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respect of the Services using the rates and prices set out in Error! Reference source not found.2, 

to the Company’s Representative [on the application for payment dates set out in Schedule 2

[following the completion of the Services to the satisfaction of the Company].

10.3 Each Payment Application shall specify the sum that the Supplier considers will become due on 

the payment due date and the basis upon which that sum is calculated.  The Supplier shall 

submit any supporting documents that are reasonably necessary to enable the Company’s 

Representative to check the Payment Application.

10.4 [The payment shall become due for the purposes of the Housing Grants, Construction and 

Regeneration Act 1996 as amended by the Local Democracy, Economic Development and 

Construction Act 2009 ("HGCRA") on the date on which the Company’s Representative receives 

the Payment Application.]

10.5 The Company’s Representative shall assess the Payment Application and shall notify the 

Supplier in writing not later than [fourteen (14) days] [five (5) days] after the date of receiving the 

Payment Application of:

(a) the amount (if any) the Company’s Representative considers to be due at the payment 

due date (which amount shall be net of any discount to which the Company is entitled);

and 

(b) the basis on which the amount was calculated,

a “Payment Certification”. It is immaterial for the purposes of this Clause 10.5 that the amounts 

referred to in Clauses 10.5(a) or 10.5(b) may be zero.  [A notification given under this Clause 

10.5 shall constitute a payment notice for the purposes of section 110A of the HGCRA.]

10.6 Within seven (7) days of receipt of a Payment Certification the Supplier shall issue a VAT invoice 

for the amount stated in that Payment Certification to the Company. The final date for payment of 

such VAT invoice shall be ten (10) days after the date on which the Company’s Representative 

received such VAT invoice.

10.7 [The final date for payment for the purposes of the HGCRA shall be thirty (30) days after the date 

on which the Company’s Representative received the Payment Application. 

10.8 Subject to Clause 10.9 and Clause 10.10, the Company shall pay the Supplier the sum referred 

to in the Company’s Representative’s Payment Certification pursuant to Clause 10.5 (or, if the 

Company’s Representative has not served a Payment Certification, the sum referred to in the 

Supplier’s Payment Application under Clause 10.1 and/or Clause 10.2) (the “Notified Sum”) on 
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or before the final date for payment.

10.9 If the Company intends to pay less than the Notified Sum the Company or the Company’s 

Representative (as the case may be) should notify the Supplier in writing not later than one (1) 

day (the “Prescribed Period”) prior to the final date for payment of:

(a) the amount (if any) that it considers to be due on the date the notice is served and the 

basis upon which that sum is calculated; or

(b) if there is more than one basis, each basis and the amount attributable to it. 

It is immaterial for the purposes of this Clause 10.9 that the amounts referred to in Clause 10.9(a)

or Clause 10.9(b) may be zero.  Where a notice is given under this Clause 10.9, the Company’s 

obligation to pay the Notified Sum under Clause 10.8 applies only in respect of the sum specified 

pursuant to this Clause 10.9.

10.10 Notwithstanding Clauses 10.8 and 10.9, if the Supplier is subject to an event set out in Clause 

22.1(d) or other like event after the Prescribed Period, the Company shall not be required to pay 

the Supplier the Notified Sum on or before the final date for payment.]

10.11 The Order Price shall be fixed and inclusive of all expenses and disbursements including, but not 

limited to, the costs incurred in supplying the Goods to the Delivery Address. The Order Price for 

the Goods and/or Services shall only be changed in accordance with the Contract Variation 

Procedure.

10.12 The Order Price shall not include VAT and, to the extent that such VAT is properly chargeable, it 

shall be charged at the rate in force on the date of the Payment Application and will be shown as

a separate item on all such Payment Applications.

10.13 In addition to any other rights of the Company whether at law or equity under this Agreement or 

any Contract, whenever under or arising out of this Agreement or any Contract between the 

Company and the Supplier: 

(a) any sum of money is recoverable from or payable by the Supplier; or

(b) any Losses are reasonably and properly owed to, or incurred by, the Company, or any 

member of the TfL Group

then the same may be set-off against and/or deducted and/or withheld from any sum then due 

due or which at any time thereafter may become due to the Supplier under this Agreement or any 

Contract.
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10.14 Payment Applications shall be submitted separately for each Contract and all such Payment 

Applications shall clearly show the Contract Reference Number, the Order number (as indicated 

on the relevant Order), the date of the Order, the Order Price and any associated Variation Order. 

Supporting documentary information shall be submitted to the Company’s Representative for all 

Payment Applications submitted by the Supplier. The Company’s Representative shall from time 

to time agree with the Supplier the detailed information required in relation to all such Payment 

Applications and the Supplier shall provide such information as is reasonably required.

10.15 All sums payable to the Company by the Supplier under each Contract shall be paid in full, free of 

any present or future taxes, levies, duties, charges, fees or withholdings and without any 

deduction, restriction, conditions, withholding, set-off or counterclaim whatsoever; and if the 

Supplier is compelled by law to make any deduction or withholding, the Supplier shall gross up 

the payment so that the net sum received by the Company will be equal to the full amount which 

the Company would have received had no such deduction or withholding been made.

10.16 No payment made by the Company will indicate or be taken to indicate the Company's 

acceptance or approval of any part of the Goods delivered or any Services performed or of any 

act or omission of the Supplier or will absolve the Supplier from any obligation or liability imposed 

upon the Supplier by any provision of the Agreement and any Contract or otherwise.

11 Delivery of Goods 

11.1 The Goods shall be delivered by the Supplier to the Company on the Expected Order Delivery 

Date and on the times stated in the Order and at the Delivery Address. The Supplier shall be 

responsible for, and shall comply with all reasonable instructions of the Company with regard to,

the unloading of the Goods at the Delivery Address. The Company shall be under no obligation to 

accept partial delivery of an Order.

11.2 The time of delivery of the Goods shall be of the essence in respect of each Contract.

11.3 If the Goods are not supplied on the Expected Order Delivery Date stated in the relevant Order 

then, without limiting any other remedy, the Company shall be entitled to deduct from the price 

payable for such Goods or to claim from the Supplier by way of Liquidated Damages for delay the 

amount stated in Schedule 1 for the period of delay stated in Schedule 1 [up to a maximum of the 

percentage stated in Schedule 1 of the price payable for such Goods]. The Company shall not be 

entitled to deduct such amount from the price payable for such Goods or to claim such amount 

from the Supplier by way of Liquidated Damages for delay to the extent that the delay is due to (i) 

a default or other act of prevention of the Company, its agents, employees or contractors (other 

than the Supplier) or (ii) a Force Majeure Event, or a (iii) Permitted Delay Event.








