audit Availability in Europe 
SLA Target is 95%. All Operators in 
Europe to receive an Audit within 
twenty (20) Business Days of 
application 

1 Service Credit – for each 
failure to Audit within 20 
days of an Operator's 
application; each Service 
Credit shall carry a 
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charge of £1,000 payable 
by the Concessionaire 
to TfL 

 

Audit availability outside the 
UK and Europe 

SLA Target is 95%. All Operators in all 
territories within the Territory that are 
outside of the UK and Europe to 
receive an Audit within thirty (30) 
Business Days of application 

1 Service Credit – for each 
failure to Audit within 30 
days of an Operator's 
application; each Service 
Credit shall carry a  
charge of £1,000 payable 
by the Concessionaire 
to TfL 

 

Fair and non-discriminatory 
terms and conditions, KPIs, 
SLAs, risk ratings to Audit 
Providers  

 

No discriminatory, unfair or 
inconsistent terms, to be judged by 
TfL. 

1 Service Credit- for each  
discriminatory, unfair or 
inconsistent term  
identified, each Service 
Credit shall carry a 
charge of £1,000 payable 
by the Concessionaire 
to TfL 

Follow up Audits 

 

All follow up Audits are completed 
within 30 Business Days of issue of 
action plan 

1 Service Credit– per each 
failure to achieve target 

Quality Assurance (QA) rates 
Undertake QA on submitted Audits at 
a rate of a minimum of 25 percent of 
all Audits performed within any rolling 
12-month period. 

 

4 Service Credits– per 
each failure to achieve 
target: each Service 
Credit shall carry a 
charge of £1,000 payable 
by the Concessionaire 
to TfL 

Feedback to potential Audit 
Providers during application 
(see Annex 2) 

 

For each stage complete all activities 
within: 

 

Stage 1: Five (5) Business Days 

Stage 2: Fifteen (15) Business Days 

1 Service Credit– per each 
failure to achieve target 
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Stage 3: Twenty (20) Business Days 

Stage 4: Twenty (20) Business Days 

Stage 5: Five (5) Business Days 

 

 

Silver/ Gold electronic Audit 
submissions 

 

Use multiple Audit Providers from 1 
April 2022 within any 6-month period 
to review Silver, Gold and all 
electronic submissions. 

1 Service Credit– for each 
instance of failing to 
achieve target 

Silver/ Gold electronic Audit 
Submissions 

 

Electronic submissions to receive 
feedback with ten (10) business days 
of being submitted to FORS Online.  

1 Service Credit– for each 
instance of failing to 
achieve target 

Component 4: Communication and Marketing 

SLA: Service Level Agreement 

Target is 100% Achievement Of: 

Service Credit: 

Attendance at external events Attend and present at 12 industry 
events per annum which must appear 
within the marketing plan. 

1 Service Credit – for 
failing to attend each 
external event 

 

Correspondence 
Answer 100 per cent of all written 
correspondence within five (5) 
Business Days and at least 80 per 
cent of all written correspondence 
within two (2) Business Days.  

 

1 Service Credit – for each 
failure to respond to 80% 
of all written 
correspondence within 2 
Business Days 

Request for information  

 

Respond to any request for 
information by TfL within one (1) 
Business Day 

1 Service Credit – for each 
failure to achieve target 

Annual award submissions 
Submit FORS for eight industry 
annual national awards and two 
annual international awards within any 

1 Service Credit – for each 
failure to achieve target 
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12-month period.  

 

 
  

Component 5: Best Practice Guidance, Toolkits and E-Learning 

SLA: Service Level Agreement 

Target is 100% Achievement Of: 

Service Credit: 

Review and update 
documents 

Annually review and update all best 
practice guidance, toolkits and e-
learning, making changes as and 
when required from the Service 
Commencement Date 

 

1 service credit- per each 
failure to achieve target 

Component 6: FORS Training and Workshops 

SLA: Service Level Agreement 

Target is 100% Achievement Of: 

Service Credit: 

Training licencing  Issue the decision and license if 
applicable with respect to the 
application within 20 business days. 

 

 

1 Service Credit – for each 
failure to meet timescales 

 

Component 7: Commercial Management 

SLA: Service Level Agreement 

Target is 100% Achievement Of: 

Service Credit: 

Alternative revenue 

For historical data, see 
Appendices 19 and 20 of 
Schedule 2 (Specification) 

 

From a baseline of £0.5m, achieve at 
least a 20% annual growth for each 
Service Year from alternative 
revenues steams (excluding Audits 
and subscriptions), measurement 
commencing 1 January 2023).   Any 
growth beyond 20% in any year can 
be used to offset any lack of growth in 

4 Service Credits – for 
failing to achieve this 
within any rolling twelve 
(12) month period 
commencing on 1 
January 2023 
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the following year. 

i.e. the targets for each year are: 

2023 = £600,000 

2024 = £732,000 

2025 = £878,000 

2026 = £1,054,000 

 

 

Timely payment of TfL 
Concession Charges 

Payment of within thirty (30) calendar 
days of any TfL invoice in respect of 
the Concession Charges as per 
Clause 8 of Contract 

4 Service Credits – for 
each failure to pay on time, 
and the 4 Service Credits 
together shall carry a 
charge of £5,000 payable 
by the Concessionaire 
to TfL for each instance 
of late payment of fee 

 

Submission of Open-Book 
Financial Report 

Submit Open-Book Financial Report 
quarterly to TfL  

1 Service Credit – for each 
failure to provide the report 
on time, each Service 
Credit shall carry a 
charge of £5,000 shall be 
payable by the 
Concessionaire to TfL 
for each instance of late 
provision 

Component 8: Mobilisation and Transition 

SLA: Service Level Agreement 

Target is 100% Achievement Of: 

Service Credit: 

Transfer of data Request all datasets from incumbent 
concessionaire on time as stated in 
the Specification 

 

4 Service Credits- for 
failure to request on time, 
and the 4 Service Credits 
shall together carry a 
charge of £2,500 payable 
by the Concessionaire 
to TfL 
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1.2 Service Credits are an adverse measure of the Concessionaire's performance. Service Credit 
deductions are a positive measure of the Concessionaire's performance and shall be 
deducted from the Concessionaire's total number of Service Credits only. No amounts 
payable by the Concessionaire to TfL (including any charges or monetary sums linked to 
Service Credits that are payable in accordance with this Schedule) can be set off against or 
reduced by the Concessionaire's accumulation of Service Credit deductions. 

1.3 Service Credits and Service Credit deductions will be calculated on a Quarterly basis (that is 1 
January, 1 April, 1 July, 1 October). TfL shall invoice the Concessionaire for any amounts 
payable under the Service Credits regime Quarterly. The number of Service Credits and 
Service Credit deductions will automatically be reset to zero (0) at the end of each Service 
Year. The Concessionaire's liability for Service Credits is capped at £150,000 in each 
Service Year.  

1.4 The Concessionaire shall total all Service Credits and amounts payable less any deductions 
under the Service Credit regime quarterly (every 3 months) and log these on a Non-
Conformances and Improvement Plan which it shall share with TfL. If the total number of 
Service Credits incurred exceeds a certain number, an escalation process shall be triggered 
as follows: 

Service Credits (each quarter, i.e. per 3-month 
period) 

Escalation Process Level 

0 – 4 None 

5 – 10 Level 1 

Greater than 10 or failure to remedy at Level 1 

 

Level 2 

See Escalation Process: failure to remedy at Level 2 
or recurrence of the same Service Level Agreement 
failure within two consecutive quarters. 

 

Level 3 

See Escalation Process: failure to remedy at Level 3 
or recurrence of the same Service Level Agreement 
failure within three consecutive quarters. 

 

Level 4 

 
1.5 The purpose of the Escalation Process is to provide a structured framework within which the 

parties can address unsatisfactory performance standards against the Service Level 
Agreements.  For the purposes of this process, should the Concessionaire accrue a certain 
number of Service Credits in any quarter this shall trigger the applicable level of the 
Escalation Process (as set out in the able above) and shall be considered a “Non-
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Conformance”. 

1.6 This Escalation Process operates with four levels, the lowest level of Non-Conformance being 
Level 1. Depending on the number of Service Credits accrued by the Concessionaire in any 
quarter, or should any existing Non-Conformance escalate, there shall be an appropriate 
level of management intervention from TfL and the Concessionaire. Level 3 gives final 
review and opportunity for remedial actions to resolve issues before the Non-Conformance 
reaches Level 4, which will entitle TfL to terminate for material breach in accordance with 
Clause 30.1.1 of the Contract.  

1.7 In the event that, an unsatisfactory performance issue is or has not been resolved between 
TfL and the Concessionaire to TfL's reasonable satisfaction, the Non-Conformance may be 
raised formally to a higher level of Non-Conformance. It is possible for a number of different 
level Non-Conformances to be in hand at any one time. 

1.8 Each Escalation Process Level shall require the following actions to be taken: 

TRIGGER Escalation 
Process 

Level 

ACTION BY RESULT 

  

Concessionaire 
accruing 5 – 10 
Service Credits in 
any quarter 

Level 1 Improvement 
plan to 
address Non-
Conformance 
with precise 
end date 
required. On-
going review 
dates 
specified. 

i) 
[Company]  

ii) 
[Contractor]  

Satisfactory – Stop 

Unsatisfactory ►raise 
to Escalation Process 
Level 2 

Concessionaire 
accruing more than 
10 Service Credits in 
any quarter 

OR 

Failure by the 
Concessionaire to 
remedy at Level 1  

 

Level 2 Improvement 
plan with 
precise end 
date required.  
On-going 
review dates 
specified. 

i) 
[Company]  

ii) 
[Contractor]  

 

Satisfactory – Stop 

Unsatisfactory ► 
raise to Escalation 
Process Level 3 
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TRIGGER Escalation 
Process 

Level 

ACTION BY RESULT 

Failure by the 
Concessionaire to 
satisfactorily remedy 
at Level 2 

OR 

Concessionaire 
failing to meet any 
Service Level 
Agreement in two 
consecutive quarters 

Level 3 Final review.  
Final 
opportunity 
for remedial 
action.  
Precise end 
date required.   

Suspension 
of all or part of 
the services 
provided 
under this 
Contract. 

i) 
[Company]  

ii) 
[Contractor]  

Satisfactory - Stop 

Unsatisfactory ► 
raise to Escalation 
Process Level 4 

 

Failure to remedy at 
Level 3 

OR 

Concessionaire 
failing to meet any 
Service Level 
Agreement in three 
consecutive quarters 

Level 4 The right to 
terminate for 
material 
breach under 
Clause 30.1.1 
of the 
Agreement. 

i) 
[Company] 

 Termination 
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SCHEDULE 12 - APPROVAL PROCESS 

1. If any document or action requires the Approval of TfL and/or the Governance 
and Standards of FORS Supplier under this Contract, the following process 
will apply. 

2. The Concessionaire will submit a written request (“Request”) for Approval to 
TfL and/or the Governance and Standards of FORS Supplier (as applicable) 
and will provide with that request such supporting documentation as will 
enable TfL and/or the FORS and Governance and Standards Supplier to 
properly consider the Request. The Concessionaire will promptly supply such 
further documents and information as either of TfL and/or the Governance and 
Standards of FORS Supplier (as applicable) may request to enable it to 
consider the Request. 

3. Following receipt of the request and all such supporting documentation and 
information as TfL and/or the Governance and Standards of FORS Supplier 
(as applicable) may require, TfL and/or the Governance and Standards of 
FORS Supplier (as applicable) shall fully consider the Request and shall within 
20 Business Days of such receipt notify the Concessionaire that either: 

3.1 it approves the Request;  

3.2 it approves the Request subject to certain conditions which must be met by 
the Concessionaire;  

3.3 it requires the Concessionaire to provide further information concerning the 
Request and/or to present the case for Approval to it; and/or  

3.4 it does not approve the Request.                            

4. In the event that TfL and/or the Governance and Standards of FORS Supplier 
(as applicable) approves a Request under this Schedule: 

4.1 unconditionally, the document submitted or action requested shall be treated 
as Approved from the date of that approval; or              

4.2 subject to certain conditions, the document submitted or action requested shall 
not be regarded as Approved unless and until TfL and/or the Governance and 
Standards of FORS Supplier (as applicable) has confirmed in writing that it is 
satisfied that such conditions have been satisfied in full and the document or 
action will be regarded as Approved from the date of such confirmation.               
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SCHEDULE 13 - FORS RIGHTS  

1. All registered (if any) and unregistered rights to and in the FORS trade 
mark(s), logos and mark text in the Territory. 
 

2. FORS website domain name, www.fors-online.org.uk, as registered with TfL’s 
domain name registrar.  
 

3. All data proprietary to and owned by TfL in relation to FORS, and such data 
obtained by the Concessionaire, and held on behalf of TfL, in relation to the 
provision of the Services under this Contract. 
  

4. All other Intellectual Property Rights of whatever nature relating to FORS 
including in the structure, system and format of FORS. 
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SCHEDULE 14 -BUSINESS PLAN 

15. Each Business Plan shall be prepared by the Concessionaire and shall include, 
but not be limited to, the following sections: 

15.1 Table of contents; 

15.2 Executive summary; 

15.3 Vision for FORS; 

15.4 Services to be offered; 

15.5 Best value opportunities; 

15.6 Investments which add value to FORS; 

15.7 Transition and implementation (year one only); 

15.8 Delivery methodology (including roles and responsibilities of 
Concessionaire’s personnel and roles and responsibilities of sub-
contractors); 

15.9 Business development into new supply chains; 

15.10 Marketing & communications strategy; 

15.11 Marketing & communication methodology; 

15.12 Targets and service standards; 

15.13 Sales breakdown; 

15.14 Finance (including any costs in relation to post termination support and 
details relating to the investments to be made by the Concessionaire 
and within what time period such investments could be reasonably 
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expected by the Concessionaire to be recouped) and including any 
Development Costs; 

15.15 Risks and mitigation; 

15.16 Governance; 

15.17 Management information and reporting; and 

15.18 Appendices (as appropriate). 

15.19 Appendices (as appropriate). 

  

16. The MOBILISATION AND TRANSITION PLAN (INCLUDING YEAR 1 
BUSINESS PLAN) will be appended to this Schedule.  

17. The parties shall discuss and may agree changes to the MOBILISATION AND 
TRANSITION PLAN (INCLUDING YEAR 1 BUSINESS PLAN) during the 
Mobilisation Period. In the event the parties are unable to agree any changes 
to the MOBILISATION AND TRANSITION PLAN (INCLUDING YEAR 1 
BUSINESS PLAN) Contract escalation provisions will apply.  

18. Thereafter the Concessionaire shall on or before 15th day of November in each 
year commencing on 15th November 2023 provide TfL with a draft business 
plan (for the following 12 month period) for TfL’s Approval, acting reasonably 
and in accordance with the Approved Process, such draft business plan to 
include (without limitation):       

18.1 the items set out within Paragraph 1; and 

18.2 any further information that TfL may reasonably require.  

19. In the event that TfL Approves a draft business plan: 

19.1 unconditionally, the draft business plan submitted pursuant to 
Paragraph 4 shall be treated as the Business Plan from that approval 
and an addendum to this Contract; or  

19.2 subject to certain conditions, the draft business plan submitted 
pursuant to Paragraph 4 shall be amended to reflect such conditions 
to the satisfaction of TfL and treated as the Business Plan from the 
Approval of TfL of the amended version and shall be appended as an 
addendum to this Contract. 

20. In the event that TfL does not Approve (acting reasonably) a draft Business 
Plan, the Concessionaire shall take due account of comments made by TfL in 
not agreeing to approve the draft, and the Concessionaire will prepare a revised 
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draft Business Plan within 7 calendar days for consideration by TfL under the 
Approval Process.  

21. In the event that:  

21.1 TfL not Approving the Business Plan submitted pursuant to Paragraph 
6, acting reasonably and in accordance with the Approval Process;; or 

21.2 the Concessionaire fails to submit a revised draft Business Plan to TfL 
in accordance with Paragraph 6, then without prejudice to any of other 
rights or remedies of each party, either party may notify the other party 
in writing that the failure to agree the Business Plan is a Dispute 
("Dispute Notice"), and shall  be dealt with by the Parties in 
accordance with the Dispute Resolution Procedure. Regardless of 
when such Dispute is resolved, the Business Plan to which the Dispute 
related, once agreed and/or approved, shall be deemed to be effective 
from 1 January in the relevant year.  If the Dispute is not resolved and 
the Business Plan is not agreed within 28 days of the date of the 
Dispute Notice then TfL may terminate the Contract by 3 months notice 
in writing to the Concessionaire. 
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SCHEDULE 15 – COMMERCIAL RIGHTS 

1. Without prejudice to any other provision of this Contract, TfL shall allow the 
Concessionaire to exploit the FORS Rights and the FORS Branding in the 
manner set out in this Schedule 15. 

2. Subject to Paragraph 3 below, TfL hereby grants to the Concessionaire an 
exclusive:  

2.1 concession to operate FORS in the Territory in accordance with this 
Contract; and 

2.2 subject to Paragraph 5 below, non-sub-licensable license to use and 
exploit the FORS Rights and FORS Branding in the Territory solely for 
the purpose of: 

2.2.1 providing the Services and operating the FORS concession; 
and  

2.2.2 exercising the Commercial Rights,    

such concession and license commencing on the Services Commencement 
Date for the Term. 

3. For the avoidance of doubt, the exclusivity granted to the Concessionaire 
under Paragraph 2 shall not: 

3.1 apply to the exercise of the FORS Governance and Standards 
Services, which the Concessionaire acknowledges and agrees will be 
carried out by the Governance and Standards of FORS Supplier; 

3.2 prevent TfL from using the FORS Rights and FORS Branding itself for 
reasons outside of: 

3.2.1  the provision of the Services; or 

3.2.2 the operation of the FORS concession; or  

3.3 prevent TfL from exercising any of its rights under Paragraph 8 below.  

4. For the avoidance of doubt, the Commercial Rights granted by TFL do not 
include the right to: 

4.1 provide the FORS Governance and Standards Services, or any 
services which are equivalent or materially similar in place of the FORS 
Governance and Standards Services. The Concessionaire hereby 
acknowledges and agrees that all such services will be carried out by 
the FORS Governance and Standards Supplier and the 
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Concessionaire shall not act in any manner which attempts, or could be 
seen as an attempt to, provide, evade or deny such services; 

4.2 make any non-approved changes to the terms of any Operator's membership 
subscriptions (including any changes to the Subscription Fees) save where 
the changes are reductions to the Subscription Fees or other actions as are 
required by the Concessionaire to comply with Clause 7 (Supernormal 
Profit). All such changes must first be presented to and be formally approved 
by the FORS Executive Group;  

5. The Concessionaire will use the FORS Rights and the FORS Branding and 
exercise all rights granted under Paragraph 2 strictly in accordance with the 
FORS Guidelines and in accordance with the terms of this Contract. In 
addition, the Concessionaire shall: 

5.1 comply with any reasonable requests of TfL made during the Term in 
respect of the use and presentation of the FORS trade marks or logos 
(including in respect of any notices to be included with, or amendment 
of, such marks or logos); 

5.2 not adapt, modify or alter the FORS trade marks or logos in any way 
except as expressly permitted in the FORS Guidelines or otherwise 
approved by TfL in writing in advance (such consent not to be 
unreasonably withheld); 

5.3 not, directly or indirectly, do, permit or assist any other person to use, 
modify or alter the FORS trade marks or logos or combine the FORS 
trade marks or logos with any other trade mark or logo, except as 
permitted under this Contract or with TfL's prior written approval; 

5.4 not use or permit any other person to use the FORS trade marks or logos 
on or in connection with, any illegal or offensive activity or advertisement, 
whether online or otherwise, including those which may damage to TfL 
or the Concessionaire's or the FORS' reputation; 

5.5 not use in its business or its name any other trade mark confusingly 
similar to the FORS trade marks or logos; 

5.6 not do, or knowingly omit to do, or permit to be done, any act which will 
or is likely to, weaken, damage or be detrimental to the FORS trade 
marks or logos or the reputation or goodwill associated with the FORS 
trade marks or logos; 

5.7 not apply for, or obtain, registration of any of the FORS trade marks or 
logos for any goods or services; 
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5.8 not apply for, or obtain, registration any trade mark which comprises or, 
is confusingly similar to, the FORS trade marks or logos; and 

5.9 to promote and market the Concessionaire’s own services or goods 
except where such goods and services have been branded FORS and 
are only available to FORS members in that format and with the prior 
written consent of TfL. 

6. TfL has the full and unfettered right to exploit the FORS Rights outside of the 
Territory and nothing in the Contract grants any such rights to the 
Concessionaire. 

7. Should the Concessionaire identify an opportunity to exploit the FORS Rights 
outside of the Territory, the Concessionaire shall notify TfL of the same as 
soon as practicable so as to enable TfL to exploit such rights. 

8. Should TfL identify an opportunity to exploit the FORS Rights in the Territory, 
the Concessionaire shall be offered a first right of refusal on such conditions. 
If the Concessionaire refuses the opportunity, TfL shall be entitled to exploit 
such rights itself or to seek an alternative organisation or body to exploit such 
rights, as it deems fit. 
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SCHEDULE 16 - HEAVY GOODS VEHICLE DIRECT VISION STANDARD 
SCHEDULE 

1 Introduction 
1. In this Schedule, the following terms shall have the corresponding meanings: 

“Agreed DVS 
Plan” 

means the Initial DVS Plan as updated and 
approved in accordance with the terms of this 
Schedule; 

“Initial DVS 
Plan” 

means the initial plan set out at Appendix 1 
which sets out and proposes how the 
Concessionaire 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 Services achieve a minimum of three 
(3) star Direct Vision Standard rating. 
 

 
2 DVS Plan 

 
2.1 The Concessionaire shall comply with the Initial DVS Plan from the Contract 

Commencement Date. Within fifteen (15) Business Days of the Contract 
Commencement Date TfL shall either;  
 
2.1.1 confirm that the Initial DVS Plan is approved, in which case such 

plan shall become the Agreed DVS Plan; or  
 

2.1.2 provide the Concessionaire with any comments on and/or 
amendments to the Initial DVS Plan.  

 
2.2 Within thirty (30) Business Days (for the purpose of Paragraph 2.1.2) or 15 

Business Days (for the purpose of Paragraph 2.3.2) of receipt of any 
comments and/or amendments from TfL in accordance with Paragraph 2.1.2 
or Paragraph 2.3.2 (as applicable), TfL shall:  

2.2.1  develop the Initial DVS Plan to reflect such comments and/or 
amendments; and 

2.2.2 submit an updated Initial DVS Plan to TfL for approval. 
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2.3 Within fifteen (15) Business Days of receipt of the updated Initial DVS Plan, 
TfL shall confirm that either the updated Initial DVS Plan:  

2.3.1 is approved, in which case it shall become the Agreed DVS Plan; or  

2.3.2 not approved and provide its further comments and/or amendments 
to the Concessionaire and the Concessionaire shall revise and re-
submit the updated Initial DVS Plan for approval in accordance with 
Paragraph 2.2. 

The process set out in this Paragraph 2.3 shall be repeated until the updated 
Initial DVS Plan is approved by TfL.  

2.4 Where TfL, not acting reasonably, has not approved the updated Initial DVS 
Plan, the Concessionaire may refer that decision to the Dispute Resolution 
Procedure.  

2.5 Without limiting any other provision of this Contract, the Concessionaire shall, 
at no additional cost to TfL, and as part of the Services: 

2.5.1 implement, observe and comply with the Agreed DVS Plan; and 

2.5.2 review and amend the Agreed DVS Plan (as necessary) on each 12 
month anniversary of the Contract Commencement Date or earlier if 
requested by TfL, to reflect: 

2.5.2.1 any changes to the nature of the Services; and 

2.5.2.2 any comments and/or amendments made or proposed by TfL. 

3 DVS Co-ordinator 

3.1 The Concessionaire shall nominate an employee/member of the 
Concessionaire's Personnel with the necessary experience, competency and 
authority to: 

3.1.1 be responsible for implementation and compliance with the Agreed 
DVS Plan; and 

3.1.2 act as the Concessionaire's authorised representative on all matters 
concerning the Agreed DVS Plan (“DVS Co-ordinator”). 

3.2 The Concessionaire shall add the DVS Co-ordinator’s details to the list of Key 
Personnel set out in Schedule 1. 

4 Self Certification and Reporting 

 On each 12 month anniversary of the Contract Commencement Date, the 
Concessionaire shall submit a report to TfL which sets out the 
Concessionaire's progress in respect of implementation of the Agreed DVS 
Plan and confirms (with supporting evidence) that the Concessionaire has 
complied with the Agreed DVS Plan. 
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5 DVS Infractions 

5.1 Without limiting the effect of any other provision of this Contract relating to 
termination, if the Concessionaire fails to comply with the terms of this 
Schedule: 

5.1.1 the Concessionaire shall be deemed to have committed a material 
breach of this Contract; and  

5.1.2 TfL may refuse the Concessionaire its employees, 
agents/Concessionaire's Personnel each Category N3 HGV entry onto 
any property that is owned, occupied or managed by or on behalf of 
TfL for any purpose (including but not limited to deliveries). 
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APPENDIX 1 TO SCHEDULE 16 

The supply and operation of vehicles (HGVs, vans, cars etc.) is not currently within 
the scope of this Contract. However if/when it does come within scope for any 
vehicles operated as part of this contract then the DVS Plan will be provided in 
accordance with the Contract. 
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SCHEDULE 17 - CONCESSIONAIRE SOLUTION 

   


















































































