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1.
INTRODUCTION

1.1
Transport for Greater Manchester

Better public transport is essential to the continued economic and social regeneration of one of the country’s largest conurbations. Transport for Greater Manchester is committed to working with private sector operating companies, the ten local authorities in Greater Manchester and national and regional government to deliver an integrated, modern and attractive public transport network that can provide a real alternative to the car.


Transport for Greater Manchester works in partnership with operators to ensure that comprehensive bus, rail and tram services are in place across Greater Manchester, as well as providing passenger information and concessionary fare schemes. It is also involved in a series of major projects (for example, the extension of the Metrolink tram network) that will transform the public transport infrastructure in Greater Manchester and deliver major improvements for users. For more information about Transport for Greater Manchester and its activities please go to www.tfgm.com. 

1.2 Purpose of this Pre-Qualification Questionnaire (PQQ)

1.2.1
Transport for Greater Manchester is looking to establish a new Dynamic Purchasing System (DPS) for the purpose of issuing tenders for Subsidised Bus Services within Greater Manchester.  This DPS will consist of three Lots as follows.
Lot A)
General Network and Schools

Lot B)
Demand Responsive Transport 

Lot C)
Replacement services

1.2.2
A DPS is a procurement tool with aspects similar to a framework agreement, but where new suppliers can join at any time and it must be run as a completely electronic process.    The DPS is a two-stage process, firstly all suppliers who meet the selection criteria and are not excluded will be admitted to the DPS and new suppliers can apply to join the DPS at any point during its lifetime.  Individual contracts are awarded during the second stage, TfGM will invite all suppliers on the DPS (or relevant Lot within the DPS) to bid for specific contracts.
1.2.3
Responses to this PQQ will be used as the first step of selecting suppliers. Following qualification suppliers will be invited to participate further in the procurement process.
1.2.4
This is a competitive procurement conducted in accordance with Transport for Greater Manchester Procurement procedures and the Public Contract Regulations 2015.

1.2.5
Operators that are on the Transport for Greater Manchester DPS supplier list and have a supplier rating above a pre-defined Performance Threshold will receive Invitations to Tender (ITT’s) for subsidised bus services that are tendered on a minimum subsidy basis. 

1.2.6
New entrants to the Transport for Greater Manchester subsidised bus services market that do not have a supplier rating score will be granted access to the DPS if they can demonstrate compliance with paragraphs (a) – (o) of Part 2.1 of the Conditions of Contract, which are attached as Appendix B for which further guidance is provided in paragraphs (a) – (m) within Part 2 of the Contract Management Manual, attached as Appendix C and section 5 of this PQQ.
1.3
Background to the Requirement

The Subsidised Bus Services DPS will provide Transport for Greater Manchester with a selection of qualified operators to supply tendered bus services in areas where there is a social need that is not served by the commercial bus network. 

1.4
Invitation to Tender and Award 

1.4.1 
Following prequalification on the basis of responses to this document and individual Lot question packs, operators that have pre-qualified will initially be invited to tender for contracts within a defined value, based on the financial standing and relevant experience of the company. This value will be notified to the operator at the time they have successfully gained entry onto the DPS. Once a performance history has been built up over the first six months of operating subsidised services for Transport for Greater Manchester operators will have the opportunity to qualify to tender for all relevant contracts. Operators meeting the minimum requirement on the Transport for Greater Manchester Supplier Rating System will qualify to receive Invitations to Tender for all relevant Transport for Greater Manchester subsidised bus services.

1.4.2
Further information regarding the tendering process can be found in Part 2 of the Contract Management Manual.
1.5
Procurement Lead Time

1.5.1 From the date of submission, Transport for Greater Manchester will take 3 weeks to evaluate this PQQ. Subject to successful pre-qualification, operators will receive ITTs issued based on the Lot applied to within the DPS, the anticipated values of the contracts and the result of the evaluation of the PQQ, as detailed in section 3 below. 

2.
INSTRUCTIONS FOR COMPLETION

2.1
Completion of Responses to the PQQ

2.1.1. The PQQ and Lot question packs comprises a list of minimum requirements with yes/no questions that are scored on a pass/fail basis, and the requirement for the applicant to complete some basic information about the company. If you answer “no” to any of the questions you are required to supply a reason for not being able to comply with the requirement, if the reason is deemed not to be acceptable then Transport for Greater Manchester may not evaluate your submission further. Transport for Greater Manchester may validate the information contained in your response at any time throughout the procurement process. Where any responses are found to be inaccurate or incorrect, Transport for Greater Manchester reserves the right to remove bidders from the competition.

2.1.2. In addition to this main PQQ document, operators are required to complete the relevant additional Lot specific question pack for any of the following Lots that they wish to be able to tender for:

Lot A)
General Network and Schools

Lot B)
Demand Responsive Transport 

Lot C)
Replacement services
2.1.3.  
Suppliers may apply for as many Lots as they wish.  If you wish to apply for more than one of the service types listed above please note that you only have to complete this main PQQ document once and return alongside each applicable Lot question pack.   

2.1.4. No alterations to the question boxes should be made. 

2.1.5.  
All typed responses should be in font Calibri 12 and in English. 

2.1.6.    
The answer box may be extended to accommodate an answer.

2.1.7.    
Suppliers should note that only information entered into the appropriate box will be taken into consideration for the purposes of evaluating the PQQ.

2.1.7   
Where a YES/NO response is required, please indicate your response with an X in the appropriate box.

2.1.8
Please return completed documents to dps@tfgm.com
2.2
Supplier Contact Point
2.2.1
At Question 3.1 of the Questionnaire suppliers have been asked to include a single point of contact in their organisation for their response to the PQQ. Transport for Greater Manchester shall not be responsible for contacting the supplier through any route other than the nominated contact. The supplier must therefore undertake to notify any changes relating to the contact promptly.

3.
EVALUATION APPROACH

3.1 
Evaluation Criteria

3.1.1
The objective of the evaluation is to assess the responses to this PQQ and additional Lot question packs submitted and select suppliers to proceed to the next stage of the procurement process.

3.1.2 Transport for Greater Manchester reserves the right to seek independent advice to validate information declared or to assist in the evaluation. 

3.1.3 The evaluation criteria for contract award at each tender round will be published in the relevant ITTs.

3.1.4 The minimum pass threshold for entry onto the DPS is 55%.  The overall score will influence the accumulative value of contracts, over a 12 month period for which operators can receive tenders. This value will be confirmed at the time the PQQ is successfully evaluated. 
3.1.5 This main PQQ document is worth a maximum of 60% of your overall score, the remaining potential 40% will be scored from the Lot question pack/s that you must complete and return alongside this document and you will receive an individual overall score for each Lot you apply for.  

Example score results:
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3.1.6 An operator cannot run Transport for Greater Manchester contracts which total more than their assigned threshold within the first 12 months of operating.
3.1.7 Transport for Greater Manchester will monitor a running total of contract values per operator to ensure that no operator breaks their thresholds.
3.1.8 Transport for Greater Manchester reserves the right to reject a bid that may take an operator over their threshold, even if this bid is the most economically advantageous. 
3.1.9 However operators will have the choice in this instance to lower their bid accordingly or withdraw from the tender exercise.
3.1.10 Responses to questions with a percentage weighting will be scored out of 5, using the methodology below:

	Score
	Methodology

	0
	Unanswered or failed to provide an adequate response.

	1
	Response has some major deficiencies and does not meet the requirements.

	2
	Response with significant deficiencies that will require additional effort and/or resource to meet the requirement in full.

	3
	Response with minor deficiencies that can easily be worked around, without additional effort and / or resource to meet the requirement in full.

	4
	Response that meets the requirements without deficiencies and/or provides evidence of capacity and capability to deliver all requirements specified.

	5
	Response that exceeds the requirements providing additional value and tangible benefits.


For financial questions regarding turnover the following risk based scoring methodology will be applied

	Score
	Methodology

	0
	Annual turnover of £0

	1
	Annual turnover up to £50,000

	2
	Annual turnover between £50,000 - £100,000

	3
	Annual turnover between £100,000 - £500,000

	4
	Annual turnover between £500,000 - £1,000,000

	5
	Annual turnover over £1,000,000


3.1.11 The remainder of this document is split into 8 parts, as follows:

	PQQ Reference
	Information Requested
	Scoring/Requirement
	Notation

	Part 1
	Intention to Bid
	Mandatory requirement – not scored
	Both questions must be answered

	Part 2
	Supplier Information
	Mandatory requirement – not scored
	Must be fully and satisfactorily completed

	Part 3
	Contact Details
	Mandatory Requirement – not scored
	Must be fully and satisfactorily completed

	Part 4
	Financial Information
	Mandatory - scored section
	Worth 10% of the overall evaluation. Additionally, questions 4.4 – 4.6 may disqualify bidders from the process if they fail to provide satisfactory responses.

	Part 5
	Insurance
	Mandatory – pass/fail section
	Must be able to comply with minimum stated levels of cover.

	Part 6
	Grounds for Mandatory and Discretionary Exclusion
	Mandatory pass/fail section
	Bidders that answer yes to 6.1 and fail to provide adequate assurances in 6.2 (self-cleaning) may be excluded from the bidding process.

	Part 7
	Resources
	Mandatory - scored section
	Worth 20% of the overall evaluation


	Part 8
	Quality Assurance
	Mandatory – scored section
	Worth 30% of the overall evaluation. Whilst formal Quality Assurance certification will attract a high score, bidders can also score highly if they can demonstrate a high quality, adequately resourced monitoring regime

	Part 9
	Form Completion
	Mandatory requirement – not scored
	This part of the PQQ requires completion by all bidders


When a percentage weighting is given to a question, the relevant percentage is displayed in brackets after the question.
PRE-QUALIFICATION QUESTIONNAIRE
	1
	INTENTION TO BID


	1.1
	This PQQ is submitted as an initial request to be considered for:



	
	Subsidised Bus Services DPS

	Yes
	
	No
	

	1.2
	Please indicate which service types you wish to tender for (please tick at least one box):

	
	Lot A) General Network and Schools
	Yes
	
	No
	

	
	Lot B) DRT
	Yes
	
	No
	

	
	Lot C) Emergency replacements
	Yes
	
	No
	


	2
	Supplier Information                                                          (for TfGM information only – not scored)


	2.1
	Company Name 

 
	

	2.2
	Trading Name if different from above


	

	2.3
	Registered company address


	

	2.4
	Registered company number


	

	2.5
	Registered Charity Number if applicable


	

	2.6
	Registered VAT number


	

	2.7
	Name of immediate parent company


	

	2.8
	Name of ultimate parent company


	

	2.9
	Please mark ‘X’ in the relevant box to indicate your trading status

	i) a public limited company                    
	▢  Yes


	
	
	ii) a limited company
	▢  Yes


	
	
	iii) a limited liability partnership
	▢  Yes

	
	
	iv) other partnership
	▢  Yes

	
	
	v) sole trader
	▢  Yes

	
	
	vi) other (please specify)
	▢  Yes

	2.10
	Please mark ‘X’ in the relevant boxes to indicate whether any of the following classifications apply to you

	i)Voluntary, Community and Social Enterprise (VCSE)
	▢   Yes

	
	
	ii) Small or Medium Enterprise (SME)
	▢   Yes

	
	
	iii) Sheltered workshop
	▢   Yes

	
	
	iv) Public service mutual
	▢   Yes

	3
	Contact Details                                                                    (for TfGM information only – not scored)


	3.1
	Contact name for enquiries


	

	3.2
	Role/Job Title

	

	3.3
	Postal Address


	

	3.4
	Country


	

	3.3
	Telephone number – landline


	

	3.4
	Telephone number – mobile


	

	3.5
	E-mail address


	


	4
	ECONOMIC & FINANCIAL STANDING                                         (maximum score available 10%)
Please note that Transport for Greater Manchester reserves the right to use an independent organisation to assess your financial status and risk. The information that you provide below, or are asked to provide here and elsewhere may also be used for this purpose where the independent organisation is unable to provide a risk analysis.



	4.1
	Please state the total turnover in £ of your organisation (as identified in section 2 above) in the last completed financial year. If this figure is an unaudited one, please highlight this. (5%)
	

	4.2
	Please state the total turnover in £ of your organisation (as identified in section 2 above) in the last but one completed financial year. If this figure is an unaudited one, please highlight this. (5%)
	

	4.3
	Please provide one of the follow to demonstrate your economic/financial standing:

Please indicate your answer with an ‘X’ in the relevant box



	
	(a) a copy of your most recent audited accounts (for the last 2 years)

	

	
	(b)  A statement of the turnover profit & loss account, current liabilities and assets, and cash flow for the most recent year of trading for this organisation.


	

	4.4
	Has your organisation met the terms of its banking facilities and loan agreements (if any) during the past year?

	Yes
	
	No
	

	4.5
	If “No”, what where the reasons, and what steps have you taken to address this situation?

	
	

	4.6
	Has your organisation met all its obligations to pay its creditors and staff during the past year?
	Yes
	
	No
	

	4.7
	If “No”, what is the reason?

	
	

	4.8
	Please provide a copy of your parent company most recent audited accounts if applicable 

	
	Have you provided a copy of your parent company most recent audited accounts (for the last 2 years).
	Yes
	
	No
	

	4.10
	Where appropriate, please confirm your parent company would offer a guarantee in respect of performance of the services/supply of goods by your firm.
	Yes
	
	No
	


	5
	INSURANCE                                                                                                                                Pass/Fail


	5.1
	In compliance with Part 7 of the Conditions of Contract, attached as Appendix B, please self-certify whether you already have, or can commit to obtain, prior to the commencement of the contract, the levels of insurance cover indicated below (pass/fail)
*it is a legal requirement that all companies hold Employers (Compulsory) Liability Insurance of £5million as a minimum.  Please note this requirement is not applicable to Sole Traders.



	
	Employers (Compulsory) Liability Insurance = £5,000,000


	Yes
	
	No
	

	
	Public Liability Insurance = £10,000,000


	Yes
	
	No
	

	5.2
	Motor Insurance Policy

	
	Insurer
	Policy Number
	Fully Comp Cover?

	
	
	
	Yes
	
	No
	


	6
	ELEGIBILITY CRITERIA                                                                                                      (pass/fail)


	6.1
	Please state whether any of the exclusion criteria in regulation 57 (1) (3) (8) & (9-17) of the Public Contracts Regulations 2015 are applicable to your organisation or any relevant employees (as laid out in the Regulations) of your organisation. A copy of regulation 57 is attached to this document within Appendix B and a full copy of the Regulations is available at http://www.legislation.gov.uk/uksi/2015/102 
(pass/fail)
	Yes
	
	No
	

	6.2
	If the answer is ‘Yes”, please provide full details below.

	
	


	7
	RESOURCES & QUALITY                                                            (maximum score available 20%)


	7.1
	Please state which offices (including depots/garages stated here generically as offices) would provide regular input to the contract and the number of permanent employees in those offices who are skilled to meet the specific requirements. For the avoidance of doubt, answers to this question must only relate to permanent employees of the organisation identified in answer to section 2 of this questionnaire. Employees of partners, sub-contractors and associates should not be included in this answer. (10%)

	
	Proposed Offices -  

	

	
	Proposed Employees -  

	

	7.2
	Please give details of any relevant trade or professional associations of which your organisation and its employees is/are a member. Please do not simply provide a list of all trade or professional associations – only the ones that are relevant to this PQQ. Each trade or professional association should be explicitly related to this tender. (10%)

	
	

	7.3
	If successful, will your company and its employees be the sole provider of services? Please refer to the definition of employees at 7.1 above. 
	Yes
	
	No
	

	7.4
	Please identify the percentage of work related to this contract that you anticipate will be carried out by third parties (e.g. associates, contractors or other companies in a consortium), based on your typical usage for other similar contracts. 


	
	Estimated % Use of Third Parties 


	%


	8
	QUALITY ASSURANCE                                                                     (maximum score available 30%)


	8.1
	Please provide details of any Quality Assurance Certificates that your organisation holds e.g. ISO 9001 or an equivalent standard. Please provide a copy of the appropriate certification. Please also describe below the method your company will use to ensure that services are being operated in accordance with the Conditions of Contract and the Service Specification.  (30%)

	
	

	8.2
	Have you provided copies of all relevant certificates as an Appendix to this document?
	Yes
	
	No
	


	9
	FORM COMPLETION



	9.1
	Please detail below the person who has completed this PQQ (this should be the same person as identified in 3.1). An electronic signature is acceptable if preferred. The person signing needs to be the same as person filling in questionnaire.

	Name:
	

	Position:
	

	Date:
	

	Signed:
	


The information contained in this Questionnaire and additional question pack/s submitted will be held in confidence by Transport for Greater Manchester and used for the purpose of determining your organisation’s suitability for meeting our general requirements for the provision of the services required. Further assessment and selection may be required before any indication can be given on the success of your application for inclusion onto the Tender List.

TfGM reserves the right to undertake additional annual financial checks for your organisation to ensure your continued suitability to provide services.

APPENDIX A
PUBLIC CONTRACTS REGULATIONS 2015 REGULATION 57 (1) (3) (8) & (9-17)- CRITERIA FOR THE EXCLUSION OF ECONOMIC OPERATORS

Regulation 57 (1)

57.—(1) Contracting authorities shall exclude an economic operator from participation in a procurement procedure where they have established, by verifying in accordance with regulations 59, 60 and 61, or are otherwise aware, that that economic operator has been convicted of any of the following offences:—

(a)  conspiracy within the meaning of section 1 or 1A of the Criminal Law Act 1977(a) or article 9 or 9A of the Criminal Attempts and Conspiracy (Northern Ireland) Order

1983(b) where that conspiracy relates to participation in a criminal organisation as

defined in Article 2 of Council Framework Decision 2008/841/JHA on the fight against organised crime(c);

(b) 
corruption within the meaning of section 1(2) of the Public Bodies Corrupt Practices Act 1889(d) or section 1 of the Prevention of Corruption Act 1906(e);

(c) 
the common law offence of bribery;

(d) 
bribery within the meaning of sections 1, 2 or 6 of the Bribery Act 2010(f), or section 113 of the Representation of the People Act 1983(g);

(e) 
where the offence relates to fraud affecting the European Communities’ financial interests as defined by Article 1 of the Convention on the protection of the financial interests of the European Communities(h):—

(i) the common law offence of cheating the Revenue;

(ii) the common law offence of conspiracy to defraud;

(iii) fraud or theft within the meaning of the Theft Act 1968(i), the Theft Act (Northern Ireland) 1969(j), the Theft Act 1978(k) or the Theft (Northern Ireland) Order 1978(l);

(iv) 
fraudulent trading within the meaning of section 458 of the Companies Act 1985(m), article 451 of the Companies (Northern Ireland) Order 1986(n) or section 993 of the Companies Act 2006(o);

(iv) fraudulent evasion within the meaning of section 170 of the Customs and Excise Management Act 1979(p) or section 72 of the Value Added Tax Act 1994(q);

(vi) 
an offence in connection with taxation in the European Union within the meaning of section 71 of the Criminal Justice Act 1993(r);

(vii) 
destroying, defacing or concealing of documents or procuring the execution of a valuable security within the meaning of section 20 of the Theft Act 1968(s) or section 19 of the Theft Act (Northern Ireland) 1969(t);

(viii)
fraud within the meaning of section 2, 3 or 4 of the Fraud Act 2006(u); or

(ix)
 the possession of articles for use in frauds within the meaning of section 6 of the Fraud Act 2006, or the making, adapting, supplying or offering to supply articles for use in frauds within the meaning of section 7 of that Act;

(f) 
any offence listed—

(i)     in section 41 of the Counter Terrorism Act 2008(a); or

(ii)    in Schedule 2 to that Act where the court has determined that there is a terrorist connection;

(g)
any offence under sections 44 to 46 of the Serious Crime Act 2007(b) which relates to an offence covered by subparagraph (f);

(h
 money laundering within the meaning of sections 340(11) and 415 of the Proceeds of Crime Act 2002(c);

(i)
 an offence in connection with the proceeds of criminal conduct within the meaning of section 93A, 93B or 93C of the Criminal Justice Act 1988(d) or article 45, 46 or 47 of the Proceeds of Crime (Northern Ireland) Order 1996(e);

(j)
an offence under section 4 of the Asylum and Immigration (Treatment of Claimants, etc.) Act 2004(f);

(k)
an offence under section 59A of the Sexual Offences Act 2003(g);

(l)
an offence under section 71 of the Coroners and Justice Act 2009(h);

(m)
an offence in connection with the proceeds of drug trafficking within the meaning of section 49, 50 or 51 of the Drug Trafficking Act 1994(i); or

(n
 any other offence within the meaning of Article 57(1) of the Public Contracts Directive—

(i)
as defined by the law of any jurisdiction outside England and Wales and Northern Ireland; or

(ii)
created, after the day on which these Regulations were made, in the law of England and Wales or Northern Ireland.

Regulation 57 (3)

(3)
 An economic operator shall be excluded from participation in a procurement procedure where—

(a)
the contracting authority is aware that the economic operator is in breach of its obligations relating to the payment of taxes or social security contributions; and

(b)
the breach has been established by a judicial or administrative decision having final and binding effect in accordance with the legal provisions of the country in which it is established or with those of any of the jurisdictions of the United Kingdom.
Regulation 57 (8)

(8) 
Contracting authorities may exclude from participation in a procurement procedure any economic operator in any of the following situations:—

(a)
where the contracting authority can demonstrate by any appropriate means a violation of applicable obligations referred to in regulation 56(2);

(b)
where the economic operator is bankrupt or is the subject of insolvency or winding-up proceedings, where its assets are being administered by a liquidator or by the court, where it is in an arrangement with creditors, where its business activities are suspended or it is in any analogous situation arising from a similar procedure under the laws and regulations of any State;

(c)
where the contracting authority can demonstrate by appropriate means that the economic operator is guilty of grave professional misconduct, which renders its integrity questionable;

(d)
where the contracting authority has sufficiently plausible indications to conclude that the
economic operator has entered into agreements with other economic operators aimed at distorting competition;

(e)
where a conflict of interest within the meaning of regulation 24 cannot be effectively remedied by other, less intrusive, measures;

(f)
where a distortion of competition from the prior involvement of the economic operator in the preparation of the procurement procedure, as referred to in regulation 41, cannot be remedied by other, less intrusive, measures;

(g)
where the economic operator has shown significant or persistent deficiencies in the performance of a substantive requirement under a prior public contract, a prior contract with a contracting entity, or a prior concession contract, which led to early termination of that prior contract, damages or other comparable sanctions;

(h)
where the economic operator—

(i)
has been guilty of serious misrepresentation in supplying the information required

for the verification of the absence of grounds for exclusion or the fulfilment of the selection criteria; or

(ii)
has withheld such information or is not able to submit supporting documents required under regulation 59; or

(i)
where the economic operator has—.

(i)  undertaken to—

(aa) 
unduly influence the decision-making process of the contracting authority, or

(bb) 
obtain confidential information that may confer upon it undue advantages in the procurement procedure; or

(ii) 
negligently provided misleading information that may have a material influence on decisions concerning exclusion, selection or award.
Regulation 57 (9-17)

Exclusion during procedure
(9)
 Contracting authorities shall exclude an economic operator where they become aware, at any time during a procurement procedure, that the economic operator is, in view of acts committed or omitted either before or during the procedure, in one of the situations referred to in paragraphs (1) to (3).

(10) 
Contracting authorities may exclude an economic operator where they become aware, at any time during a procurement procedure, that the economic operator is, in view of acts committed or omitted either before or during the procedure, in one of the situations referred to in paragraphs (4) or (8).

Duration of exclusion

(11) 
In the cases referred to in paragraphs (1) to (3), the period during which the economic operator shall (subject to paragraphs (6), (7) and (14)) be excluded is 5 years from the date of the conviction.

(12)
In the cases referred to in paragraphs (4) and (8), the period during which the economic operator may (subject to paragraph (14)) be excluded is 3 years from the date of the relevant event.

Self-cleaning

(13) 
Any economic operator that is in one of the situations referred to in paragraph (1) or (8) may provide evidence to the effect that measures taken by the economic operator are sufficient to demonstrate its reliability despite the existence of a relevant ground for exclusion.

(14)
 If the contracting authority considers such evidence to be sufficient, the economic operator concerned shall not be excluded from the procurement procedure.

(15)  
For that purpose, the economic operator shall prove that it has—

(a) 
paid or undertaken to pay compensation in respect of any damage caused by the criminal offence or misconduct;

(b) 
clarified the facts and circumstances in a comprehensive manner by actively collaborating with the investigating authorities; and

(c) 
taken concrete technical, organisational and personnel measures that are appropriate to
prevent further criminal offences or misconduct.

(16) 
The measures taken by the economic operator shall be evaluated taking into account the gravity and particular circumstances of the criminal offence or misconduct.

(17) 
Where the contracting authority considers such measures to be insufficient, the contracting authority shall give the economic operator a statement of the reasons for that decision.
APPENDIX B
CONDITIONS OF CONTRACT for SUBSIDISED BUS SERVICES - GENERAL

CONDITIONS OF CONTRACT

For SUBSIDISED BUS SERVICES – GENERAL

September 2015
Part 1

Introduction
1.1 
These are the Conditions of Contract which apply to all subsidised bus services contracts let by Transport for Greater Manchester ("TfGM") unless otherwise notified to the Operator.

1.2 
TfGM's aim in providing subsidised bus services is to provide reliable and cost-effective public transport which meets the needs of the travelling public. These Conditions of Contract: 

1.2.1 
set out the rights and obligations of both TfGM and the Operator in the provision of the Services; 

1.2.2
describe how TfGM will monitor the Services; and 

1.2.3 
describe how TfGM and the Operator can work together to improve the Services. 

1.2 These Conditions of Contract may be amended and supplemented by the Award Letter issued to the Operator. 
1.3 The Contract for the operation of a Passenger Service shall be formed when the Operator has signed and returned one copy of the Award Letter within 2 weeks of the award. Failure to do so may result in TfGM terminating the contract pursuant to Condition 9.8 and the Operator being liable for TfGM's costs pursuant to Condition 9.13. 

1.4 Payments will not be made until the Operators have returned the award letter signed to TfGM.

1.5 The definitions used in these Conditions of Contract and the Award Letter are set out in PART 12 of these Conditions of Contract.

Part 2

PROVISION OF THE SERVICE
2.1
 Arrangements to be in place before the Start Date.

2.1.1 
Before the Start Date the Operator shall demonstrate to TfGM's reasonable satisfaction that it has the following arrangements procedures, policies and resources in place: 

(a) A valid Operator's Licence. 

(b) Sufficient Discs to be able to operate the Passenger Service without prejudicing any other passenger service provided by the Operator at the Contract Start Date in the Greater Manchester area. 

(c) Sufficient vehicles (including spare vehicles) for the operation of the Passenger Service that meet the Service Specification. If there are not sufficient vehicles available within the Operator's existing fleet then the Operator must have satisfactory arrangements in place for the purchase or lease of additional vehicles. 

(d) Satisfactory vehicle maintenance facilities and a vehicle maintenance regime. 

(e) Sufficient Drivers for the operation of the Passenger Service. If the Operator does not have sufficient Drivers available it must have satisfactory arrangements in place for the recruitment of additional Drivers. 

(f) Sufficient resources (including staff and equipment) to provide the information to TfGM in the timescales and format set out in PART 3 of these Conditions of Contract. 

(g) Any necessary licenses to use bus stations when operating the Passenger Service. 

(h) The insurances referred to in PART 7 of these Conditions of Contract. Copy of certificate (or alternative documentation reasonably agreed by TfGM) provided to TfGM.

(i) Conditions of Carriage that have been approved by TfGM. 

(j) A complaints handling procedure that has been approved by TfGM. 

(k) A code of conduct for Drivers that has been approved by TfGM.

(l) An equality and diversity policy that is in line with TfGM's Equality and Diversity Policy  
(m) A satisfactory safety management system in accordance with the criteria stated in the Contract Management Manual.

(n) A robust and auditable quality monitoring system for monitoring the Operators compliance with the Contract and Service Specification, including punctuality and Lost Mileage

(o) 
Registration of the Passenger Service, including the detailed Route, by the Operator with the Traffic Commissioner in accordance with the requirements of the Act and the Regulations. If there is insufficient time following the Contract Award Date to comply with the notice periods required by the Act and the Regulations prior to the Start Date, then the Operator shall immediately contact TfGM for instructions. 

2.1.2 
The arrangements, policies, procedures, and resources listed above shall be in place by the later of ten weeks before the Start Date or 14 days following the Contract Award Date and shall continue to be in place throughout the Contract Period. 

2.1.3 
In addition, where TfGM-owned vehicles are included as part of the awarded Contract, a signed Operating Lease Agreement must also be provided. The lease agreement must be received no later than 3 Working Days after the Contract Start Date. Failure to provide a signed Operating Lease Agreement may result in TfGM terminating the Contract, pursuant to Condition 9.8. 

2.1.4 
The Operator shall, in the provision of the Services, comply with the arrangements, procedures, and policies referred to in Condition 2.1 and shall maintain the level of resource referred to in Condition 2.1. Failure to comply may result in termination pursuant to Condition 9.8. 

2.2 
The Operator must obtain the written consent of TfGM to any changes in the arrangements, policies, procedures, or resources referred to in Condition 2.1. TfGM shall not unreasonably withhold or delay such consent. 

2.3
Information to be provided before the Start Date. 
2.3.1 
At least seven days before the Start Date the Operator shall provide to TfGM: 

(a) A copy of the fare table for the Service (see Schedule 1 Part A). For School  Services this should be an adult equivalent fare table; 
(b) The Fleet List; 

(c) Evidence of vehicle meeting applicable legal and contract requirements; 

(d) The name and contact details of the Operator's Authorised Person and deputy (see Condition 5.2); and 

(e) The contact details to be used by passengers wishing to contact the Operator about the Passenger Service. 

2.3.2 
Revised fare tables, Fleet Lists, and/or names and contact details for the Operator's Authorised Person and/or deputy shall be provided to TfGM within 10 days of any change. 

2.3.3 
The Operator shall keep the information in this Condition 2.3 updated and shall inform TfGM of any additions or other changes. In addition whenever reasonably requested by TfGM, the Operator shall provide a complete update. TfGM shall inform the Operator of any changes to the contact person at TfGM within 10 days of the effective date of the change. 

2.4

Service Standards 

2.4.1 
The Operator shall perform the Services in accordance with the terms of the Contract, to the reasonable satisfaction of TfGM and in accordance with any reasonable instructions given by TfGM from time to time. 

2.4.2     The Operator warrants to TfGM that: 

(a) it shall perform the Services with all reasonable care and skill and in accordance with the best industry practices and standards and in compliance with all relevant legislation, regulations, codes of practice, guidance and other requirements of any relevant government or governmental agency. To the extent that such regulations are advisory rather than mandatory, the standard of compliance to be achieved by the Operator shall be the best practice of the industry. In all cases the costs of compliance shall be borne by the Operator;
(b) 
the Services shall conform with the Service Specification and the Award Letter and all descriptions and specifications provided to the Operator by TfGM; 

(c)
 if the vehicles to be used for the provision of the Service have been leased to the Operator by TfGM, the Operator shall comply in full with the terms of that vehicle lease. 

2.4.3
 The Operator shall comply with the detailed operating requirements as specified in Schedule 1. 

2.4.4 
The Operator shall use only the vehicles specified in the Fleet List in the provision of the Passenger Service. 

2.4.5 
The Operator shall prioritise the allocation of Discs to enable the provision of the Passenger Service at all times. If the Operator for any reason holds fewer Discs than are necessary to provide the Passenger Service, TfGM may terminate the Contract pursuant to Condition 9.8. 

2.5 
Provision of the Last Journey 

2.5.1 
Operators must ensure that the Last Journeys of each service is performed as specified in the Service Specification or Award Letter. 

2.5.2        Where 

(a)
the Last Journey has not operated, is found to have operated early, or is 15 or more minutes late; and 

(b)     where this is due to circumstances within the Operator's control, 

the Operator must reimburse any passengers who made alternative travel arrangements. TfGM reserves the right to recharge the Operator for all passengers who intended to travel on the Last Journey, but were unable to as described above, for reasonable alternative transport arrangements should they claim for their costs from TfGM. This will only apply in instances where public transport alternatives were not available. 

2.6 
Disruptions to the Passenger Service 

2.6.1 As soon as practicable after the Operator becomes aware of any circumstances which may cause or have caused the Operator to be unable to provide the Passenger Service in accordance with the Service Specification (a "Disruption"), the Operator shall notify TfGM and provide TfGM with all relevant information relating to the Disruption or likely Disruption. The Operator shall provide TfGM on request with proposals for continuing to operate the Passenger Service as nearly as possible in accordance with the Service Specification. 

2.6.2
In the event of a Disruption the Operator shall comply with TfGM's instructions for the operation of the Passenger Service. In the absence of any such instructions, the Operator shall provide the Passenger Service as nearly as possible in accordance with the Service Specification. 

2.6.3 
For the avoidance of doubt, TfGM may at its discretion apply Service Deductions in accordance with Schedule 2 to any Journey not provided or not provided in accordance with the Service Specification because of a Disruption that does not solely result from complying with TfGM's instructions. Guidance on how TfGM will exercise its discretion in such circumstances is included in the Contract Management Manual. 

PART 3 PROVISION OF INFORMATION 

3.1
 In addition to the requirements in Conditions 2.1 and 2.3, and as required by Condition 4.4, the Operator shall provide the following information to TfGM throughout the Contract Period: 

3.1.1 Operator Revenue Return; 

3.1.2 Missing Trip Declaration; 

3.1.3 ETM Data; 

3.1.4 Statement of Fare Revenue (if a Cost Reimbursement Contract); 

3.1.5 The fleet list and any other Configuration Files necessary to complete the ETM Data matching process; 

3.1.6 Private Hire Usage Return for Yellow School Bus vehicles, and any other information, such as hybrid bus data, specified in the Contract. 

3.2 
The Operator shall ensure that the Configuration Files are kept up-to-date and that ETM Data is entered into the electronic ticket machine by the Driver at the point of boarding and that it contains the unique identification number of the vehicle used on the Passenger Service. A separate electronic ticket machine record is required for each scheduled Journey. 

3.3 
Where the Contract is a Group Contract, the Operator shall provide the Operator Revenue Return Declaration, Missing Trip Declaration, the ETM Data, the Statement of Fare Revenue, and the Configuration Files separately for each Passenger Service. 

3.4 
The Operator shall have in place and maintain robust and auditable arrangements to collect revenue and patronage data in the event of electronic ticketing machine or module failure and shall supply copies of such data to TfGM in any format reasonably required within the timescales applicable to ETM Data, set out in Condition 4.4. In the event of electronic ticketing machine or module failure the Operator shall: 

3.4.1
Issue emergency tickets on all affected Journeys which contain a minimum of the date, the point of boarding, the alighting fare stage, and the fare paid for the Journey; 

3.4.2 Notify TfGM of the failure as soon as practicable and in any case within 4 days; 

3.4.3 Provide TfGM with either a Driver waybill, Driver activity report, Driver's cash reconciliation sheet, approved GPS/AVL data, or other evidence of fares collected reasonably acceptable to TfGM for all affected Journeys; and
3.4.4 On request by TfGM, provide copies of emergency tickets for all affected journeys. 

3.5 
Any information required to be provided by the Operator under the Contract shall be available in electronic format (unless TfGM has specified otherwise). 

3.6 
The Operator shall use all reasonable endeavours to ensure that all information provided to TfGM under the Contract is accurate in all regards. 

3.7 
TfGM shall be entitled to deduct from a monthly payment its reasonable administrative and other costs incurred due to the Operator's failure to comply with its obligations related to information provision, including costs incurred in dealing with information which is inaccurate, late, or not in the required format. 

3.8 
The Operator shall notify TfGM as soon as possible of all major accidents related to the provision of the Passenger Service and in writing within 24 hours of the occurrence. The notification should detail the extent of damage and/or personal injury, including the address of any damaged property and details of any vehicles involved. 

3.9 
The Operator shall notify TfGM immediately when the Operator becomes aware of the possibility that any Driver employed by the Operator is to be prosecuted for any offence arising as a result of their performance of the Passenger Service or for any other offence relevant to the provision of the Passenger Service. 

3.10 
The Operator shall notify TfGM in advance of any enforcement action being taken against the Operator by the Traffic Commissioner and of any steps taken by the Traffic Commissioner which may result in such enforcement action, including, for example, calling a public inquiry. 

3.11 
Operators of TfGM-owned vehicles shall provide a copy of their most recent DVSA Operator Compliance risk score to TfGM on request. 

3.12 
Where a School Service operates in excess of 190 days, the Operator shall notify TfGM and submit a claim for these additional days operated by no later than the 31st August following the end of the school year. Failure to meet the deadline may result in non-payment for any additional days. 

3.13 
Operators of TfGM-owned vehicles shall keep an accurate record of any Private Hire Journey provided by each Yellow School Bus and/ or, if a hybrid vehicle, a summary of the average miles per gallon for each hybrid vehicle and a comparison against similar vehicles in the Operator’s fleet. 

PART 4

CONTRACT PRICE AND PAYMENTS 
4.1 
The Contract Price shall be the amount specified in the Award Letter or any subsequent change agreed in writing. 

4.2 
Subject to Conditions 4.3 to 4.10 (inclusive), TfGM shall on the 15th day of each month (or the nearest Working Day) pay to the Operator for Contracts which have commenced on or before that date either: 

4.2.1 One-twelfth of the annual Contract Price less any outstanding Service Deductions, or other deductions; or 

4.2.2 For Contracts awarded for a period of less than one year, that fraction of the total Contract Price calculated pro-rata to the fraction given by one month divided by the Contract Period less any outstanding Service Deductions, or other deductions; or 

4.2.3 For Contracts awarded for School Services one eleventh of the annual Contract Price payable in each month except August less any outstanding Service Deductions, or other deductions, 

in each case, each payment being a "Contract Payment". In the case of Cost Reimbursement Contracts and / or Resource Contracts, TfGM shall pay the Contract Payment less the amount of Fares Revenue which was taken or should have been taken by the Operator on the Passenger Service. 

4.3 
Service Deductions and other deductions 
TfGM shall apply Service Deductions as set out in Schedule 2. TfGM shall deduct any applicable and outstanding Service Deductions, or other deductions including outstanding Fares Revenue from the monthly payments and shall supply the Operator each month with a statement detailing all deductions made. For the avoidance of doubt, TfGM shall be entitled to apply outstanding Service Deductions and other deductions including outstanding Fares Revenue to any Contract Payment. Information about TfGM's procedures for establishing and applying Service Deductions, including Fares Revenue, is included in the Contract Management Manual.
4.4 
The Operator shall supply the information in the following table to TfGM within the applicable timescale unless, prior to the date on which the information is due, TfGM and the Operator have reasonably agreed in writing alternative arrangements for the provision of the information by the Operator. 

	Information 
	Timescale 

	The Operator Revenue Return Declaration the preceding month or part of a month in the format reasonably required by TfGM. 
	By the 7th of the month. 

	A Missing Trip Declaration for the preceding month or part of a month in the format reasonably required by TfGM. 
	By the 7th of the month. 

	ETM Data by Journey by day in the format reasonably required by TfGM (including, if applicable, as required by Condition 3.3). 
	By the 7th of the month. 

	A Statement of Fare Revenue (if a Cost Reimbursement Contract). 
	By the 7th of the month. 

	Configuration Files for the preceding month or part of a month in the format reasonably required by TfGM. 
	By the 7th of the month 

	Where applicable, a Private Hire Usage Return for Yellow School Bus vehicles for the preceding month. 
	By the 7th of the month 


4.5 
If either the Missing Trip Declaration or the ETM Data for a given month is not provided in the format reasonably required by TfGM and within the timescales set out in Condition 4.4 then, unless alternative arrangements were agreed in writing as described in Condition 4.4, TfGM shall make no Contract Payment to the Operator for the affected month. Late submission of information without a written agreement for an alternative arrangement will not be accepted. 

4.6 
Alternative arrangements that allow for late submission of the information required under Condition 4.4 may incur an administrative charge for processing. This charge will be specified in the written agreement allowing the alternative arrangement and will be in line with the hourly rate of TfGM Network intelligence Officer. TfGM may also issue a Warning Notice in respect of data supply and continued failure to provide data may lead to termination of the contract, in respect of Condition 9.8. 

4.7 
Failure to submit an operator revenue declaration may result in non-payment of concessionary reimbursement fares. TfGM shall not unreasonably refuse to enter into such alternative arrangements for the provision of information where the Operator is unable for reasons beyond its reasonable control to comply with its obligations under Condition 4.4. 
4.8 
If the Statement of Fare Revenue is not provided in the format reasonably required by TfGM and within the timescales set out in Condition 4.4 then TfGM may deduct from the Contract Payment an amount equal to the revenue expected. Any such deducted amount will be reimbursed, less any administrative charge in line with the hourly rate of TfGM Network intelligence Officer for processing, once an accurate Statement of Fare Revenue has been received. 

4.9 
Failure to provide a Private Hire Usage Return for Yellow School Bus vehicles in the format reasonably required by TfGM within the timescales set out in Condition 4.4 may delay the Contract Payment until such time as the Private Hire Usage Return has been provided in the requested format. 

4.10 
TfGM shall vary the Contract Price where the Operator serves notice that: 

4.10.1 the Passenger Service departs from a bus station where departure charges are payable to TfGM; and 

4.10.2 TfGM has served notice of its intent to increase those departure charges on the Operator; and 

4.10.3 the increase in departure charges imposed by TfGM is in excess of any cumulative increase in the Retail Prices Index since the most recent increase in departure charges. 

In which case TfGM (subject to receipt of such supporting documentation as TfGM shall reasonably require) shall increase the Contract Price up to an amount equivalent to the amount of additional departure charges payable above the rate of increase in the Retail Prices Index less any net increase in the Passenger Service revenue received by the Operator as reasonably determined by TfGM.  
PART 5

CONTRACT MANAGEMENT AND AUDIT
5.1 
TfGM shall issue a Contract Management Manual to Operators which shall set out TfGM's procedures for monitoring and managing the Services. TfGM and the Operator shall comply with the procedures set out in the Contract Management Manual. TfGM reserve the right to vary the Contract Management Manual as we deem fit. 

5.2 
Each party shall appoint an Authorised Person (and a deputy) who shall be that party's contract manager for the Contract and shall be the first point of contact on matters relating to the Contract. The Authorised Persons shall meet when reasonably required by either party to discuss the Operator's provision of the Services.
5.3 
Both TfGM and the Operator recognise that early communications between the parties are essential to address any circumstances that affect the Services. Accordingly, each party shall use all reasonable efforts to inform the other at the earliest opportunity of anything that adversely affects or may adversely affect the Services. 

5.4 
The Operator should also suggest to TfGM any changes which, based on the Operator's experience, would enable the Passenger Service to better meet the needs of the travelling public or would improve the cost-effectiveness of the Services. 

5.5 
The Operator shall implement and maintain the monitoring system referred to in Condition 2.1.1(n) and shall at TfGM's request provide TfGM with the results of the monitoring undertaken by or on behalf of the Operator. 

5.6 
Where the Operator fails to comply with its obligations in the Service Specification TfGM shall apply Service Deductions in accordance with Schedule 2. 

5.7 
Step-in rights 
If on any occasion the Operator shall fail to provide the Services, or any part of the Services (or if the Operator performs the Services to a lesser standard than required under the Contract), TfGM shall be entitled (without prejudice to any other remedy available to it under the Contract or otherwise) to arrange for the Service or any part of the Service to be provided by another Operator. TfGM shall take such steps as are reasonably necessary to mitigate any losses it incurs under this Condition and the Operator shall reimburse any costs incurred by TfGM in relation to procuring the Services from another source.
5.8 
TfGM Audit 
TfGM reserves the right for itself and its representatives at any time or times, giving the Operator not less than 24 hours' notice to audit the financial and operational records related to the Contract held by the Operator in order to monitor the Operator's compliance with the Contract, including (without limitation) its obligations in relation to the provision of information. TfGM shall be entitled to take copies of any relevant information, including current financial information. The cost of any such audit shall be met by TfGM unless the audit reveals a breach of the Operator's obligations under the Contract, in which case the Operator shall reimburse TfGM for any costs involved in carrying out the audit. The Operator shall allow (and shall procure that any sub-contractor shall allow) authorised representatives of TfGM to access any offices and personnel for the purpose of undertaking audits. 

5.9 
The Operator shall keep all financial and operational records relating to the Contract for at least 3 years, or such other period that may be required by an applicable law or statute, following expiry or termination of the contract and at the written request of TfGM make available all such financial and operational records for audit of the Lost Mileage Data, ETM Data, and passenger and revenue information in respect of the Services. 

5.10 
For Cost Reimbursement Contracts, TfGM reserves the right to carry out a full audit and review of an Operator's revenue collection and processing procedures to ensure that all revenue is being collected and declared effectively. This will include but not be limited to ETM fitment, maintenance, and reliability; Driver training and procedures; and the inspection and audit of back office and accounting processes. 

5.11 
Any report on an audit prepared by TfGM shall be sent to the Operator who shall respond in writing within 14 days with any relevant comments on the report. The written response should also detail any action the Operator proposes to take or has taken in respect of matters contained in the audit report and if Transport for Greater Manchester is not reasonably satisfied with such report it shall entitled to treat the Operator's performance as a breach of contract. If no response is received within the specified period Transport for Greater Manchester shall be entitled to assume that the Operator accepts the report as a true statement. 

5.12 
The Operator shall allow authorised representatives of Transport for Greater Manchester to board the vehicle operating the Passenger Service without prior notice and travel without charge provided that such representatives are equipped with a Transport for Greater Manchester identity card and that the representatives are to travel on the vehicle for the purpose of: 

5.12.1
ticket inspection, inspection of records and ticket issuing equipment, or automatic ticketing readers; or 

5.12.2
passenger survey, vehicle inspection, or to observe or record any information relevant to the performance of the Contract. 

5.13 
Subject to 48 hours' notice the Operator shall at its own cost make available for inspection by a suitably qualified person acting for Transport for Greater Manchester any vehicles operating the Contract. Such vehicles shall be made available for inspection at the operating base or such other place as shall be agreed. 

5.14 
The Operator shall permit Transport for Greater Manchester to inspect any premises used by the Operator or the Operator's maintenance contractor for the maintenance or garaging of any vehicles used on the Passenger Service at any reasonable time subject to 48 hours' notice, including an audit of the safety management system. 

5.15 
The Operator shall co-operate with TfGM in relation to any investigations it may carry out from time to time into the Operator's revenue declarations. 

5.16 
Transport for Greater Manchester shall be entitled to recover from the Operator any amount which any audit shows to have been overpaid to the Operator. Transport for Greater Manchester shall pay the Operator any amount which any audit shows to have been underpaid to the Operator. 

5.17 
The Operator must notify TfGM of any material adverse change in their financial standing that could impact upon or be detrimental to their ability to operate contracted services and/or their ability to continue to operate as a business. 

PART 6 
SUB-CONTRACTING AND ASSIGNMENT 

6.1 
The Operator shall not sub-contract or assign to any other entity all or any part of the Contract without the prior written consent of Transport for Greater Manchester. The Operator should apply in writing to Transport for Greater Manchester for such consent. For the avoidance of doubt, Transport for Greater Manchester shall have absolute discretion in granting or withholding consent. 

6.2 
The Operator shall not be relieved of any obligations under the Contract by sub-contracting and a breach of the Contract by a sub-contractor shall be treated as a breach of the Contract by the Operator. 

6.3 
In circumstances where temporary sub-contracting is the only way to ensure the Passenger Service is operated, the Operator may sub-contract the operation of the Passenger Service to a reputable operator for a maximum of 3 days in any period of 28 days without the prior consent of Transport for Greater Manchester provided it informs Transport for Greater Manchester of the sub-contracting and the reasons for its occurrence as soon as is reasonably practicable but in any event no later than the next Working Day following the first day that sub-contracting has occurred. The Operator shall take all reasonable steps, including agreeing a plan with Transport for Greater Manchester, to ensure that the Operator resumes performance of the Passenger Service as soon as reasonably practicable. Transport for Greater Manchester may regard the sub-contracting by the Operator of the operation of the Passenger Service without TfGM's prior consent for more than 3 days in any period of 28 days as a significant breach incapable of remedy for the purposes of Condition 9.8. 

PART 7 INSURANCE AND INDEMNITY 

7.1 
The Operator shall take out and maintain such policy or policies of insurance and shall provide insurance covering all liability arising out of the performance of the Contract and shall, if required to do so by Transport for Greater Manchester, produce evidence of such policy or policies and receipts for current premiums. 

7.2 
Without prejudice to Condition 7.1 above, the Operator shall maintain and shall ensure that any sub-contractor maintains: 

7.2.1 
such policies of insurance as may be necessary to cover any expense, liability, loss, claim or proceedings whatsoever arising from personal injury to or death of any person or the loss of or damage to any real or personal property, arising out of or in the course of or caused by the performance of the Contract in a sum of not less than ten million pounds (£10,000,000) for any one occurrence or series of occurrences arising out of one event. 

7.2.2 
such policies of insurance as may be necessary to cover the liability of the Operator in respect of personal injury to or death of any person under a contract of service or apprenticeship with the Operator and arising out of or in the course of such person's employment, in a sum of not less than five million pounds (£5,000,000) and such insurance shall otherwise comply with the Employer's Liability (Compulsory Insurance) Act 1969. 

7.3 
The Operator shall ensure that all such policies of insurance, indemnify Transport for Greater Manchester and its servants, agents or sub-contractors against any liability arising from the performance of the Contract except where such liability arises from a negligent act or omission of Transport for Greater Manchester its servants agents or sub-contractors. 

7.4 
The Operator shall indemnify Transport for Greater Manchester against all liabilities, costs, expenses, damages and losses (including any foreseeable direct, indirect or consequential losses, loss of profit, loss of reputation and all interest, penalties and legal and other reasonable professional costs and expenses) suffered or incurred by Transport for Greater Manchester arising out of or in connection with: 

7.4.1 
the Operator's breach or negligent performance or non-performance of the Contract; 

7.4.2 
any claim made against Transport for Greater Manchester for actual or alleged infringement of a third party's intellectual property rights arising out of the Operator's provision of the Services; and

7.4.3 
any claim made against Transport for Greater Manchester by a third party arising out of or in connection with the provision of the Services, to the extent that such claim arises out of the breach, negligent performance or failure or delay in performance of the Contract by the Operator, its employees, agents or subcontractors; 

7.5 
This indemnity shall not cover Transport for Greater Manchester to the extent that a claim under it results from TfGM's negligence or wilful misconduct. 

PART 8

CONTRACT VARIATIONS
8.1
TfGM shall be entitled in its sole discretion to require reasonable changes to the Contract, including changes to these Conditions of Contract and permanent or temporary variations, increases or decreases to the scope and/or execution of the Services. The Operator may request a change to the Contract in order to comply with any applicable safety or statutory requirements. TfGM shall not unreasonably withhold or delay consent to the change. 

8.2 
TfGM, after consulting with the Operator on the effect of the variation, shall reasonably determine and notify to the Operator in writing any change to be made to the Contract Price, the Service Specification, and the terms of the Contract. 

8.3 
The Operator shall undertake reviews of the timetable in the Service Specification no less than on an annual basis. This process is further detailed in the Contract Management Manual. 

8.4 
Future Developments 

8.4.1 
TfGM shall make reasonable, appropriate changes to these Conditions of Contract in the light of future developments in passenger transport facilities and equipment, such as the introduction of a smartcard scheme or the implementation of AVL technology. 

8.4.2 
A Service Specification may contain requirements, such as required ETM equipment or a new information provision requirement, that were not part of the Services the Operator was obligated to perform in earlier Contracts. The Operator must make sure it understands all of the requirements in the Service Specification before submitting a tender. 

PART 9

CONTRACT PERIOD AND TERMINATION
9.1
The Contract shall expire at the end of the Contract Period unless terminated early in accordance with this PART 9. 

9.2
 TfGM may terminate the contract at any time by giving at least 12 months' written notice to the Operator. 

9.3 
The Contract may be terminated at any time by mutual consent. Either party may condition their consent. Neither party is compelled to consent. For the avoidance of doubt, TfGM's conditions on its consent may include, but shall not be limited to, the Operator paying any costs that TfGM incurs as a result of the termination including, but not limited to, the difference between the Contract Price and the amount that TfGM is required to pay to another Operator to provide the Services or substantially similar Services until the end of the original Contract Period specified in the Award Letter. 

9.4 
If the Operator wishes to terminate the Contract in order to operate the Passenger Service on a commercial basis, TfGM shall not unreasonably withhold consent. If following termination of the Contract the Operator substantially reduces or ceases or fails to provide the commercial service, the Operator shall pay TfGM the difference between the Contract Price and the amount that TfGM is required to pay to another Operator to provide the Services or substantially similar Services until the end of the Contract Period specified in the Award Letter. 

9.5 
The Contract shall terminate automatically without notice if the Operator's Licence, is suspended withdrawn or has had conditions attached to it which prohibit the operation of the Passenger Service. 

9.6 
TfGM may terminate the Contract at any time by giving at least 3 months' written notice to the Operator, or may terminate the Contract with immediate effect by giving written notice to the Operator and paying 3 Contract Payments to the Operator if in TfGM's reasonable opinion one or more of the following occurs: 

9.6.1 
changes affecting passenger transport requirements in the area covered by the Passenger Service require a revision of the pattern of the Passenger Service; 

9.6.2 
there is insufficient funding available to TfGM to continue the provision of the Passenger Service, taking into consideration all of TfGM's priorities; 

9.6.3 
a third party responsible for meeting all or part of the cost of the Contract fails or has indicated that it will fail to do so; or 

9.6.4 
there is insufficient demand to warrant the continuation of the Passenger Service. 

9.7 
The Operator of a Minimum Subsidy Contract or TfGM may terminate the Contract by giving at least 3 months' written notice to the other party if another Operator has registered a local service without requiring subsidy on a route or routes and at timings which will materially affect the patronage on the Passenger Service. The parties may agree a lesser period of notice where appropriate. The Operator may not terminate a Resource Contract pursuant to this Condition 9.7. 

9.8 
TfGM may terminate the Contract by notice in writing to the Operator if the Operator has, in TfGM's reasonable opinion, breached the Contract by significantly or persistently failing to meet any of the requirements of the Contract including, where it involves a TfGM-owned vehicle, the Operating Lease Agreement or repair and maintenance agreement. Such notice by TfGM shall allow the Operator to remedy the breach in a reasonable amount of time determined by TfGM provided that: 

9.8.1 
the breach, in TfGM's reasonable opinion, is capable of being remedied; and 

9.8.2 
TfGM reasonably determines that allowing the time for remedying the breach shall not adversely affect TfGM's operations or the operation of Passenger Services. 

If the breach is not remedied in the time stipulated by TfGM then the Contract shall terminate automatically at the end of the remedy period. For the avoidance of doubt, breaches of requirements to provide information pursuant to PART 3 are not capable of being remedied. 

9.9 
TfGM may terminate the Contract with immediate effect by giving written notice to the Operator if the Operator commits an Act of Insolvency. 

9.10 
Under the provisions of The Service Subsidy Agreements (Tendering) England (amendment) Regulations 2004, transport authorities are, in some cases, exempt from the requirement to let bus subsidy contracts through competitive tender and can instead enter into De Minimis contracts with operator. This enables TfGM to address some gaps on the network by enhancing existing commercial routes, timetables and frequencies without having to procure separate services which could be more expensive and less efficient. TfGM may terminate a de minimis contract in the event that the substantive commercial service without which the contract would not exist is withdrawn. 

9.11 
TfGM may terminate this Contract and any other service subsidy agreements between TfGM and the Operator with immediate effect by giving written notice to the Operator if the Operator: 

9.11.1 
Commits a Corrupt Act; or 

9.11.2
 Does anything which in the reasonable opinion of TfGM is likely to have a significant adverse effect on the reputation of TfGM or the Transport for Greater Manchester Committee ("TfGMC"). 

9.12
 If either party is in a condition of Force Majeure pursuant to Condition 11.6 such that the delay or non-performance continues for at least 10 days, the party not affected may terminate the Contract by giving 14 days written notice to the other party. If the affected party is fully performing within the 14 days' notice period, the termination shall be automatically withdrawn. 

9.13 
In the event of the Contract being terminated by TfGM under Conditions 9.3, 9.4 (if the Operator substantially reduces or ceases or fails to provide the relevant commercial service), 9.5, 9.8, 9.9, or 9.11, the Operator shall pay to TfGM by way of damages: 

9.13.1 
the difference between the Contract Price and the amount that TfGM is required to pay to another Operator to perform the Services for the period from the date of termination to the date of the end of the Contract as specified in the Award Letter (or any extension of such period agreed in writing between the parties). If the Passenger Service shall cease to be the subject of subsidy from TfGM before the end of such period TfGM shall repay to the Operator any damages received which relate to a period during which the Passenger Service was not in receipt of subsidy from TfGM; and 

9.13.2 
the reasonable costs incurred by TfGM in respect of the termination and replacement of the Services. 

PART 10 
TUPE (Transfer of Undertakings (Protection of Employment))

10.1
On termination or expiry of the Contract, it is possible that some of the Operator's staff would transfer under TUPE to a new operator procured by TfGM to operate the same or a similar passenger service. The following conditions of contract are included in order to assist with a smooth TUPE transfer where applicable. 

10.2 
For the purposes of this Contract, the following definitions shall apply: 

10.2.1 
Employer Liabilities: means remuneration, salaries, wages, holiday pay, relocation expenses, redundancy payments, compensation (including compensation for unfair dismissal), damages, claims, awards, fines, costs, losses, expenses and all other liabilities of whatsoever nature relating to or in respect of the employment of any person including any claim by any trade union or other body or person representing any employee arising from or connected with any failure of the employer to comply with any legal obligation to such trade union, body or person; 

10.2.2
 New Operator: means any person (other than the Operator or TfGM ) who on the termination of this Contract is to supply TfGM with the Services or services similar to them; 

10.2.3 
Transferring Employees: means any of the Operator's personnel who become employees of the New Operator through operation of the TUPE Regulations as a result of the termination of this Contract and/or the coming into force of any agreement between TfGM and the New Operator for the supply of the Services or any services similar to them; 

10.2.4 
TUPE Regulations: means the Transfer of Undertakings (Protection of Employment) Regulations 2006; 

10.3 
At TfGM's request the Operator shall: 

10.3.1
provide TfGM with full and accurate information concerning the transferring employees together with the information the Operator is required to provide in accordance with the TUPE Regulations in order that TfGM can make such information available to operators wishing to tender for a Contract for the same or similar Services following the termination of this Contract 

10.3.2 
deliver to TfGM and/or the New Operator an update of the information provided pursuant to Condition 10.3.1 if reasonably required. 

10.3.3 
notify TfGM and update any information provided pursuant to Conditions 10.3.1 and 10.3.2 if the Operator becomes aware that such information has become untrue, inaccurate or misleading. 

10.4 
TfGM may use the information it receives from the Operator pursuant to Condition 10.3. for the purposes of TUPE and/or any re-tendering process to ensure an effective handover on the termination of this Contract. The Operator shall provide TfGM and/or the New Operator with such assistance (both before and after termination) as TfGM and/or the New Operator may reasonably request and shall in all respects comply with its obligations under TUPE. 

10.5 
The Operator shall indemnify and keep indemnified and hold TfGM and the New Operator harmless against all Employer Liabilities which TfGM and/or the New Operator may suffer or incur as a result of or in connection with: 

10.5.1 
the provision of information pursuant to Condition 10.3; 

10.5.2 
the Transferring Employees in respect of liabilities attributable in whole or in part to the period up to and including the termination date (including any payments which are payable after the termination date but attributable in whole or in part to the period on or before the termination date); 

10.5.3 
any claim or demand by any Transferring Employee arising directly or indirectly from any act, fault or omission of the Operator in respect of any Transferring Employee on or before the termination date; 

10.5.4 
any failure by the Operator to comply with its obligations under Regulations 13 and 14 of TUPE or any award of compensation under Regulation 15 of TUPE save where such failure arises from the failure of GMPTE or the New Operator to comply with its duties under Regulation 13 of TUPE; and 

10.5.5 
any claim by any person who is transferred by the Operator to TfGM and/or the New Operator whose name is not included in the information supplied pursuant to Condition 10.3. 

10.6 
The Operator undertakes to TfGM that during the 12 months prior to the end of this Contract the Operator shall not without the prior consent of TfGM (such consent not to be unreasonably withheld or delayed): 

10.6.1 
amend or vary (or purport or promise to amend or vary) the terms and conditions of employment or engagement of any staff involved in the provision of the Services; 
10.6.2 
transfer away, remove, reduce or vary the involvement of any of the staff from or in the provision of the Services or recruit or bring in any new or additional individuals to provide the Services who are not already involved in providing the Services prior to the relevant period. 

For the avoidance of doubt, this Condition 10.6 shall only apply to those staff that would transfer to a new operator pursuant to TUPE. 

10.7 
Each reference in this PART 10 to the New Operator is intended for the benefit of that person and shall be enforceable accordingly. 

PART 11

GENERAL

11.1
The Contract and any dispute arising out of or in connection with the Contract is subject to the law of England and Wales and parties agree to submit to the exclusive jurisdiction of the courts of England and Wales. 

11.2 
For the avoidance of doubt, where TfGM has provided information to the Operator, including information on anticipated mileage or patronage, in connection with the Passenger Service this information is subject to the Operator's own due diligence. The Operator shall be deemed to have satisfied itself of the accuracy of such information and TfGM shall bear no liability whatsoever and however arising for the use of the provided information nor for any omissions or deficiencies in the information. 

11.3 
Freedom of Information and Confidentiality 

11.3.1 
The Operator acknowledges that TfGM is subject to the requirements of the Freedom of Information Act 2000 (FOIA) and that TfGM may be obliged to disclose information without consulting or obtaining consent from the Operator and is responsible for determining whether information is exempt from disclosure under and the FOIA. 

11.3.2 
The Operator may from time to time identify in writing to TfGM information which it considers commercially sensitive, a trade secret or confidential and in the case of that information TfGM may consult with the Operator before releasing the information and have due regard to the Operator's comments. If TfGM at the Operator's request seeks to rely on an exemption under the FOIA the Operator shall indemnify TfGM against any liability, costs, claims, losses, damages or expenses arising directly or indirectly from the non-disclosure of that information. 

11.3.3 
Subject to 11.3.1 and 11.3.2 each party undertakes that it shall not at any time during the Contract, and for a period of five years after termination of the Contract, disclose to any person any confidential information obtained in the course of the Contract concerning the business, affairs, customers, clients or suppliers of the other party, except as permitted by Conditions 11.3.4 and 11.3.5. 

11.3.4 
Each party may disclose the other party's confidential information: 

(a)  to its employees, officers, representatives or advisers who need to know such information for the purposes of carrying out the party's obligations under the Contract. Each party shall ensure that its employees, officers, representatives or advisers to whom it discloses the other party's confidential information comply with this PART 11; and 
(b) as may be required by law, court order or any governmental or regulatory authority. 

11.3.5 
TfGM may disclose confidential information of the Operator to prospective tenderers if reasonably necessary for the procurement of future services. 

11.3.6 
No party shall use any other party's confidential information for any purpose other than to perform its obligations under the Contract provided that TfGM may: 

(a) 
use confidential information of the Operator in the exercise of its functions; and 

(b) 
disclose confidential information to members of the TfGM Authority or TfGMC if reasonably necessary for the carrying out of their functions. 

11.4 
No failure or delay by a party to exercise any right or remedy provided under this Contract or by law shall constitute a waiver of that or any other right or remedy, nor shall it preclude or restrict the further exercise of that or any other right or remedy. No single or partial exercise of such right or remedy shall preclude or restrict the further exercise of that or any other right or remedy. 

11.5 
Severability 

11.5.1 
The invalidity, unenforceability or illegality of any provision (or part of a provision) of this Contract under the laws of any jurisdiction shall not affect the validity, enforceability or legality of the other provisions. 

11.5.2 
If any invalid, unenforceable or illegal provision would be valid, enforceable and legal if some part of it were deleted, the provision shall apply with whatever modification as is necessary to give effect to the commercial intention of the parties. 

11.6 
Force Majeure 

Except where expressly provided otherwise in this Contract, neither party shall be in breach of the Contract nor liable for delay in performing, or non-performance, any of its obligations under the Contract if such delay or failure results from events, circumstances or causes beyond its reasonable control, and in such circumstances the affected party shall be entitled to a reasonable extension of the time for performing such obligations, provided that after 10 days of delay or non-performance the other party may terminate the contract pursuant to Condition 9.12. For the avoidance of doubt, Disruption is not Force Majeure. Each party shall use all reasonable endeavours to meet their obligations under the Contract notwithstanding the occurrence of an event of Force Majeure.
11.7 
Dispute resolution
If any dispute arises in connection with the Contract, a representative from each of the parties shall, within five days of a written request from one party to the other, meet in a good faith effort to resolve the dispute. Should the parties be unable to resolve the dispute at that meeting, the matter shall be referred to a senior representative, if any, of each party who shall meet within a further five days of receiving the written request and attempt to resolve the dispute. Should the senior representatives fail to resolve the dispute, the parties may pursue whatever remedies are available to them. 

11.8 
Right of Set-Off 
TfGM may at any time set off any liability of the Operator to TfGM against any liability of TfGM to the Operator, whether any such liability is present or future, liquidated or unliquidated, under this Contract or not. Any exercise by TfGM of its rights under this Condition 11.8 shall be without prejudice to any other rights or remedies available to it under this agreement or otherwise. 

11.9 
Intellectual Property 

11.9.1 
All pre-existing intellectual property owned by Transport for Greater Manchester prior to the date of the Contract shall remain the property of Transport for Greater Manchester and Transport for Greater Manchester grants to the Operator a non-exclusive, royalty-free licence of such intellectual property to be used only in connection with the provision of the Services, on such terms as Transport for Greater Manchester may specify. Transport for Greater Manchester shall have no liability to the Operator in the event that the intellectual property is used for a purpose other than as Transport for Greater Manchester may specify. 

11.9.2 
The Operator grants to Transport for Greater Manchester a non-exclusive, royalty-free licence of any of its intellectual property as Transport for Greater Manchester shall reasonably require in connection with the provision and promotion of the Services and indemnifies Transport for Greater Manchester against all claims that such use shall not breach the intellectual property rights of any third party. 

11.9.3 
Any intellectual property created during the course of, or arising out of the performance of the Contract, shall belong solely to Transport for Greater Manchester and the Operator shall do all acts necessary to vest such rights in. 

11.10 
Notices 

11.10.1 Any notice to either party to the Contract from the other shall be considered to be sufficiently served if delivered at or sent by Special Delivery or Recorded Signed For post to the name and address indicated by the Operator in its Tender Document unless otherwise indicated or to the Authorised Officer and Head of Legal Services of TfGM at: 2 Piccadilly Place, Manchester M1 3BG, or other such address notified to Operators from time to time. In every case the notice shall state clearly the contract number as specified in the Award Letter to which the notice refers. 

11.10.2 Either party shall obtain a receipt for any notice which is delivered by hand. 

11.10.3 If a notice has been properly sent or delivered in accordance with this Condition 11.10, it shall be deemed to have been received as follows: 

(a) if delivered personally, at the time of delivery; or 

(b) if delivered by commercial courier, at the time of signature of the courier's receipt; or 

(c) if sent by Special Delivery or Recorded Signed For post, at 1.00 pm on the day after receipt; or 

(d) if sent by email, at the time of transmission. 

11.10.4 To prove delivery, it is sufficient to prove that: 

(a) if sent by Special Delivery or Recorded Signed For the envelope containing the notice was properly addressed and posted; or 

(b) if sent by email, the email was sent to the correct email address. 

11.10.5 The provisions of this Condition 11.10 shall not apply to the service of any process in any legal action or proceedings. 

11.11 
Third party rights 
Nothing in the Contracts (Rights of Third Parties) Act 1999 shall operate to give any third parties the right to enforce any term of this Contract provided, however, that the Contracts (Rights of Third Parties) Act 1999 shall apply to PART 10 to the extent necessary to ensure that any Replacement Operator shall have the right to enforce the obligations owed to, and indemnities given to, the Replacement Operator by the Operator or TfGM in its own right.
11.12 
Survivability 
PART 1, PART 5, PART 6, PART 9, PART 10, PART 11, and PART 12 shall survive termination of the Contract. 
PART 12

Definitions and Interpretation

12.1
The following terms shall have the following meanings for the purposes of this Contract unless the context requires otherwise: 

12.1.1 
Act means the Transport Act 1985 as amended. 

12.1.2 
Act of Insolvency means any of the following happening to the Operator: 

(a) an inability to pay debts as they come due, 

(b) the value of the Operator's assets being less than its liabilities taking into account its prospective and contingent liabilities, 

(c) starting negotiations, or entering into any composition or arrangement, with creditors, 

(d) a moratorium being declared in respect of the borrower's indebtedness, 

(e) steps being taken for suspension of payments, winding-up, dissolution, administration or reorganisation, or 

(f) a liquidator, administrator, receiver, compulsory manager or similar officer being appointed in respect of the borrower or its assets; 

12.1.3 
Authorised Person has the meaning given in Condition 5.2; 

12.1.4 
Award Letter means the letter from TfGM awarding the Contract for the Services to the Operator (and the Operator's acceptance of such letter); 

12.1.5 
Code of Conduct means the Code of Conduct adopted by GMPTE as a set of quality standards for participating bus operators in Greater Manchester; 

12.1.6 
Conditions of Carriage means a document setting out the passenger's rights and responsibilities when travelling on Passenger Services provided by the Operator; 

12.1.7 
Configuration Files means the file or files used by ETMDAS (Electronic Ticket Machine Data Analysis System) containing concessionary boundary, fare stage, fleet list, tender (timetable) or ticket type information for each Operator; 

12.1.8 
Contract means the agreement for the provision of the Services and consists of the Conditions of Contract and the Award Letter (including the Service Specification and any other documents incorporated by reference 

in the Award Letter). These documents all form part of the Contract and are legally binding on both TfGM and the Operator; 

12.1.9 
Contract Award Date means the date on the Award Letter for the particular Contract; 

12.1.10 Contract Management Manual means the compendium of procedures and policies, maintained and updated from time to time by TfGM, that both TfGM and the Operator shall comply with in the operation of the Contract; 

12.1.11 Contract Payment has the meaning given in Condition 4.2; 

12.1.12 Contract Period means the period from the start date specified in the Award Letter continuing for the term specified in the Award Letter, or any period of extension agreed in writing between the parties unless, the Contract is terminated earlier under the provisions of PART 9; 

12.1.13 Contract Points means points awarded for each minor contract breach as defined in the Contract Management Manual; 

12.1.14 Contract Price means the amount specified by TfGM in the Award Letter as the price agreed to for the Operator to provide the Services or such other sum pursuant to the Contract or as shall be agreed in writing between TfGM and the Operator and paid by TfGM to the Operator in accordance with PART 4; 

12.1.15 Contract Start Date means the date specified in the Service Specification; 

12.1.16 Corrupt Act means any of the following: 

(a) offering giving or agreeing to give to any employee or agent of TfGM any gift or consideration of any kind as an inducement or reward: 

(i)  for doing or not doing (or for having done or not having done) any act in relation to the obtaining or performance of this Contract or any other contract with TfGM ; or 

(ii) 
for showing or not showing favour or disfavour to any person in relation to this agreement or any other contract with TfGM 

(b) committing any offence: 

(i) under the Prevention of Corruption Acts 1889 to 1916; [Bribery Act] 

(ii) under legislation creating offences in respect of fraudulent acts, or 

(iii) at common law in respect of fraudulent acts in relation to this agreement or any other contract with TfGM ; or 

(c)  defrauding or attempting to defraud or conspiring to defraud TfGM including, but not limited to, providing false information to TfGM . 

12.1.17 Cost Reimbursement Contract means a Contract where all the income from passengers (including prepaid fares and concessionary reimbursement) arising from the operation of the Passenger Service belongs to TfGM; 

12.1.18 De Minimis means a low value contract which is exempt from the requirements of section 89 of the Transport Act 1985 as amended; 

12.1.19 Disc means a permit to operate a passenger carrying vehicle (PCV) issued by the Traffic Commissioner; 

12.1.20 Disruption has the meaning given in Condition 2.6.1. 

12.1.21 Driver means an employee of the Operator, an employee of a subcontractor, or temporary staff hired by the Operator for the purpose of driving buses; 

12.1.22 ETM Data means data recorded by an electronic ticket machine for each Journey including: 

(a) the number of passengers; 

(b) the boarding stage; 

(c) the fares, pre-paid and concessionary tickets, and passes collected; and 

(d) the unique identification number of the vehicle. 

12.1.23 Fare Revenue means all revenue collected on bus for all ticket products; 

12.1.24 Fleet List means a list of all vehicles in the Operator's control or ownership which may at any point be used by the Operator in the operation of the Passenger Service; 

12.1.25 Force Majeure has the meaning in Condition 11.6; 

12.1.26 Greater Manchester means the metropolitan county comprised of the ten metropolitan boroughs of Bolton, Bury, Oldham, Rochdale, Stockport, Tameside, Trafford, and Wigan and the cities of Manchester and Salford; 

12.1.27 Group Contract means a Contract for which the Contract Price is specified by the Operator as the combined price required to operate two or more contracts each of which is the subject of a separate tender process; 

12.1.28 Journey means any one of the journeys which are included in the Passenger Service; 

12.1.29 Last Journey refers to the last scheduled trip of the Passenger Service as outlined specified in the Service Specification and Award Letter 

12.1.30 Lost Mileage Data means the total number of Scheduled In-Service Miles not operated in any Payment Period other than Non-Deductible Lost Mileage. 

12.1.31 Minimum Subsidy Contract means a Contract where all the income from passengers (including prepaid fares and concessionary reimbursement) arising from the operation of the Passenger Service is retained by the Operator; 

12.1.32 Missing Trip means any part of the Scheduled Miles which should be operated according to the Service Specification which were not operated at all for any reason; 

12.1.33 Missing Trip Declaration means a declaration of Missing Trips incurred per Journey per day; 

12.1.34 Operating Lease Agreement means the lease agreement between the Operator and TfGM for the Operator's use of a vehicle owned by TfGM; 

12.1.35 Operator Revenue Return Declaration means the revenue and passenger figures for tendered services; it also includes total on bus revenue figures for use by the Operator Payment team in calculating concessionary reimbursement payments to operators; 

12.1.36 Operator means the person, company, or organisation who is appointed by TfGM to provide the Services detailed in the Award Letter; 

12.1.37 Operator's Authorised Person means the person appointed by the Operator as the Operator's Authorised Person or deputy Authorised Person under Condition 5.2; 

12.1.38 Operator's Licence means a public service vehicle operator's license issued pursuant to the Public Passenger Vehicles Act 1981; 

12.1.39 Passenger Service means the provision of a passenger transport service in accordance with the Service Specification; 

12.1.40 Performance Improvement Plan (PIP) means a plan of actions reasonably agreed between the Operator and TfGM, or in the event of a failure to agree reasonably required by TfGM, designed to address deficiencies in the Operators performance related to the Operators Service Deductions; 

12.1.41 Private Hire Journey means a journey undertaken using a Yellow School Bus leased to the Operator under an Operating Lease Agreement for the purpose of educational trips from a school or college in Greater Manchester. 

12.1.42 Private Hire Usage Return means a monthly declaration from the Operator to TfGM, showing all Private Hire Journeys undertaken by each Yellow School Bus, in the format reasonably required by TfGM; 

12.1.43 Regulations means the Public Service Vehicles (Registration of Local Services) Regulations 1986; 

12.1.44 Resource Contract means a Contract for the use by TfGM of vehicles and Drivers on the basis of mileage and hours of operation and for which the Service Specification may be varied by TfGM on 48 hours' notice subject to the Traffic Commissioner's approval; 

12.1.45 Retail Prices Index means the Retail Prices Index (All Items, excluding mortgages) as published by the Office for National Statistics from time to time, or failing such publication, that other index as the parties may agree most closely resembles such index; 

12.1.46 Route means the route for each Journey as shown in the Service Specification; 

12.1.47 Scheduled Mileage means mileage to be operated per the contract specification including any dead mileage where applicable; 

12.1.48 School Service means a Passenger Service provided primarily for the transportation of students to and/or from school; and designated as such in the Tender Document; 

12.1.49 Service Deduction means a deduction from a Contract Payment in accordance with Schedule 2; 

12.1.50 Service Specification means the specification which is attached to the Award Letter or otherwise notified by TfGM to the Operator, as amended from time to time either by agreement between TfGM and the Operator or in accordance with PART 8 of these Conditions of Contract; 

12.1.51 Services means all of the obligations to be performed by the Operator under the Contract, including (but not limited to) the provision of each Passenger Service; 

12.1.52
 Start Date means the first day that the Passenger Service is required to operate under this Contract as specified in the Award Letter; 

12.1.53
 Statement of Fares Revenue means a declaration of the revenue collected on-bus, for all ticket products, provided by the Operator to TfGM on a monthly basis; 

12.1.54
 Tender Document means the document, including all attachments, submitted by the Operator in response to TfGM's tender process for the procurement of the Services; 

12.1.55
 TfGM Authorised Person means the persons notified to the Operator in accordance with Condition 5.2 as the TfGM Authorised Person or the deputy Authorised Person; 

12.1.56 
Traffic Commissioner means the Traffic Commissioner for Great Britain sponsored by the Department for Transport; 

12.1.57 
Warning Notice means a written notification from TfGM to the Operator that gives notice of significantly and / or persistently failing to meet the requirements of the contract; and 

12.1.58
 Working Day means a day that is not a Saturday or Sunday, Christmas Day, Good Friday or any day that is a bank holiday under the Banking and Financial Dealings Act 1971 in Greater Manchester. 

12.1.59 
Yellow School Bus Service means a School Service provided by a TfGM-owned vehicle and branded accordingly. 

12.2 
Interpretation 

12.2.1
 Reference to any statute or statutory provision includes a reference to: 

(a) that statute or statutory provision as from time to time amended, extended, re-enacted or consolidated; and 

(b) all statutory instruments or orders made pursuant to it. 

12.2.2 
Words denoting the singular number only shall include the plural and vice versa. Words denoting any gender include all genders and words denoting persons shall include companies and corporations and vice versa. 

12.2.3 
Unless the context otherwise requires, reference to any Condition, sub-Condition, schedule or annexed document is to a Condition, sub-Condition, schedule or annexed document of or to the Conditions of Contract. 

12.2.4 
The headings in the Conditions of Contract are inserted for convenience only and shall not affect the construction or interpretation of this Contract 

12.2.5   References to data or documents being in the required format. 

SCHEDULE 1

OPERATING REQUIREMENTS

PART A
Fares and Ticketing
A1
If the Contract is a Minimum Subsidy Contract the fares charged on the Passenger Service shall be either: 

(a) 
such fare scale as specified by TfGM in the Award Letter; or 

(b)
 if no fare scale was specified in the Award Letter, the fare scale used by the Operator on its commercial services and submitted in its Tender Document.

If (a) is used, then the Operator may, upon at least 30 days' notice, adjust the fare scale once in any 12 month period. Any fare increase may be no greater than the increase on the corresponding commercial service during the same 12 month period. The prior written consent of TfGM is required for any subsequent fare increases in any 12 month period. 

If (b) is used, then fare increases shall be applied as directed by TfGM in line with commercial services on the same or similar routes. 

A2
 If the Contract is a Cost Reimbursement Contract the fares charged on the Passenger Service shall be: 

(a)
 either the fare scale specified by TfGM in the Award Letter; or 

(b)
 the fare scale subsequently notified to the Operator by TfGM in writing. 

If the Contract is a Cost Reimbursement Contract all fares paid or payable on the bus shall belong to TfGM. 

A3 
The Operator shall comply with TfGM's reasonable instructions in relation to fares, including by participating in any of TfGM's fare initiatives and the Operator shall take reasonable measures to prevent ticket fraud and fare evasion. 

A4
 The Operator shall accept only the ticket types specified in the Award Letter or the fare scale subsequently notified to the Operator by TfGM in writing. 

A5 
The Operator shall participate in TfGMC's concessionary travel scheme and any other travel concession scheme as directed by TfGM and shall ensure that vehicles used in the performance of the Service are equipped for this purpose. The Operator shall ensure that Drivers check all travelcards and passes or permits to ensure that they are valid for the relevant passenger journey. Any school children or vulnerable passengers who do not have a valid travelcard, pass, permit or sufficient money to pay the full or concessionary fare must be carried and a written report, including for school children the name of the school if known, submitted to TfGM within seven days. Further guidance about School Services and the Operator’s responsibilities on Cost Reimbursement Contracts is included in the Contract Management Manual. 
A6 
Assistance animals accompanying passengers with disabilities and up to four children under five years of age accompanied by a responsible adult passenger shall be carried free of charge on the Passenger Service. Additional children shall be charged as if they were aged 5 or over. For this avoidance of doubt, these additional children are not concessionary passengers within TfGMC's concessionary travel scheme (and therefore no concessionary reimbursement is payable in respect of their journey). 

A7 
The Operator shall be, and remain throughout the duration of the Contract, a member of any multi-Operator ticket organisation(s) approved by TfGM from time to time and accept for payment of fares tickets issued by that organisation. 

A8 
The Operator shall comply with and participate in any regional ITSO Smart Ticketing scheme promoted by TfGM. 

PART B

Vehicles and Drivers

Vehicles

B1
Any vehicle supplied by an Operator for use on the Contract must comply with the requirements of the Service Specification and the Minimum Specification below: 

	Vehicle Age & Capacity 
	Must be no more than 15 years of age from the date of first registration and comply with the capacity requirements in the Service Specification. 

	Accessibility 
	Must conform with the PSV Accessibility Regulations 2000 by the dates prescribed by the legislation. 

	Service Number and Destination Displays 
	Must be fitted with front, side and rear displays that comply with Schedule 2 of the PSV Accessibility Regulations 2000. 

Buses on school Contracts not yet required to be DDA compliant must have a front display compliant with Schedule 2 of PSVAR 2000. 

Coaches on school Contracts that are not yet required to be DDA compliant must have a front destination display with a minimum of 12 characters and 3 numbers at least 100mm in height or better. 

Displays must be clearly visible, in working order, and have a means of illumination. 

	Step Edges 
	The step nosing must contrast in colour with the step tread. 

	Luggage Space 
	Adequate luggage space must be provided inside and may include overhead luggage racks on coaches. 

	Passenger Doors 
	Must be power-operated and controlled by the driver. Centre /rear passenger doors, except emergency exits, are not permitted. 

	Ticket Machine 
	Must be fitted with a TfGM approved Electronic Ticket Machine. 

	Monitoring System 
	Must have a monitoring system fitted to ensure that vehicles are driven in a safe and fuel efficient manner. 

	Advertising / Branding 
	Must not carry advertising or branding that cover a passenger window or severely restricts a passenger’s ability to see outside. 

	Vehicle Identification 
	Must have a unique identification number allocated and used for each vehicle to enable TfGM’s ETM data matching software to identify and verify its compliance with the Service Specification. 


B2
The Operator must also have adequate spare vehicles that comply with the requirements in B1 and the vehicle requirements stated on the Service Specification. There must be no standees on a Yellow School Bus Service and the minimum number of seats to be provided is stated on the Service Specification. 

B3 
In an emergency, the Operator may hire a vehicle of at least the same capacity, accessibility and, where the contract requires it, engine type in order to ensure the provision of the Passenger Service and shall inform TfGM of this action as soon as is reasonably practicable. Any such hiring arrangement shall not be for longer than 3 Working Days in any period of 28 days without the prior written agreement of TfGM. 

B4 
The Operator shall ensure that any vehicle being used on the Passenger Service: 

(a)
 is in a clean and presentable condition both internally and externally at the commencement of each day on which the vehicle is being used on the Passenger Service; 

(b) 
as far as practicable is kept in a clean and presentable condition during the operation of the Passenger Service; and 

(c)
 maintains an ambient interior vehicle temperature comfortable for passengers at all times which is adjusted as appropriate in accordance with reasonable requests or complaints. 

B5 
If, in the reasonable opinion of TfGM, any vehicle does not comply with vehicle requirements set out in B1 or has a defect such that it does not meet the requirements issued from time to time by the Driver and Vehicle Standards Agency (DVSA) and which could affect the safety of passengers or other road users, the Operator shall cease to use that vehicle on the Passenger Service immediately. The Operator shall at its expense provide a replacement vehicle that meets the DVSA requirements and is approved by TfGM until such time as the defective vehicle has been again inspected by a suitably qualified person acting for TfGM who is reasonably satisfied that the requirements have been met. TfGM's reasonable costs for such subsequent inspections necessitated by a failure in the initial inspection shall be deducted from subsequent payments to the Operator. TfGM or its duly appointed agent shall notify the DVSA of any major defects that are found. Failure to comply with this condition is a significant failure to meet a requirement of the Contract and in such cases TfGM may terminate the Contract in accordance with Condition 9.8. 

B6 
Where the vehicle is owned by TfGM, it must: 

(a) 
only be used on the Contract specified in the Operating Lease Agreement and not exceed the annual mileage limit specified; 

(b)
 be parked securely off the highway when not in use; 

(c) 
be subject to six-weekly (or more frequent) maintenance inspections by the Operator and daily checks of the vehicle and its equipment, such as seat belts, wheelchair ramps/lifts and Service/destination displays, the topping up of fluids and recording of any damage. Full records of the maintenance inspections and daily checks must be kept and maintained by the Operator for at least 15 months and 3 years in the vehicle history file; 

(d) 
be reported in the event of it being unavailable for use in accordance with the Vehicle Off-Road reporting procedure; 

(e) 
where the vehicle is covered by a third party maintenance agreement, delivered to and collected from the TfGM designated maintenance provider promptly, with the interior cleaned and any Operator-responsible repairs (e.g. tyres, bodywork and interior) attended to beforehand for MOT tests. (Late delivery may result in the maintenance provider invoicing the Operator for the associated costs); 

(f) 
have any repairs the Operator is responsible for, including facilitating repairs to the telematics, CCTV, tracking system, destination displays and wheelchair lift/ramp, completed within 91 days and, at the end of the Contract, be returned with such repairs completed, all equipment fully operational and fitted with premium quality tyres. Should the Operator not return the vehicle in such condition, TfGM shall rectify them and invoice the Operator for the costs incurred. 

(g) 
be made available for inspection by TfGM or its agents upon request and, at the Start or end of a Contract, the Operator will provide a suitable replacement vehicle, at its own cost, to enable these inspections and any rectification work to be undertaken. 

B7 
Yellow School Bus vehicles can be used on education-related private hire journeys within Greater Manchester, providing they do not affect the operation of the Contract and are hired by a school/college in Greater Manchester. 

B8 
TfGM-owned vehicles must not leave Greater Manchester without the prior written agreement of a TfGM Service Account Manager. Such permission is at the absolute discretion of TfGM. 

B9
 For the avoidance of doubt, and not in limitation of any other remedy TfGM may have, the Operator of a TfGM-owned vehicle that fails to comply with Conditions B6 through B8, the Operating Lease Agreement or repair and maintenance agreement will have committed a significant failure to meet a requirement of the Contract and in such cases TfGM may issue a Warning Notice or terminate the Contract in accordance with Condition 9.8. 

PART C

DRIVERS
C1 
The operator shall implement a structured Driver training programme based on Driver Certificate of Professional Competence ("Driver CPC") for all Drivers used in providing Passenger Services and shall ensure that Drivers are also trained in fire safety and emergency evacuation. Training records for Drivers shall be kept up to date and made available for inspection by TfGM upon request. For the avoidance of doubt and not in limitation of any remedy TfGM may have for any breach of these Conditions of Contract, an Operator using a Driver that does not have a Driver CPC in the provision of the services will have committed a breach incapable of remedy for the purposes of Condition 9.8 and TfGM may terminate the Contract. 

C2 
The Operator shall ensure that Drivers wear a uniform comprising of a minimum of collared shirts, trousers (not jeans), and appropriate company identification and that such a uniform is worn appropriately. 

C3 
The Operator shall have in place and shall implement an alcohol and drugs policy and shall supply such policy to TfGM. The Operator shall perform random testing as part of a commitment to ensure that Drivers are not under the influence of alcohol or drugs whilst operating the Passenger Service and shall show TfGM evidence of such testing and appropriate record keeping upon request. 

C4 
The Operator shall ensure that any Driver employed on a School Service is suitable to work with children and vulnerable people and shall require that any such Driver provide to it a Disclosure Document (an Enhanced Disclosure Document is required for Drivers of Yellow School Bus Services – see condition C10) from the Disclosure & Barring Service every 3 years and shall confirm to TfGM, on request, that such a Disclosure Document has been provided. 

C5 
The Operator shall have in place and shall implement a monitoring system to ensure that vehicles are driven in a safe and fuel efficient manner and shall supply details of such system and demonstrate it to TfGM on request. 

C6 
The Operator shall ensure that Drivers comply with the standards set out in the Manchester City Council "City Plan" document for bus services in the city centre. 

C7
The Operator shall be responsible for ensuring that the correct fare is collected from passengers and properly accounted for and that all payments and passengers boarding, including passengers presenting pre-paid tickets or concessionary passes, and vehicle identification is accurately recorded on the electronic ticket machine. 

C8 
Operators must ensure that Drivers have a working knowledge of the available tickets and their validity for the passenger journey being made and comply with the Driver Code of Conduct in SCHEDULE 3.
C9
 If, following an incident or serious complaint, TfGM requests that a particular Driver no longer works on a Passenger Service, then the Operator shall use all reasonable endeavours to accommodate the request as soon as possible. 

C10 
Additional Requirements for Operators of Yellow School Bus Services: 

The Operators shall require and shall ensure that any Driver of a Yellow School Bus Service: 

(a) 
provide to it an Enhanced Disclosure Document from the Disclosure & Barring Service every 3 years and shall confirm to TfGM, on request, that such a Disclosure Document has been provided. 

(b)
 receives training in: 

(i) safeguarding children; 

(ii) conflict resolution; 

(iii) customer care; and 

(iv) disability awareness. 

This training shall be completed no later than 6 months after the Contract Award or Drivers commencement of employment if later. Training records relating to this requirement must be maintained and available for inspection by TfGM on request. 

(c) 
provides the same Passenger Service each morning and afternoon whenever possible. 

(d)
 only permit passengers with a valid pass for the Passenger Service to travel on the vehicle. 

(e) 
ensure all passengers are seated during the journey and, whenever passengers alight, not move away until those passengers are clear of the vehicle. 

(f)
 is able to contact the Operator in the event of a problem during the journey and uses any communication equipment appropriately. 
PART D
Publicity, marketing and complaints handling
D1
TfGM may provide publicity for the Passenger Service. The Operator at its own cost may provide additional publicity if such publicity is approved by TfGM. Any relevant public transport publicity provided by TfGM shall if required by TfGM be made available to the public at the offices of the Operator and its website (if applicable). 

D2 
The Operator shall comply with any marketing initiatives reasonably required by TfGM and shall provide information to assist TfGM in any information schemes promoted by TfGM. 

D3 The Operator shall: 

(a)
 in addition to the fare table and timetable requirements of clause 13(2) of the Public Service Vehicles (Registration of Local Services) Regulations 1986, display on all such vehicles notices supplied by TfGM relating to concessionary fares; 

(b)
 display on any vehicles providing the Passenger Service a maximum of two additional notices provided by TfGM; and 

(c) 
publicise on bus any service change to service level and/or timetable changes including transferring the service to any operator.

D4 
The Operator shall respond to all written comments or complaints received about the Passenger Service within 5 working days of their receipt (whether received directly from a customer or forwarded from TfGM) and shall supply to TfGM copies of any comments or complaints which were not forwarded from TfGM, together with a copy of the responses thereto, within 14 days of receipt of such comments or complaints. 

If the Operator receives a comment or complaint from an elected representative or an official representing a stakeholder in any contract, the Operator shall: 

(a)
 as soon as possible, and prior to a responding to the correspondence, notify TfGM; and 

(b) 
within 2 Working Days of receipt of the comment or complaint, investigate and provide TfGM with a detailed written response. 
PART E 
Times of operation

E1
School Services, unless specifically indicated in the Award Letter, shall be required to operate when any of the schools for which the School Service is provided are in session. Where two schools are served on the same contract, if any one school is open the Operator must still provide the Passenger Service. Unless otherwise specified in the Award Letter, the Operator shall receive an additional fixed price payment for each day beyond 190 that the Operator provides the School Service. If the Operator has been notified by TfGM in writing that the School Service is required on additional days then appropriate adjustments shall be made to the Contract Payments. 

E2
 If an Operator receives written notice from a school for which the School Service is provided that the School Service is not required on a particular day, the School Service need not be provided to that school on that day. If a Journey which is not provided in accordance with this provision is identified in the Missing Trip Declarations and a copy of the written notice from the school is provided to TfGM, such Journey shall not be subject to a Service Deduction for Lost Mileage. 

However, TfGM may make a reasonable deduction from the Contract Payments to reflect the reduction in Services following the fifth occasion in a given academic year on which the School Service has not been provided for a day in accordance with this condition. 

E3 
The Passenger Service shall not be required to operate on Christmas Day, Boxing Day and New Year's Day or on any other public holiday unless required in the Service Specification. 

SCHEDULE 2

Service Deductions 

1
TfGM may apply Service Deductions and Contract Points in respect of each Journey as shown in Table 1 below.
2
Where more than one of breaches 3 to 7 (inclusive) listed in Table 1 below occurs during a Journey, only the breach with the highest value Service Deduction shall be taken into account. 

3 
A Service Deduction shall not be applied: 

· Where the breach relates to the early departure of an afternoon Journey on a School Service if the reason for the early departure is at the request of the school or because the vehicle is at 100% capacity. 

· Where the breach arises because a Journey has been subject to vandalism, provided that the Operator has reported the vandalism to the police and has provided TfGM with the crime reference number and an incident report. However, Service Deductions may be applied to Journeys subsequent to the Journey during which the vandalism occurred. 
4
 Lost Mileage Deductions 

Except as indicated on the following page for Resource Contracts, Contract Payments shall be reduced for Lost Mileage by the calculation:
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where: 

CP = the Contract Price 

TM = the total number of miles of the service on an annual basis as specified in the

Award Letter as amended by any applicable variation

LM = the mileage not operated (or deemed to be not operated under the Contract) during the relevant period 

The deduction shall be made from a subsequent Contract Payment.
For Resource Contracts, Contract Payments shall be reduced for Lost Mileage by the calculation:
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where: 

DR = the day rate specified by the Operator in its tender response 

RM = the requested mileage for the Service specified in the ITT. 

LM = the mileage not operated (or deemed to be not operated under the Contract) during the relevant period 

The deduction shall be made from a subsequent Contract Payment.
	Breach  
	Value of Service Deduction 

	1 
	Journey not provided – declared as Lost Mileage by Operator on the appropriate Lost Mileage Declaration 
	100% of Contract Price for the Journey 

	2 
	Journey not provided, but not declared as such on the appropriate Lost Mileage Declaration 
	175% of Contract Price for the Journey 

	3 
	Running at least two minutes early at any timing point 
	£20* 

	4 
	Running between 6 to 10 minutes late at any timing point 
	£0* 

	5 
	Running between 11 and 20 minutes late at any timing point 
	£5* 

	6 
	Running between 21 and 30 minutes late at any timing point 
	£10* 

	7 
	Running over 30 minutes late from any timing point 
	100% of Contract Price for the Journey 

	8 
	Breach of the Vehicle Requirements 
	£25* 

	9 
	Running off the Route 
	£50* 

	10 
	Failure to pick up intended passengers 
	£15* 

	11 
	Breach of Driver's Code of Conduct in SCHEDULE 3 
	£50* 

	12 
	Blank or incorrect destination and/or service number displays 
	£25* 

	13 
	Engine left on whilst bus unattended 
	£50* 

	14 
	Failure to provide a ticket machine on the Journey 
	£50* 


	Breach 
	Value of Service Deduction 

	15 
	Failure to collect Fare Revenue where the Operator has not reasonably satisfied Transport for Greater Manchester that the Operator used all reasonable efforts to collect the fares where the revenue risk is TfGM's 
	£50* 

	16 
	Failure to collect Fare Revenue where the Operator has satisfied TfGM that the Operator used all reasonable efforts to collect the fares where the revenue risk is TfGM's. 
	1x uncollected Fare Revenue 

	17 
	Failure to offer single, return, day, weekly and concessionary day products and/or failing to charge the correct fares for those tickets as specified by TfGM in the Service Specification and/or Contract Award Letter. 
	£20 per journey 


*The value of this Service Deduction may be increased by Transport for Greater Manchester. Such increases shall be no more often than once every 12 months and shall not exceed the increase, if any, in the cumulative Retail Price Index in the period since the Contract Award Date provided that the increase shall be rounded up to the nearest pound.
Each Service Deduction shall also incur Contract Points as part of the contract management process. Further details of these can be found in the Contract Management Manual. 

These Service Deductions may be varied either through the agreement of the Parties or by TfGM informing Operators in the tender for a Contract. An Operator that does not accept a proposed variation in the Service Deductions should not bid on the affected Contract. An Operator that does bid on a Contract with varied Service Deductions will be bound by the variation. Such a variation may be introduced to meet TfGM's requirements including, but not limited to, the introduction of AVL data. 

5. 
Performance Improvement Plans (PIP) 

If TfGM, acting reasonably, considers the Operator's performance under the contract to not be at an acceptable level, TfGM may, at its discretion, require the Operator to implement a Performance Improvement Plan. Failure to comply with the obligations of a Performance Improvement Plan may result in the termination of the Contract, in accordance with Condition 9.8. For further information on Performance Improvement Plans, please refer to the Contract Management Manual. Should the PIP continue without resolution after a period of 3 months (as a minimum) a Warning Notice will be issued with possible termination following this.
SCHEDULE 3 
Driver Code of Conduct for Local Bus Services 

As part of the contract with Transport for Greater Manchester (TfGM), Drivers are required to observe specific standards relating to safety, service delivery and customer care. 

Drivers must:- 

· wear their company uniform and be of smart appearance; 

· act professionally at all times and be helpful and courteous to others; 

· not arrive onto departure stands in bus stations or the city centre more than 5 minutes before the scheduled departure time and be aware of parking restrictions at ordinary bus stops that also restrict waiting time; 

· set the correct destination and service number on the bus displays; 

· give reasonable and appropriate assistance to any passenger who may need it; 

· record all passenger journeys through the ticket machine and / or any other data collection method required by the contract; 

· try and ensure passengers obtain the best ticket for the journey(s) they are making and explain any restrictions on the ticket’s validity beforehand; 

· check all pre-paid tickets, passes or permits, such as igo cards, to ensure that they are valid for the relevant passenger journey; 

· not refuse to accept legal tender. Where giving change becomes a problem, drivers should follow the instructions of their supervisor/ manager; 

· allow up to four children under 5 years of age accompanied by a responsible adult passenger to be carried free of charge (any additional children should be charged as if they were a child aged 5 or over); 

· not refuse travel to assistance animals accompanying passengers with special needs; 

· never refuse travel to vulnerable people, including children and the elderly, who do not have sufficient change or the correct fare. If drivers are unable to collect a fare for any other reason, they should try to obtain the passenger’s details and inform their supervisor/ manager at the end of their shift; 

· observe the times stated on the timetable and never leave a timing point before the scheduled time. If drivers think the journey needs retiming, they should let their supervisor / manager know so that TfGM can be informed; 

· not deviate from the registered route unless there is a diversion or they are instructed to do so by their supervisor/ manager or a TfGM official. 

· not drive with the doors open or in a manner that could affect the safety and comfort of passengers or other road users. 

· must stop at all designated stops where intending passengers are waiting or wish to alight. Some passengers may need extra time to become seated or press the bell to alight and remain seated until the bus has stopped. 

· not allow passengers to board or alight at any point other than a designated bus stop or hail and ride point(s) where it is safe to do so and not park alongside other vehicles to allow passengers to alight in the carriageway. 

· make sure that the space designated for a wheelchair user is vacated for use by a passenger in a wheelchair when necessary. Drivers of wheelchair accessible vehicles must not refuse to carry a passenger in a wheelchair that will fit safely into the area provided, unless it would present a safety risk. 

· encourage passengers to vacate the priority seats where appropriate for a passenger with children or mobility difficulties that may need them. 

· not smoke on the vehicle or in any other designated public area. 

· not use a mobile phone, including hands-free or other communications devices, unless the vehicle is securely parked with the engine switched off. 

· not eat or drink on the vehicle. 

· not listen to music from portable devices or do anything else that may distract their attention while driving, including engaging in conversation unless it is an emergency or to deal with matters of safety. 

· not use inappropriate language or discuss inappropriate matters in conversation. 

· be vigilant and report suspicious or unacceptable behaviour by passengers, including bullying and smoking. 

· do what they reasonably can about anti-social behaviour on the journey, contacting the police if necessary. 
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· report incidents of crime or anti-social behaviour to TfGM using the report form available from their employer. 

· do their best if the vehicle breaks down to ensure the service is restored as quickly as possible and keep passengers on the bus informed of what is happening. Never leave unescorted children on school journeys unattended. 

· report any fuel/oil spills and accidents involving the bus or a passenger on the bus to your employer and, if it happens on a staffed bus station, to TfGM bus station staff. 

· give way to pedestrians at crossings in bus stations and be aware of pedestrians approaching from the side. 

· ensure that any lost property is handed in to their employer. 

· switch off the bus engine at termini and other points if parked there for lengthy periods of time, and never leave the bus unattended with its engine running. 

APPENDIX C
Contract Management Manual

Contract Management Manual

September 2015

This document replaces the Contract Management Manual September 2011 and Yellow School Bus Contract Management Manual August 2012.
INTRODUCTION
This Contract Management Manual has been compiled to provide guidance and support to those involved in tendering for Transport for Greater Manchester (TfGM) bus contracts and to set out the requirements and expectations for suppliers in the operation of subsidised bus services.

It should be read in conjunction with the Conditions of Contract for Subsidised Bus Services. TfGM may update this document from time to time and will discuss proposed changes with Operators prior to implementation.

This Manual has five parts:

PART 1
  How to become a TfGM Preferred Supplier;

PART 2
  How to Tender for Subsidised Bus Contracts;

PART 3  Preparing for the Contract Start;

PART 4
  Contract Operation; and

PART 5
  Managing Service Performance

TfGM aims to work in partnership with Operators to improve services for passengers. It expects Operators to engage with their TfGM Service Account Managers regarding service performance and to ensure that TfGM's contractual requirements are being met. The Service Account Managers may also give guidance to an Operator to help them develop and grow the number of contracts it has with TfGM and assist them with problems experienced on commercial services too. Any queries about tendering and bus service operation should, in the first instance, be directed to them.

PART 1:
HOW TO BECOME A TfGM PREFERRED SUPPLIER
Operators interested in operating subsidised services on behalf of TfGM need to pass through a pre-qualification process to join its Dynamic Purchasing System (referred to as a Preferred Supplier List).

A copy of the Pre-Qualifying Questionnaire (PQQ) can be obtained from TfGM's Bus Operations team on 0161 244 1769 or by emailing dps@tfgm.com.

The PQQ will require Operators to confirm and supply evidence that it has a number of key operating requirements already in place, such as:

· valid National or International PCV Operator's Licence;

· sufficient spare Discs to enable it to bid for work with TfGM;

· Maintenance Facilities certified by the DVSA;

· Insurance including a Public Liability limit of at least £10 million for any single incident and Employer's Liability limit of at least £5 million;

· Copies of the audited accounts for the last 2 years;

· Copies of policies and procedures, such as Conditions of Carriage, Complaints Handling Procedure, Safety Management System; Drug and Alcohol Policy; and Equality & Diversity Policy. (See section 3.2 for further information on these.)

Operators interested in operating vehicles owned by TfGM will also be required to undergo a separate vehicle and maintenance audit.

Once an Operator has returned the PQQ and, where applicable, a vehicle and maintenance audit has been undertaken TfGM will advise the Operator whether it has been successful. Feedback and guidance will be provided on any areas that require improvement.

TfGM uses an e-tendering system called ProContract which is used by a number of local authorities. In order to receive tenders, Operators must register on www.thechest.nwce.gov.uk. Registered Operators will receive a confirmation email containing a username and password from ProContract. The account will also be added by TfGM to a distribution list to allow them to receive and respond to tenders through ProContract.

TfGM will not send or receive tenders from Operators who are not on the Preferred Suppliers List and registered on ProContract.

To remain on the Preferred Supplier List, Operators may periodically be required to recomplete a PQQ in accordance with changes in EU procurement legislation.

PART 2:
HOW TO TENDER FOR SUBSIDISED BUS SERVICES
The planning and award of TfGM's subsidised bus service contracts is the responsibility of the Operational Service Planning team. Its Service Planning Officers cover specific areas of Greater Manchester and work to defined criteria to ensure the Greater Manchester Combined Authority's objectives are met.

Operators are encouraged to contact the Service Planning team via ProContract if they have any further questions relating to specific tenders.

2.1
TYPES OF CONTRACT
The vast majority of tenders will be let on either a minimum subsidy or cost reimbursement basis:

Minimum Subsidy Contracts are where the Operator bids for the subsidy they require to bridge the gap between the anticipated revenue, which they keep, and the amount you require to make it viable. Most TfGM contracts are sought and let on this basis.

Cost Reimbursement Contracts, sometimes referred to as Minimum Cost Contracts, are where the Operator is asked to quote the cost of providing the Passenger Service and the revenue taken on the vehicle is deducted from the Operator's payment each month.

TfGM also uses a 'hybrid' method, known as Resource Contracts, to secure School Services and other peak operations. These involve seeking quotes for the provision of a Driver and a Vehicle of a specified size for a set number of hours and/or miles each day, along with a price for any additional miles or hours used beyond that. The work content allocated to these contracts can be varied by TfGM at short notice subject to the Traffic Commissioner's approval.

TfGM occasionally also has to put in place Emergency Contracts to cover requirements at short notice for up to 13 weeks, or secure contracts to cover part of a journey or route, known as De Minimis agreements.

With the exception of the latter two types of contract TfGM is required to publish details of its ordinary contract awards. This information includes the name of the successful bidder, the annual value of the Contract Payment, the number of tenders received and the highest and lowest prices. TfGM publishes these details on its website (http://www.tfgm.com/Corporate/Pages/CorporateLibrary/Tenders.aspx).

2.2
VEHICLES
The Operating Requirements in the Conditions of Contract outline the minimum specification for vehicle(s), such as age and accessibility. The Service Specification in the tender will specify the type and capacity and sometimes engine type (e.g. Hybrid) required on the particular Passenger Service and any other specific requirements.

2.3
INFORMATION PROVIDED IN THE TENDER

TfGM will provide information with the tender, including estimated annual mileage and patronage. Bidders should undertake their own due diligence checks regarding this information, including timetable and route assessments, before submitting their tenders.

Operators requiring clarification on any aspect of the tender should do so via ProContract, the questions and answers to which will be visible to all bidders.

If a bidder asks for the incumbent Operator's contact details for TUPE purposes then this will be provided in accordance with the Transfer of Undertakings (Protection of Employment) Regulations 2006 and Part 10 of the Conditions of Contract.

2.4
VARIANT BIDS
TfGM welcomes alternative proposals from Operators. These could be minor Variations:

· the addition or positioning of Journeys over all or part of the Route;

· altering the times of particular Journeys or the basic frequency (subject to the availability of suitable bus station departure slots); or

· providing an alternative price for running the Contract for a different period to that sought in the tender.

They could also involve a major change to the Service Specification such as:

· altering the timetable or Route to inter-work with other local services already operated or being sought in the same tender round; or

· altering the timetable or Route if this will give a better service/or increase revenue;

In order for alternative bids to be evaluated, Operators must also submit a compliant bid with their tender, along with the full details of any alternative proposals.

2.5
SUBMISSION OF BIDS

Operators may bid for any number of contracts in a tender round and subsequent rounds but must make clear in a covering letter accompanying their bid the details of any limitations on the number of contracts or vehicles an Operator has available.

All submitted bids shall be individually binding and TfGM will evaluate each tender to identify which offer the best value for money, taking account of overall risk and financial offer. It must then seek ratification of the Contract Award from the TfGM Committee before advising Operators of the result. TfGM will not award contracts beyond the limitations expressed in the covering letter.

If a tender has been successful TfGM will inform the winning bidder in an Award Letter. The winning bidder must sign and return this or TfGM could withhold payment.

Operators who are unable or unwilling to fulfil the contract(s) in the Award Letter and did not make clear any limitations in their bid will be held liable by TfGM for any additional costs incurred in securing a replacement. This includes Operators that do not return a signed Award Letter.

2.6
ELIGIBILITY

To enable performance to be considered in the procurement process, Operators of TfGM Contracts need to achieve and maintain satisfactory scores through the TfGM Supplier Rating System to retain bidder status.

New entrants to the Preferred Supplier List can only be awarded work for their first six months of activity for TfGM involving a total of 3 vehicles or 15% of their Vehicle Authorisation where they operate 30 or more vehicles. (It takes six months to generate an initial Supplier Rating and after that new entrants will be part of the normal eligibility system described above.) They will also be subject to a 12 month probationary period on those contracts by which time they must achieve a satisfactory score through the supplier rating system to continue. What constitutes a satisfactory score may change from time to time and Operators will be advised in advance of the required standards. An Operator whose score becomes unsatisfactory and is unable to raise it sufficiently through the operation of any existing contracts will be unable to bid on any future tenders.

2.7
LOCAL BUS SERVICE REGISTRATION
All TfGM Passenger Services, including Yellow School Bus Services and free Metroshuttle services, must be registered as local bus services.

The Traffic Commissioners are responsible for the licensing of local bus services and are supported in this role by the Driver Vehicle Standards Agency. Information on how to register a local bus service, using form PSV350, is available online at: https://www.gov.uk/government/collections/local-bus-service-registration-forms. If the Contract is due to start in less than 56 days, a supplemental form (PSV350A) will also need to be completed.

The registration must comply with the timetable and Route specified in the Service Specification sent with the Contract Award Letter. Where a supplemental form is required, the Operator must state that the changes are at TfGM's request. A copy of the registration is required to be sent at the same time to the Service Planning Manager, Transport for Greater Manchester, 2 Piccadilly Place, Manchester. M1 3BG. Failure to do so could delay the registration process.

The approval to allow the Passenger Service to start at less than 56 days' notice is at the Traffic Commissioners discretion. Once the Passenger Service is registered the Operator must run it in accordance with the registered timetable and Route until they apply and receive approval from the Traffic Commissioner to change or cancel it.

PART 3:
PREPARING FOR THE CONTRACT START
Once a contract has been awarded, TfGM's Bus Operations team become responsible for the day-to-day relationship with the Operator. A Service Account Manager will be assigned to the Operator by TfGM to work with them to ensure that the Operator provides the Passenger Service in accordance with the Contract and to proactively explore opportunities to improve the service provided.

3.1
PRE-CONTRACT CHECK

A Service Account Manager is required to meet with the Operator to ensure that the arrangements referred to in Condition 2.1 of TfGM's Conditions of Contract and all other necessary resources are in place before the Start Date.

These include ensuring the Operator has:

· registered the Passenger Service with the Traffic Commissioner and provided a copy to TfGM;

· supplied copies of its Conditions of Carriage, Complaints Handling Procedure, Safety Management System; Drug and Alcohol Policy; and Equality & Diversity Policy;

· provided a copy of their Insurance showing a Public Liability limit of at least £10 million for any single incident and Employer's Liability limit of at least £5 million;

· demonstrated it has sufficient vehicles and drivers, including spare resources and contingency plans, to provide the Passenger Service;

· is aware of TfGM's Operating Requirements (Schedule 1 of the Conditions) and, any other requirements specified in the Contract;

· trained its drivers to at least compliant with the standards and behaviours outlined in TfGM's Driver Code of Conduct (Schedule 3 of the Conditions);

· put in place a reliable system to identify and record Lost Mileage and has sufficient resources in place to supply the data required each month;

· understands the fares to be charged and provided a copy of the fare table;

· is able to issue and accept System One Travelcard tickets and, where applicable, is part of the Concessionary fare scheme;

· where the Passenger Service uses a TfGM Bus Station, received and signed a copy of the Bus Station Licence; and

· provided its bank account details for Contract Payment purposes, including the sort code and branch address, on company letter-headed paper (the latter is an anti-fraud legislation requirement).

The above requirements must be in place by the later of ten weeks before the Start Date or 14 days following the Contract Award Date and remain in place throughout the Contract. 

In addition, where TfGM-owned vehicles are included as part of the Contract, a signed Operating Lease Agreement must also be provided no later than 3 Working Days after the Start Date. Failure to complete the pre-start requirements and or provide a signed Operating Lease Agreement may result in TfGM terminating the Contract, pursuant to Condition 9.8.

3.2
OPERATOR POLICIES & PROCEDURES

To comply with TfGM's requirements Operators will need to ensure their:

(i) Conditions of Carriage include, as a minimum: passenger responsibilities and conduct; the carriage of wheelchairs, prams and buggies; bicycles; luggage; animals; handling of lost property; details of fares & ticketing, including the right to refunds; and how a passenger can make a complaint.

(ii) Complaints Handling Procedure is readily available and simple to understand to ensure an effective response is provided within 5 working days, along with details of who the passenger can contact if they are unhappy with the response they receive.

(iii) Safety Management System includes, as a minimum, a Safety Policy, Safety Objectives, Risk Management; Safety Assurance and details of how safety is promoted within the organisation.

(iv) Drugs & Alcohol Policy includes a system of random testing for drugs and alcohol that should be carried out on a regular basis to ensure Drivers are not under the influence on the Passenger Service.

(v) Equality & Diversity Policy setting out a commitment to being a supportive, fair, inclusive and legislatively compliant employer and supplier of services that promotes and enables equal opportunities for all.
3.3
VEHICLES

Vehicles that will be used on the Passenger Service must comply with Part B of the Operating Requirements in TfGM's Conditions of Contract and the Service Specification. Although vehicle age is limited to no more than 15 years, TfGM uses a specific cut-off date for each vehicle registration year for ease of administration for both parties.
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Operators must also have an adequate number of spare vehicles that meet TfGM's requirements, taking into account the number required to provide the Passenger Service and how many are likely to be off the road at any time for maintenance, repairs or inspections. Spare vehicles must be available for immediate use during the operating hours of the Passenger Service.

TfGM-owned vehicles can only be used on the Passenger Services specified in the Operating Lease Agreement and, if a Yellow School Bus, on education-related private hires for schools / colleges based in Greater Manchester.

3.4
DRIVERS

Drivers operating the Passenger Service will be required to wear a company uniform that complies with Part C of TfGM's Operating Requirements, the standards and behaviours outlined in TfGM's Driver Code of Conduct in Schedule 3 of the Conditions, and subject to random testing by the Operator for drugs and alcohol.

Drivers of School Services must be suitable to work with children and vulnerable people and have provided a Disclosure Document (an Enhanced Disclosure Document is required for Drivers of Yellow School Bus Services) from the Disclosure & Barring Service.

Operators must have sufficient Drivers to provide the Passenger Service, taking into account driving hours' regulations and absence due to leave or sickness. They will also need to have contingencies in place to deal with unexpected circumstances, such as unusually high levels of sickness.

Drivers of Yellow School Bus Services will require additional training to be arranged by the Operator in accordance with Part C10 (page 45) of the Conditions.

3.5
RESOURCES TO MANAGE & SUPPLY DATA

The Operator will need to have a reliable and auditable system for recording lost mileage, including parts of a journey that were not operated and the reason, along with sufficient resources to manage and supply the data that TfGM requires each month - see Part 3 of the Conditions for details.

Currently, the minimum IT resources needed are a PC or laptop with Windows 98 or later versions with the Operator's ticket machine software on, an internet connection and TfGM's ETM data matching software (provided freely to the Operator during the first month of operation).

The Operator's Electronic Ticket Machine system must also meet TfGM's requirements and be capable of supplying Automatic Vehicle Location (AVL) data linked to the vehicles operating schedule in a format reasonably required by TfGM as part of the monthly data submission outlined in Part 3 of the Conditions of Contract.

A unique identification number is also required for each vehicle that should be inputted into the base plate or into the ETM at the start of each Journey by the Driver to allow the ETM data matching software to identify and verify its compliance with the Service Specification.

3.6
FARES & TICKETING

On a Minimum Subsidy Contract, the fare scale is determined by the Operator and in line with its own commercial fare scale or other services in the area unless the Service Specification indicates specific fares should apply. The Operator must participate in the national and local Concessionary fare schemes administered by TfGM and become a member of System One Travel in order to sell its range of on-bus ticketing products. Details of how to join System One Travel and participate in the Concessionary fare schemes can be obtained from a TfGM Service Account Manager.

On a Cost Reimbursement Contract, the fare scale and ticket validity is set by TfGM and all revenue payable on the bus shall belong to TfGM. The Operator must also be able to sell the System One Daysaver ticket range on the Passenger Service and accept all System One Travel tickets and passes (some of which can only be purchased off-bus).

All Operators with routes that pick up at least once and set down at least once in Greater Manchester must participate in the Greater Manchester Ticketing Scheme. This requires Operators to accept a variety of multi-Operator ticket products. Operators that do not arrange their own scheme can satisfy the requirement by accepting System One products. GMTL has more information about the System One products. Operators must also participate in any Smart Ticketing scheme promulgated by TfGM.

3.7
RISK ASSESSMENTS

The Operator is responsible for ensuring that it has carried out an adequate assessment of any safety hazards along the Route that may pose a risk to its employees or passengers, and that it is suitable for use by the type of vehicle it intends to use.

3.8
AUTHORISED PERSON & CONTACT DETAILS

The Operator shall appoint a nominated representative who shall act as the main point of contact for TfGM's Bus Operation team relating to the operation of the Passenger Service.

It must also confirm the address and telephone number for members of the public to enquire about the service or write to make a complaint.

PART 4:
CONTRACT OPERATION
The guidance below is intended to help Operators manage service delivery and potential incidents and disruptions. Operators should engage with their Service Account Manager in the event of a problem with the Passenger Service or where it is unsure of the correct course of action to take.

4.1
CARRIAGE OF PASSENGERS

With the exception of Yellow School Bus Services beginning with a Y-prefix, all Passenger Services are available to the general public. Drivers cannot refuse to allow anyone to travel unless the individual is likely to cause offence or a nuisance to those already on board – see Public Service Vehicles Regulations 1990 (www.legislation.gov.uk). Vulnerable people, such as children, the elderly or those with special needs, should not be refused travel.

4.2
CARRYING ANIMALS
Assistance dogs accompanying passengers with special needs must be allowed to travel free of charge. Drivers may allow other dogs on the vehicle and charge for their carriage in accordance with the Operator's conditions of carriage.

4.3
CHILD & STUDENT FARES

Children aged 11 to 16 must show their IGO pass to travel at a concessionary fare or purchase a multi-journey ticket, such as a System One Daysaver or TfGM day return or weekly school bus ticket. Without an IGO, they must pay the standard (higher) fare and cannot purchase a return or multi-journey ticket. Children under the age of 11 do not need an IGO unless they are purchasing a System One Daysaver product.

Up to four children under the age of five can travel for free on the Passenger Service if they are accompanied by a fare-paying responsible adult. All young children (infant or nursery school age) should be accompanied.

Older students (aged 16+) with a valid Scholars Concessionary Permit can travel at half the adult fare when travelling between home and school on bus services within Greater Manchester, otherwise they will be expected to pay the full adult fare.

4.4
VULNERABLE PEOPLE

If a child or vulnerable person has insufficient funds to pay their fare on an ordinary Passenger Service they should be allowed to travel and, if possible, their name and address obtained so that a letter requesting payment can be sent by the Operator.

If it happens on a School Service, the child's name should be obtained and they should be advised of the correct fare and allowed to travel. The Operator should report the matter to the school and engage with them to try and prevent it becoming a regular occurrence and inform TfGM's Bus Operations team if it does.

4.5
REVENUE PROTECTION ON COST REIMBURSEMENT CONTRACTS

TfGM expects Operators and their Drivers to make reasonable efforts to check passes and collect the correct fare. It appreciates there may be occasions where this is not possible and expects Operators to take appropriate action to monitor and protect TfGM's revenue on Cost Reimbursement/Resource Contracts and report any problems.

TfGM will conduct observations on the Passenger Service to ensure that the ETM data reflects the passenger trips made and vehicle used. Operator's whose Drivers do not make reasonable efforts to check passes or allow passengers to travel at the incorrect fare will receive a Service Deduction on each Journey this is observed.

4.6
INVALID OR DEFACED TRAVEL PASSES

A pass that is out of date, forged, defaced or unreadable can be withdrawn by the Driver and, where this happens, the pass should be returned to TfGM Passes & Permits section. If the passenger involved is a child or other vulnerable person with insufficient funds to pay the correct fare, they should be allowed to travel as per 4.4 (without the pass) and advised how to obtain a replacement.

4.7
MANAGING ANTI-SOCIAL BEHAVIOUR

If the vehicle is damaged on a Journey due to criminal behaviour, the incident should be reported to the Police and a crime number obtained. If the Passenger Service is unable to continue, the nearest staffed TfGM bus station should be informed. An anti-social behaviour report form (available from TfGM's Bus Operations team) should be sent to crime.reduction@tfgm.com. The Operator should contact their TfGM Service Account Manager if the Passenger Service is temporarily diverted or if the problem persists.

If children on a School Service are smoking, misbehaving or damage the vehicle, the Operator should inform the school and submit an anti-social behaviour report. Children must not be barred from travelling without TfGM's consent and the School has had sufficient opportunity to resolve the problem.

4.8
OTHER NOTIFIABLE EVENTS

In the event of an accident on a Passenger Service involving injuries to passengers or members of the public, the Operator must inform their TfGM Service Account Manager as soon as possible within 24 hours. They must also contact them if they become aware that a Driver of the Passenger Service is to be prosecuted or a complaint has been made against them regarding driving whilst under the influence or inappropriate behaviour, or where the North West Traffic Commissioner is to take regulatory action against the Operator.

4.9
ETM OR MODULE FAILURE

If an Operator experiences ETM or module failure during a Journey it must rectify this as soon as possible and no later than the next working day. In the meantime, the Driver must either issue emergency tickets and allow passengers wanting multi-journey tickets to travel free of charge, or allow all passengers to travel free of charge and keep a tally of the total travelling on each Journey.

The Operator must notify TfGM's Bus Operations team by e-mail of a module or ETM failure within 4 days of its occurrence and, at the end of the month, provide alternative evidence outlined in Appendix 2 or Service Deductions will be applied. On Cost Reimbursement/Resource Contracts TfGM may deduct the average revenue taken on the Journey where revenue has been lost due to ETM or Module failure.

4.10
FARE INCREASES
Schedule 1 Part A of the Conditions of Contract describes the limitations in place regarding fares increases on Minimum Subsidy Contracts and, in the interest of ensuring stability, limits the number of fares increases to one per annum. Operators should therefore consider carefully the level of increase they wish to implement.

TfGM understands that Operators will sometimes need to react at short notice to market conditions. In exceptional circumstances, such as an unusually high increase in the cost of fuel or a change in legislation that has a significant net impact on the financial viability of subsidised bus services, TfGM will consider applications to increase fares for a second or subsequent time in a year.

4.11
SERVICE DISRUPTIONS

TfGM recognises that disruptions can affect the delivery of the Passenger Service. Operators should seek to manage and mitigate the effects of disruptions in line with operational best practice.

If the affected Passenger Service passes through a staffed TfGM bus station, the Operator must notify them so that any passengers waiting for the Journey can be informed (see Appendix 3 for telephone numbers). TfGM's Bus Operations team should also be advised of any significant issues at the earliest opportunity. TfGM may apply Service Deductions in accordance with Schedule 2 of its Conditions of Contract to any Journey not operated, either in whole or part, or where it was not provided in accordance with the Service Specification.

4.12
DISPENSATION REQUEST

TfGM has an online portal to enable the Operator to request a Dispensation from specific Service Deductions under certain circumstances. These are usually for exceptional delays caused by road works, police incidents, major events, demonstrations, road traffic accidents, severe weather and temporary diversions from the Route. The use of temporary destination displays also requires a Dispensation.

To use the online portal, Operators will need to nominate authorised users so that TfGM's Bus Operations team can set up an account for them. Authorised users will be able to see requests made for their services and whether they have been granted or not. The portal address is http://www.gmtu.gov.uk/BODS.
4.13
JOURNEY NOT PROVIDED

TfGM expects Operators to declare any Journey that has not been provided, either in part or whole at the end of each month. The Operator must do this via the Missing Trip Declaration within the ETM Data Matching program.

If an Operator declares a Journey in this way then a Service Deduction to 100% of the value of the lost mileage will apply. Where the Journey was not operated in full and the affected mileage was not declared on the Missing Trip Declaration, then a Service Deduction for 175% of the affected mileage will be applied.

4.14
VEHICLE BREAKDOWN

If a vehicle breaks down, the Operator should send a replacement that complies with TfGM's vehicle requirements and Service Specification. Where the Passenger Service passes through a staffed bus station, the Operator must notify them (see Appendix 3 for contact numbers).

If the affected Journey is a School Service, the Operator must inform the school and advise them of the estimated time of arrival of the replacement. Children on a vehicle that has broken down should not be left unattended.

4.15
LAST JOURNEY GUARANTEE

The Operator must reimburse passengers on ordinary services who had to make alternative travel arrangements where the Last Journey has not operated, is found to have operated early, or is 15 or more minutes late due to circumstances within the Operator's control and there were no public transport alternatives.

4.16
ROAD WORKS

If road works require a bus service to be diverted, TfGM bus station staff will normally contact the Operator to agree a diversionary Route. If an Operator encounters delays or problems using a diversionary Route or experiences difficulties as a result of un-notified road works, they should inform the Bus Operations team. This will enable TfGM to consider what action needs to be taken. If road works require a significant diversion or are expected to last for more than 6 weeks, TfGM's Service Planning team may agree a revised timetable with the Operator.

4.17
PUNCTUALITY ISSUES

If an Operator encounters significant problems keeping to the timetable, or if the Passenger Service is being regularly delayed, the Operator should let their TfGM Service Account Manager know so that an appropriate course of action can be agreed.

If a change to the timetable is required the Operator will be expected to quantify the extent of the problem and provide evidence to substantiate the issue and help TfGM formulate an improved timetable. TfGM will engage positively with the Operator and be receptive to any suggestions for how the problem can be resolved.
4.18
SEVERE WEATHER

If snow, ice or other severe weather disrupts a Passenger Service, the Operator must notify their TfGM Service Account Manager of any alterations to the Route that it implements and keep them informed of any subsequent changes or restoration of the Passenger Service. Such information may be used by TfGM to provide service updates via its website and social media. The TfGM Service Account Manager may also discuss and agree alterations to the Passenger Service in accordance with Condition 2.6.

Where Journeys have not operated in accordance with the Service Specification the Operator will be required to reflect this in their Missing Trips report. The reason 'Severe Weather' should be entered in the notes column. Failure to do so could result in a Service Deduction being applied.

4.19
VOID DAY

Where exceptional circumstances have a significant and prolonged effect on an Operator's ability to perform their contractual obligations TfGM may, at its sole discretion, declare a Void Day for some or all of the Passenger Services involved.

When a Void Day has been declared TfGM will pay the Operator 50% of its Contract Payment for the Journeys that have been unable to operate providing that all other remaining obligations have been fulfilled by the Operator and that it has worked with TfGM's Service Account Managers to keep passengers informed and declares the Journeys on its Missing Trips report.

TfGM may lift a Void Day part way through a day and the 50% Contract Payment will not apply to Journeys scheduled to operate after that point. All other Journeys will be treated in accordance with the Service Deductions in Schedule 2 of the Conditions.

4.20
SUPPLY OF INFORMATION
An Operator that encounters problems supplying its contractual data on time and/or in the required format should contact their TfGM Service Account Manager to discuss the issue at the earliest opportunity. In exceptional circumstances, where the Operator has contacted TfGM in advance, a Dispensation may be awarded.

Operators are reminded however that a persistent failure to provide accurate information on time or in the required format is a material breach of Contract that may result in termination pursuant to Condition 9.8.

The requirements to supply information outlined in Part 3 of the Conditions of Contract may be varied by TfGM either through the agreement of the Parties or by TfGM informing Operators in the tender for a Contract. Such a variation may be introduced to meet TfGM's requirements including, but not limited to, the introduction of AVL data.
PART 5

MANAGING SERVICE PERFORMANCE
TfGM will monitor Passenger Services from termini and at selected bus timing points across Greater Manchester to ensure they are performing reliably and in accordance with the Contract.

Each Operator will receive a weekly report containing details of any alleged Contract Breaches not covered by a Dispensation and complaints received within the last 7 days for them to investigate. Operators will have 14 days to respond to this report if they wish and to supply any supporting evidence outlined in Appendix 2 for TfGM to consider.

Operators are also required to supply ETM data for each Journey and other contractual information each month in accordance with Parts 3 of the Conditions of Contract. In exceptional circumstances, where the ETM data does not demonstrate conclusively that a Journey has operated, TfGM may accept other forms of evidence outlined in Appendix 2 of this Manual.

The Bus Operations team will review this information and may apply the following measures:

· Service Deductions, in accordance with Schedule 2 of the Conditions of Contract;

· Contract Points for each Contract Breach, as detailed in Appendix 1 of this Manual;

· request a Performance Improvement Plan to rectify a specific area of concern where performance has not met the required standards; 

· issue a Warning Notice to address a serious failure on the part of the Operator;

· or terminate the Contract, in the event of a serious or persistent failure to meet TfGM requirements.

A summary of confirmed Service Deductions relating to Contract Breaches, Missing Trips and vehicle compliance will be sent to the Operator each month.

If an Operator incurs a high level of Service Deductions then this will be an indicator that its performance needs to improve. Their TfGM Service Account Manager will discuss the Operator's performance with them and hold regular review meetings to highlight any areas of concern.

Similarly, they will be entitled to request that the Operator implements a Performance Improvement Plan (PIP) if a Contract incurs more than:

· 0.5% Lost Miles;

· more than 200 Contract Points on an ordinary service Contract;

· or 60 Contract Points on a School Contract.

5.1
PERFORMANCE IMPROVEMENT PLAN (PIP)

The PIP must be implemented by the Operator as soon as practicable and in any event within 2 weeks of being requested to do so or TfGM may impose one.

The PIP will target a specific area or areas of concern and set measurable targets for the Operator to achieve that should ensure that the Contract no longer exceeds any of the Thresholds for a period not less than 3 successive months.

5.2
WARNING NOTICE

If the Operator fails to comply with a PIP and restore the performance of the Contract, or to deliver its contractual obligations then TfGM may issue a formal Warning Notice. If the Operator fails to remedy the situation and specifics outlined in the Warning Notice, then TfGM may terminate the Contract in accordance with Condition 9.8. TfGM may, at its discretion, offer to vary the Contract in such a way that addresses specific areas of concern as an alternative to termination.

5.4
STEP-IN RIGHTS

TfGM may exercise its right of step-in in accordance with Condition 5.7 of the Conditions of Contract. TfGM will only exercise this right where the Operator has failed to deliver its obligations and will do so acting reasonably following consultation with the Operator if possible.

TfGM's step-in procedure is currently implemented when a subsidised service fails to operate in its entirety or for more than 120 minutes due to vehicle or staff shortage. If this happens, TfGM will try to hire a replacement from another company to provide a free service until the Operator of the Contract restores the Passenger Service. The cost of hiring the replacement will be deducted from the Operator's next Contract payment.

5.5
SUPPLIER RATING

The Operator's performance during the Contract will be measured each quarter through TfGM's Supplier Rating System. It must achieve a satisfactory (rolling annual average) score in order to remain eligible to renew, extend or tender for further contracts with TfGM. What constitutes a satisfactory score will change from time to time and Operators will be advised in advance of the required standards. Guidance will also be given on areas of potential improvement.
APPENDIX 1:
CONTRACT POINTS

Except points 18 and 19, the Contract Points below are associated with Contract Breaches outlined in Schedule 2 of the Conditions of Contract (September 2015).

	
	Contract Breach
	Contract Points

	1.
	Journey not observed
	30

	2.
	Running at least two minutes early at a timing point
	30

	3.
	Running between 6 and 10 minutes late from a timing point
	10

	4.
	Running between 11 and 20 minutes late from a timing point
	12

	5.
	Running between 21 and 30 minutes late from a timing point
	15

	6.
	Running over 30 minutes late from a timing point
	20

	7.
	Breach of the Vehicle Requirements
	25

	8.
	Running off the specified Route
	30

	9.
	Failure to pick up intended passengers
	30

	10.
	Breach of TfGM's Driver Code of Conduct
	30

	11.
	Blank or incorrect destination or service number display
	25

	13.
	Engine left on whilst bus unattended
	30

	14.
	Failure to provide a ticket machine on the Journey
	30

	15.
	Failure to make reasonable efforts to collect Fare Revenue on Cost Reimbursement Contracts
	30

	16.
	Failure to collect Fare Revenue where the Operator made reasonable efforts to protect TfGM's revenue risk
	0

	17.
	Failure to apply the correct fare scale and tickets as required
	200

	18.
	Failure to implement an agreed/registered service change
	200

	19.
	Failure to operate a Passenger Service which required or may have required TfGM to exercise its Step-In Rights to try and secure a replacement
	200


Items 18 and 19 shall not incur a Service Deduction and will only be used where appropriate to facilitate the introduction of a Performance Improvement Plan.

These Contract Points and the accompanying compliance thresholds (on page 15) may be varied by TfGM to meet changing requirements including, but not limited to, the introduction of AVL data.
APPENDIX 2:
ACCEPTABLE DATA & EVIDENCE

	Description
	Source
	Notes

	Ticket Machine Data
	Operator's ETM system
	Where conclusive when:

i) Entire journey is visible with all patronage and revenue taken;

ii) Showing the fare stages entered; and

iii) Journey stages, direction and running times are consistent with Service Specification.

	Snail Trail (or similar GPS information)
	Telematics or GPS systems
	Secondary Type:

Will be accepted, where conclusive, as a secondary piece of evidence to support ETM data if i), ii) and iii) above are not entirely met.

It should include the vehicle registration number; date and times consistent with Journey; Route detail report and map (if available) showing vehicle running the timetabled route.

For Contract Breaches this can be provided by the Operator in addition to the evidence above.

For missing trips this can only be supplied with their monthly data submission where the Operator has notified TfGM of the ETM/module failure within 4 working days of the incident.


Any evidence must be submitted within the deadline specified by TfGM on the weekly compliance report or, if it relates to a missing trip, in accordance with Condition 4.4.

These requirements may be varied by TfGM to meet changing requirements including, but not limited to, the introduction of AVL data.
APPENDIX 3:
SELECTED CONTACT NUMBERS

TfGM Bus Operations team
0161 244 1769
service.accounts@tfgm.com

TfGM Staffed Bus Stations

	Bus Station:
	Phone/Fax:
	Mobile Number

	Airport
	0161 437 6412
	07884 263470

	Altrincham
	0161 741 7220
	07884 263479

	Ashton
	0161 343 2002
	07884 263478

	Bolton
	01204 39574
	07884 263477

	Bury
	0161 797 1623
	07884 263476

	Eccles
	0161 788 8278
	07867 977251

	Hyde
	0161 367 8463
	07795 236121

	Leigh
	01942 608257
	07884 263475

	Middleton
	0161 655 7680
	07884 263483

	Oldham
	0161 626 3987
	07884 263474

	Piccadilly
	0161 236 9638
	07884 263480

	Rochdale
	0161 244 0603
	07884 263473

	Shudehill
	0161 819 9887
	07884 263481

	Stockport
	0161 477 5909
	07884 263472

	Trafford Centre
	n/a
	07768 046713

	Wigan
	01942 324425
	07884 263471

	Wythenshawe
	0161 437 3683
	07825 657285


A more detailed list of key contacts will be provided to Operators on a regular basis by their TfGM Service Account Manager.
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PART 1  INTRODUCTION

1.1 These are the Conditions of Contract which apply to all Local Link Services contracts let by Transport for Greater Manchester ("TfGM") unless otherwise notified to the Operator.

1.2 These Conditions of Contract should be read in Conjunction with the Contract Management Manual for Local Link Services and the Operating Lease Agreement (where applicable).

1.3 TfGM's aim in providing Local Link Services is to provide reliable and cost-effective transport which meets the needs of the travelling public. These Conditions of Contract:

1.3.1 set out the rights and obligations of both TfGM and the Operator in the provision of the Services;

1.3.2 describe how TfGM will monitor the Services; and

1.3.3 describe how TfGM and the Operator can work together to improve the Services.

1.4 The Conditions of Contract may be amended and supplemented by the Award Letter issued to the Operator.

1.5 The Contract for the operation of a Passenger Service shall be formed when the Operator has signed and returned one copy of the Award Letter within 2 weeks of the award. Failure to do so may result in TfGM terminating the contract pursuant to Condition 9.8 and the Operator being liable for TfGM's costs pursuant to Condition 9.13.
1.6 The definitions used in these Conditions of Contract and the Award Letter are set out in PART 12 of these Conditions.

PART 2  PROVISION OF THE SERVICE

2.1 Arrangements to be in place before the Start Date.

2.1.1 Before the Start Date the Operator shall demonstrate to TfGM's reasonable satisfaction that it has the following arrangements procedures, policies and resources in place:

(a) A valid Operator's Licence and/or a permit pursuant to Sections 11, 12 or 22 of the Act.

(b) Sufficient accessible vehicles (including spare vehicles) for the operation of the Passenger Service that meet the Service Specification. If there are not sufficient vehicles currently available within the Operator's existing fleet then the Operator must have satisfactory arrangements in place to secure additional vehicles. A fleet list should be provided in the specified format detailing all vehicles and spare vehicles that could be used to operate Local Link Contracts.

(c) Satisfactory vehicle maintenance facilities and a satisfactory vehicle maintenance regime that, meet the requirements of the relevant governing body such as local authority and/or DVSA and associated legislation.

(d) Sufficient Drivers that comply with the requirements of this contract for the provision of the Local Link Service, including the relevant licenses. If the Operator does not have sufficient Drivers available it must have satisfactory arrangements in place for the recruitment of additional Drivers in time for the Start Date.

(e) Sufficient resources (including staff and equipment) to provide the information to TfGM in the timescales and format set out in PART 3 of these Conditions of Contract.

(f) The insurances referred to in PART 7 of these Conditions of Contract.

(g) A complaints handling procedure that has been provided to TfGM.

(h) A code of conduct for Drivers that has been provided to TfGM.

(i) A safety management system that has been provided to TfGM.

(j) An Equality and Diversity Policy that is in line with TfGM’ s Equality and Diversity Policy.
(k) An auditable quality monitoring system for monitoring the Operator's compliance with the Contract.

2.1.2 The arrangements, policies, procedures, and resources listed above must be in place by the later of 10 weeks before the Start Date or 14 days following the Contract Award Date and must continue to be in place throughout the Contract Period.

2.1.3 The Operator must, in the provision of the Services, comply with the arrangements procedures and policies and maintain the level of resource required in this Condition 2.1. Failure to comply may result in termination pursuant to Condition 9.7.

2.2 The Operator must obtain the written approval of TfGM to any changes in the arrangements, policies, procedures or resources referred to in Condition 2.1. TfGM shall not unreasonably withhold or delay such approval.

2.3 Information to be provided before the Start Date. 

2.3.1 At least seven days before the Start Date the Operator must provide to TfGM the name and contact details of the Operator's Authorised Person and deputy;

2.3.2 At least 28 days before the Start Date, the Operator of Services that will be booked through the TfGM Booking, Scheduling and Dispatch (BSD) centre shall supply to TfGM a copy of the drivers' rota inclusive of meal breaks and changeover times and locations for input into the BSD system. Any changes that the Operator wishes to make must be agreed with TfGM, such agreement not to be unreasonably withheld or delayed; and

2.4 Service Standards
2.4.1 The Operator shall perform the Services in accordance with the terms of the Contract, to the reasonable satisfaction of TfGM and in accordance with any reasonable instructions given by TfGM from time to time.

2.4.2 The Operator warrants to TfGM that:

(a) It shall perform the Services with all reasonable care and skill and in accordance with the best industry practices and standards and in compliance with all relevant legislation, regulations, codes of practice, guidance and other requirements of any relevant government or governmental agency. To the extent that such regulations are advisory rather than mandatory, the standard of compliance to be achieved by the Operator shall be the best practice of the industry. In all cases the costs of compliance shall be borne by the Operator;

(b) The Services shall conform with the Service Specification and the Award Letter and all descriptions and specifications provided to the Operator by TfGM; 

(c) Bookings can only be accepted subject to the reservation being made between one hour and one week in advance of the required journey unless otherwise directed by TfGM;

(d) Pick-up should be confirmed with passengers at the point of booking. The actual pick-up time must be within the Window of Tolerance. The Operator must inform the Passenger of the Window of Tolerance;

(e) Upon arrival at the agreed pick-up point, drivers must use reasonable endeavours to contact any intended passenger who is not at the agreed pick-up point at the agreed time; and 

(f) The Operator shall comply in full with the terms of any applicable Operating Lease Agreement.

2.4.3 The Operator shall comply with the operating requirements which are specified in Schedule 1.

2.4.4 The Operator shall ensure that any vehicle used in the provision of the Local Link Service is either registered as a flexible local bus in accordance with Sections 22 of the Act as applicable, under PSV Operator's licence, or licensed under local Hackney or Private Hire regulations and operated under Sections 11 or 12 of the Act.

2.5 Disruptions to the Local Link Service

2.5.1 As soon as practicable after the Operator becomes aware of any circumstances which may cause or have caused the Operator to be unable to provide the Passenger Service in accordance with the Service Specification (a "Disruption"), the Operator must notify the TfGM BSD centre and/or Service Account Manager, as applicable and provide TfGM with all relevant information relating to the disruption or likely disruption. The Operator shall provide TfGM with proposals for continuing to operate the Local Link Service as closely as possible in accordance with the Service Specification.

PART 3  PROVISION OF INFORMATION

3.1 In addition to the requirements in Conditions 2.1 and 2.3, Operators of Local Link Services must provide the following information to TfGM throughout the Contract Period:

3.1.1 Statements of Fares Revenue split into concessionary and non-concessionary with Passenger Concessionary pass number, as applicable; 

3.1.2 Booked Journeys not operated;

3.1.3 Booked Journeys that have operated outside of the Window of Tolerance;

3.1.4 Missed Trip Declarations

3.1.5 Patronage Data; and

3.1.6 Where applicable, Configuration Files.

3.2 All of the above information must be supplied to TfGM in the format reasonably required, which may be updated from time to time.

3.3 The Operator must provide the information listed in 3.1 above separately for each Local Link Service.

3.4 Any information required to be provided by the Operator under the Contract shall be available in electronic format (unless TfGM has specified otherwise).

3.5 The Operator shall have in place and maintain robust and auditable arrangements to collect revenue and patronage data and shall supply copies of such data to TfGM within the timescales applicable, set out in Condition 4.4. In the event of electronic ticketing machine or module failure the Operator shall:
3.5.1 Issue emergency tickets on all affected Journeys which contain as a minimum the date, service number, the fare and where possible the point of boarding and the alighting fare stage;

3.5.2 Notify Transport for Greater Manchester of the failure within 4 days;

3.5.3 Provide TfGM with either a Driver waybill, Driver activity report, Driver's cash reconciliation sheet, approved GPS/AVL data or other evidence of fares collected reasonably acceptable to TfGM for all affected Journeys; and

3.5.4 On request by TfGM, provide copies of emergency tickets for all affected journeys.

3.6 Any information required to be provided by the operator under the contract shall be available in electronic format (unless TfGM has specified otherwise).

3.7 The Operator shall use reasonable endeavours to ensure that all information provided to TfGM under the Contract is accurate in all regards.

3.8 TfGM shall be entitled to deduct from a monthly payment its reasonable administrative and other costs incurred due to the Operator’s failure to comply with its obligations related to information provision, including costs incurred in dealing with inaccurate, late, or incorrectly formatted data.

3.9 TfGM shall be entitled to deduct from a monthly payment its reasonable administrative and other costs incurred due to the Operator's failure to comply with its obligations related to information provision, including costs incurred in dealing with information which is inaccurate, late, or not in the required format.

3.10 The Operator shall notify TfGM as soon as possible of all accidents related to the provision of the Local Link Service and in writing within 24 hours of the occurrence. The notification should detail the extent of damage and/or personal injury, including:

3.10.1 address or location of any damaged property;

3.10.2 details of Operator's staff involved; 

3.10.3 details of any vehicles involved.

3.11 The Operator shall notify TfGM immediately when the Operator becomes aware of the possibility that any Driver used by the Operator is to be prosecuted for any offence arising as a result of their performance of the Local Link Service or for any other offence relevant to the provision of the Local Link Service.

3.12 The Operator shall notify TfGM in advance of any enforcement action being taken against the Operator by the Traffic Commissioner, the permit issuing authority, DVSA, or the Local Authority and of any steps taken by such body which may result in enforcement action, including, for example, calling a public inquiry.

3.13 Failure to provide accurate information or persistent failure to provide information in the required format is a material breach of Contract which may result in termination pursuant to Condition 9.6.

PART 4  CONTRACT PRICE AND PAYMENTS

4.1 The Contract Price shall be the amount specified in the Award Letter or any subsequent contract revision letter. 

4.2 Subject to Conditions 4.3 and 4.4, TfGM shall on the 15th day of each month (or the nearest Working Day) pay to the Operator for Contracts which have commenced on or before that date one twelfth of the annual Contract Price payable in each month less any outstanding Service Deductions and Fares Revenue which was taken or should have been taken on a Cost Reimbursement Contract by the Operator on the Local Link Service. In each case, each payment being a "Contract Payment".
4.3 For Contracts awarded for a period of less than one year, the Contract Payment shall be that fraction of the total Contract Price calculated pro-rata to the fraction given by one month divided by the Contract Period less any outstanding Service Deductions or other deductions.

4.4 Service Deductions and other deductions

TfGM shall apply Service Deductions as set out in Schedule 2. TfGM shall deduct any applicable and outstanding Service Deductions, or other deductions including outstanding Fare Revenue for Cost Reimbursement Contracts from the monthly payments and shall supply the Operator each month with a statement detailing all deductions made. For the avoidance of doubt TfGM shall be entitled to apply outstanding Service Deductions and other deductions including outstanding Fare Revenue to any Contract Payment. Information about TfGM's procedures for establishing and applying Service Deductions and other deductions, including Fares Revenue, may be varied in the Contract Management Manual.

4.5 As required by Condition 3.1 the Operator shall supply the following information to TfGM within the applicable timescale, in order for TfGM to be able to calculate the amount of each monthly payment:

4.5.1 Statements of Fares Revenue split into concessionary and non-concessionary by 7th day of the month Booked Journeys not operated by the 7th day of the month;

4.5.2 Booked Journeys that have operated outside of the Window of Tolerance by the 7th day of the month; and

4.5.3 Patronage Data by the 7th day of the month. 

4.6 If any of the data pursuant to Condition 4.5 and, if applicable Condition 3.1, for any month is not provided in the format reasonable required by TfGM and within timescales set out in Condition 4.5 then, unless prior to the date that the information is due TfGM and the operator have agreed in writing alternative arrangements for the provision of the information by the operator, payment may be withheld until TfGM is satisfied that data has been received, processed and verified.

Further, upon receipt of the data TfGM reserve the right to apply an administration charge for processing “late” data. This charge will be in line with the hourly rate of TfGM Network Intelligence Officers. TfGM may also issue a Warning Notice in respect of data supply and continued failure to provide data may lead to further action being taken in respect of Condition 9.6.

Failure to submit the statement of fares revenue by the required date could result in TfGM withholding concessionary reimbursement payments);

4.7 Poor contract performance will be managed using Contract Points and Performance Improvement Plans (PIPs). For more information about these, please refer to the Contract Management Manual. Where the Operator has failed to comply with a Performance Improvement Plan, the failure will be specified in a written Warning Notice.

4.7.1 If the Operator fails to remedy the failure within the time limits and specifics specified in the Warning Notice TfGM shall be entitled to terminate the contract forthwith or make an appropriate deduction from contract payments in respect of liquidated damages.

4.7.2 Issue of a Warning Notice does not affect TfGM’s rights under the contract to terminate forthwith under the provisions of PART 9.
4.8 TfGM shall not unreasonably refuse to enter into such alternative arrangements for the provision of information where the Operator is unable for reasons beyond its reasonable control to comply with its obligations under Condition 4.5.

PART 5  CONTRACT MANAGEMENT AND AUDIT

5.1 TfGM shall issue a Contract Management Manual to Operators which shall set out TfGM's procedures for monitoring and managing the Services. TfGM and the Operator shall comply with the procedures set out in the Contract Management Manual. TfGM reserves the right to vary the Contract Management Manual as they deem fit.

5.2 Each party shall appoint an Authorised Person (and a deputy) who shall be that party's contract manager for the Local Link Contract and shall be the first point of contact on matters relating to the Local Link Contract.

5.3 Both TfGM and the Operator recognise that early communications between the parties are essential to address any circumstances that affect the Services. Accordingly, each party will use all reasonable efforts to inform the other at the earliest opportunity of anything that adversely affects or may adversely affect the Services.

5.4 The Operator should also suggest to TfGM any changes which, based on the Operator's data and experience, would enable the Local Link Service to better meet the needs of the travelling public or would improve the cost-effectiveness of the Services.

5.5 The Operator shall implement and maintain the monitoring system referred to in Condition 2.1.1(k) and will at TfGM's request provide TfGM with the results of the monitoring undertaken by or on behalf of the Operator.
5.6 The Authorised Persons shall meet on a regular basis to discuss the Operator's provision of the Services. Prior to such meetings the Operator shall at TfGM's request provide information regarding:

5.6.1 regular passenger demand below or above that estimated in the Service Specification for the Local Link Service;

5.6.2 the performance of the Local Link Service and details of actions being taken by the Operator to improve punctuality and reliability; and

5.6.3 any additional information reasonably requested by TfGM prior to the meeting.

5.7 Where the Operator fails to comply with its obligations in the Service Specification TfGM shall apply Service Deductions in accordance with Schedule 2.

5.8 Step-in rights
If on any occasion the Operator shall fail to provide the Services, or any part of the Services (or if the Operator performs the Services to a lesser standard than required under the Contract), TfGM shall be entitled (without prejudice to any other remedy available to it under the Contract or otherwise) to arrange for the Service or any part of the Service to be provided by another Operator. TfGM shall take such steps as are reasonably necessary to mitigate any losses it incurs under this Condition and the Operator shall reimburse any costs incurred by TfGM in relation to procuring the Services from another source.

5.9 Transport for Greater Manchester Audit
TfGM reserves the right for itself and its representatives at any time or times, giving the Operator not less than 24 hours' notice to audit the financial and operational records related to the Contract held by the Operator in order to monitor the Operator's compliance with the Contract, including (without limitation) its obligations in relation to the provision of information as well as driver training records. TfGM shall be entitled to take copies of any relevant information. The cost of any such audit shall be met by TfGM unless the audit reveals a breach of the Operator's obligations under the Contract, in which case the Operator shall reimburse TfGM for any costs involved in carrying out the audit. The Operator shall allow (and shall procure that any sub-contractor shall allow) authorised representatives of TfGM to access any offices and personnel for the purpose of undertaking audits.

5.10 The Operator shall keep all financial and operational records relating to the Contract for at least 3 years, or such other period that may be required by an applicable law or statute, following expiry or termination of the contract and at the written request of TfGM make available all such financial and operational records for audit of the Revenue Data, Booking and Dispatch information in respect of the Services, including Journey origin and destination information, time and date requested for the Journey, time the Journey was allocated to the Driver, actual pick up and drop off time, passenger numbers and passenger types (adult, concession, or child).

5.11 Any report on an audit prepared by TfGM shall be sent to the Operator who shall respond in writing within 14 days with any relevant comments on the report. The written response should also detail any action the Operator proposes to take or has taken in respect of matters contained in the audit report and if TfGM is not reasonably satisfied with such report it shall be entitled to treat the Operator's performance as a breach of contract. If no response is received within the specified period TfGM shall be entitled to assume that the Operator accepts the report as a true statement.

5.12 Subject to 48 hours' notice the Operator shall at its own cost make available for inspection by a suitably qualified person acting for TfGM or the District Licensing Authority any vehicles operating the Contract. Such vehicles will be made available for inspection at the operating base or such other place as shall be agreed.

5.13 Operators shall permit TfGM to inspect any premises used by the Operator or the Operator's maintenance contractor for the maintenance or garaging of any vehicles used on the Local Link Service at any reasonable time subject to 48 hours' notice.

5.14 The Operator shall co-operate with TfGM in relation to any investigations it may carry out from time to time into the Operator's revenue declarations.

5.15 TfGM shall be entitled to recover from the Operator any amount which any audit shows to have been overpaid to the Operator. TfGM shall pay the Operator any amount which any audit shows to have been underpaid to the Operator.

PART 6  SUB-CONTRACTING AND ASSIGNMENT

6.1 The Operator will not sub-contract or assign to any other entity all or any part of the Contract without the prior written consent of TfGM. The Operator should apply in writing to TfGM for such consent. For the avoidance of doubt, TfGM shall have absolute discretion in granting or withholding consent. Where owner/drivers are used by Taxi Operators this will not be considered as sub-contracting for the purpose of this PART 6.

6.2 The Operator will not be relieved of any obligations under the Contract by sub-contracting and a breach of the Contract by a sub-contractor will be treated as a breach of the Contract by the Operator.

6.3 In circumstances where temporary sub-contracting is the only way to ensure the Local Link Service is operated, the Operator may sub-contract the operation of the Local Link Service to a reputable operator that will use Drivers that comply with the requirements of Schedule 1 B8 and B11-B13, for a maximum of 3 days in any period of 28 days without the prior consent of TfGM, provided it informs TfGM of the sub-contracting and the reasons for its occurrence as soon as is reasonably practicable but in any event no later than the next Working Day following the first day that sub-contracting has occurred. The Operator shall take all reasonable steps, including agreeing a plan with TfGM, to ensure that the Operator resumes performance of the Local Link Service as soon as reasonably practicable. TfGM may regard the sub-contracting by the Operator of the operation of the Local Link Service without TfGM's prior consent for more than 1 day in any period of 28 days as a significant breach incapable of remedy for the purposes of Condition 9.6.

PART 7  INSURANCE AND INDEMNITY

7.1 The Operator shall take out and maintain such policy or policies of insurance as shall provide insurance covering all liability arising out of the performance of the Contract and shall, if required to do so by TfGM, produce evidence of such policy or policies and receipts for current premiums.

7.2 Without prejudice to Condition 7.1, the Operator shall maintain and shall ensure that any sub-contractor maintains:

7.2.1 such policies of insurance as may be necessary to cover any expense, liability, loss, claim or proceedings whatsoever arising from personal injury to or death of any person or the loss of or damage to any real or personal property, arising out of or in the course of or caused by the performance of the Contract in a sum of not less than ten million pounds (£10,000,000) for any one occurrence or series of occurrences arising out of one event. The policy or policies shall contain an indemnity of principals condition.

7.2.2 such policies of insurance as may be necessary to cover the liability of the Operator in respect of personal injury to or death of any person under a contract of service or apprenticeship with the Operator and arising out of or in the course of such person's employment, in a sum of not less than five million pounds (£5,000,000) and such insurance shall otherwise comply with the Employer's Liability (Compulsory Insurance) Act 1969. The policy or policies shall contain an indemnity of principals condition.

7.3 The Operator shall ensure that all such policies of insurance, indemnify TfGM and its servants, agents or sub-contractors against any liability arising from the performance of the Contract except where such liability arises from a negligent act or omission of TfGM its servants agents or sub-contractors.
7.4 The Operator shall indemnify TfGM against all liabilities, costs, expenses, damages and losses (including any foreseeable direct, indirect or consequential losses, loss of profit, loss of reputation and all interest, penalties and legal and other reasonable professional costs and expenses) suffered or incurred by TfGM arising out of or in connection with:

7.4.1 the Operator's breach or negligent performance or non-performance of the Contract;
7.4.2 any claim made against TfGM for actual or alleged infringement of a third party's intellectual property rights arising out of the Operator's provision of the Services; and
7.4.3 any claim made against TfGM by a third party arising out of or in connection with the provision of the Services, to the extent that such claim arises out of the breach, negligent performance or failure or delay in performance of the Contract by the Operator, its employees, agents or subcontractors;
7.5 This indemnity shall not cover TfGM to the extent that a claim under it results from TfGM's negligence or wilful misconduct.

PART 8  CONTRACT VARIATIONS
8.1 TfGM shall be entitled in its sole discretion to require reasonable changes to the Contract, including changes to these Conditions of Contract and permanent or temporary variations, increases or decreases to the scope and/or execution of the Services. The Operator may request a change to the Contract in order to comply with any applicable safety or statutory requirements. TfGM shall not unreasonably withhold or delay consent to the change. 
8.2 TfGM, after consultation with the Operators on the effect of the variation, shall reasonably determine and notify to the Operator in writing any change to be made to the Contract Price, the Service Specification, and the terms of the Contract. 

8.3 The Operator shall undertake reviews of the Service Specification on at least an annual basis to ensure that it is still appropriate. If the Operator believes that a Service Specification is inappropriate, the Operator shall notify TfGM of the reasons for believing it inappropriate and provide evidence to support its case. TfGM shall review the case and make any changes to the Service Specification it reasonably believes are necessary.

8.4 Future Developments
8.4.1 TfGM shall make reasonable, appropriate changes to these Conditions of Contract in the light of future developments in passenger transport facilities and equipment, such as the introduction of a Greater Manchester Smartcard Scheme, or the implementation of AVL/GPS and MDTs.
8.4.2 Operators will be required to deliver smart ticketing by end of 2015, on all existing and new contracts.
PART 9  CONTRACT PERIOD AND TERMINATION
9.1 The Contract shall expire at the end of the Contract Period unless terminated early in accordance with this PART 9.

9.2 TfGM may terminate the contract at any time by giving at least 12 months' written notice to the Operator.

9.3 The Contract may be terminated at any time by mutual consent. Either party may condition their consent. Neither party is compelled to consent. For the avoidance of doubt, TfGM’s conditions on this consent may include, but shall not be limited to, the Operator paying any costs that TfGM incurs as a result of the termination including, but not limited to, the difference between the Contract Price and the amount that TfGM is required to pay to another Operator to provide the Services or substantially similar services until the end of the original Contract Period specified in the award letter.

9.4 The Contract will terminate automatically without notice if the Operator's PSV licence, and/or Section 22 permit or Private Hire Licence, is suspended withdrawn or has had conditions attached to it which prohibit the operation of the Local Link Service.

9.5 TfGM may terminate the Contract at any time by giving at least 3 months' written notice to the Operator, or may terminate the Contract with immediate effect by giving written notice to the Operator and paying 3 Contract Payments to the Operator if in TfGM's reasonable opinion one or more of the following occurs:

9.5.1 changes affecting transport requirements in the area covered by the Local Link Service require a revision of the pattern of the DRT Service or mean that a DRT Service is no longer appropriate;

9.5.2 there is insufficient funding available to TfGM to continue the provision of the Local Link Service, taking into consideration all of TfGM's priorities;

9.5.3 a third party responsible for meeting all or part of the cost of the Contract fails or has indicated that it will fail to do so; or

9.5.4 there is insufficient demand to warrant the continuation of the Local Link Service.

9.6 TfGM may terminate the Contract by notice in writing to the Operator if the Operator has, in TfGM's reasonable opinion, breached the Contract by significantly or persistently failing to meet any of the requirements of the Contract or any associated Operating Lease Agreement. Such notice by TfGM shall allow the Operator to remedy the breach in a reasonable amount of time determined by TfGM provided that:

9.6.1 the breach, in TfGM's reasonable opinion, is capable of being remedied; and

9.6.2 TfGM reasonably determines that allowing the time for remedying the breach shall not adversely affect TfGM's operations or the operation of Local Link Services.

If the breach is not remedied in the time stipulated by TfGM then the Contract shall terminate automatically at the end of the remedy period. For the avoidance of doubt, breaches of requirements to provide information pursuant to PART 3 are not capable of being remedied.

9.7 TfGM may terminate the Contract with immediate effect by giving written notice to the Operator if the Operator commits an Act of Insolvency.

9.8 TfGM may terminate this Contract and any other service subsidy agreements between TfGM and the Operator with immediate effect by giving written notice to the Operator if the Operator:

9.8.1 Commits a Corrupt Act; or

9.8.2 Does anything which in the reasonable opinion of TfGM is likely to have a significant adverse effect on the reputation of TfGM or The Greater Manchester Combined Authority.

9.9 If either party is in a condition of Force Majeure pursuant to Condition 11.6 such that the delay or non-performance continues for at least 10 days, the party not affected may terminate the Contract by giving 14 days written notice to the other party. If the affected party is fully performing within the 14 day notice period, the termination will be automatically withdrawn.

9.10 In the event of the Contract being terminated by TfGM under Conditions 9.5, 9.6, 9.7, 9.8 or 9.9 the Operator shall pay to TfGM by way of damages:

9.10.1 the difference between the Contract Price and the amount that TfGM is required to pay to another Operator to perform the Services for the period from the date of termination to the date of the end of the Contract as specified in the Award Letter (or any extension of such period agreed in writing between the parties); and

9.10.2 the reasonable costs incurred by TfGM in respect of the termination and replacement of the Services.

PART 10 Transfer of Undertakings (Protection of Employment) ("TUPE")

10.1 On termination or expiry of the Contract, it is possible that some of the Operator's staff would transfer under TUPE to a new operator procured by TfGM to operate the same or a similar Local Link Service. The following conditions of contract are included in order to assist with a smooth TUPE transfer where applicable.

10.2 For the purposes of this Contract, the following definitions shall apply:

Employer Liabilities: means remuneration, salaries, wages, holiday pay, relocation expenses, redundancy payments, compensation (including compensation for unfair dismissal), damages, claims, awards, fines, costs, losses, expenses and all other liabilities of whatsoever nature relating to or in respect of the employment of any person including any claim by any trade union or other body or person representing any employee arising from or connected with any failure of the employer to comply with any legal obligation to such trade union, body or person;

New Operator: means any person (other than the Operator or TfGM) who on the termination of this Contract is to supply TfGM with the Services or services similar to them;

Transferring Employees: means any of the Operator's personnel who become employees of the New Operator through operation of the TUPE Regulations as a result of the termination of this Contract and/or the coming into force of any agreement between TfGM and the New Operator for the supply of the Services or any services similar to them;

TUPE Regulations: means the Transfer of Undertakings (Protection of Employment) Regulations 2006;

10.3 At TfGM's request the Operator shall:

10.3.1 provide TfGM with full and accurate information concerning the transferring employees together with the information the Operator is required to provide in accordance with the TUPE Regulations in order that TfGM can make such information available to operators wishing to tender for a Contract for the same or similar Services following the termination of this Contract

10.3.2 deliver to TfGM and/or the New Operator an update of the information provided pursuant to Condition 10.3.1 if reasonably required.

10.3.3 notify TfGM and update any information provided pursuant to Conditions 10.3.1 and 10.3.2 if the Operator becomes aware that such information has become untrue, inaccurate or misleading.

10.4 TfGM may use the information it receives from the Operator pursuant to Condition 10.3. for the purposes of TUPE and/or any re-tendering process to ensure an effective handover on the termination of this Contract. The Operator shall provide TfGM and/or the New Operator with such assistance (both before and after termination) as TfGM and/or the New Operator may reasonably request and shall in all respects comply with its obligations under TUPE.

10.5 The Operator shall indemnify and keep indemnified and hold TfGM and the New Operator harmless against all Employer Liabilities which TfGM and/or the New Operator may suffer or incur as a result of or in connection with:

10.5.1 the provision of information pursuant to Condition 10.3;

10.5.2 the Transferring Employees in respect of liabilities attributable in whole or in part to the period up to and including the termination date (including any payments which are payable after the termination date but attributable in whole or in part to the period on or before the termination date);

10.5.3 any claim or demand by any Transferring Employee arising directly or indirectly from any act, fault or omission of the Operator in respect of any Transferring Employee on or before the termination date;

10.5.4 any failure by the Operator to comply with its obligations under Regulations 13 and 14 of TUPE or any award of compensation under Regulation 15 of TUPE save where such failure arises from the failure of TfGM or the New Operator to comply with its duties under Regulation 13 of TUPE; and

10.5.5 any claim by any person who is transferred by the Operator to TfGM and/or the New Operator whose name is not included in the information supplied pursuant to Condition 10.3.

10.6 The Operator undertakes to TfGM that during the 12 months prior to the end of this Contract the Operator shall not without the prior consent of TfGM (such consent not to be unreasonably withheld or delayed):

10.6.1 amend or vary (or purport or promise to amend or vary) the terms and conditions of employment or engagement of any staff involved in the provision of the Services;

10.6.2 transfer away, remove, reduce or vary the involvement of any of the staff from or in the provision of the Services or recruit or bring in any new or additional individuals to provide the Services who are not already involved in providing the Services prior to the relevant period.

For the avoidance of doubt, this Condition 10.6 shall only apply to those staff that would transfer to a new operator pursuant to TUPE.

10.7 Each reference in this PART 10 to the New Operator is intended for the benefit of that person and shall be enforceable accordingly.

PART 11 GENERAL

11.1 The Contract and any dispute arising out of or in connection with the Contract is subject to the law of England and Wales and parties agree to submit to the exclusive jurisdiction of the courts of England and Wales.

11.2 For the avoidance of doubt, where TfGM has provided information to the Operator, including information on anticipated patronage, in connection with the Local Link Service this information is subject to the Operator's own due diligence. The Operator shall be deemed to have satisfied itself of the accuracy of such information and TfGM shall bear no liability whatsoever and however arising for the use of the provided information nor for any omissions or deficiencies in the information.

11.3 Freedom of Information and Confidentiality

11.3.1 The Operator acknowledges that TfGM is subject to the requirements of the Freedom of Information Act 2000 (FOIA) and that TfGM may be obliged to disclose information without consulting or obtaining consent from the Operator and is responsible for determining whether information is exempt from disclosure under the FOIA.

11.3.2 The Operator may from time to time identify in writing to TfGM information which it considers commercially sensitive, a trade secret or confidential and in the case of that information TfGM may consult with the Operator before releasing the information and have due regard to the Operator's comments. If TfGM at the Operator's request seeks to rely on an exemption under the FOIA the Operator shall indemnify TfGM against any liability, costs, claims, losses, damages or expenses arising directly or indirectly from the non-disclosure of that information.

11.3.3 Subject to Conditions 11.3.1 and 11.3.2 each party undertakes that it shall not at any time during the Contract, and for a period of five years after termination of the Contract, disclose to any person any confidential information obtained in the course of the Contract concerning the business, affairs, customers, clients or suppliers of the other party, except as permitted by Conditions 11.3.4. and 11.3.5.
11.3.4 Each party may disclose the other party's confidential information:
(a) to its employees, officers, representatives or advisers who need to know such information for the purposes of carrying out the party's obligations under the Contract. Each party shall ensure that its employees, officers, representatives or advisers to whom it discloses the other party's confidential information comply with this Condition 11.3; and
(b) as may be required by law, court order or any governmental or regulatory authority.
11.3.5 TfGM may disclose confidential information of the Operator to prospective tenderers if reasonably necessary for the procurement of future services.
11.3.6 No party shall use any other party's confidential information for any purpose other than to perform its obligations under the Contract provided that TfGM may:

(a) use confidential information of the Operator in the exercise of its functions; and

(b) disclose confidential information to members of the TfGM Combined Authority or Committee if reasonably necessary for the carrying out of their functions.

11.4 No failure or delay by a party to exercise any right or remedy provided under this Contract or by law shall constitute a waiver of that or any other right or remedy, nor shall it preclude or restrict the further exercise of that or any other right or remedy. No single or partial exercise of such right or remedy shall preclude or restrict the further exercise of that or any other right or remedy.

11.5 Severability
11.5.1 The invalidity, unenforceability or illegality of any provision (or part of a provision) of this Contract under the laws of any jurisdiction shall not affect the validity, enforceability or legality of the other provisions.

11.5.2 If any invalid, unenforceable or illegal provision would be valid, enforceable and legal if some part of it were deleted, the provision shall apply with whatever modification as is necessary to give effect to the commercial intention of the parties.

11.6 Force Majeure
Except where expressly provided otherwise in this Contract, neither party shall be in breach of the Contract nor liable for delay in performing, or non-performance, any of its obligations under the Contract if such delay or failure results from events, circumstances or causes beyond its reasonable control, and in such circumstances the affected party shall be entitled to a reasonable extension of the time for performing such obligations, provided that after 10 days of delay or non-performance the other party may terminate the contract pursuant to Condition 9.9. For the avoidance of doubt, Disruption is not Force Majeure. Each party shall use all reasonable endeavours to meet their obligations under the Contract notwithstanding the occurrence of an event of Force Majeure.

11.7 Dispute resolution

If any dispute arises in connection with the Contract, a representative from each of the parties shall, within five days of a written request from one party to the other, meet in good faith effort to resolve the dispute. Should the parties be unable to resolve the dispute at that meeting, the matter shall be referred to a senior representative, if any, of each party who shall meet within a further five days of receiving the written request and attempt to resolve the dispute.

11.8 Right of Set-Off
TfGM may at any time set off any liability of the Operator to TfGM against any liability of TfGM to the Operator, whether any such liability is present or future, liquidated or unliquidated, under this Contract or not. Any exercise by TfGM of its rights under this clause shall be without prejudice to any other rights or remedies available to it under this agreement or otherwise.

11.9 Intellectual Property

11.9.1 All pre-existing intellectual property owned by TfGM prior to the date of the Contract shall remain the property of TfGM and TfGM grants to the Operator a non-exclusive, royalty-free licence of such intellectual property to be used only in connection with the provision of the Services, on such terms as TfGM may specify. TfGM shall have no liability to the Operator in the event that the intellectual property is used for a purpose other than as TfGM may specify.

11.9.2 The Operator grants to TfGM a non-exclusive, royalty-free licence of any of its intellectual property as TfGM shall reasonably require in connection with the provision and promotion of the Services and indemnifies TfGM against all claims that such use shall not breach the intellectual property rights of any third party.

11.9.3 Any intellectual property created during the course of, or arising out of the performance of the Contract, shall belong solely to TfGM Manchester and the Operator shall do all acts necessary to vest such rights in.

11.10 Notices

11.10.1 Any notice to either party to the Contract from the other shall be considered to be sufficiently served if delivered at or sent by Special Delivery or Recorded Signed For post to the name and address indicated by the Operator in its Tender Document unless otherwise indicated or to the Authorised Officer and Secretary & Solicitor of TfGM at: 2 Piccadilly Place, Manchester M1 3BG, or other such address notified to Operators from time to time. In every case the notice shall state clearly the contract number as specified in the Award Letter to which the notice refers.

11.10.2 Either party shall obtain a receipt for any notice which is delivered by hand.

11.10.3 Notices which are sent by email are also acceptable provided that the original notice is sent by first class post immediately afterwards. If a notice has been properly sent or delivered in accordance with this Condition, it shall be deemed to have been received as follows:

(a) if delivered personally, at the time of delivery; or
(b) if delivered by commercial courier, at the time of signature of the courier's receipt; or
(c) if sent by Special Delivery or Recorded Signed For post, at 1.00 pm on the day after receipt; or
(d) if sent by email, at the time of transmission.
11.10.4 To prove delivery, it is sufficient to prove that:

(a) if sent by Special Delivery or Recorded Signed For the envelope containing the notice was properly addressed and posted; or

(b) if sent by email, the email was sent to the correct email address.
11.10.5 The provisions of this Condition shall not apply to the service of any process in any legal action or proceedings.

11.11 Third party rights
Nothing in the Contracts (Rights of Third Parties) Act 1999 shall operate to give any third parties the right to enforce any term of this Contract provided, however, that the Contracts (Rights of Third Parties) Act 1999 shall apply to PART 10 to the extent necessary to ensure that any Replacement Operator shall have the right to enforce the obligations owed to, and indemnities given to, the Replacement Operator by the Operator or TfGM in its own right.

11.12 Survivability
The following Conditions shall survive termination of the Contract: PART 1, PART 5, PART 6, PART 9, PART 10, PART 11, and PART 12.

11.13 Confidentiality
Any personal data collected from passengers as a result of the booking or delivery of a Local Link Service is to be treated as confidential. As such, the data should not be passed to a third party or used for any purpose other than the delivery of the DRT Service. This information includes knowledge acquired by drivers through the regular performance of Local Link trips. TfGM will be the assigned data controller for all data relating to the provision of the Local Link Contract. 

At the end of a TfGM Contract, through either expiry or termination, any data acquired relating to Local Link passengers from this given Contract should be archived and/or destroyed in accordance with the correct retention policy, unless required for the compliance with additional Authority Licensing requirements, such as the Private Hire License. 

11.14 Data Protection
All data collected for or on behalf of TfGM for the purpose of the delivery of Local Link Services is treated in accordance with the corporate Data Processing Agreement as defined in the Contract. Data collected will be used to schedule journeys, manage day to day operations, analyse, plan and test services, assess service performance, and report on performance indicators. 

Data is shared with service partners as defined in the Data Processing Agreement. All service partners, including both Operators and the BSD Centre, are expected to adhere to the Data Processing Agreement, and ensure staff undertake Data Protection training.

PART 12 Definitions and Interpretation

12.1 The following terms shall have the following meanings for the purposes of this Contract unless the context requires otherwise:

12.1.1 Act means the Transport Act 1985, as amended.

12.1.2 Act of Insolvency means any of the following happening to the Operator:

(a) an inability to pay debts as they come due,

(b) the value of the Operator's assets being less than its liabilities taking into account its prospective and contingent liabilities,

(c) starting negotiations, or entering into any composition or arrangement, with creditors,

(d) a moratorium being declared in respect of the borrower's indebtedness,

(e) steps being taken for suspension of payments, winding-up, dissolution, administration or reorganisation, or

(f) a liquidator, administrator, receiver, compulsory manager or similar officer being appointed in respect of the borrower or its assets;
12.1.3 Authorised Person has the meaning given in Condition 5.2;
12.1.4 Award Letter means the letter from TfGM awarding the Contract for the Services to the Operator (and the Operator's acceptance of such letter);

12.1.5 Booked Journey means a Journey booked either through the TfGM Booking, Scheduling and Dispatch centre or through a Taxi or other Operator's own Booking, Scheduling and Dispatch facilities.

12.1.6 Contract means the agreement for the provision of the Services and consists of the Conditions of Contract and the Award Letter (including the Service Specification and any other documents incorporated by reference in the Award Letter). These documents all form part of the Contract and are legally binding on both TfGM and the Operator;

12.1.7 Contract Award Date means the date on the Award Letter for the particular Contract;

12.1.8 Contract Management Manual means the compendium of procedures and policies, maintained and updated from time to time by TfGM, that both TfGM and the Operator shall comply with in the operation of the Contract;

12.1.9 Contract Payment has the meaning given to it in Condition 4.2;

12.1.10 Contract Period means the period from the start date specified in the Award Letter continuing for the term specified in the Award Letter, or any period of extension agreed in writing between the parties unless, the Contract is terminated earlier under the provisions of PART 9;

12.1.11 Contract Points; points awarded for each contract breach, as defined in the Contract Management Manual;

12.1.12 Contract Price means the amount specified by TfGM in the Award Letter as the price agreed to for the Operator to provide the Services or such other sum pursuant to the Contract or as shall be agreed in writing between TfGM and the Operator and paid by TfGM to the Operator in accordance with PART 4;

12.1.13 Corrupt Act means any of the following:

(a) offering giving or agreeing to give to any employee or agent of TfGM any gift or consideration of any kind as an inducement or reward: 

(i) for doing or not doing (or for having done or not having done) any act in relation to the obtaining or performance of this Contract or any other contract with TfGM ; or

(ii) for showing or not showing favour or disfavour to any person in relation to this agreement or any other contract with TfGM

(b) committing any offence: 

(i) under the Prevention of Corruption Acts 1889 to 1916; 

(ii) under legislation creating offences in respect of fraudulent acts, or

(iii) at common law in respect of fraudulent acts in relation to this agreement or any other contract with TfGM ; or

(c) defrauding or attempting to defraud or conspiring to defraud TfGM including, but not limited to, providing false information to TfGM.

12.1.14 Demand Responsive Transport Service means a flexibly routed Service provided as required through a Booking, Scheduling and Dispatch centre;

12.1.15 Disruption has the meaning given in Condition 2.5.

12.1.16 Driver means an employee of the Operator, an employee of a subcontractor, or temporary staff hired by the Operator for the purpose of driving buses or taxis;

12.1.17 Fares Revenue means all revenue collected on the Local Link Service for all ticket products;

12.1.18 Force Majeure has the meaning in Condition 11.6.

12.1.19 Greater Manchester means the metropolitan county comprised of the ten metropolitan boroughs Bolton, Bury, Oldham, Rochdale, Stockport, Tameside, Trafford, and Wigan and the cities of Manchester and Salford;

12.1.20 Group Contract means a Contract for which the Contract Price is specified by the Operator as the combined price required to operate two or more Local Link Services each of which is the subject of a separate tender process;

12.1.21 Journey means any one of the journeys which are scheduled by the Booking, Scheduling and Dispatch centre for the operation of the Local Link Service;

12.1.22 Local Link means a Demand Responsive Transport service subsidised by TfGM and operated under contract by Operators, operating where gaps are identified in the conventional public transport network.

12.1.23 Missing Trip means any Booked Journey which is not performed by the operator.

12.1.24 Missed Trip Declaration means a declaration of Missing Trips incurred per journey day.

12.1.25 Operating Lease Agreement means the Operating Lease agreement whereby the Operator and TfGM agree for the Local Link vehicle to be used in the provision of the Local Link Service.

12.1.26 Operator means the person, company or organisation who is appointed by TfGM to provide the Services detailed in the Award Letter;

12.1.27 Operator's Authorised Person means the person appointed by the Operator as the Operator's Authorised Person or deputy Authorised Person under Condition 5.2;

12.1.28 Performance Improvement Plan means a plan of actions reasonably agreed between the Operator and Transport for Greater Manchester, or in the event of a failure to agree imposed by Transport for Greater Manchester, designed to address deficiencies in the Operator's performance related to the Operator's Service Deductions;

12.1.29 Service Deduction means a deduction from a Contract Payment in accordance with Schedule 2.

12.1.30 Service Specification means the specification which is attached to the Award Letter or otherwise notified by TfGM to the Operator, as amended from time to time either by agreement between TfGM and the Operator. 

12.1.31 Services means all of the obligations to be performed by the Operator under the Contract, including (but not limited to) the provision of each Local Link Service;

12.1.32 Start Date means the first day that the Local Link Service is required to operate under this Contract as specified in the Award Letter;
12.1.33 Statement of Fares Revenue means a declaration of the revenue collected on-bus, for all ticket products, provided by the Operator to TfGM on a monthly basis;

12.1.34 Tender Document means the document, including all attachments, submitted by the Operator in response to TfGM’ s tender process for the procurement of the Services;

12.1.35 TfGM Authorised Person means the persons notified to the Operator in the Award Letter or subsequently in accordance with Condition 5.2 as the TfGM Authorised Person or the deputy Authorised Person; and

12.1.36 Warning Notice means a written notification from Transport for Greater Manchester to the Operator that gives notice of significantly or persistently failing to meet any of the requirements of the Contract. 
12.1.37 Window of Tolerance means between up to 10 minutes before the agreed pick up time and up to 10 minutes after the agreed pick up time.

12.2 Interpretation

12.2.1 Reference to any statute or statutory provision includes a reference to:

(a) that statute or statutory provision as from time to time amended, extended, re-enacted or consolidated; and

(b) all statutory instruments or orders made pursuant to it.

12.2.2 Words denoting the singular number only shall include the plural and vice versa. Words denoting any gender include all genders and words denoting persons shall include companies and corporations and vice versa.

12.2.3 Unless the context otherwise requires, reference to any Condition, sub-Condition, schedule or annexed document is to a Condition, sub-Condition, schedule or annexed document of or to the Conditions of Contract.

12.2.4 The headings in the Conditions of Contract are inserted for convenience only and shall not affect the construction or interpretation of this Contract

12.2.5 References to data or documents being in the required format.

Schedule 1

OPERATING REQUIREMENTS

PART A Fares and Ticketing
A1 The fares charged on the Local Link Service shall be:

(a) either the fare scale specified by TfGM in the Service Specification or the Award Letter; or

(b) the fare scale subsequently notified to the Operator by TfGM in writing.

A2 The Operator shall comply with Transport for Greater Manchester's reasonable instructions in relation to fares, including by participating in any of Transport for Greater Manchester's fare initiatives and the Operator shall take reasonable measures to prevent ticket fraud and fare evasion. The Operator shall also participate in GMCA's concessionary travel scheme and shall ensure that vehicles used in the performance of the Service are equipped for this purpose.

A3 Where appropriate the Operator shall ensure that Drivers check all travelcards and passes or permits to ensure that they are valid for the relevant passenger journey. Any school children or vulnerable passengers who do not have a valid travelcard, pass, permit or sufficient money to pay the full or concessionary fare must be carried but should be asked for their name and address (and for school children, the name of their school) and a written report submitted to TfGM within seven days. 

A4 Any passengers paying a concessionary fare must produce a concessionary card and the concessionary card number must be recorded by the Driver. If the passenger fails to produce a concessionary card or in the case of minors an IGO Card, the passenger must pay the full fare for the journey. If they do not have sufficient funds to pay the full fare then they must be carried, in accordance with A3 above.

A5 The Operator shall comply with and participate in any regional ITSO Smart Ticketing scheme promoted by TfGM. 

PART B    Vehicles and Drivers

Vehicles

B1   Vehicles used to operate on Local Link services must be fully accessible and have a minimum 7 seat capacity.
B2  If, in the reasonable opinion of TfGM, any Local Link vehicle has a defect such that it does not meet the requirements issued from time to time by the Driver and Vehicle Standards Agency (DVSA) and/or license issuing Local Authority (LA) which could affect the safety of passengers or other road users, the Operator shall cease to use that vehicle on the Local Link Service immediately. The Operator shall at its expense provide a replacement vehicle that meets relevant DVSA/LA requirements and is approved by TfGM until such time as the defective vehicle has been again inspected by a suitably qualified person acting for TfGM who is reasonably satisfied the requirements have been met. TfGM's reasonable costs for such subsequent inspections necessitated by a failure in the initial inspection shall be deducted from subsequent payments to the Operator. TfGM or its duly appointed agent shall notify DVSA/LA of any major defects that are found.

B3 In an emergency, the Operator may hire a vehicle of at least the same capacity and the same accessibility in order to ensure the provision of the Local Link Service and shall inform TfGM of this action as soon as is reasonably practicable. Any such hiring arrangement shall not be for longer than 3 Working Days in any period of 28 days without the prior written agreement of TfGM.

B4 Each vehicle must be inspected by the Operator before operating each day and any damage recorded.

B5 The wheelchair lift, where provided, must be tested each day before the vehicle enters service.

B6 The Operator must establish and maintain contingency arrangements for ensuring the Local Link Service can be provided in the event of a vehicle becoming unavailable at short notice.

B7 The Operator shall ensure that any vehicle being used on the Local Link Service:

(a) is in a clean and presentable condition both internally and externally at the commencement of each day on which the vehicle is being used on the Local Link Service;

(b) as far as practicable is kept in a clean and presentable condition during the operation of the Local Link Service; 

(c) maintains an ambient interior vehicle temperature comfortable for passengers at all times which is adjusted as appropriate in accordance with reasonable requests or complaints; and

Drivers

B8 The Operator shall implement a structured Driver training programme for all Drivers used in providing Local Link Services and shall ensure that Drivers are also trained in fire safety and emergency evacuation. Training records for Drivers shall be kept up to date and made available for inspection by TfGM upon reasonable request. The Operator shall also ensure that all Drivers of Local Link Services have attended training in:

(a) MIDAS training for PSV and permit operation;

(b) Conflict resolution; and

(c) Customer care.

Drivers of Local Link Services that will or may carry passengers with disabilities should also have attended training in disability awareness and be trained in the use of wheelchair restraining equipment provided on the vehicles. Evidence of driver training should be submitted to TfGM on request.

B9 The Operator shall have in place and shall implement an alcohol and drugs policy and shall supply such policy to TfGM on request. The Operator shall perform random testing as part of a commitment to ensure that Drivers are not under the influence of alcohol or drugs whilst operating the Local Link Service.

B10 The Operator shall take reasonable steps to ensure that the Driver is suitable to work with children and vulnerable people, and has completed the DBS checking process.

B11 The Operator shall ensure that the Driver is uniformed, including dress trousers, a collared shirt and carrying ID, when undertaking duties connected with the Local Link service.

B12 Drivers must not leave the pick-up point until all passengers are seated and where fitted, seat belts are fastened and wheelchairs correctly restrained.

B13 When unloading, Drivers must not move off until all passengers are clear of the vehicle.

B14 If it is necessary to reverse the vehicle the driver must ensure that any audible warning is activated.

B15 The Driver must check the vehicle for lost property at the end of each Journey and either ensure the property is returned to the owner at the next available opportunity or, where the owner cannot be identified, hand in the lost property in accordance with the company lost property handling procedure and any relevant legislation.

B16 The driver must not exchange personal data, including phone numbers or address details, with passengers.

B17 The Operator must establish and maintain contingency arrangements for ensuring the Local Link Service can be provided when a Driver becomes unavailable at short notice.

B18 If TfGM reasonably requests a particular Driver no longer works on a Local Link Service the Operator shall use all reasonable endeavours to accommodate the request as soon as possible.

B19 Drivers shall at all times be helpful and courteous to passengers.

B20 The Operator shall be responsible for ensuring that the correct fare is collected from passengers and properly accounted for and that all payments and passengers travelling, including passengers presenting pre-paid tickets or concessionary passes, are accurately recorded. Concessionary passengers must present their concessionary pass and the pass numbers should be recorded. Operators must ensure that drivers have a full working knowledge of available fares an ticket products. The Operator will be responsible for any incorrect payments made as a result of failure of drivers to update the MDTs or failure to maintain accurate records.

PART C   Publicity, marketing and complaints handling
C1 TfGM may provide publicity for the Local Link Service. The Operator at its own cost may provide additional publicity if such publicity is approved by TfGM. Any relevant public transport publicity provided by TfGM shall if required by TfGM be made available to the public at the offices of the Operator and its website (if applicable).

C2 The Operator shall comply with any marketing initiatives reasonably required by TfGM and shall provide information to assist TfGM in any information schemes promoted by TfGM.
C3 Upon request from TfGM, the Operator is required to pro-actively promote the service and should be prepared to distribute marketing materials within the area.

C4 The Operator shall respond to all written comments or complaints received about the Local Link Service within 2 working days of their receipt (whether received directly from a customer or forwarded from TfGM) and shall supply to TfGM copies of any comments or complaints which were not forwarded from TfGM, together with a copy of the responses thereto, within 14 days of receipt of such comments or complaints.

C5 If the Operator receives a comment or complaint from an elected representative or an official representing a stakeholder in any contract, the Operator shall:
(a) as soon as possible, and prior to responding to the correspondence, notify TfGM; and

(b) within 2 working days of receipt of the comment or complaint, investigate and provide TfGM with a detailed written response.

C6 As Local Link services operate in areas where the passenger does not have alternative transport options, if the operator is deemed to be at fault for a service failure which financially disadvantages a passenger (for example, needing to complete a trip by taxi), they should offer commensurate financial reimbursement to the affected passenger.

C7 TfGM may at its discretion apply Service Deductions in accordance with Schedule 2 based on customer complaints.

Schedule 2

Service Deductions

1 TfGM may apply Service Deductions and contract points in respect of each Journey as shown in Table 1 below.

2 The pick-up time and set-down time for the purpose of calculating early or late Journeys shall be the calculated from the Window of Tolerance parameters so that, for example:

2.1 A journey with an agreed pick-up time of 12:00 may arrive at the agreed pick-up point at any time between 11:50 and 12:10 inclusive and not be deemed to be early or late.

2.2 Using the same example, if Local Link Service arrives at 11:41, it will be deemed 9 minutes early or if it arrives at 12:22 it will be deemed 12 minutes late.

3 A Service Deduction shall not be applied where the breach arises because a Journey has been subject to vandalism, provided that the Operator has reported the vandalism to the police and has provided TfGM with the crime reference number and an incident report. However, Service Deductions may be applied to Journeys subsequent to the Journey during which the vandalism occurred.

Table 1

	Breach
	Service Deduction

	Service Failure i.e. failure to operate the Service or operated 30 or more minutes late or early.
	100% of hourly contracted 

	Use of non-specification bus where Accessible bus is specified
	£10* fixed penalty

	Failure to log onto MDT
	100% of hourly contracted rate 

	Failure of drivers to perform MDT input process
	100% of hourly contracted rate 

	Driver conduct
	£25* fixed penalty

	Failure to collect correct revenue
	£25* fixed penalty

	Early running (departing pick up location more than 10 minutes before scheduled trip time)
	£20* fixed penalty

	Late running (departing pick up location more than 10 minutes after scheduled trip time)
	£10* fixed penalty


*The value of this Service Deduction may be increased by Transport for Greater Manchester. Such increases shall be no more often than once every 12 months and shall not exceed the increase, if any, in the cumulative Retail Price Index in the period since the Contract Award Date provided that the increase shall be rounded up to the nearest pound.

4 Performance Improvement Plans

If TfGM, acting reasonably, considers the Operator's performance under the contract to not be at an acceptable level, TfGM may, at its discretion, require the Operator to implement a Performance Improvement Plan. Failure to comply with the obligations of a Performance Improvement Plan may result in the termination of the Contract, in accordance with Condition 9.8. For further information on Performance Improvement Plans, please refer to the Contract Management Manual. Should the PIP continue without resolution after a period of 3 months (as a maximum) a Warning Notice will be issued with possible termination following this.

Schedule 3

INSTRUCTIONS REGARDING 
THE TFGM BOOKING, SCHEDULING AND DISPATCH CENTRE

1. The Operator will be provided with the software ‘application’ for use in conjunction with a Mobile Data Terminal (MDT) in order to perform subsidised Local Link Services. In some instances, TfGM may also provide the MDT hardware, although this will be specified in the Contract. Where not specified, Operators must provide their own compatible MDT.

2. Where the equipment is provided by TfGM, it shall be insured by the Operator and if damaged or lost will be replaced at the Operator's expense, in accordance with the MDT conditions of contract.

3. Updates and upgrades of the MDT software will be the responsibility of TfGM.

· The Operator is required to cooperate with the BSD Centre including for the notification of:

· Service failure or late running;

· Breakdowns;

· Use of non-specification vehicles;

· Additional Passengers carried; and

· Passengers failing to meet the vehicle at the agreed pick-up point at the agreed time.
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