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THIS FRAMEWORK AGREEMENT is made the day of 2015

BETWEEN:

(1)

(@)

TRANSPORT FOR LONDON a statutory corporation established under the
Greater London Authority Act 1999 of Windsor House, 42-50 Victoria Street,
London SW1H OTL (“the Framework Employer”); and

[INSERT COMPANY], a company registered in England and Wales
(Company Registration Number [insert]) whose registered office is at [insert
address] (“the Consultant”).

BACKGROUND:

(A)

(B)

(®)

(D)

(E)

The Parties wish to enter into a framework agreement which enables any
Employer, from time to time, to enter into a Call-Off Contract or a series of
Call-Off Contracts with the Consultant for some or all of the Services of the
type described in the Framework Scope.

A Call-Off Contract issued in accordance with this Framework Agreement
incorporates those of the Conditions of Contract identified in Schedule 2A or
Schedule 2B. The Conditions of Contract are an amended version of the
NEC Professional Services Contract (3rd Edition) or as identified in Schedule
2B.

The terms and conditions of this Framework Agreement shall apply to the
Services to be provided by the Consultant under any Call-Off Contract.

The terms and conditions of this Framework Agreement provide that the
Framework Employer, any other member of the TfL Group, GLA, any of the
Functional Bodies of GLA and any of the London Boroughs may, if the
Consultant so agrees, contract with the Consultant on the terms set out in
this Framework Agreement.

The default conditions of contract in respect of any Call-Off Contract shall be
those set out in Schedule 2A of this Framework Agreement. The Employer
shall at its sole discretion notify the Consultant if the conditions of contract
shall be those set out in Schedule 2B of this Framework Agreement.



(F)

Whilst this Framework is procured under the Public Services Contracts
Regulations 2006 as amended, taking into account Directive 2004/18/EC,
there are likely to be requirements that are called-off solely for use by those
parts of the TfL Group that are contracting authorities under the Utilities
Contracts Regulations 2006. Where this occurs, the call-off may be awarded
in accordance with the requirements of the Utilities Contracts Regulations
2006 (as amended).



THE PARTIES AGREE THAT:

In consideration of payment of £5.00 by each Party to the other (receipt and
sufficiency of which is acknowledged by the Parties) and the mutual promises and
covenants set out in this Framework Agreement, the Parties agree as follows:

Definitions and Interpretation

1.1 In this Framework Agreement unless the context indicates otherwise terms
have the meanings given in the Conditions of Contract and the following
expressions have the following meanings:

“Adjudicator” an independent person appointed to act as an adjudicator in

“Business Day”

“Background
Intellectual
Property Rights”

“Call-Off
Contract”

Call-Off Contract
Data”

“Commencement
Date”

“Conditions of
Contract”

“Confidential
Information”

accordance with Clause 41;

any day other than a Saturday or Sunday or a public bank
holiday in England;

means Intellectual Property Rights owned by the Consultant or
a Consultant’s Personnel or other third party and which is not
assigned to the Employer;

a call-off contract (incorporating the Form of Agreement set
out in Schedule 7A or Schedule 7B where Schedule 2A or
Schedule 2B Conditions of Contract are utilised) issued by an
Employer in accordance with Clause 6 and including any
attachments and any documents expressly referred to in that
Call-Off Contract;

the Call-Off Contract Data included in each Schedule 2A Call-
Off Contract;

is 15 January 2015

the terms and conditions set out at Schedule 2A or Schedule
2B;

all information (whether written or oral) that by its nature may
reasonably be regarded as confidential to the Employer
(whether commercial, financial, technical or otherwise)
including information which relates to the business affairs,



“Consultant
Equipment”

“Consultant
Manager”

“Consultant’s
Personnel”

“Consultant
Secondment”

“Dispute”

“Employer”

“Employer’s
Agent”

“Employer
Premises”

“Financial Year”

“Force Majeure
Event”

customers, suppliers, products, software, telecommunications,
networks, trade secrets, know-how or personnel of the
Employer;

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

is [insert name];

all such employees, officers, suppliers, sub-consultants, sub-
contractors and agents of the Consultant as are engaged in
the performance of any of the Services;

consultant secondment is an individual or team of individuals
working in the main on TfL premises on a timecharge basis;

any dispute, controversy or claim arising out of or in
connection with this Framework Agreement;

the Framework Employer, any TfL Group member, the GLA,
any Functional Body or any London Borough utilising this
Framework Agreement;

the Employer’s Agent identified in the Call-Off Contract Data;

any land or premises (including temporary buildings) owned or
occupied by or on behalf of any Employer;

a calendar year ending 31 March;

any of the following: riot, civil unrest, war, act of terrorism,
threat or perceived threat of act of terrorism, fire, earthquake,
extraordinary storm, flood, abnormal weather conditions or
other natural catastrophe or strikes, lock-outs or other
industrial disputes to the extent that such event has materially
affected the ability of the Party relying on the Force Majeure
Event (“Affected Party”) to perform its obligations in
accordance with the terms of this Agreement but excluding



“Framework
Agreement”

“Framework
Scope”

“Functional
Bodies”

“Holding

Company”

“Index”

“Index Figure”

“Intellectual
Property Rights”

“Key Person”

any such event insofar as it arises from or is attributable to the
wilful act, omission or negligence of the Affected Party or the
failure on the part of the Affected Party to take reasonable
precautions to prevent such Force Majeure Event or its
impact;

this Framework Agreement, including the Schedules and all
other documents referred to in this Framework Agreement;

the document at Schedule 3;

the functional bodies of the GLA (other than any member of
the TfL Group) which are currently , the Mayor’'s Office for
Policing and Crime and the London Fire and Emergency
Planning Authority;

any company which is the holding company of the Consultant
where holding company is defined by reference to the
definition of ‘subsidiary’ in section 1159 of the Companies Act
2006;

the UK Consumer Prices Index (CPI) or such replacement
index as the parties may agrees;

monthly figure given by the Index;

any patent, know-how, trade mark or name, service mark,
design right (in each case whether registered or unregistered),
copyright, rights in passing off, database right, rights in
commercial or technical information, any other rights in any
invention, discovery or process and any other intellectual
property rights, whether registered or unregistered and
including applications for the grant of any such rights and all
rights or forms of protection having equivalent or similar effect
in each case in the United Kingdom and anywhere else in the
world;

the Consultant’s key persons named as such in any relevant
Call-Off Contract;



“Losses”

“Maximum
Charge Out
Rates”

“Mini-
Competition”

“Notice of
Adjudication”

“Out Of Hours
Working
Percentage Mark-
Up”

“Parent
Company”

“Parent Company

all costs (including legal costs and costs of enforcement)
whatsoever or howsoever arising, expenses, liabilities
(including any tax liability), injuries, direct, indirect or
consequential loss (all three of which terms include pure
economic loss, loss of profits, loss of business, depletion of
goodwill and like loss), damages, claims, demands,
compensation, proceedings and judgments;

the maximum daily charge out rates (minimum 8 hrs) set out in
Schedule 1 to this Framework Agreement as adjusted
pursuant to the terms of this Framework Agreement;

a competitive process which an Employer may from time to
time utilise to select a consultant to carry out the Services;

any notice given by a party to the Dispute to the other party
requiring reference of a Dispute to the Adjudicator in
accordance with Clause 41 The Notice of Adjudication
includes:

. the nature and a brief description of the Dispute;
. details of where and when the Dispute arose; and
the nature of the redress which is sought;

. the out of hours working percentage mark-up set out
in Schedule 1 to this Framework Agreement;

registration NUMDEr ... ..o e

whose registered address is at

a guarantee by the Parent Company in the form at Schedule
4A or Schedule 4B of the Consultant’s obligations pursuant to

8



Guarantee”

“Parties”

“Procurement
Manager”

“Proposal”

“Relevant Date”

“Request Form”

“Responsible
Procurement
Policy”

“Scope”

“Senior
Representative”

“Services”

this Framework Agreement and each Call-Off Contract;

the Framework Employer (including its successors and
permitted assigns) and the Consultant and “Party” shall mean
either of them as the case may be;

such person notified to the Consultant by the Framework
Employer from time to time;

the Consultant’'s offer to provide Services in response to a
Request Form;

in the case of the first review the Framework Agreement
Commencement Date and for each subsequent review the
date of the previous review;

a direct Request Form or a mini-competition Request Form;

the GLA’s Responsible Procurement Policy as amended from
time to time a copy of the current version of which is on the
Framework Employer’s website

https://www.london.gov.uk/priorities/business-economy/vision-

and-strategy/focus-areas/responsible-procurement/responsible-
procurement-policy

is information which specifies and describes the services
and/or
e states any constraints on how the Consultant Provides
the Services and is either,
e in the documents which the Call-Off Contract Data
states itis in; or
e in an instruction given in accordance with a Call-Off
Contract or more particularly described within a Call-
Off Contract.

a representative of a Party at senior executive level;

the services to be provided by the Consultant pursuant to this
Framework Agreement and any Call-Off Contract;

Sub-consultant means any subconsultant, subcontractor

9


https://www.london.gov.uk/priorities/business-economy/vision-and-strategy/focus-areas/responsible-procurement/responsible-procurement-
https://www.london.gov.uk/priorities/business-economy/vision-and-strategy/focus-areas/responsible-procurement/responsible-procurement-
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“Sub-Consultant” person or organisation engaged by the Consultant pursuant

to this Framework Agreement and any Call-Off Contract;

“Specialist is a consultant who is a specialist/expert in his field within his
Consultant” industry. Maximum Charge Out Rates shall not apply to the

Specialist Consultants at the Employer’s sole discretion;

“Term” is 2 years from the Framework Agreement Commencement
Date unless extended in accordance with Clause 4;

“TfL Group” TfL and all its subsidiaries from time to time together with
Crossrail Limited and any reference to any member of the TfL
Group shall refer to TfL or any such subsidiary.

“Transparency means the transparency commitment stipulated by the UK

Commitment” government in May 2010 (including any subsequent
legislation) in accordance with which the Employer committed
to publishing its contracts, tender documents and data from
invoices received.

1.2 a reference to the singular includes the plural and vice versa, and a reference

1.3

1.4

15

to any gender includes all genders;

a reference to any statute, enactment, order, regulation or other similar
instrument is construed as a reference to the statute, enactment, order,
regulation or instrument as amended or re-enacted by any subsequent
statute, enactment, order, regulation or instrument and includes all statutory
instruments or orders made pursuant to it whether replaced before or after
the date of this Framework Agreement;

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

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

10



1.6

1.7

1.8

1.9

2.1

2.2

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

16.1 each Call-Off Contract;
1.6.2 these Clauses;
1.6.3 the Schedules;

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

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

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

the words “including”, “includes” and *“included” are construed without
limitation unless inconsistent with the context.

Framework Agreement
The purpose of this Framework Agreement is to:

2.1.1 provide a mechanism whereby an Employer and the Consultant
may enter into Call-Off Contracts; and

2.1.2 provide the framework to administer each Call-Off Contract.

The Services that may be requested by an Employer and provided by the
Consultant are of the type described in the Framework Scope or as more
particularly described in each Call-Off Contract. The Employers’
requirements may vary and this Framework Agreement does not place any
Employer under any obligation to procure the Services from the Consultant
at a particular time or at all. This Framework Agreement is not an exclusive
arrangement and nothing in this Framework Agreement operates to prevent

11



2.3

2.4

2.5

3.1

3.2

3.3

4.1

4.2

any Employer from engaging any other organisation or person to provide
services similar to or the same as the Services.

Clause 7 sets out the procedure by which the Parties may enter into a Call-
Off Contract. Each Call-Off Contract is a binding agreement on the Parties
and shall incorporate the terms and conditions of this Framework Agreement.

The Consultant commences provision of the services in accordance with the
Call-Off Contract. The Consultant shall not commence any Services without
an agreed Call-Off Contract.

All rates in respect of a Call-Off Contract shall be set out in the relevant Cal-
Off Contract and shall not exceed the rates set out in Schedule 1 of this
Framework Agreement.

Behaviour

In order to work together in a co-operative and collaborative manner, the
Framework Employer and the Consultant encourage integrated team working
and give to each other and welcome from the other, feedback on
performance.

Each Employer and the Consultant share information openly and highlight
any difficulties at the earliest practicable time.

The Parties support collaborative behaviour and confront behaviour that does
not comply with the provisions of this Framework Agreement. The Consultant
shall not enter into any contractual agreements or arrangements that conflict
with the principles of this Framework Agreement.

Term of Framework Agreement and Call-Off Contracts

This Framework Agreement (but not a Call-Off Contract) commences on the
Framework Agreement Commencement Date and continues in force for the
Term unless terminated earlier, either in whole or in part, in accordance with
this Framework Agreement or unless extended at the Framework Employer’'s
discretion up to a maximum of 4 years from Framework Agreement
Commencement Date.

Each Call-Off Contract term shall be set out in the relevant Call-Off Contract.
Unless stated otherwise in a Call-Off Contract, the Call-Off Contract term and
the Services provided pursuant to a Call-Off Contract may extend beyond the

12



4.3

5.1

5.2

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

that such provisions are relevant to any such Call-Off Contract.

Expiry or termination of a Call-Off Contract in accordance with its terms does
not, in and of itself, give rise to an expiry or termination of any other Call-Off
Contract or this Framework Agreement.

The Services

The Consultant:

5.1.1

5.1.2

5.1.3

shall provide the Services specified in a Call-Off Contract to the
Employer in accordance with this Framework Agreement and the
terms of the relevant Call-Off Contract;

acknowledges that it has sufficient information about the
Employer; the Services and the scope of services to be
provided[and that it has made all appropriate and necessary
enquiries to enable it to perform the Services in accordance with
the relevant Call-Off Contract;

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

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

5.2.1

5.2.2

5.2.3

using the skill, care and diligence normally used by professionals providing
services similar to the Services, including in respect of design all reasonable
skill, care and diligence as may be expected of a properly qualified designer of
the appropriate discipline(s) for such design, experienced in carrying out design
of a similar scope, nature, timescale and complexity and relating to a similar site

or at a similar location to the Services; ;

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

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

13



5.3

5.4

6.1

6.2

5.2.4 all materials, equipment and goods under the relevant Call-Off
Contract or supplied by the Consultant shall be of satisfactory
quality within the meaning of the Sale of Goods Act 1979 (as
amended), sound in design and in conformance in all respects
with the requirements specified in the relevant Call-Off Contract;
and

5.2.5 all documents, drawings, computer software and any other work
prepared or developed by the Consultant or supplied to the
Employer under the relevant Call-Off Contract shall not infringe
any Intellectual Property Rights or any other legal or equitable
right of any person.

Each warranty and obligation in this Clause 5 shall be construed as a
separate warranty or obligation (as the case may be) and shall not be limited
or restricted by reference to, or reference from, the terms of any other such
warranty or obligation or any other term of this Framework Agreement.

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

Parent Company Guarantee, Warranties and Obligations

If requested at any time during the Term of this Framework Agreement, the
Consultant shall deliver to the Framework Employer a duly executed Parent
Company Guarantee from the Parent Company (or such other person as the
Framework Employer approves in writing) and, if requested by the
Framework Employer, a legal opinion (in the form set out in Schedule 4A) as
to its enforceability within 30 days of the request and; it requested by the
Employer (in the form set out in Schedule 4B) within 30 days of execution of
a Call-Off Contract or, if earlier the commencement of Services.

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

6.2.1 the Consultant:

14



6.3

6.4

6.5

6.2.2

has full capacity and authority and all necessary licences, permits,
permissions, powers and consents (including, where its
procedures so require, the consent of its Holding Company) to
enter into and to perform the Framework Agreement and any
relevant Call-Off Contract; and

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

the Framework Agreement is and each Call-Off Contract will be
duly executed by the Consultant.

Each warranty and obligation in Clause 6.2 is construed as a separate
warranty or obligation (as the case may be) and is not limited or restricted by
reference to, or reference from, the terms of any other such warranty or
obligation or any other term of this Framework Agreement.

Where the Consultant is a limited company the Consultant:

6.4.1

6.4.2

6.4.3

does not without notifying the Framework Employer prior to a
change in the ownership of the Consultantundergo any change in
the ownership (save for intra group companies change in
ownership) of the Consultant where such change relates to 50% or
more of the issued share capital of the Consultant.

if the Consultant does not notify the Framework Employer in
accordance with 6.4.1, the Framework Employer may terminate
this Framework Agreement if it determines (acting reasonably) that
there is a material impact upon the Services due to any change in
ownership;

gives notice to the Framework Employer in the event that there is
any change in the ownership of the Holding Company where such
change relates to 50% or more of the issued share capital of the
Holding Company, such notice to be given within 10 Business
Days of the date on which such change takes effect.

Where the Consultant is a partnership (non statutory) the rights, obligations
and liabilities of the partners in the partnership under this Framework

15



6.6

7.1

7.2

7.3

7.4

7.5

Agreement are joint and several. This Framework Agreement and the
liabilities of the partners under this Framework Agreement do not
automatically terminate upon the death, retirement or resignation of any one
or more members of such partnership or upon the admission of an additional
partner or partners. The partners in the partnership use their reasonable
endeavours to procure that any additional partner or partners enter into an
agreement with the Framework Employer confirming his/her acceptance of
the rights, obligations and liabilities of the Consultant under this Framework
Agreement.

Where the Consultant is comprised of two or more parties in joint venture or
other alliance the rights, obligations and liabilities of each such party under
this Framework Agreement and each Call-Off Contract are joint and several.

Call-Off Procedure

At any time during the Term, an Employer may identify those of the Services
which at its sole discretion it wishes to let under the terms of this Framework
Agreement in which event the Parties follow the procurement process set out
below which the Framework Employer reserves the right, at its discretion, to
amend from time to time to reflect best practice and applicable law.

Where an Employer undertakes a Mini-Competition it issues to those
consultants on the Framework a mini-competition Request Form and its
schedules, specifying the Services to be provided.

An Employer may (but is not obliged to) issue a request to express an
interest, and/or a pre-qualification questionnaire to Consultants on the
Framework Agreement with a specified deadline for a response before
determining appropriate Consultant(s) to be included in the Mini-Competition.

Where the Employer is London Underground Limited the Employer may
issue the mini-competition Request Form to Tube Lines Limited who may be
included in the Mini-Competition.

Where an Employer having considered applicable law including the relevant
procurement regulations (as applicable the Public Contracts Regulations
2006 and/or the Utilities Contracts Regulations 2006 (as amended)) elects to
instruct the Consultant direct without the need for a Mini-Competition, it
issues to the Consultant a direct Request Form and its schedules specifying

16



the Services to be provided. In the event that the Consultant receives a
Request Form:

751

7.5.2

7.5.3

7.5.4

7.5.5

7.5.6

7.5.7

the Consultant within 2 Business Days confirms receipt of the
Request Form.

The contents of the Request Form and its schedules are
confidential and must be used only for the purpose of submitting a
Proposal. The Consultant must not make any such communication
or enter into any collusive arrangement with any third party save
for the purpose of sub-consulting.

Any contact relating to the Services with any Employer’s personnel
other than the procurement lead identified in the Request Form
may invalidate the Consultant’s Proposal submission.

The starting and Completion dates should be deemed material to
the Call-Off Contract. If the Consultant is unable to meet the dates
specified in the Request Form, the Consultant should propose
alternatives within the clarification process.

In the Proposal submission the commercial Proposal must be
separated from the technical Proposal. Prices must not be
included in the technical Proposal. The documents must be clearly
titled ‘Commercial Proposal’ and ‘Technical Proposal'
Submissions must be in Microsoft Office applications or Adobe
Portable Document Format (pdf) documents.

During the course of our evaluation of Proposal submissions, the
Consultant may be asked to answer questions about his
submission and other matters related to the Services. The
Consultant must respond to such questions as quickly as possible
but, in any event, within 2 (two) working days or, if a deadline is
specified, responses must be submitted by that deadline. Failure
to respond may result in the Employer rejecting the Proposal
submission. Any amendments to the Proposal submission arising
from these discussions with the Consultant will be taken into
account in the final evaluation.

To enable moderation of the Proposal evaluation process, The
Employer may request a meeting from all, some or one of the

17



7.6

7.7

7.5.8

7.5.9

7.5.10

7.5.11

Consultants. Failure to attend may result in the Employer rejecting
the Proposal submission.

Proposals that contain Specialist Consultants at above Framework
Maximum Charge Out Rates will be deemed non-compliant. If you
wish the Employer to consider the approval of Specialist
Consultants (at above Framework Maximum Charge Out Rates),
this must be requested within the Mini-Competition clarification
process prior to submitting your Proposal.

Failure to disclose all material information (facts that the Employer
regards as likely to affect the evaluation process), or disclosure of
false information at any stage of the procurement process may
result in ineligibility for award. The Consultant must provide all
information requested and not assume that the Employer has prior
knowledge of any of the Consultant’s information.

Limitations of liability are detailed within the Request Form
schedules, failure to accept the specified limitations of liability may
lead to the Consultant’s Proposal being rejected. Any proposed
amendments relating to insurance liabilities must be submitted
within the clarification process and shall be agreed at the
Employer’s sole discretion.

the Consultant completes and issues to the Employer a Proposal
incorporating the completed Request Form schedules as an offer
capable of acceptance or notifies the Employer that it does not
intend to submit a Proposal. The Consultant responds to the
Employer by the date specified in the Request Form or, if no such
date is specified, within 10 Business Days of receiving the
Request Form, or by such other date as may be agreed with the
Procurement Manager. A Proposal remains valid for at least 6
months (or such longer period as may be specified in the Request
Form) from the date it is submitted to the Employer.

If the Employer accepts a Proposal issued in response to a direct Request
Form it notifies the Consultant that the Call-Off Contract is awarded.

Subject to Clause 7.12, in relation to a Proposal issued in response to a mini-
competition Request Form the Employer will evaluate tendered Proposals to
determine which is the most economically advantageous with reference to
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7.8

7.9

7.10

the assessment criteria set out in the mini-competition Request Form as they
relate to the Services in question. Each of the consultants to whom the mini-
competition Request Form was sent is notified as to whether or not it has
been successful.

After the Employer awards a Call-Off Contract pursuant to Clause 7.6 or 7.7,
the Employer forwards to the Consultant two copies of the Call-Off Contract.
The Consultant executes both copies and returns them to the Employer
within 10 Business Days of receipt. The Procurement Manager arranges for
both copies of the Call-Off Contracts to be executed by the Employer and
sends a completed executed Call-Off Contract to the Consultant.

Each Call-Off Contract is a binding agreement on the Employer and the
Consultantand incorporates the terms and conditions set out in:

7.9.1 the completed form of agreement (if applicable);

7.9.2 the Conditions of Contract identified as applicable in the Call-Off
Contract; and

7.9.3 the Call-Off Contract and each document referred to in it;

and such documentation together forms a separate agreement between
theEmployer and the Consultant.

The Consultant submits with each Proposal full details of the basis on which
the Prices have been calculated. The Prices are calculated on the following
basis:

7.10.1 Subject to Clause 7.10.2., and in respect of Specialist Consultants
at the Employer’s sole discretion, the rates used by the Consultant
in preparing a Proposal and the staff rates included in the Call-Off
Contract do not exceed the Maximum Charge Out Rates.

7.10.2 If the Request Form identifies that all or part of the services are to
be provided on a Saturday, Sunday or Bank Holiday or between
the hours of 8pm and 8am the Consultant’'s maximum increase to
the rates used by the Consultant in preparing a Proposal and the
staff rates included in the Call-Off Contract for such services shall
not exceed the relevant Out Of Hours Working Percentage Mark-
Up.
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7.11

7.12

7.13

7.14

7.15

8.1

7.10.3 Not Used.

A Request Form and anything prepared or discussed by an Employer
constitutes an invitation to treat and does not constitute an offer capable of
acceptance by the Consultant. No Employer is obliged to consider or accept
any Proposal submitted by the Consultant.

This Framework Agreement does not oblige any Employer to enter into any
Call-Off Contract with the Consultant.

Unless otherwise expressly agreed in writing with the Framework Employer
the Consultant does not charge under this Framework Agreement for any
work involved in receipt and/or confirmation of any Request Form, and/or any
response to any Request Form as contemplated in this Clause 7.

Where reasonably requested to do so by the GLA, a London Borough, or a
Functional Body and provided the Consultant is willing to so contract, the
Consultant enters into a Call-Off Contract with the GLA, a London Borough,
or any Functional Body pursuant to the terms of this Framework Agreement
mutatis mutandis. The GLA, London Boroughs, and the Functional Bodies do
not affect or amend this Framework Agreement and each Call-Off Contract is
specifically between the Consultant and the GLA or appropriate London
Borough, or Functional Body and the TfL Group is not liable for the GLA or
appropriate London Borough or Functional Bodies’ obligations arising out of
such Call-Off Contract.

The Consultant is responsible for all and any costs, charges and expenses
arising from or associated with the procurement process in this Clause 7 and
no Employer shall be liable for any costs, charges or expenses borne by or
on behalf of the Consultant whether or not the Consultant is awarded a Call-
Off Contract, which for the avoidance of doubt includes any costs, charges
and expenses arising from or associated with an abortive or cancelled
procurement process.

Contractual Management

The Framework Employer authorises the Procurement Manager to act as the
Framework Employer’'s representative for all purposes of this Framework
Agreement and the Consultant deals with the Procurement Manager (or his
or her nominated representative) in respect of all matters arising under this
Framework Agreement, unless notified otherwise. The Framework Employer
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8.2

8.3

8.4

9.1

may replace the Procurement Manager after he has notified the Consultant of
the name of the replacement. The relevant Employer appoints an Employer’s
Agent in respect of each Call-Off Contract and the Consultant deals with the
Employer’'s Agent in relation to matters arising under a Call-Off Contract,
unless otherwise notified by the Employer.

The Consultant Manager acts as the Consultant’'s representative for all
purposes of this Framework Agreement. The Consultant Manager:

8.2.1 diligently supervises the performance of any Services instructed
under a Call-Off Contract;

8.2.2 attends all contract meetings with any Employer (the location,
frequency and time of which are specified by the Procurement
Manager or the relevant Employer’'s Agent from time to time); and

8.2.3 is available to each Employer on reasonable notice (or as
specified in any Call-Off Contract) to resolve any issues arising in
connection with this Framework Agreement or any Call-Off
Contract.

The Consultant may only make any changes to the Consultant Manager
(except in the event of sickness, incapacity or resignation) with the prior
written consent of the Framework Employer (which is not to be unreasonably
withheld or delayed).

No act of or omission by or approval from either the Employer, the
Procurement Manager, or any Employer’'s Agent in performing any of their
respective duties under or in connection with this Framework Agreement or
relevant Call-Off Contract relieves the Consultant of any its duties,
responsibilities, obligations or liabilities under this Framework Agreement or
any Call-Off Contract.

Adjustment of Maximum Charge Out Rates

The Maximum Charge Out Rates are reviewed on the first anniversary of the
Framework Agreement Commencement Date and each subsequent
anniversary during the Term. On each such review, and at the discretion of
the Framework Employer, the Maximum Charge Out Rates are increased or
decreased by such amount as is reasonable to reflect the increase or
decrease (if any) in the salaries of the Consultant’s staff provided that on
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9.2

10.

10.1

10.2

10.3

10.4

10.5

each such review the Maximum Charge Out Rates do not increase or
decrease by more than the percentage increase or decrease between the
Index Figure last published before the date of review and the Index Figure
last published before the Relevant Date. The review of the Maximum Charge
Out Rates does not affect the Prices under any Call-Off Contract entered into
prior to the date of review.

The Consultant will submit to the Employer on a 6 monthly basis an open
book spreadsheet identifying for each member of staff engaged in relation to
the Services their grade and employment cost.

Consultant’s Personnel

Nothing in this Framework Agreement or any Call-Off Contract will render the
Consultant’s Personnel, an employee, agent or partner of an Employer by
virtue of the provision of the Services by the Consultant under this
Framework Agreement or Call-Off Contract and the Consultant shall be
responsible for making appropriate deductions for tax and national insurance
contributions from the remuneration paid to the Consultant’s Personnel.

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

No Employer is under an obligation to provide office or other accommodation
or facilities or services (including telephony and IT services) to the Consultant
except as may be specified in any Call-Off Contract.

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

The Consultant shall indemnify, keep indemnified and hold harmless an
Employer from and against all liabilities, costs, expenses, injuries, , damages,
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10.6

10.7

11.

111

11.2

12.

12.1

claims, demands, proceedings and legal costs (on a full indemnity basis)
which an Employer incurs or suffers whenever arising or brought by the
Consultant’s Personnel or any person who may allege to be the same.

The Consultant shall pay to the Consultant’s Personnel not less than the
amounts to which the Consultant’s Personnel are contractually entitled.

If the Employer requires Specialist Consultant services, he will notify the
Consultant within the Request Form.

Sub-Contracting

The Consultant shall not assign or sub-contract all or any part of the Services
without the prior written consent of the Employer identifying the relevant sub-
contractor which may be refused or granted subject to such conditions as the
Employer sees fit.

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

11.2.1

11.2.2

11.2.3

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

be responsible for payments to that person; and

remain solely responsible and liable to the Employer for any
breach of the relevant Call-Off Contract or any performance, non-
performance, part-performance or delay in performance of any of
the Services by any sub-contractor to the same extent as if such
breach, performance, non-performance, part-performance or delay
in performance had been carried out by the Consultant.

Equipment
Risk in:
12.1.1 all Consultant Equipment shall be with the Consultant at all times;

and
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13.

13.1

13.2

14.

14.1

12.1.2 all other equipment and materials forming part of the Services
(title to which will pass to the Employer) (“Materials™) shall be
with the Consultant at all times until completion of the Services in
accordance with the relevant Call-Off Contract.

12.1.3 regardless of whether or not the Consultant’'s Equipment and
Materials are located at Employer Premises:

12.1.3.1 The Consultant shall ensure that all Consultant’s
Equipment and all Materials meet all minimum safety
standards required from time to time by law.

Conflict of Interest

The Consultant acknowledges and agrees that it does not and will not have
any interest in any matter where there is or is reasonably likely to be a
conflict of interest with the Services or any member of the TfL Group, save to
the extent fully disclosed to and approved in writing by the Framework
Employer.

The Consultant undertakes ongoing and regular conflict of interest checks
throughout the duration of this Framework Agreement and in any event not
less than once in every six months and notifies the Framework Employer in
writing immediately on becoming aware of any actual or potential conflict of
interest with the Services or any member of the TfL Group and works with the
Framework Employer to do whatever is necessary (including the separation
of staff working on, and data relating to, the Services from the matter in
guestion) to manage such conflict to the Framework Employer’s satisfaction,
provided that where the Framework Employer is not so satisfied (in its
absolute discretion) it is entitled to terminate this Framework Agreement, and
all Call-Off Contracts in existence, in accordance with Clause 27.1.5.

Compliance with Policies and Law
The Consultant, at no additional cost to the Employer:

14.1.1 undertakes to procure that all the Consultant’s Personnel comply
with all of the Employer’s policies and standards that are relevant
to the performance of the Services, and those relating to safety,
security, business ethics, drugs and alcohol and any other on site
regulations specified by the Employer for personnel working at
Employer Premises or accessing the Employer’'s computer
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14.1.2

14.1.3

14.1.4

14.1.5

systems. The Framework Employer shall provide the Consultant
with copies of such policies and standards on request;

shall provide the Services in compliance with all requirements of
all Acts of Parliament, statutory instruments, court orders,
regulations, directives, European Community decisions (insofar as
legally binding), bye-laws, treaties and other regulatory
requirements relevant to the Consultant’s business and/or the
Employer’s business, from time to time in force which are or may
become applicable to the Services. The Consultant shall promptly
notify the Employer if the Consultant is required to make any
change to the Services for the purposes of complying with its
obligations under this Clause 14.1.2;

without limiting the generality of Clause 14.1.2, shall comply with
all relevant enactments in force from time to time relating to
discrimination in employment and the promotion of equal
opportunities;

acknowledges that the Employer is under a duty under the
Equality Act 2010 to have due regard to the need to eliminate
unlawful discrimination on the grounds of race or disability (as the
case may be) and to promote equality of opportunity between
persons of different racial groups and between disabled people
and other people (as the case may be). In providing the Services,
the Consultant shall assist and co-operate with the Employer
where possible in satisfying this duty;

without prejudice to any other provision of this Clause 14.1 or the
Schedules, shall comply with any provisions set out in the
Schedules that relate to traffic management and shall comply with
the reasonable instructions of TfL’s Traffic Manager as may be
made available to the Consultant from time to time. For the
purposes of this Clause “Traffic Manager” means TfL’s traffic
manager appointed in accordance with section 17 of the Traffic
Management Act 2004; and
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14.2

14.3

15.

15.1

14.1.6 shall promptly notify the Consultant's Personnel and the Employer
of any health and safety hazards that exist or may arise in
connection with the performance of the Services.

In all cases, the costs of compliance with this Clause 14.1 shall be borne by
the Consultant.

Without prejudice to Clause 14.1, the Consultant shall comply with TfL
Bullying and Harrasment policy as updated from time to time (copies of which
are available on request from TfL) and with the TfL Corporate Governance
which is available on the TfL website, https://www.tfl.gov.uk/corporate/about-
tfl/now-we-work/corporate-governance/code-of-corporate-governance

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

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

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

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

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

Corrupt Gifts and Payment of Commission

The Consultant does not, and ensures that its, employees, agents, sub-
contractors and Consultant’'s Personnels do not:
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15.2

15.3

15.1.1

15.1.2

15.1.3

15.14

15.1.5

pay any commission or agree to pay any commission, fees or grant
any rebates to any employee, servant, officer or agent of any
Employer;

favour any employee, servant, officer or agent of any Employer with
gifts or entertainment of significant cost or value;

enter into any business arrangement with employees, servants,
officers or agents of any Employer other than as a representative of
the Employer, without the Framework Employer's prior written
approval:

offer or agree to give to any servant, employee, officer or agent of
any Employer any grant, gift or consideration of any kind as an
inducement or reward,

15.1.4.1 or showing or not showing favour or disfavour to any
person in relation to this Framework Agreement and all
Call-Off Contracts or any other contract with any
Employer;

15.1.4.2 commit any offence:
(@) under the Bribery Act 2010;

(b) under any law or legislation creating offences in
respect of fraudulent acts; or

(c) at common law in respect of fraudulent acts in
relation to this Framework Agreement and all
Call-Off Contracts or any other contract with any
Employer;

defraud or attempt to defraud any Employer.

Without prejudice to its rights under Clause 29, the Framework Employer
may audit and check any and all such records as are necessary in order to
monitor compliance with this Clause 15 at any time during performance of
this Framework Agreement and during the 12 years thereafter.

If any fraudulent activity comes to the attention of the Consultant in relation to
this Framework Agreement the Consultant notifies the Framework Employer
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154

15.5

15.6

16.

16.1

by the most expeditious means available. The Consultant cooperates with
the Framework Employer in the investigation of any fraudulent activity and
implements any changes in the procedures or working practices employed
under this Framework Agreement as may be necessary to ensure that the
likelihood or opportunity for a recurrence of such fraud is minimised. The
Consultant ensures that no fraudulent activity is committed by the Consultant,
its agents, employees or Consultant's Personnel.

If the Consultant, any of its shareholders or any Consultant’s Personnel or
anyone employed by or acting on behalf of the Consultant or any of his
agents commits any breach of this Clause 15, this constitutes a material
breach of this Framework Agreement and entitles the Employer to terminate
the Framework Agreement and all Call-Off Contracts, in existence, in
accordance with Clause 27.1.4.

If a breach of this Clause 15 is committed by an employee of the Consultant
or by any Consultant's Personnel (or employee or agent of such
Consultant’'s Personnel) then the Employer may (at his sole discretion)
choose to serve a warning notice upon the Consultant instead of exercising
his right to terminate with immediate effect and unless, within thirty (30) days
of receipt of such warning notice, the Consultant terminates, or procures the
termination of, the employee's employment or Consultant's Personnel's
appointment (as the case may be) and (if necessary) procures the provision
of the affected Services by another person, this constitutes a material breach
of this Framework Agreement and entitles the Framework Employer to
terminate the Framework Agreement and all Call-Off Contracts in existence,
with immediate effect in accordance with Clause 27.1.4.

In the event of any breach of this Clause 15 by the Consultant the
Framework Employer recovers from the Consultant any loss liability or
damage incurred or suffered as a result of the breach of this Clause by the
Consultant.

Quality and Best Value

The Consultant acknowledges that each Employer is a best value authority for
the purposes of the Local Government Act 1999 and as such each Employer is
required to make arrangements to secure continuous improvement in the way
it exercises its functions, having regard to a combination of economy,
efficiency and effectiveness. The Consultant assists each Employer to
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16.2

17.

171

17.2

18.

18.1

discharge each Employer's duty where possible, and in doing so, inter alia
carries out any reviews of the Services reasonably requested by the
Framework Employer from time to time.

The Consultant provides a quality policy statement within 30 days of the
Framework Agreement Commencement Date.

Employer Data

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

The Consultant and the Employer shall each take reasonable precautions
(having regard to the nature of their other respective obligations under this
Agreement) to preserve the integrity of the Employer’s data and to prevent
any corruption or loss of the Employer’s data.

Access to Premises

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

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

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

18.1.3 not exercise or purport to exercise any rights in respect of any
Employer Premises in excess of those granted under this Clause
18.1;

18.1.4 ensure that the Consultant’'s Personnel carry any identity passes
issued to them by the Employer at all relevant times and comply
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18.2

19.

19.1

19.2

with the Employer’s security procedures as may be notified by the
Employer from time to time; and

18.1.5 not damage the premises or any assets on the Employer
Premises.

Nothing in this Clause 18 shall create or be deemed to create the relationship
of landlord and tenant in respect of any Employer Premises

Intellectual Property Rights
Vesting of Intellectual Property Rights

The parties agree that the Intellectual Property Rights in all documents,
drawings, materials, computer software, any other material or works
prepared or developed by or on behalf of the Consultant in the performance
of this contract (including Intellectual Property Rights in materials or works
created by a Consultant’'s Personnel) vests in the Employer. The Consultant
procures that each Consultant's Personnel assigns such Intellectual
Property Rights to the Employer.

Background Intellectual Property Rights

In respect of Background Intellectual Property Rights, the Consultant grants
(in respect of his own Background Intellectual Property Rights) and procures
the grant of (in respect of a Consultant’'s Personnel's or other third party's
Background Intellectual Property Rights) a non-exclusive, perpetual,
irrevocable, royalty free licence (including the right to sub-licence) to the
Employer and any novated Employer to use the Background Intellectual
Property Rights for all purposes, including (without limitation) for the
purposes of:

e understanding the services;

e oOperating, maintaining, repairing, modifying, altering, enhancing, re-
figuring, correcting and replacing the services;

e extending, interfacing with, integrating with, connection into and
adjusting the services and/or the works of Others; and
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19.3

19.4

19.5

19.6

20.

20.1

e enabling London Underground Limited to carry out the operation,
maintenance, repair, renewal and enhancement of the Underground
Network (where applicable).

The Consultant warrants and undertakes that he has the right to grant the
Employer a licence to use the Consultant's Background Intellectual Property
Rights for all purposes, including (without limitation) for the purposes listed in
Clause 19.2.

The Consultant indemnifies the Employer and members of the TfL Group
against all Losses arising out of any use by the Employer of the Background
Intellectual Property Rights, including, without limitation, any claim that the
exploitation of the licence granted by the Consultant under Clause 19.2
infringes the Intellectual Property Rights rights or other rights of any third

party.
Corporate Intellectual Property Rights

The Consultant shall have no right (save where expressly permitted under
this contract or with the Employer’s prior written consent) to use any trade
marks, trade names, logos or other Intellectual Property Rights rights of the
Employer.

Moral rights

The Consultant acknowledges that he is the author of all documents,
drawings, materials, computer software, and any other materials or works
prepared and developed by him in the performance of this contract and
waives any moral rights which he might be deemed to possess under
Chapter 1V of the Copyright, Design & Patents Act 1988 in respect thereof
and of the Works.

IT Requirements

Any software, electronic or magnetic media, hardware or computer system
used or supplied by the Consultant in connection with this Framework
Agreement:

20.1.1 is Euro compliant; and
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21.

22.

22.1

22.2

20.1.2 is compliant with the UK Government's “e-government
interoperability framework” standard, as may be updated from time
to time, details of which are available on the Cabinet Office
website; and

20.1.3 does not cause any damage, loss or erosion to or interfere
adversely or in any way with the compilation, content or structure
of any data, database, software or other electronic or magnetic
media, hardware or computer system used by, for or on behalf of
any Employer on which it is used or with which it interfaces or
comes into contact; and

20.1.4 any variation, enhancement or action undertaken by the
Consultant in respect of such software, electronic or magnetic
media, hardware or computer system does not affect the
Consultant’s compliance with this warranty.

Set-Off

When under this Framework Agreement or any Call-Off Contract any sum of
money is recoverable from or payable by the Consultant such sum may be
deducted from or reduced by the amount of any sum or sums then due or
which at any time thereafter may become due to the Consultant under any
Call-Off Contract or any other contract with the Employer. Any sum due from
the Consultant, whether under this Framework Agreement or any other
contract with the Employer, shall be payable as a debt to the Employer.

Confidentiality, Announcements and Transparency
The Consultant shall keep confidential:
2211 the terms of this Agreement and all Call-Off Contracts; and

22.1.2 any and all Confidential Information that it may acquire in relation
to the Framework Employer or any Employer.

The Consultant will not use the Framework Employer or any Employer’s
Confidential Information for any purpose other than to perform its obligations
under this Agreement and any Call-Off Contract. The Consultant will ensure
that its officers and employees comply with the provisions of Clause 22.
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22.3

22.4

22.5

22.6

22.7

The obligations on the Consultant set out in this Clause 22 will not apply to
any Confidential Information which:

22.3.1 either of the Parties can demonstrate is in the public domain (other
than as a result of a breach of this Clause 22); or

22.3.2 a Party is required to disclose by order of a court of competent
jurisdiction but then only to the extent of such required disclosure;
or

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

The Consultant shall keep secure all materials containing any information in
relation to this Agreement or to any Call-Off Contract and its performance.

The Consultant shall not communicate with representatives of the general or
technical press, radio, television or other communications media in relation to
the existence of this Agreement or any Call-Off Contract or that it is providing
the Services to the Employer or in relation to any matter under or arising from
the Agreement or any Call-Off Contract unless specifically granted
permission to do so in writing by the Employer. The Employer shall have
the right to approve any announcement before it is made.

The Consultant acknowledges that the  Employer is subject to the
Transparency Commitment. Accordingly, notwithstanding Clause 22.1 and
Clause 24, the Consultant hereby gives its consent for the Employer to
publish the Contract Information to the general public.

The Employer may in its absolute discretion redact all or part of the Contract
Information prior to its publication. In so doing and in its absolute discretion
the Employer may take account of the exemptions/exceptions that would be
available in relation to information requested under the FOI Legislation (as
defined in Clause 24.1.1.1 below). The Employer may in its absolute
discretion consult with the Consultant regarding any redactions to the
Contract Information to be published pursuant to Clause [22.6]. The
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22.8

23.

23.1

23.2

23.3

23.4

Employer shall make the final decision regarding publication and/or redaction
of the Contract Information.

The provisions of this Clause 22 will survive any termination of this
Agreement or Call-Off Contract for a period of 6 years from termination.

Data Protection

The Consultant complies with all of its obligations under the Data Protection
Act 1998 and if processing personal data (as such terms are defined in
section 1(1) of that Act) on behalf of the Employer (“Employer Personal
Data”), the Consultant only carries out such processing for the purpose of the
Services and in accordance with instructions from the Employer.

When the Consultant receives a written request from the Employer for
information about, or a copy of, Employer Personal Data, the Consultant
supplies such information or data to the Employer within such time and in
such form as specified in the request (such time to be reasonable) or if no
period of time is specified in the request, then within 14 days from the date of
the request.

The Employer remains solely responsible for determining the purposes and
manner in which Employer Personal Data is to be processed. The
Consultant does not share any Employer Personal Data with any
Consultant’s Personnel or third party unless there is a written agreement in
place which requires the Consultant’'s Personnel or third party to:

23.3.1 only process Employer Personal Data in accordance with the
Employer’s instructions to the Consultant; and

23.3.2 comply with the same data protection requirements that the
Consultant is required to comply with under this Framework
Agreement.

The Consultant:

2341 takes appropriate technical and organisational security measures
satisfactory to the Employer against unauthorised or unlawful
Processing of Employer Personal Data (as those terms are
defined in the Data Protection Act) and against accidental loss,
destruction of, or damage to such Personal Data;
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24,

24.1

24.2

24.3

23.4.2

23.4.3

provides the Employer with such information as he may
reasonably require to satisfy himself of compliance by the
Consultant with the requirements of this Clause 23;

cooperates with the Employer in complying with requests or
enquiries made pursuant to the Data Protection Act.

Freedom of Information

For the purposes of this Clause 24:

2411

24.1.2

24.1.3

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

“Information” means information recorded in any form held by an
Employer or by the Consultant on behalf of an Employer ; and

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

The Consultant acknowledges that an Employer:

2421

24.2.2

is subject to the FOI Legislation and agrees to assist and co-
operate with an Employer to enable it to comply with its obligations
under the FOI Legislation; and

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

Without prejudice to the generality of Clause 24.2, the Consultant shall and

shall procure that Consultant’s Personnel (if any) shall:

2431

transfer to the Procurement Manager (or such other person as
may be notified by an Employer to the Consultant each
Information Request relevant to this Agreement or a Call-Off
Contract, the Services that it or they (as the case may be) receive
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24.4

25.

25.1

25.2

25.3

26.

26.1

as soon as practicable and in any event within 2 Business Days of
receiving such Information Request; and

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

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

Responsible Procurement

The Consultant acknowledges the requirements of the Responsible
Procurement Policy in the performance of its obligations under this
Framework Agreement and each Call-Off Contract.

The Consultant provides such cooperation and assistance as may be
reasonably requested by each Employer in relation to the Responsible
Procurement Policy.

The Consultant complies with the requirements of Schedule 14 regarding
strategic labour needs and training. No Employer is liable to the Consultant
for any costs, charges or expenses arising out of or associated with
compliance with Schedule 14.

Supplier Performance

The Framework Employer shall score the Consultant's performance in
accordance with Schedule 13.
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26.2

27.

27.1

27.2

If the Consultant scores below 3 in respect of any such scoring exercise the
Consultant at its own cost shall resolve poor performance in accordance with
Schedule 13.

Breach and Termination of Framework Agreement

Without prejudice to the Framework Employer's right to terminate at
common law, the Framework Employer may terminate this Framework
Agreement immediately upon giving notice to the Consultant if:

27.1.1 except as provided in and without prejudice to Clauses 27.1.3 and
27.1.4, the Consultant has committed any material or persistent
breach of this Framework Agreement or any Call-Off Contract and
in the case of such a breach that is capable of remedy fails to
remedy that breach within 10 Business Days (or such other
timeframe as specified in writing by the Framework Employer)
from the date of written notice to the Consultant giving details of
the breach and requiring it to be remedied; or

27.1.2 the Consultant or the Holding Company is subject to Insolvency; or
27.1.3 there is a Safety Breach; or
27.1.4 the Consultant is in breach of Clause 6.4 or 15; or

27.1.5 the Framework Employer is not satisfied on the issue of any
conflict of interest in accordance with Clause 13; or

27.1.6 the Consultant commits any of the money laundering related
offences listed in the Public Agreement Regulations 2006.

27.1.7 In accordance with 6.4.2 if the Framework Employer determines
(acting reasonably) that there is a material impact upon Services.

Without prejudice to any of the Framework Employer’s other rights, powers
or remedies (whether under this Framework Agreement or otherwise) if the
Consultant is in breach of any of its warranties and/or obligations under
Clause 5 and/or any of its other obligations in respect of the Services under
this Framework Agreement or any Call-Off Contract, the Consultant, if
required to do so by the Framework Employer, promptly remedies and/or re-
performs the Services or part of them at its own expense to ensure
compliance with such warranties and/or obligations. Nothing in this Clause
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27.3

27.4

27.5

27.2 prevents the Framework Employer from procuring the provision of any
Services or any remedial action in respect of any Services from an alternative
Consultant and, where the Framework Employer so procures any Services
or any remedial action, the Framework Employer is entitled to recover from
the Consultant all additional cost, loss and expense incurred by the
Framework Employer and attributable to any Employer procuring such
Services or remedial action from such alternative consultant.

Without prejudice to the Framework Employer's right to terminate this
Framework Agreement or to terminate at common law, the Framework
Employer may terminate this Framework Agreement at any time without
cause subject to giving the Consultant 30 days written notice. For the
avoidance of doubt, the Consultant shall not be entitled to claim any losses
from the Framework Employer whatsoever and howsoever arising including
direct losses, indirect losses, loss of profit, ecomonic loss, loss of goodwill or
consequential loss in the event the Framework Employer terminates this
Framework Agreement without cause.

To the extent that the Framework Employer has a right to terminate this
Framework Agreement under this Clause 27 then, as an alternative to
termination, the Framework Employer may by giving notice to the Consultant
require the Consultant to provide part only of the Services with effect from the
date specified in the Framework Employer’s notice whereupon the provision
of the remainder of the Services ceases and the definition of “the Services” is
construed accordingly.

Neither Party shall be deemed to be in breach of the relevant Call-Off
Contract, or otherwise liable to the other Party in any manner whatsoever, for
any failure or delay in performing its obligations under the relevant Call-Off
Contract to the extent that such failure or delay is due to a Force Majeure
Event. If a Force Majeure Event has continued for more than 8 weeks from
the date on which that Force Majeure Event first arose, then for as long as
such Force Majeure Event continues and has that effect, the Party not
affected by such Force Majeure Event (“Unaffected Party”) may terminate
the Call-Off Contract immediately upon giving notice to the Affected Party. If
the Call-Off Contract is terminated in accordance with this Clause 27.5 then
without prejudice to any rights and liabilities which accrued prior to
termination the Affected Party shall not be liable to the Unaffected Party by
reason of such termination.
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28.

28.1

28.2

28.3

28.4

29.

Consequences of Termination or Expiry

Notwithstanding the provisions of Clause 22, wherever the Framework
Employer chooses to put out to tender for a replacement consultant some or
all of the Services, the Consultant discloses to tenderers such information
concerning the Services as the Framework Employer requires for the
purposes of such tender. The Consultant may impose upon any recipient of
such information such obligations of confidentiality as it may reasonably
require.

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

Upon expiry or termination of this Framework Agreement or relevant Call-Off
Contract (howsoever caused) the Consultant, at no further cost to the
Framework Employer on receipt of the Framework Employer's written
instructions to do so (but not otherwise), arranges to remove all electronically
held information by a mutually agreed date, including the purging of all disk-
based information and the reformatting of all disks.

On termination of this Framework Agreement under Clause 27.lor a
cessation of any Services under Clause 27.4 (but in the case of the latter
only insofar as the right to cease any Services arises as a result of a right for
the Framework Employer to terminate under Clause 27.1), the Framework
Employer may enter into any agreement with any third party or parties as the
Framework Employer thinks fit to provide any or all of the Services and the
Consultant is liable for all additional expenditure reasonably incurred by the
Framework Employer in having such services carried out and all other costs
and damages reasonably incurred by the Framework Employer in
consequence of such termination. The Framework Employer may deduct
such costs from sums due to the Consultant or otherwise recover such costs
from the Consultant as a debt.

Audit

The Consultant undertakes and procures that its Consultant's Personnel
undertake their obligations and exercise any rights which relate to the
performance of this Framework Agreement and any Call-Off Contract on an
open-book basis. The Framework Employer and its authorised
representatives may from time to time audit on an open-book basis and
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30.

31.

31.1

31.2

32.

33.

33.1

check any and all information regarding any matter relating to the
performance of or compliance with this Framework Agreement and any Call-
Off Contract, including inspection of the Consultant's technical and
organisational security measures for the protection of personal data, any
aspect of the Consultant's operations, costs and expenses, sub-contracts,
claims related to compensation events, and financial arrangements or any
document referred to therein or relating thereto. The Framework Employer’s
rights pursuant to this Clause include the right to audit and check and to take
extracts from any document or record of the Consultant and/or his
Consultant’s Personnel.

Survival

Any provision of this Framework Agreement which by its nature or implication
is required to survive the termination or expiry of this Framework Agreement
or relevant Call-Off Contract does so.

Rights of Third Parties

Save that any member of the TfL Group has the right to enforce the terms of
this Framework Agreement or any relevant Call-Off Contract in accordance
with the Contracts (Rights of Third Parties) Act 1999 (“Third Party Act”), the
Parties do not intend that any of the terms of this Framework Agreement or
any relevant C