“Delivery Address” means the address at which the Supplier shali deliver the Goods to the
Company and which is set out in the Order or such other destination as may be notified by the
Company to the Supplier.

“Delivery Note” has the meaning given to that term in Clause 11.6.
“‘Dispute” has the meaning given to that term in Clause 44.1.

“‘Documentation” means all documents, items of information, data, reports, drawings,
specifications, plans, software, designs, inventions and/or other material produced or supplied
by or on behalf of the Supplier in the performance of each Contract and whether in paper form
or stored electronically.

‘Environmental Claim” means receipt by the Company in connection with any pollution or
contamination of the environment of:

(a) any written claim, demand, suit or notice from a third party, including a Regulatory
Authority (“Regulatory Authority” means any government entity or other public or quasi
public authority or privatised utility having responsibility for any matters concerning the
environment, or Environmental Law) or any order of the court of competent jurisdiction in

connection with an alleged breach of Environmental Law; or

(b)  any charge or condition imposed by any Regulatory Authority or any notice served by any
Regulatory Authority requiring Remediation (including any written indication from any
Regulatory Authority that a requirement to carry out Remediation will be imposed on the

Company unless the Company agrees fo carry out Remediation voluntarily).

‘Environmental Law” means all and any laws, including common law, legislation, codes of
practice, notices, judgments, decrees, regulations, applicable clean-up standards, circulars,
guidance notes (statutory or otherwise), as may be enacted, adopted, amended or
supplemented, concerning the protection of human health, or the environment or the conditions

of the work place.]
"Excepted Liabilities” means the liability of the Supplier for:
(a) any Liquidated Damages payable;

(b) any abatements for performance levied in accordance with this Agreement or any
Contract;
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(c) Losses against which the Supplier is entitled to an indemnity under any policy of
insurance (or would have been entitled but for any breach or failure to maintain such
insurance);

(d) Losses caused by fraudulent acts or acts of a criminal nature; and
(e) Losses caused by the Supplier committing a Prohibited Act or Safety Breach.
‘Excess Costs” has the meaning given to that term in Clause 22.5.

“Existing Contracts” means any and all contracts, whether current, expired or terminated,
pursuant to which goods and/or the services have been supplied and/or provided by the
Supplier (in the capacity of contractor or subcontractor) to the Company and/or any other
member of the TfL Group.

‘Expected Order Delivery Date” means the date set out in each Order upon which the Goods
or any part of them are to be delivered by the Supplier to the Company.

‘Force Majeure Event’ means any of the following (or any circumstances arising as a
consequence of any of the following) if and only to the extent that such event or circumstances
is or are not caused by, and their effects are beyond the reasonable control of, a party affected
by such an event or circumstances and which have an adverse effect on the party affected by
such an event or circumstances and such party's ability to perform its obligations under the
Agreement or any Contract and is not an event or circumstances (i) whose effect the party
affected by such an event is otherwise required to avoid or provide against (other than by way of
insurance) under the Agreement or any Contract or (ii) which the party affected by such an

event could reasonably have avoided or provided against:

(@ war, invasions, acts of foreign enemies, hostilities (whether war be declared or
undeclared), civil war, rebellion, revolutions, insurrection, military or usurped power,
confiscation, or requisition by or under the order of any government or public or local
authority;

(b) civil unrest;

(c) any act of terrorism or a specific threat of terrorism which results in the partial or total,

temporary or long term closure of the Underground Network;
(d)  lightning, earthquake or subject to (f) below, extraordinary storm;
(e) firg;
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()  flooding, other than flooding caused by rising water table or by weather conditions

(including extraordinary storm);
(9) tunnel collapse;
(h) compliance with the provision of sections 118 to 121 of the Railways Act 1993;

(i) nuclear, chemical or biological contamination including ionizing radiation or contamination
by radioactivity from any nuclear fuel or nuclear waste from the combustion of nuclear fuel
or radioactive toxic explosive or other hazardous properties of any explosive nuclear

assembly or nuclear component thereof;

) the discovery of fossils, antiquities or other material which in each case is required to be

exhumed or unexploded bombs; and
(k)  strikes, lock outs or other industrial action being in each case industry-wide.

“Free Issue Materials” means materials, apparatus and components supplied by the Company
to the Supplier without charge and intended for use by the Supplier exclusively in the provision

of Services under each Contract.

“Goods” means the goods stated in the Specification to be supplied by the Supplier and any
Additional Goods which the Company has agreed to buy under Clause 8.

“Greater London” has the meaning ascribed to it in the GLA Act.

“Greater London Authority Act” or “GLA Act’ means the Greater London Authority Act 1999
relating to the formation of the Greater London Authority.

“Infrastructure Manager” has the meaning ascribed to it in the Railways and Other Guided

Transport Systems (Safety) Regulations 2006.

“Initial Period” means the number of years from the Commencement Date stated in
Schedule 1.

“Intellectual Property Rights” means any intellectual property rights in any part of the world
and includes but is not limited to all rights to, and interests in, any patents (including
supplementary protection certificates), designs, trade-marks, service marks, trade and business
names and get up, moral rights, domain names, copyright and neighbouring rights, databases,
semi-conductors, know how, knowledge, trade secrets and any other proprietary rights or forms

of intellectual property (protectable by registration or not) whether registered or not in respect of

10
Supply Framework — TfL01121 Escalator Step Chain Supply
PRECISION CHAINS LIMITED




any technology, technique, concept, idea, style, scheme, formula, system, logo, mark or other
matter or thing, existing or conceived, used, developed or produced by any person, together
with all applications and rights to apply for registration or protection of such rights, Confidential
Information relating to those rights, material embodying those rights and in each case rights of a

similar or corresponding character.

“Interest Rate” means the percentage above the base rate from time to time of the Bank of
England as specified in Schedule 1.

“Invoice" means a request for payment bearing all information required by the Company
including the Agreement and each Contract reference number, Supplier's name, address and a

brief description of the materials supplied or services provided,;

“Key Personnel” means Supplier Personnel identified as such in Schedule 1 and any changes

to the same that are made in accordance with Clause 31.

“Liquidated Damages" means the sums identified and calculated in accordance with each
Order;

“London Living Wage” means the basic hourly wage (before tax, other deduction and any
increase for overtime) as may be revised from time to time by the Mayor or any other relevant
Competent Authority.

‘Losses” means any expense, liability, loss, claims, fines, damages, costs (including reasonable
legal and other professional fees and disbursements), penalties, settlements and judgments
incurred by the Company, its employees or agents (which, for the avoidance of doubt, shall

include a Replacement Employer).

“Mayor” means the person from time to time holding the office of Mayor of London as
established by the GLA Act.

[“Mini-Competition” means a competitive process which the Company may from time to time

utilise to select a Supplier to provide the Goods and Services.]
“Nominated Representatives” has the meaning given to that term in Clause 44.2.
“Notice to Proceed” has the meaning given to that term in Clause 22.6(b).

“Notified Sum” has the meaning given to that term in Clause 10.8.
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“Operator” means a person with statutory duties to provide or secure the provision for Greater
London of public passenger services by railway or a person who secures the provision of such

services through appropriate contractual arrangements.

“Order” means an order which, unless the parties agree otherwise, shall be substantially in the

form set out in Schedule 4, entered into by the Company and the Supplier.

“‘Order Completion Date” means the date by which the Services are to be performed as
specified as such in each Order or such other date as may be agreed between the parties in

accordance with the terms of each Contract.

‘Order Delivery Date” means the date upon which the Goods or any part of them are actually
delivered to the Delivery Address by the Supplier to the Company.

“Order Price” means the amount stated under the heading “Order Price” in the relevant Order.

“Order Programme” means the programme of work set out in each Order for the provision of
the Services which has been submitted by the Supplier and approved by the Company. The
programme may be varied from time to time subject to the terms and conditions of the relevant

Contract or otherwise by agreement in writing between the Supplier and the Company.
“‘Payment Application” has the meaning given to that term in Clause 10.1.

“Policies” means the policies set out in Clause 34.3.

‘Prescribed Period” has the meaning given to that term in Clause 10.9.

“Prohibited Act” means:

(@) offering or agreeing to give to any servant, employee, officer or agent of the Company

any gift or consideration of any kind as an inducement or reward:

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

(i) for showing or not showing favour or disfavour to any person in relation to the
Agreement or any Contract or any other contract with the Company; or

(b)  entering into the Agreement or any Contract or any other contract with the Company with
which commission has been paid or has been agreed to be paid by the Supplier or on its

12
Supply Framework — TfL01121 Escalator Step Chain Supply
PRECISION CHAINS LIMITED




behalf or to its knowledge unless, before such Contracts were entered into, particulars of
any such commission and of the terms and conditions of any such contract for the

payment thereof have been disclosed in writing to the Company; or
(c) committing an offence:

(i) under the Bribery Act 2010;

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

(iif) at common law in respect of fraudulent acts,

in relation to the Agreement or any Contract or any other contract with the Company; or
(d)  defrauding or attempting to defraud the Company.

["Proposal” means the Supplier’s offer to provide the Goods and/or the Services in response to
a Request Form.]

[“Quality and Safety Plan” means the Supplier's quality and safety plan set out in Schedule 6
as amended from time to time.]

“QUENSH” has the meaning given to it in Schedule 6.

“Regulation” includes any regulation, rule, official directive, request or guideline (whether or not
having the force of law) of any governmental, intergovernmental or supranational body, agency,
department or regulatory, self-regulatory or other authority or organisation.

“‘Rejected Goods” has the meaning given to that term in Clause 19.2.
‘Rejection Notice” has the meaning given to that term in Clause 19.2.

‘Remediation” means any or all investigation, sampling, analysing, removing, remedying,
cleaning up, abating, containing, controlling or ameliorating the presence in or effects on the
Environment of any contamination or pollution including, but without limitation, the removal,
treatment and disposal of material and the treatment and monitoring of ground waters and gases
and emissions and the obtaining of expert technical, legal and other professional advice
(including all project management functions).

‘Request Form” means the request form produced by the Company detailing the Company’s
requirements for a Proposal from the relevant Supplier.
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‘Responsible Procurement Policy” means the policy document entitled the "GLA Group
Responsible Procurement Policy" dated March 2006, updated in January 2008 and as may be
amended.

"Safety Breach" means a material breach of any obligation under any Contract caused by the
gross incompetence of or wilful default by the Supplier (or anyone employed by or acting on
behalf of the Supplier) or any of its agents which has materially affected the safe operation of
the Underground Network or the safety of the Company's customers, staff or any other person.

“Services” means the services stated in the Specification to be performed by the Supplier and
any Additional Services.

“Specification” means the description of the Goods and Services set out in 0 and to be

provided by the Supplier in accordance with the Agreement.

“‘Standards” means the Category 1 and 2 Standards and Draft Category 1 and 2 Standards and
such European, British and International Standards and associated Codes of Practice required
by the Company for the Supplier to supply the Goods in accordance with good industry practice.
A full set of current Standards is available for the Supplier's use on-line at the LU Standards e-
library or as notified to the Supplier.

“Supplier Personnel” means all employees, agents or consultants of the Supplier and the
Supplier's subcontractors from time to time.

“Supplier Personnel Information” means information about Supplier Personnel including the
numbers of Supplier Personnel involved in supplying the Goods and Services and their
approximate full time equivalents; their location; the skill sets in each location; role definitions;
employment status; details of any previous transfer(s) pursuant to Clause 31; information
regarding overall annual remuneration (including benefits); length of service; notice period;
details of terms and conditions of employment (including pension schemes, annual leave, bonus
entitlement, share options, car allowance, health insurance, life assurance and trade union
recognition); details of any current grievances or disciplinary issues and any other information

relating to Supplier Personnel reasonably requested by the Company.

“Supplier’s Representative” means the person appointed by the Supplier and named as such
in the relevant Order.

“Term” means the period specified as such in Schedule 1 to this Agreement:
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