


















 

 

  

  









C O NT R A C T  F O R  ME T E R ING  S E R VIC E S

EDF Energy Customers Limited. Registered in England and Wales. Registered No. 2228297 Registered office: 90 Whitfield Street, London, England, W1T 4EZ 
PR#1 – 4.0 (02/23)  1 T fL  R E S T R IC T E D 



T E R MS  A ND C O ND IT IO NS  F O R  ME T E R ING  S E R VIC E S   
 

 T fL  R E S T R IC T E D 

T E R MS  & C O ND IT IO NS  

1 INT R O D UC T IO N 

1.1 O nce a T erm S heet has  been executed, s uch 
T erm S heet, thes e T erms  and C onditions  and 
any Appendices  attached hereto (in each cas e as  
amended from time to time in accordance with 
thes e T erms  and C onditions ) s hall together 
cons titute a binding agreement between the 
P arties  (the C ontrac t).  

1.2 T he meanings  of certain words  and expres s ions  
us ed in the C ontract and provis ions  covering the 
interpretation of the C ontract are s et out in 
C laus e 18. 

2 C O MME NC E ME NT  A ND  D UR A T IO N 

2.1 T he C us tomer appoints  the O perator to provide 
the relevant s ervices  bas ed on the type of 
Metering S ervices  in relation to each Metering 
point(s ), on and from the S ervice 
C ommencement D ate.  

2.2 T he C ontract s hall continue in force in relation to 
each Metering point(s ) for the C ontract T erm or if 
earlier until the earlier of: 

2.2.1 s ubject to C laus e 2.3, the O perator receiving 
notice from the S upplier, intermediary or third 
party agent regis tered at a  Metering point(s ) that 
the O perator is  no longer the Meter O perator 
Agent and/or the D ata S ervices  P rovider in 
relation to s uch Metering point(s ); and 

2.2.2 the termination of the whole C ontract or 
termination of the C ontract in res pect of s uch 
Metering point(s ) purs uant to C laus e 9. 

2.3 If the C ontract applies  to more than one Metering 
point(s ) or Metering S ervices , any termination 
purs uant to C laus e 2.2.1 s hall only have effect in 
relation to the Metering point(s ) or Metering 
S ervices  for which the O perator is  no longer the 
appointed Meter O perator Agent or the D ata 
S ervices  P rovider and the C ontract s hall continue 
in force in relation to each other Metering point(s ) 
and Metering S ervices  at which the O perator 
remains  appointed as  Meter O perator Agent or 
D ata S ervices  P rovider. 

2.4 T he appointment of the O perator as  Meter 
O perator Agent and/or D ata S ervices  P rovider in 
accordance with the C ontract s hall cover the 
S ites  and Metering point(s ) s pecified in the T erm 
S heet. 

2.5 T he C us tomer may reques t that the O perator 
provides  the Metering S ervices  in res pect of 
Metering points  at additional S ites  (A dditional 
S ites ). T he O perator may, at its  abs olute 
dis cretion, agree to provide the Metering 
S ervices  in res pect of s uch Additional S ites  and 
the P arties  s hall agree the Additional C harges  
that will apply in relation to s uch Additional S ites  
by agreement of a S upplementary S ite S chedule.  
O nce agreed, s uch S upplementary S ite S chedule 
s hall cons titute an amendment to the C ontract in 
accordance with C laus e 17.5 and the C us tomer 
hereby agrees  and authoris es  the O perator to 
unilaterally amend the C ontract by means  of 
appending the S upplementary S ite S chedule in 
accordance with this  C laus e 2.5. 

2.6 T he O perator s hall commence the provis ion of 
Metering S ervices  in res pect of any Metering 
point(s ) at Additional S ites  following agreement 
between the P arties  of the relevant 
S upplementary S ite S chedule and appointment 
by the applicable S upplier, intermediary or other 
third-party agent(s ). 

2.7 T he C us tomer s hall: 

2.7.1 s ave where the O perator is  a ls o the relevant 
S upplier, confirm to the S upplier that it has  
contracted with the O perator to provide the 
relevant Metering S ervices  and procure that s uch 
S upplier appoints  the O perator as  Meter 
O perator Agent and/or D ata S ervices  P rovider of 
the Metering E quipment at all Metering point(s ) 
as  s oon as  reas onably practicable and for entire 
term of the C ontract; and 

2.7.2 without prejudice to its  right to terminate in 
accordance with C laus e 9, not remove, attempt 
to remove, or procure the removal of, the 
O perator as  Meter O perator Agent and D ata 
S ervices  P rovider in res pect of any Metering 
point(s ) prior to its  C ontract E nd D ate and, in any 
event, without providing at leas t 90 days ’ notice 
to the O perator of the s ame. 

3 T HE  ME T E R ING  S E R VIC E S  

3.1 S ubject to the C us tomer’s  compliance with its  
obligations  in the C ontract, from the S ervice 
C ommencement D ate, the O perator s hall provide 
the relevant Metering S ervices : 

3.1.1 except where Inherited Metering E quipment is  in 
place, ins tall the Metering E quipment at the 
applicable Metering point(s ); 

3.1.2 maintain and operate the Metering E quipment at 
the applicable Metering point(s ); 
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3.1.3 ins ta ll replacement Metering E quipment at the 
end of the operational life of any Inherited 
Metering E quipment and/or any Metering 
E quipment ins talled in accordance with 
C laus e 3.1.1; 

3.1.4 collect and provide a ll R elevant D ata obtained 
from Metering E quipment maintained and 
operated in accordance with C laus e 3.1.2 to all 
R elevant P ers ons  in accordance with the R E C , 
B S C  and S chedule 1 of thes e T erms  and 
C onditions ; 

3.1.5 where any material defect which prevents  any 
Metering E quipment at the applicable Metering 
point(s ) from correctly recording and trans mitting  
R elevant D ata is  identified within five (5) years  of 
the S ervice C ommencement D ate, provided s uch 
Metering E quipment is  not Inherited Metering 
E quipment, make good at its  own expens e any 
s uch defects , unles s  s uch defect has , in the 
O perator’s  reas onable opinion, aris en or been 
aggravated by:  

(a) improper us e by the C us tomer;

(b) improper us e of, or damage caus ed to the
Metering E quipment by any third party;

(c) normal wear and tear; and/or

(d) the C us tomer’s  negligence or breach of the
C ontract;

3.1.6 where a S ite has  Inherited Metering E quipment 
and a hardware fault or any other fault develops  
which in any way effects  the functionality or 
communication capability of that Metering 
point(s ) or where the Inherited Metering 
E quipment is  not compatible with the O perator’s  
s ys tems , then the O perator res erves  the right to 
replace Inherited Metering E quipment and the 
cos t of replacement Metering E quipment and its  
ins tallation will be charged in accordance with 
C laus e 4.1; 

3.1.7 regis ter the Meter in the appropriate R egis tration 
S ervice; 

3.1.8 where ‘AMR  S ervices ’ are s elected on the T erm 
S heet, provide the AMR  S ervices  where 
cons idered neces s ary by the O perator; and 

3.1.9 provide s uch other s ervices  required of a Meter 
O perator Agent and D ata S ervices  P rovider 
(where relevant) in res pect of the Metering 
point(s ) as  it cons iders  reas onably neces s ary to 
ens ure its  compliance with the R E C  and/or the 
B S C . 

4 C HA R G E S

4.1 T he C us tomer s hall pay to the O perator the 
C harges , any T rans actional C harges  and any 
Additional C harges  which are payable in relation 
to the provis ion of Metering S ervices  and any 
Abortive F ees  payable in accordance with 
C laus e 4.3.  S uch s ums  s hall be s pecified in an 
invoice and s hall be paid by the C us tomer in 
accordance with C laus e 5 (P AY ME NT S  ).  

4.2 T he O perator res erves  the right to charge the 
C us tomer any Additional C harges  as  the 
O perator reas onably incurs  in making 
adjus tments  to its  proces s es  in order to enable 
continuance of the Metering S ervices , including  
but not limited to where there is  a change of the 
C us tomer’s  S upplier in res pect of any Metering 
point(s ).  T he O perator s hall provide the 
C us tomer with a s chedule of its  lates t applicable 
charges  upon reques t. 

4.3 T he C us tomer s hall pay the O perator the 
Abortive F ee if the O perator aborts  a vis it to any 
S ite as  a res ult of (i) an inability to gain acces s  to 
the S ite, (ii) the Meter L ocation being improperly 
maintained, or being cons idered uns afe, (iii) the 
incorrect pers onnel being pres ent on behalf of the 
C us tomer at the S ite, or (iv) any other reas on that 
the O perator reas onably cons iders  s ignificant 
enough to caus e it to abort its  vis it.  

4.4 In the cas e of any Metering E quipment owned by 
the C us tomer, where the O perator advis es  that 
the Metering E quipment has  reached the end of 
its  certified life and requires  replacement the 
C us tomer s hall be res pons ible for the cos ts  of 
s uch replacement of the Metering E quipment, 
s uch cos ts  to be notified to the C us tomer by the 
O perator at the relevant time.  

4.5 O nce thes e T erms  and C onditions  have gone 
beyond the C ontract E nd D ate, the O perator 
res erves  the right to invoice the C us tomer on 
E xtended Metering S ervices  C harges . T he 
O perator s hall provide the C us tomer with 
reas onable notice prior to any changes  to the 
C us tomers  invoicing to enable the C us tomer to 
agree a new contract and C harges  and in the 
abs ence of this , the E xtended Metering S ervices  
C harges  s hall continue to be due for the 
remainder of the period following the C ontract 
E nd D ate in which the O perator provides  the 
Metering S ervices  to the C us tomer under this  
C ontract. 

4.6 T he O perator may vary the E xtended Metering 
S ervices  C harges  at its  dis cretion provided that it 
s hall give at leas t one (1) month’s  notice of s uch 
increas e to the C us tomer prior to the C ontract 
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E nd D ate and prior to any annivers ary of the 
C ontract S tart D ate thereafter. 

4.7  In addition to our right to apply E xtended Metering 
S ervices  C harges , and without prejudice to any 
other rights  we have, we may vary or add to any 
of the C harges  including Additional C harges  (but 
only by s uch amount(s ) as  will enable us  to 
recover the additional cos ts  s uffered by us ) by 
notifying you if any change is  made to; (a) any 
s tatutory levy, charge, tax, tariff or s imilar or if any 
new s tatutory levy, charge, tax, tariff or s imilar is  
introduced; and/or (b) any obligation or cos t 
impos ed on us  or s uffered by us  which affects  our 
cos ts  of complying with our obligations  under 
thes e T erms  and C onditions  and which aris es  out 
of any change in law and/or regulations  (including 
the introduction of new laws  and regulations ). 
Any notice provided to you under this  C laus e 4.7 
that we are amending our C harges  will include a  
s pecified date on which s uch changes  are to take 
effect from.  

5 P A Y ME NT S

5.1 F ollowing the S ervice C ommencement D ate, the 
O perator may invoice the C us tomer for the 
C harges  on its  chos en billing cycle, including as  
part of a S upply Agreement.  

5.2 Where the O perator choos es  to include the 
C harges  as  part of a S upply Agreement, the 
C us tomer hereby agrees  to pay in accordance 
with the terms  of that S upply Agreement.  

5.3 In addition to the C harges , the invoice provided 
by the O perator in accordance with C laus e 5.1 
s hall (where applicable) include:   

5.3.1 any T rans actional C harges  due for that month; 
and 

5.3.2 any Abortive F ees  due for that month; 

5.3.3 any E xtended Metering S ervices  C harges ; and 

5.3.4 any Additional C harges . 

5.4 T he C us tomer s hall pay a ll invoices  (including 
any applicable V AT ) is s ued by the O perator 
within thirty (30) days  of the relevant invoice date. 
If a ll or part of any invoice remains  outs tanding 
after s uch thirty (30) day period, the O perator 
may, without prejudice to any other remedies  
available to it, charge interes t on any unpaid 
amount at the P res cribed R ate from the date of 
the invoice until the date on which the O perator 
receives  the full payment in cleared funds . 

5.5 Where the cus tomer elects  to purchas e the 
Metering E quipment, payment for the Meter is  
required to have been received in c leared funds  
before any Metering S ervices  will be performed 
by the O perator. 

5.6 If the O perator owes  any undis puted amount to 
the C us tomer under, or in relation to, the 
C ontract: 

5.6.1 the O perator s hall have s ixty (60) days  to make 
s uch payment; and 

5.6.2 any interes t on unpaid s ums  remaining after the 
s ixty (60) day period s hall be calculated at the 
P res cribed R ate.  

6 G O VE R NING  L A W 

T he C ontract and a ll claims  and dis putes  
(whether contractual or non-contractual) relating 
to it or its  s ubject matter s hall be governed by and 
cons trued in accordance with the laws  of E ngland 
and Wales  and the P arties  hereto irrevocably and 
unconditionally s ubmit to the exclus ive 
juris diction of the E nglis h C ourts . 

7 L IMIT A T IO N O F  L IA B IL IT Y  

7.1 T he exclus ions  and limitations  in this  C laus e 7 
override any other provis ion in the C ontract 
unles s  expres s ly s tated. 

7.2 S ubject to C laus e 7.4, and s ave as  provided in 
this  C laus e 7.2, neither P arty (the P arty L iable) 
s hall be liable to the other for: 

7.2.1 indirect or cons equential los s  including but not 
limited to los s  of profit (including anticipated 
profits  or s avings ), bus ines s , us e, contract or 
goodwill; 

7.2.2 los s , damage and/or degradation to any D ata; 

7.2.3 third party liabilities ; and/or 

7.2.4 los s  directly or indirectly caus ed by F orce 
Majeure. 

7.3 T he rights  and remedies  provided by the C ontract 
to the C us tomer are exclus ive, not cumulative 
and exclude and replace all s ubs tantive (but not 
procedural) rights  or remedies , whether expres s  
or implied, that may be provided by common law 
or s tatute in res pect of the s ubject matter of the 
C ontract. 

7.4 Notwiths tanding any other provis ions  in the 
C ontract, nothing in this  C laus e 7 s hall: 
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7.4.1 exclude or res trict or otherwis e prejudice or affect 
any protections  which the C us tomer may have 
purs uant to any s tatute, s tatutory ins trument, the 
B S C  or the R E C  relating to the provis ion of the 
Metering S ervices ; or 

7.4.2 exclude or limit liability for death or injury aris ing 
from a P arty’s  negligence. 

7.5 S ubject to C laus e 7.4, the O perator’s  liability 
s hall in no circums tances  exceed the value of 
C harges  payable by the C us tomer to the 
O perator under the C ontract. 

7.6 E ach of the provis ions  of this  C laus e 7 s hall be 
cons trued as  a s eparate and s everable contract 
term. 

7.7 T he P arties  hold the benefit of the C ontract for 
thems elves  and their res pective officers , 
employees , s ervants  and agents , and each P arty 
s hall be res pons ible for ens uring that they each 
obs erve and comply with thes e T erms  and 
C onditions . 

7.8 T he O perator: 

7.8.1 provides  no guarantees  or warranties  whats oever 
with res pect to the us e, functionality or operation 
of any Inherited Metering E quipment, Meter 
C ommunications  or other communications  
equipment us ed in connection with the Metering 
S ervices ;  

7.8.2 bears  no res pons ibility and does  not accept any 
liability for any los s  or damage or for any s uits , 
claims , demands , cos ts , charges  and expens es  
in contract, tort or otherwis e (including legal 
cos ts ) aris ing in connection with the us e or 
operation of any Inherited Metering E quipment, 
Meter C ommunications  or other communications  
equipment in connection with the Metering 
S ervices , hows oever caus ed; and 

7.8.3 s ubject to C laus e 3, s hall have no obligation or 
liability in res pect of any Inherited Metering 
E quipment and no res pons ibility whats oever for 
any rental or other charges  as s ociated with the 
us e of s uch Inherited Metering E quipment to the 
C us tomer, meter as s et provider or any other third 
party, and s uch cos ts  s hall be the s ole 
res pons ibility of the C us tomer. 

7.9 T he C us tomer s hall indemnify the O perator for 
any los s es , cla ims , damages , expens es , 
judgments  and penalties  which may be incurred 
by the O perator in connection with the provis ion 
of Metering S ervices  in res pect of Inherited 
E quipment.  

7.10 T he O perator as  Meter O perator Agent and D ata  
S ervice P rovider s hall not be liable for any act or 
omis s ion of a S upplier, intermediaries , any third 
party or agent that it relies  upon to procure or 
provide the Metering S ervice, including fa ilure to 
us e, obtain and proces s  R elevant D ata (for 
whatever reas on). 

7.11 T he O perator s hall not be liable for any failure to 
comply with C laus e 3 where s uch failure aris es  
from: 

7.11.1 F orce Majeure; 

7.11.2 any fa ilure of any Meter C ommunications  or other 
communication equipment us ed to s end data  
which is  beyond the reas onable control of the 
O perator;  

7.11.3 any act or inaction by a S upplier (excluding where 
the O perator is  the S upplier), its  third parties  or 
agents  upon which the O perator is  reliant upon in 
any way in order to be able to provide all or part 
of the Metering S ervices  to the C us tomer;  

7.11.4 any fa ilure by the C us tomer to comply with its  
obligations  under the C ontract; and/or 

7.11.5 any fa ilure of any Inherited Metering E quipment. 

8 O P E R A T O R ’S  E Q UIP ME NT  

8.1 T he O perator s hall maintain owners hip of and 
title in the O perator Materials  and the C us tomer 
s hall not deal with the O perator Materials  in any 
manner incons is tent with the s ame, nor s hall the 
C us tomer charge, encumber, part with or s ell the 
O perator Materials . 

8.2 If any or any part of the O perator Materials  are: 

8.2.1 los t or damaged for any reas on s ave the fault of 
the O perator the C us tomer s hall pay the O perator 
the full amount of any los s , damage and 
expens es  s us tained by the O perator as  a res ult; 
or 

8.2.2 removed on termination of the C ontract the 
C us tomer s hall: 

(a) forthwith notify the O perator that the
O perator Materials  have been removed; and

(b) return the O perator Materials  to the O perator
at E D F  E nergy C us tomers , B T  National
D is tribution C entre, Magna P ark, Hunter
B oulevard, L utterworth, L eices ters hire L E 17
4X N, or s uch other addres s  as  the O perator
may notify to the C us tomer, at the
C us tomer’s  s ole cos t; or
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(c) reimburs e to the O perator the O perator’s
cos ts  of collecting the O perator Materials
from the C us tomer if not returned by the
C us tomer purs uant to C laus e 8.2.2(b).

8.3 T he C us tomer mus t provide a  s afe operating 
environment in which the O perator may carry out 
the Metering S ervices  at the S ite and s hall ens ure 
that the location and environment at the S ite in 
which any Metering E quipment is  ins ta lled (the 
“Meter L oc ation”) is  s uitably maintained s o as  to 
provide adequate operating conditions  for the 
Metering E quipment and to allow the Metering 
E quipment to remain in good repair.  T he C us tomer 
s hall maintain the Meter L ocation in a reas onably 
s uitable and adequate condition at its  s ole 
expens e. 

8.4 If the O perator reas onably s us pects  that any 
Metering E quipment ceas es  to operate correctly 
due to damage caus ed by the C us tomer or a third 
party, irres pective of whether that damage was  
accidental, deliberate or malic ious , then: 

8.4.1 the C us tomer s hall pay for the repair or 
replacement of s uch Metering E quipment (the price 
of s uch repair or replacement to be determined by 
the O perator acting reas onably); and 

8.4.2 the O perator s hall, if reques ted by the C us tomer, 
provide reas onable details  of the damage and its  
pos s ible caus es . 

8.5 S ave to the extent the D ata S ervice P rovider 
carries  out hand-held reads , if any Meter 
C ommunications  as s ociated with the relevant 
Metering E quipment is  unable to operate as  
required at any time, the O perator s hall have no 
obligation to provide any Metering S ervices  in 
res pect of the relevant Metering point(s ) unles s  
and until the Metering C ommunications  are able to 
operate as  required by the O perator or until a  
s uitable alternative Meter C ommunications  line 
has  been ins talled by the C us tomer at its  s ole cos t. 

8.6 T he O perator may at its  s ole dis cretion offer to 
carry out the ins tallation and maintenance of or to 
s witch the Metering point(s ) to a  different Meter 
C ommunications  line (and s hall provide 
reas onable notice beforehand) on the C us tomer’s  
behalf and may increas e the C ommunication 
S ervice F ee and/or apply T rans actional C harges  
and/or apply Additional C harges  to reflect the 
s ame.  

8.7 Where C laus e 8.5 or 8.6 above do not apply, if at 
any time the O perator has  been unable to connect 
with any Metering point(s ) due to low or intermittent 
Metering C ommunications  s ignal s trength, the 
O perator will require written confirmation from the 
C us tomer that an alternative Metering 

C ommunications  line has  been ins talled at the S ite, 
prior to re-commencing the Metering S ervices  in 
res pect of that Metering point(s ).  

8.8 If the O perator vis its  the C us tomer’s  S ite as  a res ult 
of ins ufficient Meter C ommunications  which have 
not been properly remedied by the C us tomer, and 
s uch vis it mus t be aborted or is  incomplete as  a 
res ult of the C us tomer’s  actions , the O perator may 
charge the C us tomer an Abortive F ee, which s hall 
be in addition to the relevant C harges , any 
T rans actional C harges  and any Additional 
C harges .  

9 T E R MINA T IO N 

9.1 E ither P arty may terminate the C ontract in whole or 
in part (meaning in res pect of s ome (but not all) 
Metering point(s ) only) with immediate effect by 
giving the other notice if that other P arty commits  
an E vent of D efault. 

9.2 T he C us tomer may terminate the C ontract in whole 
or in part (meaning in res pect of s ome (but not a ll) 
Metering point(s ) only) for its  own convenience by 
giving no les s  than three (3) months ’ notice of the 
s ame to the O perator. 

9.3 T he O perator may immediately terminate the 
C ontract in whole or in part (in res pect of each S ite 
and/or Metering point(s )): 

9.3.1 for its  own convenience provided it has  g iven the 
C us tomer no les s  than one (1) months ’ notice of 
termination; 

9.3.2 if the C us tomer fa ils  to pay any amount properly 
due or owing purs uant to the C ontract; or 

9.3.3 any authoris ation or cons ent granted to the 
O perator for the purpos e of providing the Metering 
S ervices  terminates  or is  withdrawn or is  materia lly 
amended s uch that the O perator is  unable to 
properly perform the Metering S ervices , unles s  a 
s uitable variation to the C ontract can be agreed in 
writing between the P arties  s o that the O perator 
can continue to provide the Metering S ervices  on 
terms  acceptable to it. 

10 C O NS E Q UE NC E S  O F  T E R MINA T IO N 

10.1 S ubject to C laus e 10.2, if the C ontract terminates  
(in whole or in part) for any reas on prior to the 
C ontract E nd D ate of a Metering point(s ) (s ave 
where s uch termination is  a direct res ult of an 
E vent of D efault by the O perator), the C us tomer 
s hall, in relation to each s uch Metering point(s ): 
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10.1.1 pay to the O perator the C harges  for each year left 
to run for s uch Metering point(s ) between the 
termination date and the C ontract E nd D ate;  

10.1.2 permit the O perator to enter the S ite, or obtain the 
neces s ary permis s ion from the occupier of that 
S ite, for the purpos e of repos s es s ing and removing 
any O perator Materia ls ; and 

10.1.3 not be elig ible for any pro-rata refund of any 
C harges  paid to the O perator. 

10.2 Where C laus e 10.1 applies  as  a res ult of the 
C us tomer vacating a S ite, if the C us tomer is  able 
to arrange for the incoming tenant of s uch S ite to 
contract with the O perator, on terms  no les s  
favourable than the terms  of the C ontract and for a  
term of no les s  than the period from the date of 
termination to the C ontract E nd D ate of the 
Metering point(s )s  at s uch S ite , the O perator s hall 
not apply the charges  and right of entry under 
C laus e 10.1.1 and 10.1.2 above. 

10.3 T ermination of the C ontract in whole or in part s hall 
not prejudice nor affect the accrued rights  or 
liabilities  of the P arties  or affect the coming into 
force or the continuance in force of any provis ion 
which is  expres s ly or by implication intended to 
come into or continue in force on or after 
termination, including C laus es  4-8, this  C laus es  
10, 11, 12, 14, 15, 16, 17 and 18. 

10.4 F or the avoidance of doubt, on termination of the 
C ontract (whether in whole or in part), the title in 
any Metering E quipment affected by s uch 
termination, and for which the C ontract E nd D ate 
has  not yet expired, s hall remain with the O perator 
until the C us tomer’s  obligation in C laus e 9.3.2 has  
been fulfilled.  

10.5 T he C us tomer agrees  that the amount s et out in 
C laus e 10.1.1 is  a  reas onable and valid pre-
es timate of the damage s uffered by the O perator 
as  a res ult of the early termination (whether in 
whole or in part) of the C ontract. 

10.6 T he O perator may us e or trans fer any debts  or 
credits  accrued by the C us tomer under the 
C ontract:  

10.6.1 to any other accounts  the C us tomer has  with the 
O perator (including onto any S upply 
Agreement) or to pay off any other debt the 
C us tomer owes  to the O perator or the 
O perator’s  group companies  in contract or 
otherwis e; and/or  

10.6.2 if the O perator is  not the C us tomer’s  S upplier, to 
trans fer any debt accrued under the C ontract 
onto any S upply Agreement that the 
C us tomer has  with a S upplier.  

10.7 T he exercis e by the O perator of its  rights  under 
C laus e 10.6 s hall be without prejudice to any other 
rights  or remedies  available to it under the 
C ontract. 

11 INT E L L E C T UA L  P R O P E R T Y  

All intellectual property rights  aris ing from the 
performance of the Metering S ervices  by the 
O perator, including all and any rights  to the data 
derived therefrom s hall ves t in and s hall remain the 
abs olute and exclus ive property of the O perator. 

12 A C C E S S  A ND  INF O R MA T IO N 

12.1 T he C us tomer s hall at all times  permit the O perator 
and its  duly authoris ed agents , employees  and 
s ub-contractors  free and unres tricted acces s  
(whether on S ite or otherwis e) to the Metering 
E quipment whenever required by the O perator in 
order to enable the O perator to perform the 
Metering S ervices  or meet its  indus try obligations . 

12.2 T he C us tomer s hall provide the O perator with s uch 
information in its  owners hip relating to each 
Metering point(s ) as  the O perator may reas onably 
require for the proper performance of the Metering 
S ervices , including where appropriate s ufficient 
copies  of a ll drawings  and records . 

13 A S S IG NME NT  A ND  S UB -C O NT R A C T ING  

13.1 Neither P arty may as s ign the benefit of the 
C ontract, whether in whole or in part to another 
pers on without the other’s  prior written cons ent, 
s ave that the O perator may: 

13.1.1 as s ign the benefit and/or trans fer the benefit and 
the burden of the C ontract to any pers on as  it 
s ees  fit; and 

13.1.2 s ub-contract or delegate the performance of any 
of its  obligations  as  it s ees  fit, s ave that s uch s ub-
contracting or delegation s hall not relieve the 
O perator from its  liability for the performance of 
s uch obligations . 

14 C O NF ID E NT IA L IT Y  

E ach P arty hereby undertakes  for its elf and on 
behalf of its  agents , employees  and contractors  
to keep the terms  of the C ontract confidential, 
provided that this  obligation s hall not apply to any 
information which is  in the public domain other 
than through a breach of this  undertaking or any 
information which was  a lready in the relevant 
P arty’s  pos s es s ion. 
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15 NO T IC E S

15.1 All notices  to be g iven purs uant to the C ontract 
s hall be delivered pers onally or s ent by recorded 
pos t to the addres s  s pecified in the T erm S heet 
or s ent by email to the applicable email addres s  
s pecified in the T erm S heet (or any other s uch 
addres s  or email addres s  as  is  notified to the 
other P arty from time to time). 

15.2 A notice s ent by recorded pos t s hall be deemed 
to have been s erved 2 days  after it was  s ent and 
a notice delivered by hand or email s hall be 
deemed to be s erved upon actual delivery or 
trans mis s ion res pectively. 

16 F O R C E  MA J E UR E  

16.1 If either P arty is  unable to carry out any of its  
obligations  under the C ontract due to 
circums tances  of F orce Majeure, the C ontract 
s hall remain in effect but the obligations  of the 
P arty affected s hall be s us pended without liability 
for as  long as  the F orce Majeure prevents  s uch 
P arty carrying out obligations  affected, provided 
that: 

16.1.1 the s us pens ion of the performance is  of no 
greater s cope and of no longer duration than is  
required by F orce Majeure; 

16.1.2 no obligation of either P arty which aros e before 
the F orce Majeure caus ing the s us pens ion are 
excus ed as  a res ult of the F orce Majeure; and 

16.1.3 the P arty affected us es  reas onable efforts  to 
remedy its  inability to perform as  quickly as  
pos s ible. 

17 G E NE R A L  

17.1 T he C ontract cons titutes  the entire agreement 
between the parties  with res pect to its  s ubject 
matter and expres s ly excludes  any 
repres entation, warranty, condition or other 
undertaking implied by law or by cus tom and 
s upers edes  a ll previous  agreements  and 
unders tandings  between the P arties  with res pect 
thereto. 

17.2 A failure or delay in exercis ing any right or 
remedy under the C ontract s hall not cons titute a  
waiver of that right or remedy.  A  s ingle or partial 
exercis e of any right or remedy s hall not prevent 
the further exercis e of that right or remedy.  A  
waiver of a breach of the C ontract s hall not 
cons titute a waiver of any other breach. 

17.3 If any provis ion of the C ontract is  held by any 
court of competent juris diction to be void, 

voidable, illegal or unenforceable for any reas on 
whats oever the remainder of the C ontract s hall 
nonetheles s  remain in full force and effect as  if 
the relevant provis ion were not contained in the 
C ontract provided that if any s uch determination 
res ults  in the commercial frus tration of the 
principal terms  of the C ontract then the P arties  
s hall us e reas onable endeavours  to renegotiate 
the C ontract in good fa ith. 

17.4 A pers on who is  not a P arty s hall not have any 
rights  of enforcement under it by virtue of the 
C ontracts  (R ights  of T hird P arties ) Act 1999.  

17.5 No variation of the C ontract s hall be effective 
unles s  it is  in writing and s igned by or on behalf 
of each P arty. 

17.6 T he P arties  agree that thes e T erms  and 
C onditions  may be executed in counterparts , a ll 
of which taken together s hall cons titute one and 
the s ame agreement. 

18 D E F INIT IO NS  A ND  INT E R P R E T A T IO N 

18.1 In the C ontract: 

A bortiv e F ee means  the fee notified by the O perator to 
the C us tomer from time to time, and which is  s et out in 
the T rans actional C harges  lis t available on reques t (as  
may be updated by the O perator from time to time);  

A c t means  the E lectricity Act 1989 (as  amended); 

A dditional C harg es  means  any other charges  that the 
O perator incurs  in providing the Metering S ervices  to 
the C us tomer and which are reas onably determined by 
the O perator or previous ly agreed with the C us tomer, 
and included on the T erm S heet from time to time or 
invoiced s eparately;  

A dditional S ites  s hall have the meaning s et out in 
C laus e 2.5; 

A MR  S erv ic es  means  the s ervices  which apply for 
AMR  type Meters  and relates  to the provis ion of 
automated meter reading s ervices  by ins tallation (if 
required) and maintenance of a s uitable meter and 
taking of a regis tered read no les s  than monthly to a  
S upplier or data collection agent and ability for the 
C us tomer to download a C S V  flat file but which s hall not 
include any advanced energy management 
functionality; 

B S C  means  the B alancing and S ettlement C ode; 

C harg es  means  the C harges  s pecified as  s uch in the 
T erm S heet as  may be updated from time to time in 
accordance with thes e T erms  and C onditions , including 
but not limited to the D ata S ervice C harges , a Meter and 
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Maintenance C harge, C ommunication S ervice F ee and 
any Additional C harges .  T he C harges  s hall be payable 
in res pect of each Metering point(s ) at which the 
Metering S ervices  will be performed during the T erm. 

C odes  of P rac tic e means  the C odes  of practice for the 
metering of energy trans fers  covered by the B S C ; 

C ommunic ation S erv ic e F ee means  the charges  and 
s ervices  fees  due per Metering point(s ) which are 
payable by the C us tomer to the O perator as  part of the 
C harges  for provis ion of the Metering S ervices  
des cribed at C laus e 3. T his  charge s hall be at the rates  
s et out in the T erm S heet (as  applicable dependent on 
the relevant Meter C ommunication type of each 
Metering point(s ) and may be increas ed in accordance 
with C laus e 8.6); 

C ontrac t has  the meaning s et out in C laus e 1.1; 

C ontrac t T erm means  the  term s pecified as  des cribed 
in C laus e 2.2 and the T erm S heet; 

C us tomer means  the pers on identified as  s uch in the 
T erm S heet; 

C ontrac t E nd D ate means , in res pect of a  Metering 
point(s ), the date which is  no earlier than 5 years  from 
the date of ins tallation of any Metering point or the 
C ontract S tart D ate (whichever is  the later) unles s  
otherwis e s pecified in the T erm S heet forming part of 
thes e T erms  and C onditions ; 

D ata means  any information obtain by the O perator 
relating to the C us tomer and thes e T erms  and 
C onditions  including but not limited to R elevant D ata;  

D ata S erv ic e C harg es  means  the C harges  payable by 
the C us tomer to the O perator where appointed as  D ata 
S ervice P rovider in accordance with S chedule 1; 

D ata S erv ic e P rov ider s hall have the meaning g iven to 
it in the R E C , B S C  and S chedule 1 of thes e T erms  and 
C onditions ;  

D is tribution S y s tem means  a s ys tem of electric lines  
for the dis tribution of electricity owned or operated by 
the holder of a licence granted under the Act; 

E lec tric ity  A rbitration As s ociation means  the 
E lectricity Arbitration As s ociation at 5 Meadow R oad, 
G reat G rans den, S andy, B eds , S G 19 3B D  (as  may be 
updated from time to time);  

E v ent of D efault occurs  if a P arty: 

(a) commits  a material or pers is tent breach of the
C ontract which, if capable of remedy, is  not
remedied within 28 days ’ notice of s uch breach or

breaches  having been notified by the other P arty; 
or 

(b) is  made bankrupt or a res olution is  pas s ed for the
winding up or dis s olution of that P arty or a  receiver
or adminis trative receiver is  appointed or if the
P arty enters  into a s cheme of arrangement or is
unable to pay its  debts  within the meaning of the
Ins olvency Act 1986;

E x tended Metering  S erv ic e C harg es  means  the 
O perator’s  C harges  which may be applied by the 
O perator and become due from the C us tomer following 
the C ontract E nd D ate and for the remainder of the 
period thereafter whils t the O perator is  appointed as  
Meter O perator Agent and/or D ata S ervices  P rovider; 

F orc e Majeure means  any event or circums tance which 
is  beyond the reas onable control (which does  not 
include bankruptcy or ins olvency) of a party to the 
C ontract and which res ults  or caus es  the failure of that 
party to perform any of its  obligations  under the 
C ontract; 

Holding  C ompany  and S ubs idiary has  the meaning 
given in S ection 1159 of the C ompanies  Act 2006; 

Inherited Metering  E quipment means  any Metering 
E quipment which was  not ins talled by the O perator 
(which s hall include but is  not limited to Metering 
E quipment owned by the C us tomer, S upplier, third party 
metering operator or any other third party) but which the 
O perator has  agreed to be included within the s cope of 
thes e T erms  and C onditions ; 

Ins tallation D ate means  the date on which the 
O perator’s  ins tallation of a new Metering point(s ) is  
recorded in the R egis tration S ervice;; 

Meter means  the meter which meets  the requirements  
of the applicable C odes  of P ractice and forms  part of the 
Metering E quipment;  

Meter & Maintenanc e C harg e means   the fee and any 
charges  payable by the C us tomer to the O perator per 
Metering point(s ) as  part of the C harges  (where 
applicable) for the : (i) s upply of any Metering 
E quipment by the O perator at s uch Metering point(s ); 
(ii) the maintenance of any Metering E quipment at s uch
Metering point(s ); and (iii) the commencement of
Metering S ervices  des cribed in C laus es  3.1.1, 3.1.2,
3.1.5, 3.1.7,3.1.8 and where applicable 3.1.9 in res pect
of s uch Metering point(s );

Meter C ommunic ations  means  the technology, 
network connections  and communications  
infras tructure required to remotely trans mit reads  from 
Metering point(s ) including but not limited to S tandard 
C ommunications , broadband and P S T N; 
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Meter L oc ation s hall have the meaning g iven to it in 
C laus e 8.3; 

Meter O perator A g ent s hall have the meaning given to 
it in the R E C ; 

Metering  E quipment s hall have the meaning g iven to 
it in the R E C  s ave that s uch term s hall only apply to 
s uch equipment located, or to be located, at a Metering 
point(s ) following the S ervice C ommencement D ate 
and, for the avoidance of doubt, provided that any 
Metering E quipment ins talled by the O perator s hall 
remain the property of the O perator at a ll times ; 

Metering  point(s ) means  the point(s ) of connection 
which is  made between a D is tribution S ys tem and the 
premis es  of a  C us tomer and at which the Meter is  
located; 

Metering  S erv ic es  means  the relevant s ervices  
provided to the C us tomer where the O perator is  
appointed as  Meter O perator Agent and/or D ata S ervice 
P rovider, as  further des cribed in C laus e 3;  

MP A N means  the unique reference number in res pect 
of any Metering point(s ), as  defined in the R E C ; 

O perator Materials  means  any and all tools , equipment 
or ancillary devices  s upplied by the O perator in order to 
perform the Metering S ervices  and/or any Metering 
E quipment s upplied by the O perator for which the 
C us tomer has  not paid the O perator full s um due in 
res pect of that Metering E quipment in accordance with 
the terms  of payment relevant to the C ontract meaning 
that the O perator retains  legal title in s uch Metering 
E quipment; 

P arty  means  either of the parties  to the C ontract being 
the C us tomer and the O perator (as  identified in the 
T erm S heet) and P arties  s hall be cons trued 
accordingly; 

P res c ribed R ate means  an annual interes t rate of 4%  
above the bas e lending rate of B arclays  B ank plc; 

R eg is tration S erv ic e means  the S upply Meter 
R egis tration S ervice (S MR S ) or the E lectricity R etail 
D ata S ervice (E R D A);  

R elev ant D ata means  the data in relation to the 
Metering S ervices  to be pas s ed to the R elevant 
P ers ons , as  s et out the R E C  and the B S C ; 

R elev ant P ers on means  the C us tomer’s  S upplier and 
any accredited party des cribed in the R E C  and B S C  
relevant to the Metering S ervices  provided under thes e 
T erms  and C onditions ; 

R etail E nerg y  C ode (R E C ) is  a s et of obligations  
governing market participants  operating in the retail 
energy market within G reat B ritain;  

S erv ic e C ommenc ement D ate means  the date 
s pecified as  s uch on the front page of the T erms  S heet; 

S ite means  any land or building in which: 

(a) a Meter is  to be ins talled or for the time being is
in s ituate; and 

(b) the Metering S ervices  are to be carried out,
including the s ite or s ites  s pecified in the 
C ontract, including any Additional S ites ; 

S tandard C ommunic ations  means  any wireles s  or 
network-bas ed method us ed for Meter C ommunications  
that does  not require a dedicated fixed line ins talled 
and/or leas ed by E D F , including but not limited to 
G P R S , 4G /L T E , L AN, and other methods  developed or 
updated from time to time but excludes  any bes poke or 
legacy infras tructure (for example, fibre broadband and 
P S T N). 

S upplementary  S ite S c hedule means  any additional 
s chedule us ed for the addition or variation of Metering 
point(s ) at which the Metering S ervices  are to be 
provided to the C us tomer by the O perator; 

S upplier means  a pers on authoris ed to s upply 
electricity with a licence granted under the Act; 

S upply  means  a s upply of electricity provided by a 
S upplier to a C us tomer at a  Metering point(s ); 

S upply  A g reement means  the contract for a s upply of 
energy between the C us tomer and any S upplier to the 
Metering point(s ); 

T erm S heet means  the document entitled “C ontract for 
Metering S ervices ”, containing details  of the C us tomer 
and other relevant details ; 

T erms  and C onditions  means  thes e terms  and 
conditions ; and 

T rans ac tional C harg es  means  any charges  for 
additional non-s tandard or ad hoc s ervices  not covered 
within the Metering S ervices , including charges  for work 
completed outs ide of normal operating hours  for the 
O perator, or for any ancillary equipment. D etails  of the 
current charges  s hall be provided to the C us tomer upon 
reques t. 

18.2 In the C ontract: 

18.2.1 any reference to: 
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(a) “C laus e” or “claus e” means  a claus e of thes e
T erms  and C onditions ;

(b) this  “C ontract” means  the agreement between
the O perator and the C us tomer which includes
thes e T erms  and C onditions  for the provis ion of
the Metering S ervices ;

(c) a “s chedule” means  a  s chedule to this  C ontract;

18.2.2 the expres s ion “including” is  to be cons trued 
without limitation; and 

18.2.3 a word in the s ingular includes  a word in the plural 
and vice vers a; 

18.2.4 headings , s ub-headings  and captions  s hall not 
affect the cons truction or interpretation of the 
C ontract; 

18.2.5 a pers on includes  a  natural pers on, corporate or 
unincorporated body (whether or not having 
s eparate legal pers onality); 

18.2.6 a word of any gender includes  the corres ponding 
words  of each other gender and a reference to 
one s ex includes  a ll s exes ; 

18.2.7 where any word or phras e is  given a defined 
meaning, any part of s peech or other 
grammatical form of that word or phras e has  a  
corres ponding meaning; 

18.2.8 words , phras es  or expres s ions  which are not 
defined herein and which have a generally 
accepted meaning within the bus ines s  of 
electricity metering in E ngland and Wales  s hall 
have that meaning in the C ontract; 

18.2.9 any reference to an amount of money is  a  
reference to the amount in the lawful currency of 
E ngland and Wales ; 

18.2.10 a reference to a “Working D ay” is  a day which is  
not a S aturday or a S unday or bank holiday in 
E ngland and Wales ; 

18.2.11 all references  to a s tatutory provis ion s hall be 
cons trued as  including references  to: 

(a) any s tatutory modification, cons olidation; or

(b) re-enactment (whether before or after the date of
the C ontract) for the time being in force; and

(c) all s tatutory ins truments  or orders  made
purs uant to a  s tatutory provis ion.

S C H E D UL E  1 

1 D A T A  S E R VIC E  P R O VID E R  

1.1 T his  S chedule s hall apply from the S ervice 
C ommencement D ate where the O perator is  
appointed as  D ata S ervice P rovider to the Metering 
point(s ). 

1.2 S ubject to P aragraph 1.4, the O perator s hall 
remotely obtain the R elevant D ata from the 
C us tomers  Metering point(s ) and s hare this  with 
the R elevant P ers ons  for the purpos es  of providing 
the Metering S ervices . 

1.3 T he O perator may invoice the C us tomer and the 
C us tomer agrees  to pay the D ata S ervice C harges  
in accordance with C laus e 5 of thes e T erms  and 
C onditions . 

1.4 Where the O perator is  unable to obtain remote 
reads  in accordance with P aragraph 1.2 above due 
to any circums tances  aris ing under C laus e 8 of 
thes e T erms  and C onditions  or due to: 

1.4.1 there being no Meter C ommunications  
available to the O perator for any period of time 
whether directly to the Metering point(s ) or caus ed 
by a national outage or telecommunications  failure, 
or any other reas on that is  not a direct fault of the 
O perator; or 

1.4.2 the Inherited Metering E quipment or any 
Metering E quipment not ins talled by the O perator 
is  deemed by the O perator in its  reas onable 
opinion to be faulty, damaged, or not maintained by 
the C us tomer;  

then the C us tomer s hall pay the O perator any 
Additional C harges  incurred in obtaining handheld 
meter reads  from the Metering point(s ).  

1.5 Where the O perator is  required to obtain handheld 
meter reads  from the Metering point(s ) on behalf of 
the C us tomer, the provis ions  of C laus e 8.3 of thes e 
T erms  and C onditions  s hall apply. T he O perator is  
not liable to the C us tomer for failure to obtain 
handheld meter reads  from the Metering point(s ) 
as  a res ult of the C us tomers  non-compliance with 
any of the provis ions  of thes e T erms  and 
C onditions  and in s uch circums tances , the 
O perator is  entitled to provide the S upplier with 
es timated reads .  

1.6 In the event of any los s , damage and/or 
degradation of any D ata, the C us tomers  hereby 
accepts  that its  s ole and exclus ive remedy is  the 
res toration of the D ata where there is  a back-up 
available to the O perator.   
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SPECIAL CONDITIONS OF CONTRACT- TFL GROUP REQUIREMENTS 

The conditions found below shall be treated as Special Conditions as defined at clause 
1 of the terms and conditions of the Contract and all consequent obligations and 
provisions under the Contract shall attach fully to them. 

1. Interpretation

1.1. For the purposes of these Special Conditions of Contract: 

"TfL Group" Transport for London ("TfL"), a statutory body set up by the Greater 
London Authority Act 1999 and any of its subsidiaries and their subsidiaries. The 
Customer is a member of the TfL Group; 

in these Special Conditions the meanings of the words and expressions shall 
have the meanings specified in the Contract unless otherwise specified herein. 

1.2. The Contract shall comprise of the following agreements between the Operator 
and Customer: (a) the Terms and Conditions for Half Hourly Meter Operator 
Services (MOP Terms); (b) these Special Conditions of Contract (Special 
Conditions); (c) the Laser Framework Agreement relating to the Supply of Half 
Hourly, Non Half Hourly, Metered and Unmetered Electricity with Meter 
Operations and Additional Services (Laser Agreement); and (d) the QUENSH 
Terms referenced in these Special Conditions (QUENSH Terms),  

Together, comprising the Contract. 

1.3. In the event there are any conflicts or inconsistencies in the terms referenced in 
clause 1.2 of these Special Conditions, the agreements will take the following 
order of precedence (a) clauses 14.4.4 and 16 of the QUENSH Terms; (b) the 
MOP Terms; (c) the Special Conditions; (d) the Laser Agreement; (e) the 
remaining clauses in the QUENSH Terms. 

2. Communications Charges

2.1. There will only be one Communications Charge (as specified in the Site 
Schedule) per Communications Number (as specified in the Site Schedule or as 
otherwise determined from time to time). That is, where MPANs or meters share 
the same Communications Number, there will only be one Communications 
Charge per Communications Number, not per MPAN or meter. 

APPENDIX 2 - SPECIAL CONDITIONS 

HH Metering Services 
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3. Language

3.1. English shall be the language of the Operator and all documentation or 
information required or produced in the course of or in connection with the 
Operator's performance shall be in English. 

4. Gifts and Payment of Commission

4.1. The Operator shall not, and shall ensure that its subcontractors shall not, pay 
any commission, fees or grant or rebate to any employee, officer or agent of the 
Customer nor favour any employee, officer or agent of the Customer with gifts 
or entertainment of significant cost or value nor enter into any business 
arrangement with employees, officers or agents of the Customer other than as 
representatives of the Customer, without the Customer's written approval. 
Without prejudice to its rights under Special Condition 5 the Customer shall have 
the right to audit any and all such records necessary to confirm compliance with 
this Special Condition 4 at any time during performance of the Contract and 
during the six year period following its expiry. Breach of this Special Condition 4 
shall constitute a material breach of the Contract and shall entitle the Customer 
to terminate with immediate effect the Contract between the Contractor and the 
Customer. 

5. Records, Audit and Inspection

5.1. The Operator shall, and shall procure that its subcontractors shall, maintain a 
true, accurate, complete and orderly set of records including personnel and 
training records pertaining to all activities relating to their performance of the 
Contract and a true, accurate, complete and orderly document recording all 
transactions entered into by the Operator for the purposes of the Contract 
including copies of any documentation generated by or in possession of the 
Operator, all sub-contracts and all such other information reasonably required 
by the Customer or specified in the Contract. The Operator agrees, and shall 
use all reasonable endeavours to procure that its sub-contractors agree, to retain 
all such records for a period of not less than six years (or such other period as 
may be required by law or statute or stated in the Contract) after completion of 
performance under the Contract. The Customer shall have the right to audit any 
and all such records at any time during the performance of the Contract and 
during such period as may be required by law or statute or stated in the Contract 
following its expiry. The Customer agrees not to cause audits under the Contract 
to be carried out more frequently than once a year and on not less than 30 days 
written notice to the Operator. Nothing in this Special Condition 5 shall require 
the Customer to disclose any information which it is not permitted to disclose or 
is prohibited from disclosing under any laws or which the Customer deems 
sensitive (for any reason) and not relevant to the Customer’s audit. The Operator 
shall give the Customer all reasonable assistance and co-operation necessary 
to enable the Customer to exercise its rights under this Special Condition 5. In 
carrying out any audit the Customer shall use all reasonable endeavours to 
minimise the disruption caused to the Customer’s operations. Each party shall 
be responsible for their own costs in relation to such audits.  
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6. Payments 

6.1. Any payments made by the Customer hereunder including final payment under 
the Contract shall not prevent the Customer from recovering any amount which: 

6.1.1. is not subject to any bona fide dispute between the Parties; and 

6.1.2. the Customer has overpaid or wrongfully paid in connection with this 
Contract, however such payments may have arisen including but not 
limited to those paid to the Operator by mistake of law or fact. 

7. Workplace Harassment 

7.1. The Customer's workplace harassment policy requires the Customer's own staff 
and those of its contractors to fully comply with this policy to eradicate 
harassment in the workplace. Without prejudice to compliance with any relevant 
laws and I or any Customer policies the Operator shall ensure that its staff, and 
those of its sub-contractors, working on the Customer's premises are fully 
conversant with the requirements of this policy. The Operator shall fully 
investigate any allegations of workplace harassment if found to have occurred. 

8. Data Protection 

8.1. The Parties shall at all times comply with the Data Protection Legislation and 
neither shall by any act or omission cause the other to be in breach of any 
Data Protection Legislation. For the purposes of this Special Condition 8 
"Data Protection Legislation" means: 

8.1.1. the Data Protection Act 2018; 

8.1.2. the General Data Protection Regulation ((EU) 2016/679) (including to 
the extent incorporated into law applicable in the United Kingdom and 
known as the “UK GDPR” under the Data Protection Act 2018);  

8.1.3. any subordinate legislation made under that Act from time to time; 

8.1.4. any guidance issued by the Information Commissioner (as defined in 
that Act) from time to time; and 

8.1.5. any policies issued by the Parties from time to time in relation to the 
processing of data. 

9. Quality Assurance and Best Value 

9.1. The Operator shall maintain an effective and economical programme for quality, 
planned and developed in conjunction with any other functions of the Operator 
necessary to satisfy the Contract requirements. The Operator acknowledges that 
TfL is a best value authority for the purposes of the Local Government Act 1999 
and as such TfL and the Customer are required to make arrangements to secure 
continuous improvement in the way they exercise their functions, having regard 
to a combination of economy, efficiency and effectiveness. The Operator shall 
provide reasonable assistance to the Customer (and, if appropriate, TfL) to 
discharge this duty where possible and agrees to negotiate in good faith (acting 
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reasonably) any changes to this Contract in order for the Customer (and, where 
appropriate, TfL) to achieve best value (while also having regard to the 
Operator’s interests). 

10. Transaction Charges 

10.1. The following shall be construed as a Transaction Charge as at clause 4 of this 
Contract and all obligations and provisions relating thereto shall apply to the 
following: 

10.1.1. Any work required by the Customer to be undertaken by the Operator 
during its engineering hours (2.00 am to 5.00 am) will incur a per event 
surcharge in line with the Additional Charges which accompanies this 
Contract. 

11. Responsible Procurement 

11.1. In this Special Condition of Contract: 

''Responsible Procurement Principles" means the five themes of responsible 
procurement more particularly described in the GLA Group Responsible 
Procurement Policy dated March 2021 and as may be further updated and 
communicated to the Operator f r o m time to time. The GLA Group Responsible 
Procurement Policy is available here: 
https://www.london.gov.uk/sites/default/files/gla_group_responsible_procurem
ent_policy_2021.pdf. 

11.2. The Operator shall have regard to the Responsible Procurement Principles and 
shall comply at all times, so far as they are applicable to the Operator, with the 
obligations with regard to the Responsible Procurement Principles. A copy of the 
Responsible Procurement Principles is available on www.tfl.gov.uk/info-
for/suppliers-and- contractors/supplier-relations#on-this-page-3. 

12. Crime and Disorder 

12.1. The Operator acknowledges that the Customer is under a duty in accordance 
with Section 17 of the Crime and Disorder Act 1998 to: 

12.1.1. have due regard to the impact of crime, disorder and community safety 
in the exercise of the Customer's duties; 

12.1.2. where appropriate, identify actions to reduce levels of crime and 
disorder; and 

12.1.3. without prejudice to any other obligation imposed on the Customer, 
exercise his functions with due regard to the likely effect of the exercise 
of those functions on, and the need to do all that it reasonably can to 
prevent, crime and disorder in its area, and in the performance of this 
Contract the Operator shall assist and co-operate, and use its 
reasonable endeavours to procure that its subcontractors (if any) assist 
and co-operate, with the Customer where possible to enable the 
Customer to satisfy its duty. 
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13. London Living Wage 

13.1. In this Special Condition of Contract: 

''Effective Date" means 01 August 2024; 

"GLA Act" means the Greater London Authority Act 1999; 

"Greater London" means that term as it is used in the GLA Act; 

"London Living Wage" means the basic hourly wage current at the Effective 
Date (before tax, other deductions and any increase for overtime) as may be 
revised from time to time by the Mayor or any other body or agency whose 
directives, decisions, instructions, rulings, laws, or regulations are directly 
enforceable against the Customer; 

"Mayor" means the person from time to time holding the office of Mayor of 
London as established by the GLA Act; and 

"Underground Network" means the Stations and depots (wherever situate), 
assets, systems, track, and other buildings, which are used in the maintenance 
and provision of the underground service known as the "London 
Underground". 

13.2. The Operator acknowledges and agrees that the Mayor, pursuant to section 155 
of the GLA Act, has directed the TfL Group (including the Customer) to ensure 
that the London Living Wage is paid to anyone engaged by the TfL Group who 
is required to perform contractual obligations in Greater London or on the 
Underground Network. 

13.3. Without prejudice to the generality of Special Condition of Contract 11, with effect 
from the Effective Date the Operator shall and shall procure that its 
subcontractors (if any) shall: 

13.3.1. ensure that none of its employees engaged in the performance of this 
Contract in Greater London or on the Underground Network (but not 
otherwise) is paid an hourly wage (or equivalent of an hourly wage) less 
than the London Living Wage; 

13.3.2. ensure that none of his employees engaged in the performance of this 
Contract is paid less than the amount to which they are entitled in their 
respective contracts of employment; and 

13.3.3. co-operate and provide all reasonable assistance to the Customer and 
any member of the TfL Group in monitoring the effect of the London 
Living Wage. 

14. Data Transparency 

14.1. In this Special Condition of Contract: 

"Transparency Commitment" means the transparency commitment 
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stipulated by the UK government in May 2010 (including any subsequent 
legislation) in accordance with which the TfL Group is committed to publishing 
its contracts, tender documents and data from invoices received. 

14.2. The Operator acknowledges that the Customer is subject to the Transparency 
Commitment. 

15. Conflict of Interest

15.1. The Operator acknowledges and agrees that it does not have any interest in any 
matter where there is or is reasonably likely to be a conflict of interest with 
performing this Contract or any member of the TfL Group, save to the extent fully 
disclosed to and approved in writing by the Customer. 

15.2. The Operator shall undertake ongoing and regular conflict of interest checks 
throughout the duration of this Contract and shall notify the Customer in writing 
immediately on becoming aware of any actual or potential conflict of interest with 
performing this Contract or any member of the TfL Group and work with the 
Customer to do whatever is necessary (including the separation of staff working 
on and/or data relating to this Contract from the matter in question) to manage 
such conflict to the Customer's reasonable satisfaction at no cost to the 
Operator. 

16. Freedom of Information

16.1. In this Special Condition of Contract: 

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

16.2. The Operator acknowledges that the Customer: 

16.2.1. is subject to FOI Legislation and the Operator agrees (subject to the 
remainder of this Special Condition of Contract) to provide such 
reasonable assistance and cooperation as the Customer may 
reasonably request in order for the Customer to comply with its 
obligations under the FOI Legislation (including forwarding any request 
for information under the FOI Legislation). 

16.3. Both Parties acknowledge and agree that the terms and conditions of this 
Agreement are confidential and (in relation to price and EDF Energy know-how 
and specific commercial practices and information) commercially sensitive 
information and the Customer agrees it will not disclose any terms and conditions 
of the Agreement unless required to under the FOI Legislation. The Customer 
shall consult with the Operator in relation to determining which information may 
be exempt from disclosure under the FOI Legislation and shall have regard to 
the Operator's views (subject always and necessarily to the Customer's 
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obligations to comply with the FOI Legislation). 

17. Criminal Records Declaration 

17.1. In this Special Condition of Contract: 

"Relevant Individual” means any servant, employee, officer, consultant or 
agent of the Operator or any subcontractor carrying out, or intended to carry 
out, any aspects of this Contract; and 

"Relevant Conviction" means any unspent criminal conviction relating to 
actual or potential acts of terrorism or acts which threaten national security. 

17.2. The Operator shall procure from each Relevant Individual (as the case may be) 
a voluntary declaration that he has no Relevant Convictions ("Declaration") or 
disclosure of any Relevant Conviction he has committed. The Operator shall 
confirm to the Customer in writing on request not less than once in every year 
that each Relevant Individual has provided a Declaration and detailed of any who 
have not (together with confirmation of compliance with Clause 17.3 below). The 
Operator shall procure that a Relevant Individual notifies the Operator 
immediately if he is found guilty by a court of law of a Relevant Conviction 
throughout the duration of this Contract and the Operator shall notify the 
Customer in writing immediately so far as it is permitted to by law and in 
accordance with the Operator's HR policies on becoming aware that a Relevant 
Individual has been found guilty by a court of law of a Relevant Conviction. 

17.3. The Operator shall not engage or allow to act on behalf of the Operator or any 
subcontractor in the performance of any aspect of this contract any relevant 
individual who has disclosed a Relevant Conviction and any Relevant Individual 
who has not provided the Declaration referred to in Special Condition of Contract 
17.2. 

17.4. The Customer may audit and check any and as such records of the Operator as 
are necessary in order to monitor compliance with this Special Condition of 
Contract  at any time during performance of this Contract. 

17.5. If the Operator fails to comply with the requirements under Special Condition of 
Contract 17.2 and or 17.3, the Customer may, without prejudice to its rights 
under Special Condition of Contract 17.6, serve notice on the Operator requiring 
the Operator to immediately take such steps as are necessary to ensure that 
such Relevant Individual has no further involvement with the performance of any 
aspect of this Contract unless (in the case of non-compliance with Special 
Condition of Contract 17.2) within 7 days of receipt of the notice the Operator 
confirms to the Customer that it has procured all of the Declarations required 
under Special Condition of Contract 17.2. 

17.6. If either Party becomes aware that a Relevant Individual has committed a 
Relevant Conviction, the Operator shall take such steps as are necessary to 
ensure that such Relevant Individual has no further involvement with the 
performance of any aspect of this Contract. 
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17.7. Nothing in this Special Condition of Contract 17 in any way waives, limits or 
amends any obligation of the Operator to the Customer arising under this 
Contract and the Operator's obligation to perform this Contract remains in full 
force and effect and the Operator cannot claim any extra costs or time as a result 
of any actions under this Special Condition of Contract 17. 

18. Work Related Road Risk 

18.1. In this Special Condition of Contract, the following expressions shall have the 
following meanings: 

“Alternative Scheme” has the meaning given to it in Clause 18.2.1; 

“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 consistent with the FORS 
Standard accreditation level required by 
Special Condition of Contract 18.2.3 for the 
value of the Contract; 

“Category M Vehicle” a power-driven vehicle having at least four 
wheels and designed for the carriage of 
passengers; 

“Category N1 Vehicle” 

 

a vehicle with an MAM not exceeding 3,500 
kilograms but not including Category M 
Vehicles; 

“Category N2 HGV” a vehicle with an MAM exceeding 3,500 
kilograms but not exceeding 12,000 
kilograms and not including Category M 
Vehicles; 

“Category N3 HGV” a vehicle with an MAM exceeding 12,000 
kilograms but not including Category M 
Vehicles; 

“CLOCS Standard” 

 

the Construction Logistics and Community 
Safety standard, which aims to eliminate 
risk of a collision between 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 
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 persons or fatalities; 

“Delivery and Servicing 
Vehicle” 

an HGV or a Category N1 Vehicle; 

“Driver” 

 

any employee of the Service Provider 
(including an agency or contracted driver), 
who operates Delivery and Servicing 
Vehicles on behalf of the Service Provider 
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; 

“DVS Schedule” the Heavy Goods Vehicle Direct Vision 
Standard Schedule attached to this 
Contract; 

“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 but not including Category M 
Vehicles; 

“MAM” the maximum authorised mass of a vehicle 
or trailer including the maximum load that 
can be carried safely while the vehicle is 
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used on the road; 

“Silver Accreditation” the second highest level of accreditation 
within the FORS Standard, the 
requirements of which are more particularly 
described at: www.fors-online.org.uk; 

“Supply Chain” any sub-contractors or sub-consultants of 
whatever tier beneath the Service Provider 
and appointed in relation to the 
Services; and 

“WRRR Self-Certification 
Report” 

has the meaning given to it in Clause 18.10. 

Fleet Operator Recognition Scheme Accreditation 

18.2. Where the Operator operates Delivery and Servicing Vehicles to provide the 
Services, it shall within 180 days of the Contract Commencement Date: 

18.2.1.  (unless already registered) register for FORS or a scheme which, in 
the reasonable opinion of the Customer, is an acceptable substitute to 
FORS (the "Alternative Scheme"); and 

18.2.2. (unless already accredited to the required accreditation within the 
FORS Standard for the value of the contract as set out in Special 
Condition of Contract 18.2.3 below) have attained the accreditation in 
relation to the corresponding contract value shown at Special Condition 
of Contract 18.2.3 below. 

18.2.3. The required FORS Standard accreditation corresponding to the 
relevant contract value: 

Value of 
contract with 
the Authority 

Required standard 

One million 
pounds 
sterling or less 
(≤ £1,000,000) 

For the 
Operator 

Silver Accreditation (or higher) or the 
equivalent standard within the 
Alternative Scheme 

For the 
Supply 
Chain 

Silver Accreditation (or higher) or the 
equivalent standard (or higher) within 
the Alternative Scheme 

Over one 
million pounds 
sterling 
(>£1,000,000) 

For the 
Operator 

Gold Accreditation or the equivalent 
standard within the Alternative Scheme 

For the 
Supply 
Chain 

Silver Accreditation (or higher) or the 
equivalent standard (or higher) within 
the Alternative Scheme 
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18.3. The Operator shall maintain the relevant standard set out at Special Condition 
of Contract 18.2.3 above (or the equivalent standard within the Alternative 
Scheme) by way of an annual independent audit in accordance with the relevant 
accreditation within the FORS Standard or take such steps as may be required 
to maintain the equivalent standard within the Alternative Scheme. 

18.4. The Operator shall procure that its Supply Chain maintain the relevant standard 
set out at Special Condition of Contract 18.2.3 above (or the equivalent standard 
within the Alternative Scheme) by way of an annual independent audit in 
accordance with the relevant accreditation within the FORS Standard or take 
such steps as may be required to maintain the equivalent standard within the 
Alternative Scheme. 

Safety Features on HGVs 

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

Construction Logistics and Community Safety (CLOCS) 

18.6. Where applicable, for contracts exceeding a value of one million pounds sterling 
(>£1,000,000): 

18.6.1. the Operator shall comply with the CLOCS Standard; and  

18.6.2. the Operator shall ensure that the conditions at all sites and locations 
where: 

18.6.2.1. the Services are being delivered; or 

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

18.6.3. are appropriate for each Delivery and Servicing Vehicle being used in 
the provision of the Services. 

Direct Vision Standard (DVS) 

18.7. Where applicable, for contracts exceeding a value of one million pounds sterling 
(>£1,000,000) where the duration will exceed 12 months and a significant 
amount of the work will be conducted within the GLA boundaries: 

18.7.1. the Operator shall comply with the DVS Schedule; and 

18.7.2. the Operator shall ensure that all Category N3 HGVs used in the 
provision of the Services achieve a minimum of three (3) star Direct 
Vision Standard rating. 

Driver Training 

18.8. Where the Operator operates Delivery and Servicing Vehicles to provide the 
Services the Operator shall ensure that each of its Drivers attend the Approved 
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Progressive Driver Training throughout the Term of the Contract. The Operator 
shall ensure that each of its Drivers who has not undertaken: 

18.8.1. Approved Progressive Driver Training (or training - which, in the 
reasonable opinion of the Customer, is an acceptable substitute) in the 
last three years, undertakes Approved Progressive Driver Training or 
the said substitute training within 150 days of the Effective Date; and 

18.8.2. a FORS e-learning safety module in the last 12 months, undertakes a 
FORS e- learning safety module (or e-learning which, in the reasonable 
opinion of the Customer, is an acceptable substitute). 

Collision Reporting 

18.9. Where the Operator operates Delivery and Servicing Vehicles to deliver the 
Contract, the Operator shall within 120 days of the Contract Commencement 
Date, provide to the Customer a Collision Report. The Operator shall provide to 
the Customer an updated Collision Report within five Business Days of a written 
request from the Authority at any time. 

Self-Certification of Compliance 

18.10. Where the Operator operates Delivery and Servicing Vehicles to provide the 
Services, within 180 days of the Contract Commencement Date, the Operator 
shall provide a written report to the Customer detailing its compliance with 
Clauses 18.4 to 18.9 (inclusive) (as applicable) of this Contract (the “WRRR Self-
Certification Report”). The Operator shall provide updates of the WRRR Self-
Certification Report to the Customer on each six month anniversary of its 
submission of the initial WRRR Self-Certification Report. 

Obligations of the Operator Regarding Subcontractors 

18.11. The Operator shall procure that those members of the Supply Chain who operate 
Category N1 Vehicles, Category N2 HGVs and/or Category N3 HGVs to provide 
the Services comply with the corresponding provisions of this Contract: 

18.11.1. Clauses 18.6, 18.8, 18.9, 18.10; and 

18.11.2. for Category N2 HGVs – Clause 18.5 

18.11.3. or Category N3 HGVs – Clauses 18.5 and, where applicable, 18.7; 

as if those members of the Supply Chain were a party to this Contract. 

Failure to Comply 

18.12. Without limiting the effect of any other clause of this Contract relating to 
termination, if the Operator fails to comply with Special Condition of Contract 
18.4, 18.5 (where applicable), 18.6 (where applicable), 18.7 (where applicable), 
18.8, 18.9, 18.10 and 18.11; 

18.12.1. the Operator has committed a material breach of this Contract; and 

18.12.2. the Customer may refuse the Operator, its employees, its employees, 
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its agents, its Supply Chain and its Delivery and Servicing Vehicles and 
its Supply Chain’s Delivery and Servicing Vehicles entry onto any 
property that is owned, occupied or managed by the Customer for any 
purpose (including but not limited to deliveries). 

19. Quality Environmental Safety and Health Contract Conditions
(QUENSH)

19.1. The Operator shall comply with the Contract QUENSH Conditions as indicated 
and respond to the menu provided by the Customer. 
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