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Agreement; and 
b) the prices agreed for Spare Parts in 

accordance with Clause 8 and Schedule 
8 

“Commencement Date” means the date specified in Schedule 4 of this 
Call-Off Purchase Agreement; 

“Confidential 
Information” 

means any information which has been 
designated as confidential by either Party in 
writing or that ought to be considered as 
confidential (however it is conveyed or on 
whatever media it is stored) including 
information which relates to the business, 
affairs, properties, assets, trading practices, 
Vehicles, developments, trade secrets, 
Intellectual Property Rights, Know-how, 
personnel, customers and suppliers of either 
Party; 

“Contracting 
Authority’s Group 
 

means the Contracting Authority 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 
Contracting Authority’s Group” shall refer to the 
Contracting Authority or any such subsidiary; 

“Contracting Authority 
Manager” 

means the person notified as such by the 
Contracting Authority to the Supplier from time 
to time; 

“Contracting Authority 
Technical Manager” 

means the person notified as such by the 
Contracting Authority to the Supplier from time 
to time; 

“Contract Information” (i) The Call-Off Purchase Agreement in its 
entirety (including from time to time agreed 
changes to the Call-Off Purchase Agreement) 
and (ii) data extracted from the invoices 
submitted pursuant to Clause 9 which shall 
consist of the Service Provider’s name, the 
expenditure account code, the expenditure 
account code description, the document 
number, the clearing date and the invoice 
amount 

“Declaration of 
Ineffectiveness” 

means a declaration of ineffectiveness in 
relation to this Call-Off Purchase Agreement 
made by a Court of competent jurisdiction 
pursuant to Regulation 98 of the Public 
Contracts Regulations 2015 or Regulation 113 
the Utilities Contracts Regulations 2016; 

“Delivery Location” means the site or premises specified in the 
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Delivery Plan, or such other address as may be 
mutually agreed by the Parties in writing; 

“Delivery Plan” means the plan detailing the timeframes and 
other arrangements for delivery of the Vehicles 
as attached at Schedule 5 of this Call-Off 
Purchase Agreement; 

“Framework 
Agreement”  

means the agreement (as amended from time to 
time) entered into by the Supplier and the 
Authority in relation to the supply of any of the 
following: 
a)  Vehicles; 
b)  Services,  
and where there is more than one Framework 
Agreement, reference to a “Framework 
Agreement” shall be to the Framework 
Agreement that includes a Statement of 
Requirements covering the relevant Vehicles 
and Services identified above; 

“Good Industry 
Practice” 

means the exercise of that degree of skill, 
diligence and foresight which would reasonably 
and ordinarily be expected from a skilled and 
experienced operator engaged in the same type 
of business as the Supplier under the same or 
similar circumstances; 

“Intellectual Property 
Rights” 
 

means patents, inventions, trade marks, service 
marks, logos, design rights (whether registrable 
or otherwise), applications for any of the 
foregoing, copyright, database rights, domain 
names, trade or business names, moral rights 
and other similar rights or obligations whether 
registrable or not in any country (including but 
not limited to the United Kingdom) and the right 
to sue for passing off; 

“Know-how” means the application of knowledge, information 
or techniques in the manufacture or 
service/repair of the Vehicles; 

“Operating Information” means the operating manual, maintenance and 
service manual, spare parts catalogue and 
similar operating and maintenance instructions 
for the Vehicles, including such information 
specified in the Statement of Requirements, 
together with all such other documentation 
which is necessary for the Contracting Authority 
to understand the Vehicles, Services and Spare 
Parts and all information as may be necessary 
for the safe and proper use, maintenance and 
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repair of the Vehicles and all such other 
documentation relating to the Vehicles, Services 
and Spare Parts that is reasonably requested by 
the Contracting Authority from time to time; 

“Party” means a party to this Call-Off Purchase 
Agreement and “Parties” shall be construed 
accordingly; 

“Payment Milestones” means the progress payment amounts and 
times set forth in Schedule 3 for payment of the 
Charges to the Supplier; 

"Pre-Existing 
Intellectual Property 
Rights" 
 

means any Intellectual Property Rights vested in 
or licensed to the Contracting Authority or the 
Supplier prior to or independently of the 
performance by the Contracting Authority or 
Supplier of their obligations under this Call-Off 
Purchase Agreement; 

“Pre-Delivery 
Inspection” 

has the meaning in Clause 7.1; 

“Pre-Delivery 
Inspection Report” 

means the inspection report substantially in the 
form set out in Schedule 5 which shall be issued 
by the Contracting Authority in acceptance of the 
Pre-Delivery Inspection for any Vehicle; 

“Pricing Schedule” means the schedule referred to as such in the 
Framework Agreement; 

“Regulatory Bodies”  means those government departments and 
regulatory, statutory and other entities, 
committees and bodies which, whether under 
statute, rules, regulations, codes of practice or 
otherwise, are entitled to regulate, investigate, or 
influence the matters dealt with in this Call-Off 
Purchase Agreement or any other affairs of the 
Contracting Authority and “Regulatory Body” 
shall be construed accordingly; 

“Service Level” means the standards of performance and 
delivery relating to the supply of Vehicles and 
Services as set out in Schedule 4 of this Call-Off 
Purchase Agreement; 

“Services” means any service in respect of the repair, 
support and maintenance of the Vehicles 
(including, as necessary, the supply of Spare 
Parts) which the Supplier is required to provide 
under this Call-Off Purchase Agreement and 
which is described in the Statement of 
Requirements; 

“Spare Parts” means replacement components for use in the 
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Vehicles; 
“Spare Parts Warranty” The warranty relating to the Spare Parts set out 

in Schedule 8; 
“Statement of 
Requirements” 

means the document describing the Vehicles 
and Services to be provided under this Call-Off 
Purchase Agreement as set out in Schedule 1 
and Schedule 2 attached to this Call-Off 
Purchase Agreement; 

“Supplier” means the supplier of the Vehicles and Services 
(if relevant) with whom the Contracting Authority 
enters into this Call-Off Purchase Agreement 
and who is a Party to a Framework Agreement 
in respect of the provision of Vehicles and 
Services; 

“Supplier’s 
Representative” 

means such other person as may be agreed by 
the Parties from time to time; 

“Supplier’s Site” means the site or premises where the Vehicles 
(or any part) shall be manufactured; 

“Term” means the period of this Call-Off Purchase 
Agreement, as set out in Clause 3.1; 

“VAT” means value added tax as provided for in the 
Value Added Tax Act 1994 and any other tax of 
a similar nature; 

“Vehicles” means the vehicles within the scope of the 
Framework Agreement and as described in the 
Statement of Requirements contained in 
Schedule 1 of this Call-Off Purchase Agreement; 

“Vehicle Operator” means a third party company under contract 
with the Contracting Authority to operate bus 
services from time to time, or any third party who 
in the ordinary course of its business provides 
buses to such operators; 

“Vehicle Warranty” The warranty relating to the Vehicles set out in 
Schedule 8; 

“Working Days” means any day excluding (i) Saturdays, 
Sundays or public and bank holidays in England 
or in the Supplier’s country of operation and (ii) 
industry recognised seasonal business closures; 

“Working Hours” means the hours of 8.30 am to 5.00 pm 
(inclusive) on any Working Day; 

“Year” means a calendar year. 
1.2 The interpretation and construction of this Call-Off Purchase Agreement shall 

be subject to the following provisions: 
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1.2.1 the terms and expressions set out in Clause 1 shall have the 
meanings ascribed therein; 

1.2.2 words importing the singular meaning include where the context so 
admits the plural meaning and vice versa; 

1.2.3 words importing the masculine include the feminine and the neuter; 

1.2.4 the words “include”, “includes” and “including” are to be construed 
as if they were immediately followed by the words “without 
limitation”; 

1.2.5 references to any person shall include natural persons and 
partnerships, firms and other incorporated bodies and all other 
legal persons of whatever kind and however constituted; 

1.2.6 where there is a provision for any notification, consent or approval 
to be given under this Call-Off Purchase Agreement such 
notification, consent or approval shall only be valid if given in 
advance and in writing; 

1.2.7 references 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 replaced 
by any subsequent enactment, modification, order, regulation or 
instrument as subsequently amended or re-enacted; 

1.2.8 headings are included in these Clauses for ease of reference only 
and shall not affect the interpretation or construction of this Call-Off 
Purchase Agreement; 

1.2.9 references to Clauses and Schedules are references to Clauses 
and Schedules of and to this Call-Off Purchase Agreement and 
references to paragraphs are, unless otherwise stated, references 
to paragraphs of the Schedule in which the reference appears; 

1.2.10 in the event and to the extent only of any conflict between terms in 
the main body of this Call-Off Purchase Agreement and the terms 
of the Schedules, the terms in the main body of this Call-Off 
Purchase Agreement shall prevail over the remainder of the 
Schedules.  

Call-Off Purchase Agreement 

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

1.4 Any terms which are not separately defined within this agreement shall have 
the meanings given in the Framework Agreement. 
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2. APPOINTMENT OF SUPPLIER 

2.1 The Supplier agrees to sell and the Contracting Authority agrees to purchase 
the Vehicles in accordance with the terms of this Call-Off Purchase 
Agreement.   

2.2 The Supplier shall perform the Services set out in Schedule 2 of this Call-Off 
Purchase Agreement during the Term in accordance with the terms of this 
Call-Off Purchase Agreement. 

2.3 If and when requested by the Contracting Authority, the Supplier shall make 
available to the Contracting Authority the Spare Parts in accordance with the 
terms of this Call-Off Purchase Agreement. 

3. DURATION OF THE CALL-OFF PURCHASE AGREEMENT  

3.1 Unless terminated in accordance with the terms of this Call-Off Purchase 
Agreement, this Call-Off Purchase Agreement shall take effect on the 
Commencement Date and shall continue until completion of the supply of 
Vehicles, Services and any Spare Parts by the Supplier (the “Term”). 

4. WARRANTIES 

General Warranties 

4.1 The Supplier warrants that it shall manage and perform this Call-Off 
Purchase Agreement and supply the Vehicles, Spare Parts and Services: 

4.1.1 in accordance with the Statement of Requirements; 

4.1.2 in accordance with the terms and conditions of this Call-Off 
Purchase Agreement; 

4.1.3 in accordance with Good Industry Practice; 

4.1.4 in accordance with the Delivery Plan; 

4.1.5 with appropriately experienced, qualified and trained personnel 
exercising all due skill, care and diligence; and 

4.1.6 in compliance with all applicable Laws. 

4.2 The Supplier warrants and represents that: 

4.2.1 it has the full capacity and authority and all necessary consents 
(including but not limited to, where its procedures so require, the 
consent of its Holding Company) to enter into this Call-Off 
Purchase Agreement and that this Call-Off Purchase Agreement is 
executed by a duly authorised representative of the Supplier; 

4.2.2 it is not in default in the payment of any due and payable taxes or in 
the filing, registration or recording of any document or under any 
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legal or statutory obligation or requirement which default might 
have a material adverse effect on its business, assets or financial 
condition or its ability to observe or perform its obligations under 
this Call-Off Purchase Agreement. 

4.3 The Supplier shall provide the Contracting Authority, if so reasonably 
requested by the Contracting Authority, with the name, role and details of 
relevant work experience of all persons who are employed in performing the 
Services. The Parties agree that in handling such information they shall 
comply with any relevant obligations under Data Protection Legislation. 

Limited Warranties 

4.4 The Supplier warrants that the Vehicles supplied to the Contracting Authority 
will comply fully with the Vehicle Warranty and that the Spare Parts will 
comply fully with the Spare Parts Warranty. 

Warranty Exclusions 

4.5 The Vehicle Warranty and the Spare Parts Warranty shall not apply to any 
defect or failure (save for any defect or failure caused wholly or partly by the 
Supplier or its duly authorised service representatives) to the extent it occurs 
by reason of any of the following: 

4.5.1 external causes such as road accidents, scratches, and similar 
events (howsoever caused);  

4.5.2 the neglect or failure to ensure that the Vehicles are inspected, 
serviced or maintained in accordance with Supplier's prior written 
recommendations (including recommended daily checks, use of 
spare parts and use of proper coolants) received by the Contracting 
Authority;  

4.5.3 vandalism;  

4.5.4 overloading, operation other than in accordance with the Supplier's 
prior written recommendations received by the Contracting 
Authority; or 

4.5.5 any abuse or misuse by the Contracting Authority (or its 
employees, agents, or service providers (other than the Supplier)). 

4.6 The Vehicle Warranty and the Spare Parts Warranty shall be made by the 
Supplier to the Contracting Authority in accordance with the terms of this 
Clause 4 and are transferable to Vehicle Operators on written notice by the 
Contracting Authority to the Supplier in respect of the applicable Vehicle. The 
Supplier reserves the right to inspect any such Vehicle prior to any transfer.  

4.7 Repair Procedure for Warranty Claims 

4.7.1 The Supplier shall be financially responsible for all repairs 
(including any necessary replacements as the Supplier may 
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reasonably determine) covered by the Vehicle Warranty, the Spare 
Parts Warranty and shall also be responsible for performing all 
repairs (including any necessary replacements) in a timely fashion 
in accordance with this Clause 4.7.  The Supplier may enter into an 
agreement with a local agent for the actual performance of 
warranty repairs, and if the Supplier enters into such an agreement, 
the references to Supplier in this Clause 4.7 shall be deemed to be 
a reference to that local agent.  Notwithstanding any such 
agreement, the Supplier shall retain full legal and financial 
responsibility for warranty-covered repairs. 

4.7.2 If the Contracting Authority (or the Supplier when performing 
services) detects a defect with a Vehicle within the applicable 
warranty period, the Contracting Authority (or the Supplier if the 
Supplier is first to detect the defect) shall promptly notify the 
Supplier using such notification system as specified by the Supplier 
(or notify the Contracting Authority if the Supplier is the first to 
detect the defect) of the defect.  Within five (5) Working Days after 
such notification, the Supplier shall either:  

4.7.2.1 agree that the defect is covered by the relevant Vehicle 
Warranty or Spare Parts Warranty or other warranty;  

4.7.2.2 disagree that it is covered by the relevant Vehicle 
Warranty or Spare Parts Warranty or other warranty; or 

4.7.2.3 reserve judgment as to whether it is covered by the 
relevant Vehicle Warranty or Spare Parts Warranty or 
other warranty and arrange for the Vehicle to be 
inspected by a representative of the Supplier within the 
period of five (5) Working Days from the date of 
notification, in which case it shall provide its response 
as to warranty coverage within two (2) Working Days 
after such inspection has been completed, 

provided always that the Supplier shall act reasonably in all 
circumstances. 

4.7.3 If the Supplier agrees under Clause 4.7.2.1 that the noticed defect 
is covered by the relevant Vehicle Warranty, Spare Parts Warranty 
or other warranty then the Supplier shall begin warranty repair work 
within five (5) Working Days after identifying or receiving 
notification of the defect.  If the Supplier agrees that the noticed 
defect is covered by the relevant Vehicle Warranty, Spare Parts 
Warranty or other warranty after an inspection under Clause 
4.7.2.3, then the Supplier shall begin warranty repair work within 
two (2) Working Days after completion of such inspection. 

4.7.4 The Contracting Authority shall use all reasonable efforts to make 
the Vehicle available to facilitate the completion of repairs within 
the Supplier’s repair schedule and such schedule is to be agreed in 
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advance by the Contracting Authority. The Supplier shall provide at 
its own expense, all necessary parts, or subassemblies required for 
the repair. The Supplier shall determine, in its discretion, whether a 
Vehicle part or subsystem should be repaired or replaced. 

4.7.5 If the Supplier (acting reasonably) disagrees that the defect is 
covered by the relevant Vehicle Warranty, Spare Parts Warranty or 
other warranty or the Supplier fails to perform any repairs in 
accordance with Clause 4.7.1 and the Contracting Authority 
believes that repairs must proceed (including any necessary 
replacements as the Contracting Authority may reasonably 
determine), the Contracting Authority may immediately commence 
repairs, either directly or through its service provider or other 
authorized representative. If the Contracting Authority undertakes 
repairs, it shall correct or repair the defect and any related defects 
using parts specified by the Supplier that are specifically available 
for the repair. The Contracting Authority may require that the 
Supplier make Spare Parts available for purchase by the 
Contracting Authority. The Contracting Authority will be entitled to 
be reimbursed for all costs incurred by the Contracting Authority 
under this Clause where the Contracting Authority has undertaken 
repairs that the Supplier has failed to perform in accordance with 
Clause 4.7.1. 

4.7.6 If the repairs or replacements covered by the relevant Vehicle 
Warranty, Spare Parts Warranty or other warranty are of such a 
character as may reasonably affect the operation of other Vehicles 
in the Contracting Authority’s or a Vehicle Operator’s Vehicle fleet 
or any part thereof, then the Contracting Authority may within five 
(5) Working Days after such repair or replacement give notice to 
the Supplier requiring that further inspection tests are performed by 
the Supplier to determine if such defect exists in the other Vehicles 
in the Contracting Authority’s and/or Vehicle Operator’s fleet. The 
Supplier shall complete the fleet inspection within a reasonable 
amount of time. If the same defect is discovered to exist in any 
other Vehicle in the Contracting Authority’s or a Vehicle Operator’s 
fleet, then the provisions of this Clause 4 shall begin to apply to 
such Vehicle as of the date of discovery of the same defect in such 
Vehicle. 

4.8 If any component of a Vehicle is repaired, rebuilt or replaced under the 
relevant Vehicle Warranty, Spare Parts Warranty or other warranty, such 
component shall be warranted for the unexpired warranty period of the 
original component’s warranty. 

4.9 If any significant materials or equipment supplied hereunder are covered by 
warranties of the manufacturer or supplier other than the Supplier (“Third 
Party Warranties”) and such Third Party Warranties have terms that are 
longer or more favourable than the warranties provided by the Supplier in this 
Call-Off Purchase Agreement for such significant materials or equipment, 
then the Supplier will extend, at no additional cost to the Contracting 
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Authority and any applicable Vehicle Operator, the duration and/or scope of 
the applicable Third Party Warranties and notify the Contracting Authority 
thereof by written notice.  

4.10 Any disputes regarding the warranty provisions of this Clause 4 (including 
whether specific repairs are covered and the reimbursable cost of repairs) 
shall be subject to the dispute resolution procedures set out in Clause 31 of 
this Call-Off Purchase Agreement. 

4.11 Each warranty in this Clause 4 shall be construed as a separate warranty 
and shall not be limited or restricted by reference to, or reference from, the 
terms of any other warranty. 

4.12 The Supplier agrees that the warranties provided under and the provisions of 
this Clause 4 shall apply equally to the Vehicle Operators at no additional 
cost. 

5. VEHICLES AND SERVICES 

5.1 Supply of Vehicles and Spare Parts 

Without prejudice to Clause 4, the Supplier warrants that all Vehicles and 
Spare Parts sold by the Supplier pursuant to this Call-Off Purchase 
Agreement shall: 

5.1.1 be manufactured and supplied with the highest care, skill and 
diligence to be expected of appropriately qualified and experienced 
persons (of a professional level if appropriate) with appropriate skill 
and experience in supplying vehicles and of a similar scope, type, 
nature and complexity to that required under this Call-Off Purchase 
Agreement;  

5.1.2 be of satisfactory quality and fit for purpose, including any purpose 
held out by the Supplier or made known to the Supplier by the 
Contracting Authority; 

5.1.3 be fully operational and free from defects in design, materials and 
workmanship; 

5.1.4 have a rate of deterioration no more than is reasonably to be 
expected of well designed and engineered materials and goods to 
enable the Vehicles to meet the operationally availability 
requirements and service and maintenance schedule in 
accordance with the Statement of Requirements; and 

5.1.5 be so formulated, designed, constructed and finished in 
accordance with the Specification as to be safe and minimise risk 
to health when operated correctly and in accordance with the 
Supplier’s notified instructions. 

5.2 The Supplier agrees to use its best endeavours to obtain for the Contracting 
Authority the benefit of any guarantee or warranty that is given by the 

TfL_scp_001548 COA Page 13 of 230 March 2019



manufacturer of the Vehicles and/or Spare Parts.  Such warranty shall be in 
addition to the rights and warranties that the Contracting Authority is provided 
with under this Call-Off Purchase Agreement. 

5.3 The Supplier warrants that it has full legal and beneficial title to the Vehicles 
and Spare Parts and that it will transfer title in the Vehicles to the Contracting 
Authority pursuant to Clause 15. 

Supply of Services 

5.4 In addition to the Supplier’s obligations to provide support for the Vehicles in 
connection with the warranties set out in Clause 4, the Supplier shall provide 
the Services in accordance with the Statement of Requirements and 
Schedule 2. 

5.5 The Supplier warrants that it shall supply the Services under this Call-Off 
Purchase Agreement: 

5.5.1 with the highest skill, care and diligence normally exercised by 
highly skilled and experienced suppliers providing services of a 
similar scope, type and complexity to the Services and with 
sufficient resources including project management resources; 

5.5.2 in conformance in all respects with the Statement of Requirements; 

5.5.3 in a good, workmanlike and timely manner; and 

5.5.4 in a safe manner and free from any unreasonable or avoidable risk 
to any person’s health, well-being and property and in an economic 
and efficient manner and free from any unreasonable or avoidable 
risk of pollution, nuisance, interference or hazard. 

6. SCOPE OF THIS CALL-OFF PURCHASE AGREEMENT 

Nothing in this Call-Off Purchase Agreement shall be construed as creating a 
partnership, a contract of employment or a relationship of principal and agent 
between the Contracting Authority and the Supplier. 

7. INSPECTION, DELIVERY, ACCEPTANCE AND REJECTION OF 
VEHICLES 

Pre-delivery Inspection 

7.1 Prior to delivering a Vehicle to the Delivery Location the Contracting Authority 
shall be entitled to carry out the inspection tests set out in Schedule 5 of this 
Call-Off Purchase Agreement for each Vehicle (the “Pre-Delivery 
Inspection”). The Contracting Authority shall maintain written documentation 
reasonably demonstrating that the Pre-Delivery Inspection has been carried 
out and (if applicable) successfully passed by each Vehicle. 

7.2 The Supplier shall give the Contracting Authority Technical Manager access 
to the Supplier’s Site and permit the Contracting Authority Technical Manager 
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to carry out the Pre-Delivery Inspections. If the Vehicles are being 
manufactured on other premises the Supplier shall obtain for the Contracting 
Authority Technical Manager permission to carry out the inspections at the 
premises where the Vehicles are being manufactured. 

7.3 All Pre-Delivery Inspections shall be undertaken at the Supplier’s expense, 
but the Contracting Authority shall pay expenses of the Contracting Authority 
Technical Manager attending the test. 

7.4 The Supplier shall give the Contracting Authority a minimum of 10 Working 
Days written notice of the dates on which a Vehicle is to be submitted for its 
Pre-Delivery Inspection provided, however, that the Contracting Authority 
may at its sole discretion postpone the dates of any Pre-Delivery Inspection 
subject to the Supplier being entitled to an extension to the delivery date for 
the relevant Vehicles (by a period equivalent to the period or postponement). 
The Parties acknowledge that the Pre-Delivery Inspections are expected to 
take place at the Supplier’s Site located in Galgorm Industrial Estate, 
Fenaghy Road, Ballymena, Co. Antrim, BT42 1PY. 

7.5 Upon a Vehicle passing its Pre-Delivery Inspection, the Contracting Authority 
shall issue a Pre-Delivery Inspection Report to that effect to the Supplier 
within five (5) Working Days of such Vehicle passing its Pre-Delivery 
Inspection. 

7.6 If after undertaking the Pre-Delivery Inspection in respect of the first Vehicle 
manufactured by the Supplier in accordance with this Call-Off Purchase 
Agreement, the Contracting Authority Technical Manager reasonably 
determines that the Vehicle or any part does not pass the Pre-Delivery 
Inspection, the Contracting Authority may reject the Vehicle or any part by 
issuing a Pre-Delivery Inspection Report stating the grounds upon which the 
decision is based. Following receipt of such rejection, the Supplier shall make 
good or otherwise repair or replace the defective parts. 

7.7 No Vehicle may be delivered to the Delivery Location unless the first Vehicle 
manufactured in accordance with this Call-Off Purchase Agreement has been 
issued a Pre-Delivery Inspection Report indicating that such Vehicle has 
successfully passed its Pre-Delivery Inspection. 

 Delivery of Vehicles 

7.8 The Supplier shall deliver the Vehicles to the Delivery Location specified in 
Schedule 4 of this Call-Off Purchase Agreement on the dates specified in 
Schedule 5 of this Call-Off Purchase Agreement unless agreed otherwise by 
the Parties in writing. 

7.9 The Supplier shall: 

7.9.1 deliver all Vehicles in accordance with the Delivery Plan set out in 
Schedule 5 of this Call-Off Purchase Agreement; 
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7.9.2 provide the Contracting Authority with no less than forty eight (48) 
hours and no more than one (1) week’s notice confirming the 
delivery time of each Vehicle to be delivered; 

7.9.3 off-load all Vehicles delivered to the Contracting Party pursuant to 
this Clause 7 at its own risk and as reasonably directed by the 
Contracting Authority. 

 Inspection of Vehicles 

7.10 The Contracting Authority will arrange for the inspection of each Vehicle 
within three (3) Working Days of its delivery. 

Non-Conformance  

7.11 If the Contracting Authority observes any non-conformity of a Vehicle with 
this Call-Off Purchase Agreement (including but not limited to the Statement 
of Requirements), the Contracting Authority shall promptly notify the Supplier 
of such non-conformance. 

 Acceptance Certificate 

7.12 Unless Clause 7.11 applies, the Contracting Authority will confirm 
Acceptance of the delivered Vehicles by executing and delivering a duly 
completed Acceptance Certificate within five (5) Working Days of the date 
that a Vehicle is delivered. 

 Effect of Acceptance Certificate 

7.13 The delivery by the Contracting Authority to the Supplier of the Acceptance 
Certificate will constitute conclusive evidence of delivery to and Acceptance 
by the Contracting Authority of such Vehicle under this Call-Off Purchase 
Agreement.   

 Correction of non-conforming Vehicles 

7.14 Where Clause 7.11 applies, without prejudice to any other rights and 
remedies of the Contracting Authority, the Contracting Authority may require 
the Supplier (at its own expense) to correct or procure the correction of the 
non-conforming Vehicles within such timeframe as may be notified by the 
Contracting Authority. The Supplier will confirm whether it is able to correct or 
procure the correction of the non-conforming Vehicles:  

7.14.1 within the Contracting Authority’s reasonably proposed timeframe; 
and  

7.14.2 at the Contracting Authority’s premises. 

7.15 Where the Supplier confirms that it is unable to correct or procure the 
correction of the non-conforming Vehicles in accordance with Clause 7.14, 
without prejudice to any other rights or remedies of the Contracting Authority, 
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the Contracting Authority may opt to reject the non-conforming Vehicles and 
shall notify that rejection to the Supplier.  

8.  Spare Parts 

8.1 Throughout the operational life of the Vehicles (being 14 years from the date 
the Vehicles pass inspection), the Supplier agrees with the Contracting 
Authority to ensure that in accordance with the provisions of this Call-Off 
Purchase Agreement it is able to supply all Spare Parts required by the 
Contracting Authority and Vehicle Operators to operate and maintain the 
Vehicles in accordance with the requirements contained in Schedule 7. The 
Parties acknowledge and agree that the Contracting Authority may choose 
not to purchase Spare Parts from the Supplier and that use of Spare Parts 
from third party suppliers may invalidate the relevant elements of the Vehicle 
Warranty provided by the Supplier.  

8.2 From time to time the Contracting Authority may place a written purchase 
order with the Supplier for Spare Parts provided that the Contracting 
Authority shall at all times be at liberty to obtain any Spare Parts that it may 
require from any source.  The Supplier will confirm any orders for Spare 
Parts in accordance with the provisions of Schedule 7 and shall supply the 
Spare Parts accordingly. The Spare Parts shall be delivered at the times 
agreed and in accordance with the procedures and terms set out in Schedule 
7.  The Supplier will provide with each delivery of Spare Parts a full and 
accurate description of the Spare Parts supplied including certificates of 
origin and commodity codes. 

8.3 Delivery of the Spare Parts shall be deemed to be made at the time of receipt 
by the Contracting Authority at the location set out in Schedule 7 and 
completion of an acknowledgement of receipt by the Contracting Authority. 

8.4 The prices to be paid for Spare Parts shall be agreed between the Parties but 
shall be no higher than the price listed in any general price list published by 
the Supplier from time to time, as set out in Schedule 7. The payment terms 
for all Spare Parts supplied to the Contracting Authority by the Supplier will 
be as set out in Clause 10 and Schedule 3. The Supplier agrees with the 
Contracting Authority that it will supply Spare Parts to Vehicle Operators on 
terms, including as to price and payment, no less favourable than the terms 
set out in this Clause 8. 

8.5 If the Supplier fails to provide Spare Parts ordered from the Supplier and 
these are available from any of its sub-contractors, the Supplier agrees that 
the Contracting Authority and the Vehicle Operators may obtain such Spare 
Parts from such sub-contractors and the Supplier shall pay the Contracting 
Authority and/or the Vehicle Operators any additional costs, charges or 
expenses incurred. 

8.6 If the Supplier fails to deliver any Spare Parts within twenty (20) Working 
Days of receipt of a purchase order by the Contracting Authority or a Vehicle 
Operator, the Contracting Authority and/or the Vehicle Operator shall, if the 
Spare Parts are ordered for Vehicles which must have parts immediately 
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replaced to be operated safely, be entitled to procure the hire of a 
replacement bus or buses of equivalent size and capacity as such Vehicles 
until such Spare Parts are delivered and recover all reasonable costs and 
expenses incurred by the Contracting Authority and/or the Vehicle Operator 
in securing such replacement bus(es) from the Supplier. 

9. CHARGES

9.1 In consideration of the supply of Vehicles, Spare Parts and Services
specified in Schedules 1 and 2 of this Call-Off Purchase Agreement, the
Contracting Authority shall pay to the Supplier the Charges.

9.2 The Supplier shall invoice the Contracting Authority in accordance with the
procedure set out in Clause 10 and in consideration of, and subject to the
supply of the Vehicles and/or Spare Parts and proper performance of the
Services by the Supplier in accordance with the terms of this Call-Off
Purchase Agreement the Contracting Authority shall pay the Supplier the
Charges in accordance with those procedures.

9.3 The Charges are inclusive of VAT unless stated otherwise in Schedule 3.

10. PAYMENT TERMS

10.1 The Supplier shall invoice the Contracting Authority in respect of the 
Charges: 

10.1.1 where no Payment Milestones are specified in Schedule 3, at such 
dates or at the end of such periods as may be specified in 
Schedule 3;  

10.1.2 on completion of each Payment Milestone. It is a condition 
precedent of the submission of an invoice on completion of a 
Payment Milestone that all preceding Payment Milestones specified 
in this Call-Off Purchase Agreement have been completed; and 

10.1.3 if specified in a Call-Off Purchase Agreement within thirty (30) days 
from the date any Services and/or Spare Parts were provided.  

10.2 The invoices submitted upon achievement of any Payment Milestone shall 
request payment of the applicable portion of the Charges that is payable 
pursuant to Schedule 3 for such Payment Milestone. 

10.3 The Contracting Authority shall pay any undisputed Charges due to the 
Supplier in cleared funds within thirty (30) days of receipt and agreement of 
invoices provided that the Vehicles, Services and Spare Parts to which the 
invoice relates have been supplied fully in accordance with this Call-Off 
Purchase Agreement.  

10.4 Each invoice submitted by the Supplier shall be clear, concise, accurate, 
adequately descriptive and contain all appropriate references and a detailed 
breakdown of the Vehicles, Services and Spare Parts to which the invoice 
relates, including reference to an applicable Payment Milestone and a 

TfL_scp_001548 COA Page 18 of 230 March 2019



breakdown of any VAT payable and shall be supported by any other 
documentation required by the Contracting Authority to substantiate the 
invoice.  

10.5 The Supplier shall promptly provide to the Contracting Authority the relevant 
banking details to which payment of the Charges should be made. 

10.6 All invoices shall be submitted, along with all relevant supporting 
documentation, to the Contracting Authority at the address set out in 
Schedule 3. 

10.7 Unless otherwise expressly provided, the Charges are inclusive of all costs 
and expenses (including any and all import taxes and similar taxes) and all 
ancillary and other works and expenditure which are necessary to supply the 
Vehicles, Services and Spare Parts or which may contingently become 
necessary to overcome difficulties in providing the same. 

10.8 Where the Supplier subcontracts any part of this Call-Off Purchase 
Agreement to a third party, the Supplier is responsible for the payments to 
that third party. 

10.9 No payment made by the Contracting Authority (including any final payment) 
shall: 
10.9.1 indicate or be taken to indicate the Contracting Authority’s 

acceptance or approval of the Vehicles Spares and/or Services or 
any part of them or any act or omission of the Supplier, or otherwise 
prejudice any rights, powers or remedies which the Contracting 
Authority may have against the Supplier, or absolve the Supplier 
from any obligation or liability imposed on the Supplier under this 
Call-Off Purchase Agreement; or 

10.9.2 prevent the Contracting Authority from recovering any amount 
overpaid or wrongfully paid, including payments made to the Supplier 
by mistake of law or fact.  The Contracting Authority shall be entitled 
to withhold such amount from any sums due or which may become 
due to the Supplier or the Contracting Authority may recover such 
amount as a debt under this Call-Off Purchase Agreement. 

10.10 If any sum payable by the Contracting Authority under this Call-Off Purchase 
Agreement is not paid when properly due (excluding any disputed amounts) 
then the Supplier shall be entitled to recover interest on that sum from the 
due date until payment is made in full, both before and after any judgment, at 
a rate of 2% above the base rate of HSBC Bank plc from time to time. The 
Parties agree that this Clause 10.10 is a substantial remedy for the late 
payment of any sum payable under this Call-Off Purchase Agreement in 
accordance with section 8(2) Late Payment of Commercial Debts (Interest) 
Act 1998.  
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11. LIQUIDATED DAMAGES FOR LATE DELIVERY 

11.1 The Supplier agrees to pay to the Contracting Authority the liquidated 
damages set out in Clause 11.2 for each Vehicle that the Supplier fails to 
deliver on or before the agreed delivery date for that Vehicle whether delivery 
is to the Contracting Authority or any third party, provided however, that the 
Contracting Authority shall not be entitled to recover liquidated damages to 
the extent the Supplier is entitled to an extension of time under this Contract. 

11.2 Except as provided in Clause 11.1, for each Vehicle that is delivered to the 
Contracting Authority after the agreed delivery date, the Supplier agrees to 
pay the Contracting Authority liquidated damages as follows:  

11.2.1 In the case of a delay which prevents the Vehicle entering into 
route operations on the date agreed in the delivery schedule, 
liquidated damages of £275 per day will apply, starting from the day 
of planned route operation. 

11.2.2 The total liquidated damages payable pursuant to Clause 11.2.1 in 
respect of each Vehicle shall be limited to a maximum of £5,500 
(20 days) payable for each Vehicle. 

11.2.3 The Supplier further agrees to pay the Contracting Authority 
liquidated damages in accordance with Clause 11 for any Vehicle 
which is unavailable for service as a result of it being in breach of 
the Vehicle Warranty (“Vehicle off the Road”). 

11.2.4 A Vehicle is considered to be a Vehicle off the Road (VOR) 120 
hours (5 days) after the Vehicle fault has been reported on the 
CustomCare system. If the Vehicle is VOR for more than five (5) 
consecutive working days (which, for avoidance of doubt, shall 
include Saturdays, Sundays and Bank Holidays), then the Supplier 
will pay liquidated damages of £150 per day of VOR up to a 
maximum of £3,000 (20 days) per calendar year, for any Vehicle 
which falls within the base two (2) year warranty period. 

11.3 All sums payable by the Supplier to the Contracting Authority pursuant to this 
Clause 11 shall be paid as liquidated damages and not as a penalty and the 
Parties acknowledge that such sums are a genuine attempt to pre-estimate 
the loss which shall be suffered by the Contracting Authority in the event of 
any such delay in delivery of a Vehicle under this Contract. 

11.4 The payment of liquidated damages shall not relieve the Supplier from any of 
its obligations or from any other liabilities under this Contract. 

11.5 The provision of this Clause 11 shall not prevent the Contracting Authority 
from exercising any of its rights under this Contract. 

12. Operating Information and Training Programme 

12.1 The Supplier shall promptly render to the Contracting Authority and Vehicle 
Operators all reasonable Operating Information that they may require in 
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connection with the operation or day-to-day maintenance of the Vehicles 
and/or Spare Parts, as more specifically described in, and in accordance with 
the terms of, the Statement of Requirements, together with one set of all 
such Operating Information on disk and any and all updates to such 
Operating Information. 

12.2 The Supplier warrants that all Operating Information provided by the Supplier 
to the Contracting Authority is complete and accurate and suitable and 
sufficient to enable the Contracting Authority to enjoy the full benefit of the 
Vehicles, Spare Parts and Services. 

12.3 The Supplier shall provide an educational and training programme (the 
“Training Programme”) for personnel of the Contracting Authority (and/or for 
its Vehicle Operators) that demonstrates the proper servicing and 
maintenance of the Vehicles, as more specifically described in, and in 
accordance with the terms of, the Statement of Requirements. 

13. NOT USED 

14. RECOVERY OF SUMS DUE 

14.1 Wherever under this Call-Off Purchase Agreement any sum of money is 
recoverable from or payable by the Supplier (including any sum which the 
Supplier is liable to pay to the Contracting Authority in respect of any breach 
of this Call-Off Purchase Agreement), the Contracting Authority (save where 
the Contracting Authority is a Vehicle Operator) may unilaterally deduct that 
sum from any sum then due, or which at any later time may become due to 
the Supplier under this Call-Off Purchase Agreement or under any other 
agreement or contract with the Supplier.  

14.2 Where under this Call-Off Purchase Agreement any undisputed sum of 
money is recoverable from or payable by the Contracting Authority (including 
any sum which the Contracting Authority is liable to pay to the Supplier in 
respect of any undisputed breach of this Call-Off Purchase Agreement) (save 
where the Contracting Authority is a Vehicle Operator), the Supplier may 
suspend performance under this Call-Off Purchase Agreement until such 
sum is paid.  

14.3 Any overpayment by the Contracting Authority to the Supplier, whether of the 
Charges or of tax, shall be a sum of money recoverable by the Contracting 
Authority from the Supplier.  

14.4 The Supplier shall make any payments due to the Contracting Authority 
without any deduction whether by way of set-off, counterclaim, discount, 
abatement or otherwise unless the Supplier has a valid court order requiring 
an amount equal to such deduction to be paid by the Contracting Authority to 
the Supplier.  

15. RISK AND TITLE 

 Risk 
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15.1 The risk for any loss, theft, damage or destruction to the Vehicles will pass to 
the Contracting Authority upon delivery of the Vehicles by the Supplier in 
accordance with the terms of this Call Off Purchase Agreement. 

15.2 The risk for any loss, theft, damage or destruction to the Spare Parts will 
pass to the Contracting Authority upon delivery of the Spare Parts by the 
Supplier in accordance with the terms of this Call Off Purchase Agreement.  

 

 

 Title 

15.3 Title in:  

15.3.1 a Vehicle will pass to the Contracting Authority upon payment by 
the Contracting Authority in accordance with Clause 7; and  

15.3.2 Spare Parts will pass to the Contracting Authority at the time that 
the Spare Parts are paid for by the Contracting Authority in 
accordance with Clause 8.3 or, if applicable, at the time that the 
Spare Parts are incorporated into the Vehicles, whichever is the 
earlier. 

16. CONTRACTUAL MANAGEMENT  

16.1 The Contracting Authority authorises (i) the Contracting Authority Manager to 
act as the Contracting Authority’s representative in respect of the day to day 
management of this Call-Off Purchase Agreement; and (ii) the Contracting 
Authority Technical Manager to act as the Contracting Authority’s 
representative in respect of all technical matters relating to this Call-Off 
Purchase Agreement. 

16.2 The Contracting Authority Manager and the Contracting Authority Technical 
Manager may delegate any of their functions and may at any time revoke any 
such delegation. Any such delegation shall be in writing and shall state which 
function is delegated and the person or persons to whom the same is 
delegated. 

16.3 Except to the extent provided in any written agreement signed by the 
Contracting Authority, no act, omission comment or approval of either the 
Contracting Authority, the Contracting Authority Manager or the Contracting 
Authority Technical Manager under or in connection with this Call-Off 
Purchase Agreement shall in any way operate to relieve the Suppler of its 
responsibility for performing this Call-Off Purchase Agreement. 

16.4 The Supplier authorises the Supplier’s Representative to act as its 
representative for all purposes of this Call-Off Purchase Agreement. The 
Supplier’s Representative cannot be changed without the prior written 
approval of the Contracting Authority, such approval not to be unreasonably 
withheld.  
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16.5 The Supplier’s Representative shall meet with the Contracting Authority 
Manager monthly (or at such other frequency that the Contracting Authority 
may notify to the Supplier) to consider the implementation of this Call-Off 
Purchase Agreement including consideration of any information to be 
provided in accordance with Clause 16.6. 

16.6 The Supplier shall: 

16.6.1 provide the Contracting Authority with such reports and information 
it may reasonably request (including but not limited to reports that 
the Contracting Authority may use publicly); 

16.6.2 provide the Contracting Authority with reports on the timescales of 
delivery of any key materials or components; and 

16.6.3 attend progress meetings with the Contracting Authority in line with 
the agreed Project Management Plan.   

17. STATUTORY OBLIGATIONS AND REGULATIONS 

17.1 The Supplier shall notify the Contracting Authority of all statutory provisions 
and approved safety standards applicable to the Vehicles, Spare Parts and 
performance of any Services.  

17.2 The Supplier shall be responsible for obtaining all licences, consents,  
permits to fulfil all statutory provisions and approved safety standards 
required for the performance of the Supplier’s obligations under this Call-Off 
Purchase Agreement.  

17.3 The Supplier shall be responsible for obtaining for each Vehicle prior to 
Delivery all certification, registration, and any other documentation required in 
order for the Contracting Authority to have full use of the Vehicle in 
accordance with the Statement of Requirements.   

17.4 The Supplier shall take all measures necessary to comply with the 
requirements of the Health and Safety at Work Act 1974 and any other Laws, 
orders, regulations and codes of practice relating to health and safety, which 
may apply in the performance of the Supplier’s obligations under this Call-Off 
Purchase Agreement.  

17.5 The Supplier shall promptly notify the Contracting Authority of any health and 
safety hazards which may arise in connection with the performance of this 
Call-Off Purchase Agreement. The Contracting Authority shall promptly notify 
the Supplier of any health and safety hazards which may exist or arise at the 
Contracting Authority’s premises and which may affect the Supplier in the 
performance of this Call-Off Purchase Agreement.  

17.6 While on the Contracting Authority’s premises, the Supplier shall comply (and 
shall ensure compliance by the Supplier’s personnel, agents and sub-
contractors on those premises) with any health and safety measures or other 
policies implemented by the Contracting Authority.  

TfL_scp_001548 COA Page 23 of 230 March 2019



17.7 The Supplier shall notify the Contracting Authority immediately in the event of 
any incident occurring in the performance of this Call-Off Purchase 
Agreement on the Contracting Authority’s premises where that incident 
causes any personal injury or damage to property which could give rise to 
personal injury or damage to property which could give rise to personal 
injury.  

17.8 The Supplier shall ensure that its health and safety policy statement (as 
required by the Health and Safety at Work Act 1974) is made available to the 
Contracting Authority on request.  

 

18. INTELLECTUAL PROPERTY RIGHTS  

18.1 Save as granted under this Call-Off Purchase Agreement, neither the 
Contracting Authority nor the Supplier shall acquire any right, title or interest 
in the other’s Pre-Existing Intellectual Property Rights.  

18.2 The Supplier shall procure that the performance of the Supplier’s 
responsibilities under this Call-Off Purchase Agreement shall not infringe any 
Intellectual Property Rights of any third party.  

18.3 The Supplier shall indemnify the Contracting Authority against all claims, 
demands, actions, costs, expenses (including legal costs and disbursements 
on a solicitor and client basis), losses and damages arising from or incurred 
by reason of any infringement or alleged infringement (including the defence 
of such alleged infringement) of any Intellectual Property Right by the 
performance of the Supplier’s responsibilities under this Call-Off Purchase 
Agreement, except to the extent that such liabilities have resulted directly 
from the Contracting Authority’s failure to observe its obligations under this 
Call-Off Purchase Agreement.  

18.4 The Supplier shall promptly notify the Contracting Authority if any claim or 
demand is made or action brought against the Supplier for infringement or 
alleged infringement of any Intellectual Property Right that may affect the 
availability of the Vehicles or Services.  

18.5 The Contracting Authority shall promptly notify the Supplier if any claim or 
demand is made or action brought against the Contracting Authority to which 
Clause 18.3 or Clause 18.4 may apply. The Supplier shall at its own expense 
conduct any litigation arising therefrom and all negotiations in connection 
therewith and the Contracting Authority hereby agrees to grant to the 
Supplier exclusive control of any such litigation and such negotiations.  

18.6 The Contracting Authority shall at the request of the Supplier afford to the 
Supplier all reasonable assistance for the purpose of contesting any claim or 
demand made or action brought against the Contracting Authority to which 
Clause 18.3 may apply or any claim or demand made or action brought 
against the Supplier to which Clause 18.4 may apply. The Supplier shall 
reimburse the Contracting Authority for all costs and expenses (including, 
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reasonable legal costs and disbursements on a solicitor and client basis) 
incurred in so doing.  

18.7 If a claim or demand is made or action brought to which Clause 18.3 may 
apply, or in the reasonable opinion of the Supplier is likely to be made or 
brought, the Supplier may at its own expense and within a reasonable time 
either:  

18.7.1 modify any or all of Vehicles or Services without reducing the 
performance and functionality of the same, or substitute alternative 
Vehicles or Services of equivalent performance and functionality for 
any or all of the Vehicles or Services, so as to avoid the 
infringement or the alleged infringement, provided that the terms 
herein shall apply mutatis mutandis to such modified or substituted 
items or services and such substitution shall not increase the 
burden on the Supplier or the Contracting Authority; or  

18.7.2 procure a licence to use the Vehicles (or to perform the Services) 
on terms that are reasonably acceptable to the Contracting 
Authority.  

18.8 In the event that the Supplier has availed itself of its rights to modify the 
Vehicles and/or Services or to supply a substitute alternative vehicle or 
vehicles and/or associated service or services pursuant to Clause 18.7.1 or 
to procure a licence under Clause 18.7.2 and such exercise of the said rights 
has avoided any claim, demand or action for infringement or alleged 
infringement, then the Supplier shall have no further liability thereafter under 
Clause 18 in respect of the said claim, demand or action, save as set out in 
Clause 18.3.  

18.9 This Clause 18 sets out the entire financial liability of the Supplier with regard 
to the infringement of any Intellectual Property Right by the availability of the 
Vehicles, Services and Spare Parts. This shall not affect the Supplier’s 
financial liability for other defaults or causes of action that may arise 
hereunder.  

18.10 The Contracting Authority shall indemnify the Supplier against all claims, 
demands, actions, costs, expenses (including legal costs and disbursements 
on a solicitor and client basis), Losses and damages arising from or incurred 
by reason of any infringement or alleged infringement (including the defence 
of such alleged infringement) of any third party item (including any 
documents, materials or equipment) supplied directly by the Contracting 
Authority in accordance with any instructions given by the Contracting 
Authority in connection with the use of such item shall not cause the Supplier 
to infringe any third party’s Intellectual Property Rights in such item. 

18.11 The provisions of Clause 18.3 shall apply during the continuance of this Call-
Off Purchase Agreement and indefinitely after its expiry or termination.  
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19. THE CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999 

19.1 Save that any member of the Contracting Authority’s Group and any Vehicle 
Operator has the right to enforce the terms of this Call-Off Purchase 
Agreement 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 this 
Call-Off Purchase Agreement will be enforceable by virtue of the Third Party 
Act by any person not a party to it. 

19.2 Notwithstanding Clause 19.1, the Parties are entitled to vary or rescind this 
Call-Off Purchase Agreement without the consent of any other person 
including any member of the Contracting Authority’s Group. 

20. WAIVER 

No waiver of any of the provisions of this Call-Off Purchase Agreement 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 30.  The 
single or partial exercise of any right, power or remedy under this Call-Off 
Purchase Agreement shall not in any circumstances preclude any other or 
further exercise of it or the exercise of any other such right, power or remedy. 

21. VARIATION 

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

22. SEVERABILITY 

If any provision of this Call-Off Purchase Agreement (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 this Call-Off 
Purchase Agreement and the remaining provisions shall continue in full force 
and effect as if this Call-Off Purchase Agreement had been executed without 
the invalid, illegal, or unenforceable provision.  In the event that in the 
Contracting Authority’s reasonable opinion such a provision is so 
fundamental as to prevent the accomplishment of the purpose of this Call-Off 
Purchase Agreement, the Contracting Authority and the Supplier shall 
immediately commence good faith negotiations to remedy such invalidity. 

23. TERMINATION 

23.1 In addition to the termination rights set out elsewhere in this Call-Off 
Purchase Agreement, the Parties may also exercise their rights to terminate 
in accordance with the terms of this Clause 23. 

Termination on Default 
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23.2 The Contracting Authority may terminate the whole or any part of this Call-Off 
Purchase Agreement with immediate effect by giving notice in writing to the 
Supplier if: 

23.2.1 the Supplier commits a material breach of its obligations under this 
Call-Off Purchase Agreement and (if such breach is remediable) 
fails to remedy that breach within a period of thirty (30) days after 
receipt of notice in writing requiring it to do so; or 

23.2.2 the Supplier commits a series of persistent minor breaches which, 
when taking together, amount to a material breach and fails to 
remedy the breaches within a period of thirty (30) days after receipt 
of notice in writing requiring it to do so; or 

23.2.3 the material breach under Clauses 23.2.1 or 23.2.2 is not, in the 
reasonable opinion of the Contracting Authority, capable of remedy 
or; 

23.2.4 the Contracting Authority is not satisfied on the issue of any conflict 
of interest in accordance with the terms of the Framework 
Agreement. 

23.3 Without prejudice to any of the Contracting Authority's other rights, powers or 
remedies, if the Supplier is in breach of any of its warranties and/or 
obligations under this Call-Off Purchase Agreement, the Supplier shall, if 
required to do so by the Contracting Authority, promptly remedy and/or re-
perform the Services and/or re-supply the Vehicles and/or Spare Parts or 
part of them at its own expense to ensure compliance with such warranties 
and/or obligations. If the Supplier fails to promptly remedy and/or re-perform 
and/or re-supply as required by this Clause 23.3, the Contracting Authority 
may procure the provision of any Services and/or Vehicles and/or Spare 
Parts or any remedial action in respect of any Services and/or Vehicles 
and/or Spare Parts from an alternative supplier and, where the Contracting 
Authority so procures any Services and/or Vehicles and/or Spare Parts or 
any remedial action, the Contracting Authority shall be entitled to recover 
from the Supplier all additional cost, loss and expense incurred by the 
Contracting Authority and attributable to the Contracting Authority procuring 
such Services and/or Vehicles and/or Spare Parts or remedial action from 
such alternative supplier. 

Termination on Insolvency 

23.4 The Contracting Authority may terminate this Call-Off Purchase Agreement 
by serving notice on the Supplier with effect from the date specified in such 
notice where the Supplier is subject to an Insolvency Event. 

23.5 Without prejudice to the Contracting Authority’s right to terminate this Call-Off 
Purchase Agreement under Clauses 23.1 to 23.4 or at common law, the 
Contracting Authority may terminate this Call-Off Purchase Agreement at any 
time following a Declaration of Ineffectiveness in accordance with the 
provisions of Clause 34. 
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23.6 Without prejudice to the Supplier’s right to terminate at common law, the 
Supplier may terminate this Call-Off Agreement immediately upon giving 
notice to the Contracting Authority if: 

23.6.1 the Contracting Authority has committed any material or persistent 
breach of this Call-Off Agreement and in the case of such a breach 
that is capable of remedy fails to remedy that breach within 10 
Working Days from the date of written notice to the Contracting 
Authority giving details of the breach and requiring it to be 
remedied; or 

23.6.2 the Contracting Authority becomes insolvent. 

24. CONSEQUENCES OF TERMINATION  

24.1 Termination or expiry of this Call-Off Purchase Agreement shall be without 
prejudice to any rights and remedies of the Supplier and the Contracting 
Authority accrued before such termination or expiration and nothing in this 
Call-Off Purchase Agreement shall prejudice the right of either Party to 
recover any amount outstanding at such termination or expiry.  

24.2 At the end of the Term (and at any point prior to the end of time Term if 
reasonably required), to the extent not previously provided in the Statement 
of Requirements, the Parties shall forthwith deliver to the other Party upon 
request all documents reasonably required by such requesting Party that 
relate to the Vehicles, Services and Spare Parts supplied under this Call-Off 
Purchase Agreement. 

24.3 At the end of the Term (howsoever arising) the Supplier shall forthwith deliver 
to the Contracting Authority upon request all the property belonging to the 
Contracting Authority (including but not limited to materials, documents and 
information) relating to this Call-Off Purchase Agreement in its possession or 
under its control or in the possession or under the control of any permitted 
suppliers or sub-contractors and in default of compliance with this Clause 
24.3 the Contracting Authority may recover possession thereof and the 
Supplier grants reasonable licence to the Contracting Authority or its 
appointed agents to enter (for the purposes of such recovery) upon 
reasonable notice any premises of the Supplier or its permitted suppliers or 
sub-contractors where any such items may be held.  

24.4 At the end of the Term (howsoever arising), the Contracting Authority may by 
notice, in writing, require the Supplier to buy back any or all of Spare Parts 
supplied under this Call-Off Purchase Agreement that have not been used at 
the price paid in accordance with Clause 8.4 less a 10% restocking charge.  
In the event that the Contracting Party exercises its right to require buy back 
under this Clause 24.4, title to the Spare Part in question shall pass to the 
Supplier upon payment in full by the Supplier to the Contracting Authority of 
the Spare Part price and risk in the Spare Part in question shall pass to the 
Supplier upon delivery of the Spare Part to the Supplier. 
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24.5 Where the Contracting Authority has served a notice to terminate the whole 
or part of this Call-Off Purchase Agreement, the Contracting Authority shall, 
at any time before the expiry of the notice to terminate, be entitled to 
exercise, as soon as may be practicable, such of the following powers as it 
considers expedient: 

24.5.1 direct the Supplier, where Services have not been provided and/or 
Vehicles and/or Spare Parts have not been supplied, to refrain from 
providing such Services and/or supplying such Vehicles and/or 
Spare Parts; and/or 

24.5.2 direct the Supplier to complete in accordance with this Call-Off 
Purchase Agreement the supply of all or any of the Services and/or 
Vehicles (or any part or component of the Services) and/or Spare 
Parts which are ongoing or which have not been supplied at the 
expiry of the notice to terminate and to deliver the same at such 
time or times as may be reasonably decided by the Contracting 
Authority; and/or 

24.5.3 direct that the Supplier shall, as soon as may be practicable after 
the receipt of such notice: 

24.5.3.1 take such steps as will ensure that the Services (or 
relevant part of the Services, in the event of a partial 
termination of this Call-Off Purchase Agreement) being 
provided by the Supplier are reduced as rapidly as 
possible; and/or 

24.5.3.2 as far as possible concentrate work on the completion 
of Services (or relevant part of the Services, in the 
event of a partial termination of this Call-Off Purchase 
Agreement) partly provided. 

24.6 Without limitation to the foregoing, any other Clause which by its terms is to 
be performed or observed notwithstanding termination or expiry or which is 
expressed to survive termination or expiry) shall survive the termination or 
expiry of this Call-Off Purchase Agreement, together with any other provision 
which is either expressed to or by implication is intended to survive 
termination 

24.7 Upon the termination or expiry of this Call-Off Purchase Agreement (or 
following service of any notice to terminate by the Contracting Authority) and 
subject to Clause 16 of the Framework Agreement, the Supplier shall 
promptly provide all such information and assistance requested by the 
Contracting Authority concerning the Vehicles, Spare Parts and/or the 
provision of the Services in order to provide such information to third parties 
whom the Contracting Authority has invited to tender for the provision of 
vehicles, spare parts and/or associated services. 

24.8 The provisions of this Clause shall survive the continuance of this Call-Off 
Purchase Agreement and indefinitely after its termination.  
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25. FORCE MAJEURE 

25.1 Neither Party shall be deemed to be in breach of this Call-Off Purchase 
Agreement, or otherwise liable to the other Party in any manner whatsoever, 
for any failure or delay in performing its obligations under this Call-Off 
Purchase Agreement to the extent that such failure or delay is due to a Force 
Majeure Event.   

25.2 If a Force Majeure Event has continued for more than eight (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 
this Call-Off Purchase Agreement (“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 this 
Call-Off Purchase Agreement immediately upon giving notice to the Affected 
Party.  

25.3 If this Call-Off Purchase Agreement is terminated in accordance with this 
Clause 25 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. 

26. REMEDIES CUMULATIVE  

Except as otherwise expressly provided by this Call-Off Purchase 
Agreement, all remedies available to either Party for breach of this Call-Off 
Purchase Agreement are cumulative and may be exercised concurrently or 
separately, and the exercise of any one remedy shall not be deemed an 
election of such remedy to the exclusion of other remedies.  

27. ASSIGNMENT, SUB-CONTRACTING AND CHANGE OF OWNERSHIP 

27.1 This Call-Off Purchase Agreement is personal to the Supplier and the 
Supplier shall not assign, novate, or otherwise dispose of or sub-contract this 
Call-Off Purchase Agreement or any part thereof without the previous 
consent in writing of the Contracting Authority, such consent not to be 
unreasonably withheld. 

27.2 In the event that the Supplier wishes to sub-contract any of its obligations 
under this Call-Off Purchase Agreement, the Supplier shall apply in writing 
for the prior written consent of the Contracting Authority identifying the 
relevant sub-contractor and providing the Contracting Authority with all such 
information reasonably requested. 

27.3 If the Contracting Authority grants consent pursuant to Clause 27.1 for the 
Supplier to sub-contract any of its obligations under this Call-Off Purchase 
Agreement the Supplier shall: 

27.3.1 ensure that such person is obliged to comply with all of the 
obligations and duties of the Supplier under this Call-Off Purchase 
Agreement insofar as they relate to Vehicles, Spare Parts and/or 
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Services or part of them (as the case may be) which that sub-
contractor is required to provide; 

27.3.2 be responsible for payments to that person; and 

27.3.3 remain solely responsible and liable to the Contracting Authority for 
any breach of this Call-Off Purchase Agreement or any delay or 
failure of the Vehicles, Spare Parts 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 Supplier. 

27.4 In the event of breach of Clause 27.1 by the Supplier, the Contracting 
Authority shall be entitled to terminate this Call-Off Purchase Agreement 
immediately on written notice to the Supplier. 

27.5 The Contracting Authority shall be entitled to assign, novate or otherwise 
dispose of or sub-contract its rights and obligations under this Call-Off 
Purchase Agreement or any part thereof to any other body (including any 
private or public sector body). 

27.6 The Supplier shall: 

27.6.1 give written notice to the Contracting Authority in the event that 
there is any change in the ownership or control of the Supplier 
where such change relates to 50% or more of the issued share 
capital of the Supplier, such notice to be given within five (5) 
Working Days of the date on which such change takes effect; and 

27.6.2 give notice to the Contracting Authority in the event that there is 
any change in the ownership of the Holding Company of the 
Supplier where such change relates to 50% or more of the issued 
share capital of such Holding Company, such notice to be given 
within ten (10) Working Days of the date on which such change 
takes effect. 

28. ENTIRE AGREEMENT 

This Call-Off Purchase Agreement and the Framework Agreement 
constitutes the entire agreement between the Parties relating to the subject 
matter of this Call-Off Purchase Agreement.  This Call-Off Purchase 
Agreement supersedes all prior negotiations, representations and 
undertakings, whether written or oral, except that this Clause 28 shall not 
exclude liability in respect of any fraudulent misrepresentation. 

29. LIABILITIES AND INSURANCE 

 Liability and Indemnity 

29.1 Neither Party excludes or limits liability to the other Party for death or 
personal injury caused by its negligence or for any breach of any obligations 
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implied by Section 2 of the Supply of Goods and Services Act 1982 or for 
fraud or fraudulent misrepresentation or for any other liability which cannot be 
excluded or limited as a matter of law.  

29.2 The Supplier shall indemnify and keep indemnified the Contracting Authority 
fully against all claims, proceedings, actions, damages, reasonable legal 
costs, reasonable expenses and any other liabilities whatsoever arising out 
of, in respect of or in connection with this Call-Off Purchase Agreement 
including in respect of any death or personal injury, loss of or damage to 
property, financial loss arising from any advice given or omitted to be given 
by the Supplier (or its sub-contractors, agents or personnel), or any other 
loss which is caused directly by any act or omission of the Supplier (or its 
sub-contractors, agents or personnel where their act or omission was 
instructed by the Supplier).  

29.3 Subject to Clauses 29.1 and 29.4, neither Party shall have any liability to the 
other Party for any indirect, consequential or special losses howsoever 
arising out of or in connection with this Call-Off Purchase Agreement, 
whether in contract, tort, misrepresentation, under statute or otherwise, 
howsoever caused, including by negligence. 

29.4 Clause 29.3 shall not prevent the Contracting Authority from recovering any 
direct losses which the Contracting Authority incurs or suffers arising from the 
termination of this Call-Off Purchase Agreement due to any breach or default 
by the Supplier, including in respect of the re-tendering and/or procuring or 
implementing of alternative or replacement supplier for vehicles, spare parts 
and/or services, including the cost of selecting and negotiating with a supplier 
to replace the Supplier and any increases to the Charges resulting therefrom, 
together with any additional cost of management time and other costs 
incurred by the Contracting Authority. 

 Insurance 

29.5 The Supplier shall at its own cost effect and maintain policies of insurance to 
provide a level of cover sufficient for all risks which may be incurred by the 
Supplier under this Call-Off Purchase Agreement including death or personal 
injury, or loss of or damage to property. 

29.6 The Supplier shall effect and maintain the following insurances per claim, 
incident or occurrence for the duration of this Call-Off Purchase Agreement in 
relation to the performance of this Call-Off Purchase Agreement: 

29.6.1 product liability insurance to the value of ten million pounds 
(£10,000,000); 

29.6.2 motor trader’s insurance to the value of £5,000,000 (five million 
pounds) or public liability insurance to the value of ten million 
pounds (£10,000,000); 

29.6.3 employers’ liability insurance to the value of five million pounds 
(£5,000,000). 
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29.6.4 insurance for the Vehicles and Spare Parts and all parts and 
accessories associated with the same and any other property of 
any nature whatsoever provided by the Supplier to the Contracting 
Authority for the purposes of the Call-Off Purchase Agreement for 
the full replacement value thereof against all loss or damage from 
whatsoever cause until the relevant Vehicles and/or Spare Parts 
are delivered in accordance with the Delivery Plan.  

29.7 Any excess or deductibles under such insurance (referred to in Clause 29.5 
and Clause 29.6) shall be the sole and exclusive responsibility of the 
Supplier. 

29.8 The terms of any insurance or the amount of cover shall not relieve the 
Supplier of any liabilities arising under this Call-Off Purchase Agreement. 

29.9 The Supplier shall produce to the Contracting Authority, on request, copies of 
all insurance policies referred to in this Clause 29 or a broker’s verification of 
insurance to demonstrate that the appropriate cover is in place, together with 
receipts or other evidence of payment of the latest premiums due under 
those policies. 

29.10 If, for whatever reason, the Supplier fails to give effect to and maintain the 
insurances required by this Call-Off Purchase Agreement then the 
Contracting Authority may make alternative arrangements to protect its 
interests and may recover the costs of such arrangements from the Supplier. 

29.11 If any of the insurances in Clause 29.6 contain a care, custody or control 
exclusion, the relevant policy shall be amended to confirm that any premises 
(including contents) and property of the Contracting Authority (including 
Vehicles subject to Services performed by or on behalf of the Supplier) will 
not be deemed to be in the Supplier’s care, custody or control. 

30. NOTICES 

30.1 Any notice, demand or communication in connection with this Call-Off 
Purchase Agreement will be in writing and may be delivered by hand or post 
addressed to the recipient at its registered office or any other address notified 
to the other Party in writing in accordance with this Clause as an address to 
which notices, invoices and other documents may be sent.   

30.2 The notice, demand or communication will be deemed to have been duly 
served: 

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

30.2.2 if delivered by post, two (2) Working Days after being posted or in 
the case of Airmail fourteen (14) Working Days  after being posted, 

provided that, where in the case of delivery by hand, such delivery occurs 
either after 4.00 pm on a Working Day, or on a day other than a Working 
Day, service will be deemed to occur at 9.00 am on the next following 
Working Day (such times being local time at the address of the recipient). 
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31. DISPUTES AND LAW  

31.1 Governing Law  

This Call-Off Purchase Agreement (and any non-contractual obligations 
arising out of or in connection with it) shall be governed by and construed in 
accordance with the law of England and Wales.   

31.2 Jurisdiction 

Without prejudice to Clause 31, the courts of England will have exclusive 
jurisdiction to settle any dispute which may arise out of or in connection with 
this Call-Off Purchase Agreement provided that the Contracting Authority has 
the right in its absolute discretion to enforce a judgment and/or to take 
proceedings in any other jurisdiction in which the Supplier is incorporated or 
in which any assets of the Supplier may be situated.  The Parties agree 
irrevocably to submit to that jurisdiction. 

32. DISPUTE RESOLUTION 

32.1 Subject to Clause 32.9, the Contracting Authority and the Supplier shall use 
all reasonable endeavours to negotiate in good faith and settle any dispute or 
difference that may arise out of or relate to this Call-Off Purchase Agreement 
(“Dispute”) before resorting to litigation. 

32.2 If the Dispute is not settled through discussion between representatives of 
the Contracting Authority and the Supplier within a period of seven (7) 
Working 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. 

32.3 If the Dispute is not resolved within fourteen (14) Working Days of referral to 
the Senior Personnel, either Party may propose by notice to the other Party 
(“Notice”) that a structured mediation or negotiation be entered into with the 
assistance of a mediator. 

32.4 If the Parties are unable to agree on a mediator, or if the agreed mediator is 
unable or unwilling to act within twenty eight (28) Working Days of the service 
of the 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. 

32.5 Where a dispute is referred to mediation under Clause 32.3, 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. 

32.6 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. 
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32.7 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) Working Days of the service of the Notice either Party may 
commence proceedings in accordance with Clause 31. 

32.8 For the avoidance of doubt, the Supplier shall continue to provide the 
Vehicles and Services in accordance with this Call-Off Purchase Agreement 
and without delay or disruption while the Dispute is being resolved pursuant 
to this Clause 32. 

32.9 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 32 and this Clause 32 shall not apply in respect of 
any circumstances where such remedies are sought. 

33. COUNTERPARTS 

This Call-Off Purchase Agreement may be executed in counterparts each of 
which will constitute one and the same document. 

34. DECLARATION OF INEFFECTIVENESS 

34.1 In the event that a court makes a Declaration of Ineffectiveness, the 
Contracting Authority shall promptly notify the Supplier. The Parties agree 
that the provisions of Clause 24 and this Clause 34 shall apply as from the 
date of receipt by the Supplier of the notification of the Declaration of 
Ineffectiveness. Where there is any conflict or discrepancy between the 
provisions of Clause 24 and this Clause 34, the provisions of this Clause 34 
shall prevail. 

34.2 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. 

34.3 As from the date of receipt by the Supplier of the notification of the 
Declaration of Ineffectiveness, the Parties (acting reasonably and in good 
faith) shall agree or, in the absence of such agreement, the Contracting 
Authority shall reasonably determine an appropriate cessation plan to give 
effect to the terms of the Declaration of Ineffectiveness. 

34.4 Upon agreement, or determination by the Contracting Authority, of the 
cessation plan the Parties will comply with their respective obligations under 
the cessation plan. 
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SCHEDULE 1 

STATEMENT OF REQUIREMENTS FOR VEHICLES  

Specification 
Vehicle_Design_Conformance_Matrix 
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Organisational Overview 
 

Transport for London – Overview 
TfL was created in 2000 as the integrated body responsible for London’s transport system. 
TfL is a functional body of the Greater London Authority. Its primary role is to implement the 
Mayor of London’s Transport Strategy and manage transport services to, from and within 
London. 

 
TfL manages London’s buses, the Tube network, Docklands Light Railway, Overground and 
Trams. TfL also runs Santander Cycles, London River Services, Victoria Coach Station, the 
Emirates Air Line and London Transport Museum. As well as controlling a 580km network of 
main roads and the city’s 6,000 traffic lights, TfL also regulates London’s taxis and private 
hire vehicles and the Congestion Charge scheme. 

 
Further background on what TfL does can be found on the TfL website here: 

https://tfl.gov.uk/corporate/about-tfl/what-we-do 

Specification Methodology 
 
This complete LBSL JIVE Project bus order is between LBSL and Wrightbus Ltd for 
procurement of Wrightbus Streetdeck H2 hydrogen fuel cell double deck buses. This 
specification in a definitive final list of base specification requirements from the contract 
framework agreement and the LBSL order specific specification requirements. The base 
specification requirements have been set out to suppliers within the framework agreement; 
those that are applicable to the LBSL order call off are detailed within this document. Note, 
discretional requirements of the base specification may have become mandatory in this 
specification. Where the base specification requires that documents, evidence or other 
material be provided prior to vehicle order or delivery, this has been reiterated this final 
specification. Lastly, this call off order specification lists requirements that are either solely 
LBSL specific or that are options within the base specification, for example; number of doors, 
seat types, CCTV, exterior livery etc. 

 
Information to Note 

 
Each aspect of the specification has been assigned a Mandatory or Discretionary 
classification within the “Type” column.  Please see below for a description of each. 

M – Base - Requirements marked ‘M’ are mandatory requirements from the framework 
agreement base specification for which compliance is considered to be essential. 
T h e vehicle may be rejected on the basis of non-compliance with mandatory 
requirements. 

D - Base - Requirements marked ‘D’ are discretionary requirements from the framework 
agreement base specification for which compliance is not considered to be 
essential. However, these requirements are deemed to be desirable. 

M - Call-off - Requirements marked ‘M’ are mandatory requirements for the call-off 
specification for which compliance is considered to be essential. The vehicle may be 
rejected on the basis of non- compliance with mandatory requirements 

D - Call-off - Requirements marked ‘D’ are discretionary requirements for the call-off 
specification for which compliance is not considered to be essential. However, 
these requirements are deemed to be desirable 
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8.10 

For avoidance of doubt, all safety standard specification requirements 
detailed in sections 8.9, 30.1, 30.2, 16.1 of this document shall comply in 
full with the most recent publication of the LBSL Bus Safety Standard 
Specification at the point of vehicle order. Current version – V.10 
December 2018.  
 
BAFO price submission from Wright Bus stating bus safety standard 
requirements prices (sections 8.9, 30.1, 30.2, 16.1) are estimates only. 
Wright Bus shall adapt the Streetdeck H2 bus specification to comply 
with the most recent publication of the LBSL Bus Safety Standard 
Specification (section 8.9) after further clarifications have been released 
by LBSL. Consequently LBSL and Wrightbus agree to a contract price 
variation for each system on an open book basis. 
 

M 
Call-off 
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