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THIS MANUFACTURE AND SUPPLY AGREEMENT is made on 28 APRIL 2023

BETWEEN:

{1

LONDON UNDERGROUND LIMITED, (Registered No: 1900907) &
company incorporaled under the laws of England and Wales whose registered
office is at 5 Endeavour Square, Stratford, London E20 1IN (the "Purchaser');
ansd

12} DRALLIM INDUSTRIES LIMITED, (Registered Mo: (0606278) a company
incorporated under the laws of England and Wales whose registered office is at
Millwood House Drory Lane, Ponswood Industrial Estate, St Leonards On Sea,
East Sussex, THNIB 9BA (the "Supplier”).

WHEREAS:

{A}  The Purchaser wishes o procure the Goods and Serviges [or use on the London
Einderpround.

(15 The Parchaser-and the Supplier have agreed to enter into an apgreciment fir
(among oiher things) the design, manuleclure and supply of the Gouds and
Services, on the terms and conditions sot out hereinafier.

IT 15 AGREED:

I

Lot

DEFINITIONS AND INTERPRETATION
Definitinns

In this Agreement the following words and expressions shalf have the following
meanings save whene the confexl requires atherwise:

"Additional Goods™ has the meaning uscribed to it in paragraph 1.1 of Schedule
14 {Cpsaamad Clralers):

*Additional Maintenance Spares Price” means the amount agreed between the
Pastics pursuat to paragraph 1 of Schedule |4 (Cprional Orders) to be payable
by the Purchaser to the Supplicr following the delivery of Optional Order
Mamicnance Spares:

"Additional Units Order” means an prder for the manufactare of Additional
Cioods submitted by the Purchaser to the Supplier in accordance with paragraph |
of Schedule 4 {Chwiomal Cralersy;

*Additional Spares” means Sparcs for use in planned or unplanned maintenance,
an indicative list of which is included in Schedule 3 (Spares), 1o be made
available by the Supplier in aceordance with Clause | 1.5;

"Agreement” means this Ageeement including the Schedules;

"Applicable Laws" means, as the context may nequire, all or any laws, statutes,
by-laws, codes of practice which have force of law, directives. repulations,
Industry Standards, statutory instruments, riles, orders, rules of courl, delegated
ar subordinate legislation, mules of common law or any Europesn Union
legislation {including any declamtions of conformity) retained or modified by the



EUWA at any time or from time to time in force in the whole or any part of the
United Kingdom and which are or may become applicable 1o this Agrecment, any
agreement or document referred to herein, any item of Goods, the Services and/or
the Supplicr's thligations {imlud:l'm'g their performance) under this Agreement;

"Base Order”™ means the quantity of Goods to be manufaciured and defivered by
the Supplier a5 at the date of this Agreement, comprising the Base Order Lnits,
the Initial Mainterance Spares and any other Goods required o be delivered in
accordance with this Apreement;

"Base Order Units™ means the P-CRID Units to be manufactured and delivered
by the Supplier pursuant 10 the Base Order, the number of which is specified in
the Contract Particulars:

"Base Order Unit Price” means the amount pavable by the Purchaser to the
Supplier under this Agreement following delivery of each Base Order Unit, as
specified in the Contract Particulars and as further detailed in 0 (Contract Price),
as such amount may he amended from time to time pursuant 1o-this Agreement;

"Bond Provider™ means a bond provider having a credit rating of a1 least the
Reguired Rating and having been approved i wriling by the Furchaser (in il
absolute discretion);

"Change in Law” means the application to any person of any Applicable Laws
andfor LU Standards which did not apply to them at the Commencement Date, or
any change in the application or interpretation afler the Commencement Date of
any Applicable Laws and/or LU Standards, but excluding any Foreseeable
Change in Law;

"Commencement Date” means the date specified as such in fhe Contract
Particulars, or if no date iz specified, the date specified in a written notice by the
Purchaser 1o the Supplier instructing it 10 commence the Services under this
Agreement;

"Competent Authority” means any legislative, judicial, repulatory or
administrative body or agency for any subdivision of them) of the Uniled
Kingdom or the European Union or any supranational body which has rule-
making power or whose directions, instructions; rulings, krws or regulations are
direetly enforceable against a Party in connection with the performance of this
Agraement;

"Concept Design” means the concept design more particelacly described in
Schedule 1A (Specification);

“Concept Design Approval” means the concept design review approval more
particularly  described in Schedule A (Specificarion) and described as &
Milestone in Scheduole 4 (Contraot Price);

"Concept Design Review" means the contept design review more particularhy
deseribed in Schedule 1A (Specification);

“Confidential Information” has the meaning ascribed to it in Clause 30.1;
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"Consequential Loss" means in relation 1o 2 breach of this Agreement or other
cireumstances in which & Party aran Indemnified Party is entitled Lo recover any
costs, expenses or liabilities sulfered or incurred, any loss of peoduction, koss of
F"":"EL loss of revenue, loss of contract, foss of goodwill, lability uoder other
agreements or liability 10 third parties andior indirect- of consequential or sther
[inancizl boss resulting from such breach and whether or not the Party committing
the hreach knew. or ought o have known, that such indireet or consequential loss
wonld be likely to be suffered as 4 result of such breach;

"Continuing Support Services' means the lechnical and quality support
Services more particularly described in Schedule 20 (Contirung Supporrl

"Confinuing Support Term" means the period specified as such i the Contrac
Particulars, during which the Supplier shafl provide the Continuing Support
Sepvices, as the same may be extended ‘in accordance “with paragraph 2
[ Contining Suppors Extension) of Schédule 14 { Cpeomal Criders): -

“Contract Information” means (i) this Agreement in its entirety {incleding from
time (o time aerced changes Lo this Agreement) and (it} data extracted from the
invoices submitied by the Supplier which shall consist of the Supplier’s name, the
expenditure account code, the expenditure account code description, the SAP
document number, the clearing date and the invoice amount;

"Contract Particulars” means the contract particulars 2el oot in Schedule 17
(Contract Periionlors),

“Contiact Pryment™ means an amount pavabic by the Purchaser 1o the Supplier
under this Apreeinent by way of a Milestose Payment or-a Support Charge, a8
determined and payabie in accordance with Clawse 20 (Payment),

"Coniract Price” means the amount payable by the Purchaser o the Supplier
under this Agreement in respeet of the design, mianufaclure, supply, testing,
commissioning and delivery of the Geods as speeified in the Contract Particulars
and as [urther detailed in 0 (Contract Price). as such amount may be mmended
(rom fime to lime persuant 1o this Agrecment; .

"Contract Programme” means the programme of work for the provision of the
Goods and Services which has been prepared by the Supplier and accepied by the
Purcivser, a5 sel out in Schedule 3 (Cowrvart Programme) or, where no
programme is so included of the included programmie has subscquently been
revised (and such revisions have been sccepted by the Purchaser), the latest
programme - agcepled by the Purchaser pursuant 1o Clause 8. The latest
programme accepled by the Purchaser supersedes previous Contraet Programmes:

"Contractual Date™ means, in refalion 1o the Goods, the schedoled dareis)
specified in Schedule 3 (Convact Programme) o

{A) achieving Product Type Acceptance of the Goods: and
(By achieving Unit Acceptance of each batch of the P-CRID Unins,

as may be varied from time to Time in accordante with the terms and comdifions
of this Agreement or othierwise by written agreement between the Supplier and
the Purchaser:
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"Core Services” means the Continuing Support Services more particularly
described in paragraph 3 (Core Services) of Schedule 20 (Continuitng Support);

"Corrective Action” has the meaning ascribed to it in Clause 1.6, 1;
"Bata Protection Legiskation” means:

(A} any logzlation in foree from time to fime in the United Kingdaon relating
1o privacy andfor the Processing of Personal Data, including bul not
himited to the Data Protection &ct 201 8;

{B) any stattory codes of practice issued by the Information Commissioner’s
Office of the United Kingdom in relation to such legislation; and

{C)  the Privacy and Electronic Communications {EC Directive} Regulations
2003;

"Declaration” has the meaning ascribed to it in Clause 54.1;

“Declaration of Ineffectiveness™ means o declaration of ineffectiveness in
refation to this Agreement made by a courl of competent jurisdiction in
accordance: with Regulation 98 of the Public Contracts Regulations 2015 ar
Regulation | P3H2)a) or Repnlation 118(3) of the Utilities Contracts Regulations
16

"Default Interest” means mtercst on late payment at the rate of two per cent per
annum above the base rate of the Bank of England from time to Gime;

"Defect” means that the Goeods or any part of them are defective, damaged, of
unsatisfactory quality or nat Fit for Purpose whether in conseguence of:

{A) defective matertals, workmanzhip or design;

HEY) transit of the Goods, including from the Supplier’s Works to the D«éliu‘cr}'
Location, or from the Delivery Location to the Supplier's Works; or

{C)  amy act or omission of the Supplier during the Defect Rectification Period,
and is nol principally caused by:

{i} any failure by the Purchaser or any third party ‘appointed by the
Furchager 1o use, operate or maintain the Goods i accordance
with the Manuoals, and/or any Applicable. Laws and applicable
LU Standards {or, to the extent there is non-compliance with an
applicable law or standard. in accordance with a valid derogation
therefrom); or

(it} vandalisim, collision or accidemtal damage caused by any person
other than the Supplier, its Subsontraclors or suppliers or the
directors, agents, representalives or emplovees of any of them;

"Defect Rectification Period™ means (without prejudice to the further provisions
of this definition) in relation 1o any Goods supplied under this Agreement. the
period of 24 months commencing on the date that the Goods have achieved Unat
Acceptance
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"Delivery Date” means the date upon which the Goods.or any part of them are
actually delivered to the releviimt Delivery Location by the Supplier 1o the
Purchozcr;

"Delivery Location™ mens:

(A i relation to the Goods (inclieding the Supplementary Spares), save as
detailed in (B) and (C). the relevanmt defivery location as aotified in
weriting by the Purchaser to the Supplier:

(B inpelation to the Training Programme and  Traning  Moterials, the
Purchaser's premises as notified mooweiting by the Purchaser to the
Supplier and ta the Purchaser's maintenance leam &t a location as notilied
i writing by the Purchaser 1o the Supplicr; or

() inrekwion 1o the Besign, 10 the Purchaser electronicaliv;

"Dresign” means all design documentation (whether inwritien or electronic form)

produced by or on behatf of the Supplier for the Goods:

"Dretailed Design Approval” means the detaibed design review approval more
particatarly  described in - Schedule 1A (Specifcarion) amd described as a
Melestonve in Sghedule £ (Contrwt Price);

"Detailed Design Review™ means the detailed design review more panticularly
deseribed i Schedule 1A [Spocifcarion);

“EDE Policy™ means a weitien palicy provided by the Supplier seiting out how it
will prosucte equaliny, diversity and inclusion:

"Environmental Pamage™ means any malerial injury or damage (o persons,
hving crpanisms or propey (includimg oflence (o iman's senses) or any polhution
or-impainment of the environment resuliing from the discharge, emission, escape
or miigration of any substance or energy, noise or vibeation save to the extent any
af the forepoing ard within the requirements of Schedule | A (Specificetion);

"Equafity & Diversity Infraction has the meaning ascribed toit in Schedule 18
{ Responsible Procirenient) Part A { Kguality cnd Supplice Diversity);

"EUWA" mexns the Evropean Undon { Withdrawal) Act Z01E;
"Excepted Linbilities” means:

{A)}  the Suppliers hability in respect ol desth or personal injury,, or frawd,
frandulent misrepreseniation o corruplion;

(B the Supplier's ixbility under this Agrecment in respect of any Losses 1o
the extent such amounts are reeoverable under dny policies of insurance
that the Supplier is required to maintiin under this Agreement (or would
have been recoverable but for any breach or fathee o mamiam such
iysurance), subject tooany limits on sech Losses stated in Schedule 9
{ fnsiirarice);

(3 the Supplier’s hability for Environmental Demage;
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(B}

(E)

(F)

(G)

(H}

(1}

in

(K

the Supplier’s hability for liquidated damages under Clause 13;

the Supplier's Hability n respect of its express obligations in relation to
warranty claims and for the rectification of any Defect pursuant o cach
of the Supplier's obligations under Clause 17;

the Supplier's liability in respect of anv [PR= pursuant 1o Clause 24.6;

the Supphers liability 1o pay any Taxes as éxpressly provided by thiy
Azreement or as required by Applicable Law;

any Default Interest on any payments falling within (A) to (G} above;

the Supplier's lbility (on termination or cancellation of this Agreement
ar otherwise) to refund and. pay to-the Purchaser all payvments previously
paid by the Purchaser in respect of the Goods and Services which are the
subject of terminabion or canceflation in accordance with this Agreement
{together with all Default Interest payable on such refund or payment}, as
suth refund is cateulated inaccordance with Clagse 25.5;

any costs o expenses which the Supplier is obliged or does éxpend
during the term of the Agreement in carrving ot ils obligations; or

the Supplier's liability in respect of any third party actions, claims,
demands, GOstE, charges and expenses (including legal expenses on an
mdemnity hasis) brought against any Indemnified Pary;

"Fit for Purpose” means. in relation 1o any Goods or Services w be provided
under this Apreemednl:

(A)

(B)

()

{12}

that it is of satisfactory guality and, in the case of the Goods, fit for the
purpose for which they are intended:

that it complies with all requirements and provisions of this Agreement
including the Specification:

that it complies with all Applicable Laws, Relevamt Consents and
applicable LU Standards and. to the extent that there is nen-compliance
with an applicable law or LU Standard, that there is a valid derogation
therefrom; or

where it iz a Part and/or Spare, that i such Part or Spare is incorporated
into the Goods, such incorporation does nol prevent the Goods from
complying with {A), (B) or (C) above;

"FM Affected Party" has the meaning ascribed to it in Clause 27115

"FM Motice" has the meaning ascribed to it in Clause 27.4;

"FOT Legislation” means the Freedom of Information Act 2000, all regulations
made wnder itoand the Environmental Infonmation Répulations 2004 and any
amendment or re-enactment of any of them; and any guidance issued by the
Information Comniissioner, the Department of Constitutional Affairs, ot the
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Depanment for Environment Food and Rural Affaies {including in each case ils
sugessors Or axsigns ) in relation o such legislation;

"Force Majeure Event” means any of the following (or any circumstances:
arising a5 a consequence of any of the following) i and only to the extent that
such cvent of circumstances is or are not caused by, and their effects ane bevond
the ressomable control of, a Party alfected by such an event or circumstances and
which have an adversé effect on the Parly affected by such an event or
circumsiances and such Parlys zbility 1o perform its obligations under this
Aprecinent and s nol an-event o circumstances (i) whose effect the Pary
affecicd by such an event s olherwise n:quir::-ii o mvord or provide aga]_mit [other
than by way of insurance) under this Agreement or (i) which the Party affeered
by sucte an event could reasanably have avoided or provided apainsi:

{A) war, invasions, acts of foreign enemies, hostilities (whether war be
declared or undeckared). civil war, rebellion, revolutions, nsurrection.

military or gsurped power, confliscation, or regsition by or under the
order of any government or public.or local authority;

(B} civil warest;

(T} any act of termorism er a specific threat of terrorism which resslts i the
partial or total, t-::mpm"ar:,-'nr long term elasere of the LUL Network or
any ofher Tocation heing vsed for detivery of the Goods and Services;

it fire, lighming, earthquake orsubpect 1o (E) below, extraordinary stomm;

{E}I fTooding; -lJll_H:r than flooding caused by rising water table or by weather
conditions {including extraordinary glorm;

(F) el eollapse:

(i}  compliance with the provisions of sections 118 o 121 of the Railways
Act 1993;

(H}  ouclear, chemical or  biological conlomimation inchuding  ionizing
radiation or contamination by mdicactiviny from any aoclear Guel or
puclear waste fromn: the: combustion of nuclear fuel or radioaciive toxic

explosive or other hazardous properlies of amy explosive nuclear
assembly or nuclear companent theraol:

(i the discovery of fossils antiquities or ether material which in each case is
reguired o be exhumed, or unexploded bombs:

(1 urtavailability of electronic componentry; and

{K})  sirikes, lock outs or other industrial action not solely affecting the FM
Affected Party’s emplovees or those of any of its Subconiractons;

"Foreseeable Change in Law" means any Change in Law which:
(A ts a requirement under the Specilication;

Bl 18, provided it comes into force in the same or substantially similar foem:
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(i) enacted prior to the Commencement Date as coming into effect
on a specilied future date;

(i} in & draft bill or statutory instrument published on or hefore the
Commencement Date;

(i} in a draft Industry Standard published on or before the
Commencemtent Date by Transport for London, the Secretary of
State for Tranmsport, RSSB, Network Rail, or the European Rail
Agency;

{E) a prudent supplier of electrical systéms should have reasonably  Kirown
about oo or before the Commencement Date; andfor

1) otherwise arises on or before the Commencement Date;
"GLA Act” means the Greater London Authority Act 199%;

"Goods" means the P-CRID Units, the Prototvpe Units, the Pre-Production Units,
Spares, Supplier Documentation and other items to be provided by the Supplier in
acgardance with this Agreement;

"CGreater London” means that term gt is wsed in the GLA Act;

"Greater London Auwthority” means the authority established by section 1 of the
Greater London Authority Act 19949 and its successors;

"Group" means, in relation to any company {which for the purposes of this
Agreement shall include TFL), that company and any company which i5 & holding
company or subsidiary of that company and any subsidiary of any such holding
company; for which purposes "subsidiary™ and "holding company” have the
meanings respectively given to them by section 1159 of the Companies Act 2006;

"Indemnified Parties” has the meaning aseribed to it in Clause 29.2;
“Independent Anditor" has the meaning ascribed to it in Clause 23.11.6;

“Industry Standards" means all the laws, rules, regulations, recommendations
and instructions, mcluding (without limitation) geidance, codes of practice and
conduct which have the foree of law or with which it 15 generally sccepted within
the United Kmgdom rail industry that it is good practice to comply, relating to the
performance of this Agresment and/or applicable to the Goods which are or have
been issued by the Secretary of State, Network Rail, the Office of Rail and Road,
Rail' Safety & Standards Bosrd, or any other Relevant Consents Authority or
other person from time fo Gime legally authonsed (o set standards in respect of the
rail industry in the United Kingdom and shall include, without lmitation,
Railway Growp Standasds; the Rule Book, Notified Mational Technical Rules and
Technical Specifications for Interoperability;

"Information” means information tecorded in anv form held by or on behall of
the Purchaser;

"Information Request” means a request for any Information under the FOI
Legislation;
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"Initizl Maintenance Spares" means those Spares listed in Schedule 4 (Spaves)
Part A (Maintenance Spaves), heing the Maintenance Spares forming part of the
Bise Order;

"Initial Variation Appriasal” has the meaning ascribed to it in Clause 23.1.1;
"Insolvency Event” in relation to any person means;

(A)  soch person Stopping or sispending or threatening o slop or suspend
payment of-all or g material part of its debis, or becoming unable to pay
its debis, or being deemed unable o pay its debts under section 123(1) or
{2 ol the Insolvency Act 986;

(B3 any step being taken by any person with a view (o the winding up of sich
PETSON OF any perstn presenting a winding-up petition in respect of such
person which is nol dismissed within seven { 7) days;

(0 any Step being laken o énloroe Secunity over or a distresy execution or
other sigelar process being levied or served out-againg the whole or a
substaitial part of the assets or undertaking of such person;

(D} & receiver, administralive receiver, monitor, administestor, compulsory
manager of other similar officer being appoinied. in respect of such
Person,

() such person ceasing or threatening 1o cease 10 carry on all or.a material
part ol ils busimess, excepl [oe the perpose of and followed by a
reconstruction, amalgamation, reorganisation, merger or conselidation on
terms approved by the Perchaser (in s absolue discreton) before that
step s nken:

(I the makiig by such person of i pereral assignment or an armangement or
composition with or for the benefit of creditors, or-applying to cowrl for,
or ohtaining, a moratorium under Part A1 of the Insolvency Act 1986; o

(G any- evenl occoming which, under the laws of any relevant jorisdiction
other than England and Wales, has an analogows or equivalent effect to
any of the events listed above;

"Installation Instractions™ means the instroctions produced by the Supplier for
installing the PCRID Unils (o each location on the LUL Netwark 5o that they ase
fully functional in sccordance with the Specification;

"Imstallation Tesls" means the tests specibed by the Buppler o demonstrale that
an installed P-CRID Unit functions as required;

"Instatler” means the F'll_i':.'i\!:r;ur of stich other pury thar witl insall the P~CRID
Units on the LLUL Network on hehalf of the Purchaser, as the Purchaser may
nodify 1o the Supplier in writing in accosdance with this Agreeiment;

"Intellectual Property Rizghts" or "[PHs" means any intelleciual property rights
m-any part of the world, includimg any rights to, and any intérest in, any patlent,
rights to inventions, patent application. trade mark and service mark (including
any trade, brand or business names), trade mark application, domain names,
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rights in get-up, rights in goodwill or fo see for passing off, unfair compétition
rights, design rights, registered design, registered design application, wtility
model, trade name, discovery, invention, peocess, formula,  specification,
copyright and related rights, vnregistered design right, technical information or
drawing (incleding rights in software, database rights and topography rights),
rights in confidential information (including know-how and trade secrets) and
any other intellectual property rights. in each case whether registered or
unregistered and. including all applications {or rights to apply} for, and renewals
or extensions of. such rights and all similar or equivalent rights or forms of
protection which suhsist or will subsist now or in the future in any part of the
warkd;

"IPR Claim” has the megning ascribed to it 1o i0in Clause 24.6.1;

"Key Date” means a scheduled date by which the activitics constituting a
Milestone are to be carried out, 43 stated in Schedule 2 (Comract Progranime)
unless fater changed in accordance with this Agreement;

"Key Personnel” means the persons listed in Schedule 6 (Key Personnel) (or any
replacements appointed in accordance with Clause 9.1

"Key Subcontractor” means any Subcontractor designated as such by the
Purchaser in wecordance with Clavse 34.1.1;

"London Living Wage" ineans the London rate for'the basic hourly wage current
al the date of this Agreement (before tax, other deductions and any incresse for
overtime), or 4s mav b¢ revised from time to time and published annialky by the
CCSL for any  relevant replacement organisation) on s website
{www livingwage.org uk);

"Losses" medns any expense, liability, loss, claims, fines, damages, cosis
{mcluding reasonable legal and other professional fees and dishursements).
penalties, settlements and judgments incurred by a Party, an Indemnified Party or,
in each case, its employees or agents or any other person;

"LUL MNetwork" mcans the stations and depots (wherever siluale), assets,
svstems, track and other buildings which are wsed for the matntenance and
provision of the underground service known as the London Underground;

"LU Standacds" means the vanous standards documents and associated codes of
practice identified in Schedule | A (Specification);

"Maintenance Spares” means the Spares 1o enable the Purchaser to carry out all
maintenance of the Goods during the time period steted in Clause |03,
comprizing the Initial Mainténance Spares and (if applicable) the Optional Order
Maintenance Spares;

"Manwals" means documents which fully describe how the Goods should be
operated, serviced, maintained. dismantled, reassembled, repaired and ovechauled;

"Mayor of London" means the person elected o hold the office as Mayor of
London with the powers and function set out in the Greater’ London Autharity
Act 1999:
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"Milestone” means, in the case of the Goods. the achievement of eath of the
stages in the design, manufaciure, lesting, commissioning, product approval and
delivery of the Goods, in cach case as more particelarly set out in the table in 0
{Cowiract Priced Part 4{ Payment Milesiones)k,

"Milestone Payment" meins a pavmen! due from the Purchaser o the Supplier
in respeci of:

{A)  complction of a Milestone; or

(B} another activity in the design, manuafaciure, esting, comimissioning,
product approval and delivery of the Goods;

iy each case as expressly provided for in this Agreement;
“OHL" has the meaning ascribed 1o 10t it in Clanse 733

“Optional Order Maintenance Spares” means those Spares agreed between the
Parties pursuant 1o paagraph | of Schedule 14 (Oponal Clrders) b be requined,
in wddition to the Initial Maintenance Sparcs, 1o enable the Porchaser to carry out
all maintenance of the Goods during the time period stated in Clause 11.3. being
the Mamtenance Spares [orming part of the Optional Order;

"Optional Order Unit Price™ means the applicable amount pavable by he
Purchaser o the Supplier under this Agreement following delivery of each P-
CRID Unit comprising an Additional Units: Order, boing either the Opticnal
Order 1 Unit Price or the Optional Order 2 Unit Price in accordance with
pafiagraph 1.3.2 of Schedube 14 {Opnional Edders), in ench case as Turther
detaifed in Part 4 of 0 {Cangract Price), as such amount may be amended from
Hme 1o tme pursiant to this Agreement; .

"Optional Order 1 Unit Price” means the Optional Order Unit Price pavable
following delivery of each P=CRID Unit comprising an Addiional Units Order
placed in accordance with sub-paragraph (A) of parageaph 1.3.2 of Schedule 14
(Chptvoma? Chrders), as Turther detailed in Pant 4 of 0 (Comtracr Price), as such
amostd may be amended: from time 1o time purstant to this Agreement;

"Optional Order 2 Unit Price” means the Optional Order Unit Price pavable
following delivery of each P-CRID Unit comprising an Additicnal Units Order
placed in accordance with sub-paragraph (B) of paragraph 1.3.2 of Schednle 14
(Cptiaral Orders), as further detailed in Part 4 of 0 (Comtract Price), as such
amoun may be amended from time to 1ime purseant to this Agreement;

"Optional Services" means the Contineing Support Services more particulardy
descrined in paragraph 5 (Opelonad Services) of Schedule 20 (Continuing
Seippord);

"Part” means any equipment, component or furnishing forming part of the Goods
or Spare;

“Party” means each of the Purchaser and the Supplier, and "Parties” shafl he
constreed accordingly;
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"P-CRID Unit" means a Permanent-Current Rail Indicating Device designed,
manufactured, tested and delivered by the Supplier 1o the Purchaser in
accordance with the terms and conditions of this Agrecment;

"Permiited Dielay Event” his the meaning ascrbed o oin Clagse 15.1;
"Payment Certificate” has the meaning ascribed 1o it in Clause 20.2.3;

"Performance Bond™ means, where the Contract Particulars specilies a
Pecformance Bond 15 required, a performance bond issued by a Bond Provider in
favour of the Purchaser in substantially the form set out in Schedule 12 (Form of

Performance Bond);
"Persistent Breach” has the meaning ascribed to it in Clause 25:4.2;

"Pre-Production Design Approval” the pre-production design fE'i"u‘.".:'r' approvial
maore particularly described in Schedule 1A {Specification) and described as a
Milestone in Schedule 4 {Corrract Price);

“Pre-Production Design Review" means the pre-production design review more
particularty described in Schedole 1A (Specificarian,

"Pre-Production Units” means the poods provided as agreed at the Detailed
Design -Approval for the purposes of demonstrating design compliance for the
Fre-Prodection Design Review:

"Procecdings” has the meaning ascribed to it in Clause 47 2:

"Provessimg” or “processing” has the meaning given il in the Date Prodection
Legislation

“Product Type Acceptance” means the successful completion of the Pre-
Production Design Review and all associated testing activities, as evidenced by
and occurring upon the issue by the Purchaser of 3 Product Type Acceptance
Certificate for the Goods:

"Product Type Acceptance Certificate” mieans a ceriihicate in the form or
substantially in the form ser ont in Schedule 6 (Farm of Cartificatesy Part A
{Form-af Product Tvpe Acceptance),

"Product Type Acceptance Criteria” means the criteria as detailed n Clavse
o b

"Prohibited Act” means:

(A offening or agreeing lo give o any servant, employee, officer or agent of
the Purchaser or the TfL CGroup any grant, gift or copsideration of any
kind as an inducement or reward:

(i) for doing or not doing {or for having done or not hiaving done)
any act i relation w o othe obining or performance of  this
Agreemoent or any other contract with the Purchaser; or
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{ii} for showing or not showing favour or-disfavour to any person in
relation to this Agreeiment or amy other contragt with the
Purchaser: ar

(B) entering into this Agreement orany other contract with the Purchaser in
connection with which commission has been paid or hay been agreed
be paid by the Supplicr or on s behalf or to his knowledge unless, befare
the relevint conteact o document s entered into, particulars of any such
commission and the terms and conditions of ‘any such controct or
document for the payment thereof have been disclosed in writing 1o the
Purchaser,

FY committing any oflence:

(i} useder thie Prevention of Corruption Acts [88-1916 and/or the
Bribery Act 20140;

(i) under any law ar legisltion creating offences in respect of
frandubent acts; or

(i) al common law in respect of fraudulent acts,
iy pelodeon do this Agresment or any ofler contract with e Purchaser; or
() defranding or attlempting 1o defraud the Parchaser;

"Praject Execution Plan" means the project exceution plan for delivery of the
Cionds and Services. that 15 peeparcd by the Supplicr and agreed by the Purchaser
i accordince with Part A of Schedile 1B {Camiraerl Moakhceemienr), &5 updated
{with the sgreement ol the Purchaser) from lime to Gme;

"Prototype Destgn” means all Prototype design documentation { whether written
or in electronic form ) produced by or on behalf ol the Supplier;

"Protoiype Design Approval” means the proiciype design review appooval more
particularly desenbeéd m Schedule: VA (Specifoaiion) and descrbed as a
Milesione in Schedule 4 {Contrasr Price);

"Frotrtype - Design  Review" means  the  profobype  design réview  more
particularly deseribed in Schedule LA (Specificarion),

"Prototype Units" means the goods provided as spreed ar the Prototype Design
Approval for the purposes of demopstrating design compliance for the Detailed
Design Review:

"Public Procurement Termination Event” means!

(&)  this Agreciment has been sebject to any subslantizl modification thit
would require a mew procurement peocedure’ in accordance  with
Repulation  72(% of the Public Contracis Repulations - 2085 or or
Regulation 88 8) of the Uiilities Contracts Regulatrons 2006; or

(B the Purchaser defenmines that this Agrecment should not have bedn
awarded 10 the Supplier in view of a serious  infringement of the

TiL RESTRICTED



obligations contained under the EL! Treaties as retgined by the EUWA
arvd applicable procurement regulations;

"Purchaser’s Premises " means such premises as owned or ocoupied by the
Purchaser;

"Purchaser Termination Notice" has the mesning ascribed to it in Clause 25.2.2;

"Railway Group Standards” means, to the extent applicabie to the Goods and
their operation:

tA)  technical standards with which railway assets, or equipment used as part
of raibwiy assels, must conform; and

(B8)  operating procedures with which the operation of railway assets must
carplhy,

known generally as the Railway Group Standards and which are established and
maintained by the RS5B and in-each case as authorised purssant 1o the document
known as the Railway Group Standands Code;

"Recurrent Defect”™ means a Defect in any Spare or Part and which:

{A in any consecutive | 2-month penod ocewrs in or affects two or maore
items of the same or equivalent Spares or Parts; or

{B)  occurs fwo or more times in the same Spare or Part in any consecutive
12-month periad;

"Refevant Consents” has the meaning ascrbed to it in Clause 5.5:

"Relevant Conviction" means any unspent criminal conviction relating 1o actual
or potential acts of terrorism or acts which threaten national security:

“Relevant Individual" means any servant, employee, officer, consuliant or agent
of the Suppher or any Subcontractor carryving out, or miended fo camry oul, any
aspects of this Agreement om the LUL Network or any other property owned by
the Purchaser;

"Remedial Plan" has the meaning ascribed to it in Cliuse 25.3.1(B);
"Remedy Notice™ has the meaning ascribed 1o it in Clause 25.3.1;

"Required Insurances” means the insurances specified in Schedele 10
[feswrance ),

"Required Rating™ means & long term, stable credit rating of at least "A+" or
better from Standard & Poor's or the equivalent rating from Moody's or Filch;

"Responsible  Procurement Principles” means the seven principles of
responsible procurement more particularly described in the GLA. Group
Responsible Procurement Policy dated March 2006, as updated in June 2017 and
as may be further updated from fime o time, and which is available from the
Purchaser on request;
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"Retentivn Period" has the meaning ascribed to it i Clanse [0.5.(B):

"Routine Preduction Tests" means each iem of equipment shall be tested in the
factory toensure comeet function in accordance with the equipment specification;

"Routine Production Test Specifications™ menis the wst plin to be developed
and provided by the Supplier and agreed with the Purchaser in accordance with
Schedule TA { Sprecificanion);

"RSSB™ mcans the Rail Safcry and Standards Board,

"Safety Breach” means o material breach of any obligation under this Agreement
caused by the gross incompeience of or wilful default by the Supplior {or anvone
employed by or acting on behall of the Sopplier) or any of 18 agenis which has
materally affected the wle opergtion of the LUL Network or the satety of the
Purchaser's customers, siafl or any other person.

"Security” means:

(Y any oright of  ownership,  lhen,  modgage, chorge, pledge,
hypothecation, atlachment, security midrest, assipnment by way of
security, right of possession; right of detention or ather encumbrance;
or

{B)  any other preferential armangement resiling ina sectned (ransaction
or Iaving the saenee weoaomic o feeal elfecs asany of the forégong;
or

{3 any agreement 1o give any of the foesgoing: or

{13y anv arrangement o prefer one credifor over another creditor; o

(L} the interest ol the vendor or lessor under any conditional sale
agreement, lease, hire purchase agreement or other tithe retention
ﬂi‘!‘ﬂ.l]gﬂl"ﬁl“:

TRervices" means:
(A)  the design of the Goods:
(B} the Training Services,

() the technical and quality support o be provided by the Supplier in
aceordance with Schedule 20{Conrinnine Supporiy,

and any other support services provided by the Supplier during the term of this
Afreament:

"Saftware" means, as may be developed, enhanced, modified, adapted, alered or
updated when and as sequired, the lists of instructions, stored in permanent o
sem i-pemanent fom, used:

A to define e functions of microprocessors and similar devices
installed on any Goods or any part thereol or in equipmont Lo be
used  in comjunction  with, or for the operation, festing,
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commissioning, modification and/or refurbishment of, any Goods ar
any part thereof; and/or

(B} to run programmes, spréadsiveets andfor databases in connection with the
operation, testing, commissioning, modification and‘or refurbishment of
the Goomds,

which (i) form pant of the Goods, and (it) are not Third Party Software, and (iii)
are not standard commercially available off-the shelf products, usable as made,
and which have nod been modified in order to perform any of the tisks set o in
pacagraphs (A} or (B) above;"Soarce Code” means the source code version of
any Supplier-owned Software which s licensed to the Purchaser pursaant to this
Agreement, in & form capable of being read and interpreted by humans, together
with interpretative documentation and material;

“Spares” means all spare pants of any desceiption including fluids, parts and
assemblies required in connection with the Goods and Services supplied or to be
supplied by the Supplier or any Subcontmctor under this Agreement;

“Specification"” means the gpecilication set out in Schedule 1A (Specificarion), as
such requirements may be amended in accordance with this Agreement;

"SRS Accoptance Design Approval® means the SRS A:ci:ptuncc design review
approval more particularly  described in Schedule 1A (Specificarion) and
described as a Milestone m Schedule 4 (Contract Price)

"SRS Acceptance Design Review” means the SRS Acceptance design review
muore particularly described in Schedule 1 A (Specification);

"Subcontract™ means any contract awarded by, or 1o be awarded by, the Supplier
in relation 10, or connectéd swith, the carryving out of any of the Suppher's
abligations under this Agreement and, vnless the context hergin requires
otherwise, includes a subcontractor or supplier of any such person;

"Subcontractor” means any party toa Subcontract other than the Supplier;
"Supplementary Spares” has the meaning ascribed ta it in Clause 4.1

"Supplier Documentation” means the documentation to be provided by the
Supplier, as more particularly described in Appendix B (Schedule of Deliverables)
to Schedule LA {Speciffcarion) including, but not limited 1o, Q&M Manuals, the
Installation Instructions and the Training Programme for Operators;

"Supphier Event of Default" means any of the events or circumstances listed in
Clawse 23,1;

';Supp]hr Group" means the Supplier and any member of its Group from time to
1

"Supplier Guarantee” means, where the Contract Particulars specifies a Suppler
Giuarantee is required, the parent company guarantee of the Supplier’s obligations
under this Agreement provided by the Supplier Guaranior in favour of the
Purchaser and substantially o the form set out in Schedule 8 (Form of Supplier
Guaraniee ),
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"Supplicr Guarantor™ means the Soppher’s parent company (if any) identifred
a5 atch in the Contract Parficalzrs;

"Supplicr IPR” means any existing or new Imtellectual Property Rights owsned
by the Supplier, any Subcontractor or other third party that;

(AY areused for, o
(BY  arise in connection with,

the performance by the Supplier of ils obligations under this Apreement,
including design, manulactire, supply, festing, maintenance and delivery of the
Croods and Scrvices;

"Supplier Risk Register™ has the mesning ascribed 1o it in Schedule 18
(Cprtract Momagement) Pard B ( Risk Menerement s

"Supplier's Records" has the meaning asceibed 1o it in Clagse (0.3 1(A )

"Supplicr's Works" means the premises specified as such in the Contract
Particalars:

“Faxes” moeans all presept and frture taxes, charges, impests, dutics or levies of
any kind whatsoever, paivable al the instance of or imposed by any Conipetent
Authority, topether with any penabties, additions, fines, surcharges or inlerest
relating thereto and "Tax" and "Taxation™ shall be construed accurdiﬁgh-‘,

"Tedts™ mieans the tests identified v the Specilication 1o be carried oul by the
Supphier in sccordance with Schedule 1A (Speciffealion ) and "Testing" shall be
congtreed sicordingly;

TR or "Transport for London™ means the bosdy established pursuant to
gection 154 of the Greater London Authosity: Act 1999 and any successor body:

Tl Group” means Transport for Londen and any member of is Growp:

“Third Party Software” means software cwned by thind parties prior to the
Commencement Date which has nod been produced in connection with or for the
purpose of the Goods;

"Training Programme” has the meaning asenibed to0it in Schedule 19 { Training);

"Training Matervials" meéans ali of the wraming materials further deseribed n the
Training Schedule;

"Training Schedule” means Schedule |9 ( Traming);

"Trajning Services” means the fraining services stafed in ihe Training Schedule
to b provided by the Supplier,

"Transparcucy Commitment" means TfL's commiiment {applying o TIL, the
Purchaser and the rest of the T Group) to publish contracts, ender documents
and data from invoices received in accordance with the Local Government
Tramspurency Code 2015 and TS own published rnsparency commiiments;
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“Unit Acceptance" means in respect of any P-CRID Unit, that it complies with
the Unit Acceptance Criteria as evidenced by and occurring upon the issue by the
Purchaser of a Unit Acceptance Certificate for thase Goods and “Unit Accepted™
shall be construcd accordingly;

"Unit Aceeptance Criteriz" means the criteria as detailed in Clawse [2,5.1;

"Unmit Price” means the amount payvable by the Purchaser 1o the Supplier under
this Apreement following delivery of each P-CRILY Unit, being cither the Base
Cirder Linit Price or the applicable Optional Order Unit Price;

"Varkation” means any addition, omission or other change whatseever to or in
respect of this Apreement, incleding the Specification and/or the Goods and/or
any other technical requirement contained in this Agreement;

"Variation Appriasal™ has the meaning ascribed to it in Clavse 23.4.1;
"Wariation Procedure” means the variation procedore set out in Clause 23;
"Variation Valuation™ has the meaning ascribed 1o it in Clause 23.1.1{Ck

"WAT" means value added tax as provided for in the Value Added Tax Act 1994
and tegislation (whether delegated or otherwise) supplemental thereto and any tax
replacing, or adding to, the same or of @ similar nature; and

"Working Day" means a weekday (other than & Saturday or Sumday or other
public holidayl on which banks are open for dosmestic business in the City of
London,

Interpretation
In this Agreement, except where the context otherwise requires:

121 any reference to this Agreement includes the Schedules to it, each of
which forms part of this Agreement for all purposes;

122 a reference 1o an enactment, statulory provision or Indusiry Standard
shall unless otherwise cxpressly specified in this Agreement include a
reference to any subordinate fegislation made wnder the relevant
enactment, statutory provision or Industry Standord and unless otherwise
expressly specified in this Agreement is & reference to that enactment,
statutory provision, Industry Standasd or subordinate Tegislation as from
time o fime amended, consohidated, modified, recnacted or replaced;

[23 words in the singular shall include the plural and vice versa;

1.24 a reference to a person shall inclide a reference to a finm, a body
corporate, an  umincorporated association. & parinérship,  lEmned
partnership, limited liability partnership or to an individual’s executors or
administrators;

1.2.5 & referente to a8 Clause or Schedule (other than to a schedule o a
statutory provision) shall be a reference 10 a clause or schedule (as the
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1.2.13

case may bey of o o this Agreement and g reference in a Schedole 1o a
paragraph shall mean a referonce to a paragraph of that Schedule;.

ifa period of time is specilied as "from" or "within" a given day, or
“from” or "within® the day of an adl or event, it shall be caleulated
exclusivie of that day;

references 1o any English legal term for any sction, remedy, method af
Judisial progesding, tecal document. legal status, courl, official of any
legal ‘concept or thing skall in respect of any jurisdiction other than
England be decmed 1o include whit most nearly approximates the
Enghish legsl téom in that jueisdactiion and references o amy English
stafude or enactment shall be deemed 1w include any equivalent or
analogous taws or miles in any other jurisdiction:

references to writing shall include any modes of reproducing words in
any legible form and shall exclude email except where expressly stated
otherwise;

a reference fo Minchides™ or Tinclading” shall mean Tincledes withow
Dimatation™ or "incleding without miteon™;

the contents page and headings in this. Agreemeont are for convenienge
cntly and shall nol afMect its inderpretation:

references to this Agreement inchide this Agreement as amended, variced
or supplemented inaccordance witle s terms and references (o other
agreements of nstruments shall alse be to those as amended, varied or
supplemented;

a relorence to the "Purchaser® or the "Supplier” ncludes s respective
(and any subsequent) successors- in titke, and its respective permitted
irarsferees or amsirnes,

references in the Agreement o costs, expenses and losses which are to be
indemmified to, o recovened by, the pecson incurring the same shall be
construed as references to an amount equal 1o the amount of such costs,
expenses and losses together with any amount that represents VAT ar
ather similar tax properly chargeable therein ineany jurisdiction:

AGREEMENT TO SUPPLY

The Supplier shall supply cach ilem of Goads o the Purchaser and perform the
Services, in eawh case by the relevant Key Date of Contractual Daie (as
applicabled for that ftem in consideration for the Purchaser procuring payment (o
the Supplier of the Contract Price in respect of cach such item of Goods ar such
Services, in each case in accordance with the werms of this Agreement.
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4.1

COMMENCEMENT, DURATION AND EXTENT OF SUPPLY
Commencement

The .'.‘iupplicr shall design, manufacture, supply, test, commassion and deliver the
Goods commencing on the date of this Agreement, or such later date as may be
agreed in writing between the Supplier and the Purchaser.

Extent of Supply

The Supplier shall supply to the Purchaser the Base Order Units and the Initial
Mainterance Spares, in cach case comprising the Base Order unless and until the
Purchaser, at its sale discretion, issues an Additional Units Order for the delivery
of Additionsl Goods in accordance with paragraph [ of Schedole 14 (Ehprional
Chvidevs),

Provision of Services

33.1  The Supplier shall, subject to Clause 3.3.2, provide the Continuing
Support Services from the Delivery Date of the first P-CRID Units) for
the duration of the Continuing Support Term,

332 The Purchaser shall be entitled to issue a notice in writing in accordance
with paragraph 2 of Schedule 14 (Oprfonal Oraers) 1o extend the period
for provision of the Continuing Support Services by an additional period
af up to five (5) years.

REPRESENTATIONS AND WARRANTIES
Supplier’s Representations and Warranties

The Supplier represents and warranis 1o the Purchaser that, as at the date of this
Apreement:

4.1.1 it is validly incorporated and has the power, capacity and begal right to
enter into this Agreement and any related ancillary documents to which it
is a party and perform ifs obligations and exercise its rights, hereunder
and thereunder and has taken ail necessary corporate and other getion to
authorise the entry into, performance and delivery of this Agreement and
any related ancillary documents 1o which it isa party;

4.1.2  this Agreement and any related ancillary documents to which it is a party
constitute its legal, valid and binding chligations;

4.1.3  the entry by it into this Agreement and performance of its obligations
under this Agreement will not conflict with its constitutional documents,
which are true, securate and up-to-date:

4.1.4 the entering into or the performance of its obligations or the exercise of
its rights under this Agreement and any related ancillary documents o
which it 15 @ pamy will not breach, or cause to be breached, amy
restriction {whether arising in contract or otherwise), that is binding on
the Supplier orany of its assets or undertakings;
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x

4.1.5  the Supplier has not knowingly provided any information or made any
statement of foct (whether oral or in writing) to the Purchaser which s
unirue or indccurate or which was inlended by the Supplier o mislead the
Purchaser:

4.1.6 except as disclosed on or before the Commencement Date. ao fegal
proceedings are pending or. 0 the Supplier’s knowledge, threatened
pgamnst it which if decided againgt the Supplier would have a material
acverse effect upon the Supplier’s fsancial condition or business or s
ability 10 perform its obligations wnder this Agrecment and any related
incillary doctaments; and

4.1.7  no Insolvency Event has occusred or i reasonably likely to oceur in
refation to the Supplier; and

418 it beis nod been wnoany of the situations réferred 1 on Regulation 57(1) of
thie Public Coniracts Regulations 2015 and - should therefore have been
exchided from the procurement procedure in accordance with those
Rug.u[ﬂ[i!.m; or Repulatton B2} of the Utilities Contracts Regulations
2iG,

Reliance

The Supplier fbcknﬂw!edgﬁ_s and aprees that the Purchaser s relying oa the
representations and warranties above and is entening into this Agreement on the
basis of them.

SUPPLIER'S GENERAL OBLICATIONS

General Undertaking and Warramlies - Gooids

The Supplier underiakes and warrants to the Purchaser, for the hﬂn_eﬁ[ of the

Purchaser that it shall design, manufacture, supply, est, comimission and defiver
the Croods:

3.0.1 sothat the Goods:
{A] are Fit for Purpose;

(B} satisfy the Product Type Accéptance Critéria and the Unit
Acceplance Criteria;

() are: manufactured in gecordance with the design agreed in
atcordance with this Agreement and all lawtol and reasonable
directions of the Purchaser;

312 in accordance with, and g0 that the Goods shall function in actordance
with, seund modern design and engineering principles and practices in
the rail industry except where these would conflict with Clawse 5.1.1;

3 1LF  inaccordance with the Specification and the Contract Programme so as

by achteve Product Type Acceptance andior Unit Acoeptance of the
Ginods on their respective Contractial Dates:
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) -

in compliance with all Applicable Laws and all applicable L1} Standards
{or; to the extent there is non-compliance with an applicable faw or LU
Standard, that there 35 a valid dﬂmgail'un therefrom);

in accordance with good industry practice and with all due skill, care and
diligence 1o be expected of appropriately qualified and experienced
professional designers and engineers with experience im camying out
work of a similar scope, type, mature and complexity o that requined
under this Agreement; ' '

using materials and goods that comply with the EpEl:'Iﬁl:.Eli‘i-.'.'lﬂ ahed all
Applicable Laws and LU Standards {or, 1o the eéxtent there 15 non-
comphance with an applicable law or LU Standard, that there i a valid
derogation therefrom} and so that the Goods will be of new manufacture
and comply with the Specification:

in accordance with the requirements of any instructed Variation and in afl
other respects in accordance with _mis Agreement, inclading any
specifications 4= toguantity, quality and description; and

i respect of the Sparcs, so that cach of those s sulficieat and adeguate to
enable maintenance to be carried out on the Goods.

General Undertaking and Warranties - Services

The Supplier undertakes and warrants to the Purchaser, for the benefit of the
Purchaser that the Services will:

5.2.1

wh
B2
[+¥]

.24

bt performed by appropriately guahified  and trained personnel in
accordance with good industry practice and with all due skill, care and
diligence 1o be expected of appropriately qualified and experienced
professional designess and engineers. with experience in carrying out
work: of a similar scope, type, noture and complexity to that required
under this Agreement;

be performed o accordance with the Specification and the Contract
Programme:

comply with all Applicabie Laws and all applicable LU Standards {or, to
the extent there is non-compliance with an applicable law or LU Standard,
that there iz a valid derogation therefrom ); gnd

comply with the requirements of the Purchaser st out in this Agreement
and all lawful and reasanable divections of the Purchazer.

Third Party Warranties

The Supgplier shall vze iz best endesvours 1oedend 1o the Purchaser the: bengit
of any guarantee, condition or warranty which may have been expressly given to
it by amy of the Key Subcontractors in respect of the Goods, and shall use
reasonable endeavours to extend to the Purchaser the bencfit of any guarantee,
condition or warranty which may have been expresshy given to it by any other
person m respect of such Goods,
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5.7

5

Compliance

in performing its obligations under this Agreement, the Supplier shall, and shafl
procare that its Subeontractors shall:

4.1 comply with the version of the Contract Programme i place froms ime o
Lisme, and

542  comply with all Applicable Laws, all applicable LU Standards (or, to the
exient there Js non-compliance with an applicable law or LU Stapdard,
that there is & valid derogation therefroim} and all directions of the
Furchaser and any ather Compeient Aulforiy,

Licences and Consenis

The Supplier shall obtain and maintain all consents, approvals, authorisations,
deceptances, cerlificates, licences {including export licences), exemplions,
registrations, filings, pennits and other matiers, cive all wotices and pay all Tees,
i et case which ane required or necessary for the proper performance of the
Supplier’s duties and obligations under this Agrecnent ("Relevant Consents").

Imports:

Without prejudice to the generality of clause 5.5, 1he Supplier shall ensure that, 1o
the extent applicably, all the Goods shall be ‘imporied in decordance with all
Applicable Laws amd the Supplier shall obtain all required approvals, licences
and permits and pay: or procure the payment of all taxes, import or export dutics
and arills relating to and/or incurred in conneelion with andfor arismg out of the
performance of the Goods and frther, the Supplier shall indemnify and keep the
Purchaser indermmified against all costs, damdges and losses that the Parchaser
may suffer or that may arisesas o result of andfor moeonnection with the
imporation of the Goods into the United Kingdom. The Supplier (or its
subcontracton s shall be the imponer of record in respect of any of te Goods
which is subject 1o any Applicable Laws relating Lo the imporiation of goods into
the tinited Kingdom.

Tax Alowances

The Supplier undertakes and conliring o the Purchaser that neither it nor any
other person which 1s a member of the T Group, a Subcontractor, a supplier ar
a provider of finapce to the Supplier or anv of those persons has claimed and thaf
it will mot-claim and shall procuce that no-such other pérsom shall claim dny
capital allowances or analogous Fax allowances in respect of the Goods,

Intellectual Property Rights
The Supplier warrants to the Purchaser that it has the right o grant © the
Purchiaser and any member of the TIL Group all licénces {including without

limitstion all rights to sub-licence) of all and any Intellectual Property Rights as
contemplated in this Agreement.
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6.2

Key Dates

The Supplier shail perform its duties and obligations under this Agreement so
that each Key Date s mel.

Project Execution

The Supplier shall perform its obligations under this Agreement in accordance
with the requirements of the 150 9000 and 150 14000 series as appropriate 1o the
supply of the Goods and the Services {or any equivalent inlernational quality
assuranee standards as may beo sccepted as an alternative i the absolute
discretion of the Porchaser), and the Project Execinion Plan.

CONFLICTS AND DISCREPANCIES
Priority of provisions in the Agreement

Unless expressly stated otherwise, where there 1 any  conflict, eror,
inconsistency of other discrepancy between any Clause of this Agreement and the:
provisions of any Schedule(s) or between the provisions ol any Schedules fo this
Agreement, the order of priority shall be as follows:

61,1 first, the Contract Particulars {as set out in Schedule 17 {(Comeract
Fornicadars))

6.1.2  second, the Clauses comprising the maiin body of this Agresment:
6,13 third, the Specification (excluding the LU Standards);

614 fourth, the LU Standards; and

6.1.5  fifth, the remaining Schedules to this Agreement.

Supplier's acknowledgements regarding discrepancies and errors

The Supplier confirms 1o the Purchaser that as at the Commencement Date:

f.2.1 1t has considered in detatl this Agreement and has satisfied itself that no
conflicts; inconsistencies, discrepancics or ¢mors exist within  the
Agrecment; and

6.2.2 ithas:

{A}  obtained all necessary information as 1o the risks, conlingencies
and all other circumstances which may influence or affiect the
level of payvment arising under or in connection with this
Agpreement; and

(B)  satisfied itself thar thie performance of s obligations under and
in accordance with this Agreement will be in accordance with all
Applicable Laws; and

6.2.3 cas 1o the feasibility of the Specification with respect to the d:ﬂign___
manufacture, supply, assembly, festing, commissioning and delivery of
the Goody.
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Motification of crrors aod inconsistencies

6.3.1  Without prejudice to Claese 6,33, the Supplier shall nictify the Porchaser
i writing forthwith upon becoming aware of any contlict; iInconsistency,
discrepancy or error within e Agreement that conpot be resplved in
mocordance with Clause 6.1 and the Supplier shall provide with such
notice: detaifed  writlen  proposals. for resolving  such n:J_:_;nﬂi-cT,
ineonsisiency, discrepaney or ermor. The Purchaser shall decide how
such confhict, inconsistency. discrepancy or ermor should be dealt with
and shall notify the Supplier of such decision within filteen {153} Working
D;i}'b: af the S_uppi:ie'r‘s potiee of such conflicl, moeonsistency, distrepancy
or error. The Supplier shall immediately proceed 1o comply with such
decision.  The Purchaser’s nofification wnder this Clause: 6.3.7 shall
constitine a Variaion provided that e Supplice shall not be eniiled 1o
any increase in the Contract Price or any other pryment, compensation,
extension of time or reliel in respect of such Variation instructed: in
accordance witls this Clause 6.5.1.

632 Withowt prejudice to Clause 6.3, 1 and subject 1o Clavse 633, wheneves
a condlicl. incomsistency, discrepancy or error appears within this
Agreement, the Parties shall consull with each other over, amd seek 1o
agree, the manner i which the conflict, eérvor, inconsistency or
discrepancy shoold be resalved.

6.33  Whene any conflict, inconsistency, discrepancy oF érror appenars within
the LU Standards, or between o LU Standurd and the equivaient Industry
Standard, cach Parly shall nofify the pther Torthwith in writing wpon
becoming aware of such conflict, imconsistency. discrepancy of error.
The Purchaser shall decide how such conflict, inconsistency, discrepancy
or error should be dealt with and shall potify the Supplier within fificen
(15) Working Davs of receiving or issning the notice (as the case may be).
The Supplier shall comply with such decision in carying out the
maniifacture of the Goods. The Purchaser's nolificanon under this Clause
%.3.3 shall constitude a Variation and the provisions of Clause 23 shall

apply:
Exclusions of Chaims or Reliel

The Supplier acknowledges and agrees that it sceepts all risks arizing from any
conflicts, errors, inconsistencies or discrepancies that subsequently appear within
this Agresment or between any provisions and/or Schedules of this Agreement
and that, subject as aforesaid, it shall not be entitied 10 make any claim againsd
the Purchaser Tor any additonal paviment o compensation, adjustment to the
Contmact Price, extension of time or relief from the due performance of its
obligations. in respect of any such conflicts. errars, inconsistencies  or
discrepancics,

SPECIFICATION AND DEVELOPMENT OF DESIGN
Specification

The Supplicr scknowledpes and agrees that i has réviewed and considered the
Specification and 15 satisfied:
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LI as fooits feasibiliy with respect to- the design, manulactire, supply,
testing, commissioning and delivery of the Goods; and

712 that it will be able tor implement them within the timescales sat aut in the
Comtract Programme.

Design Procedures:

The Supplier shall vndertake the design of the Geods in accordance with the
requirements of this Agreement and the Specilication.

hesign Acceptance Procoss

T.3.1

132

1.34

T35

T35

.37

The Supplier shall provide the required Design review submigsion
documents to the Purchaser in accordance with the Design acceplance
process detailed in Schedule 1A (Specificarion).

Following submission of such Design review submission documents, the
Purchaser shall respond to the submissions in the Design review
meetings as envisaged m Schedule | A (Specificarion).

Where -a Design review submission document(s) does nol provide
evidence of compliance with this Agreement and Schedule 1A
{Specificarion), the Purchaser shall in consultation with the Supplier,
prepare an apen issues log whereby actions, action holders and close out
dates shall be assigned and agreed (the "OIL"), '

Following agreement of the OIL to the satisfaction of the Purchaser, or if
there ‘are no outstanding issues, the Purchaser shall have the sole
discretion as to whether to instruct the Supplier 1o the next Design review
stage.

Clauses 7.3.1 1o 734 inclusive shall apply to cach stage in the Design
PEVIEW Process.

Following the completion of:

(A}  the Prototype Diesign Review to the satisfaction of the Purchaser,
the Supplier shall manufaciure thie Prototype Units in accordance
with the Pni:nlnr;g';:ie Design Approval and deliver them for a field
wial for the purposes of the Detailed Design Review process; and

{B)  the Detailed Design Review to the satisfaction of the Purchaser,
the Supplier shafl manufacture the Pre-Production Units in
accordance with the Detailed Design Approval and deliver them
for a field trial for the purposes of the Pre-Production Design
Review process.

It the Supplier proceeds with the manufaciure of:

(A}  the Prototype Linids before it has achieved Protofhvpe Design
Approval; or
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T3.8

T39

(B] the Pre-Production Units before il has achieved Detniled Desipn
Approval, it does so at its own risk.

Following the vompletion of the Pro-Production Design Review to the
satisfaction of the Purchaser, the Supplier shall have achieved Produet
Type Acceplance.

The Supplier shall not commenee the manubacture of the Goeods until it
Ihas aclneved Product Type Acceptance in ascordance witl Clause 7.3.8,
and the Purchaser has given the instruction Lo proceed with production of
the Cioails,

Design Liabifity

Al design liability in relation b the Goods shall be borne solely by the Supplier.

Liahility for Performance

Motwithstending aiy other provision of this Agréement, no examindtion or lack
of examination andior asstrance given by the Purchaser in respect of any
dovianent submitted by the Supplier shall o any way relieve or absolve the
Supplier from any obligation or lability ander or in connection with this
Agreement whether in relation to accuracy, safety, saitability, adequacy,
perfonmance, Lime or olherwise.

Pre-Production nits

0.1

162

164

1.6.3

The Supplier shall manulactore the Pre-Production Unils in accordance
with the Detailed Design Approval.

The Pre-Production Linits will b installed on o the LUL Metwork by the
Installer in accordance with the Tnstallation Instructions; for the purposes
of cosducting non-operational feld trials in accondance with Schedule
1A {Specificarion).

The Supplier shail carry out the Tests and commissioning of the Pre-
Production Unitz ooce instalicd o the LUL Network in aceordance with

Schedule TA (Specificarion),

The Supplicr shall rémain vn the Purchaser's Premises, as réquired by the
Purchaser, for the period of the installation and Festing of the Pre-
Production Units on the LUL Metwark.

The Supplier shall note the westing methodology and results and provide

copies of the same to the Purchaser.

Any repetition or profongation of tedesting of the Pre-Production Unis
o the LUL Network which is necessary by resson of o Failure of any of
the Pre-Production Linits to meet the requirements of the Pre-Production
Design Review shall be at the Supplier's cost. The Supphier shall not be
eattilied to any additional costs, any extension of lime or any other relief
in connection with such failure,
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Product Type Acceptance

T

Tolid

174

1715

The Product Type Acceptance Criteria shall b

(A the Purchaser has received evidence acceplable to the Purchaser,
including all relevant supporting documentation, that the Pre-
Production Units have passed all applicable Tests on the LUL
Merwork in accordance with the Specification; '

(=5] the Gioods mect in all material respects the Specification;

[ the Goods are Fit for Purpose and have no Defects. or items
missing:

() the Goods comply with Applicable Laws and LU Standards (o,
to the extent there is non-compliance with an applicable law or
LU Standard, that there is a valid derogation therefrom}; and

{E} the Gioods have achieved all Relevant Consenis,

IF the Supplier meets the Product Type Acceplance Criteria, it shall be
entitled fo request the certification of Product Type Acceplance in
aseordance with Clause 7.7.2.

Where the Product Type Accepance Cniteria are satisfied in respect of
the Gieads, the Supplier shall be entithed to submit to the Purchaser a
Product Tyvpe Accepiance Certilicats f-:ugnﬂd by oo duly authorised
represtntative of the Suppher certifying that the Produwct Type
Acceptance Criteria have been satisfied. Following receipt of a Product
Type Accepiance Certificate from the Supplier in accordance with this
Clause 7.7.2, the Purchaser shall within the period stated in the Contract
Particulars (i) counter-sign and date that Product Type Accepiance
Certificate and Product Tyvpe Acceptance shall oceur, or (it} refuse toodo
g0 under Chigse 7.7.3.

The Purchaser may refuse to sign a Product. Type Accepiance Certificate
for the Goods if &, scting ressonably, believes the Product Type
Acceptance Criteria have nol been satislied o [ull in which case il staulf,
within five (3) Working Days ol such refusal, notify the Supplier in
writing setting out which of the Product Type Acceptance Criteria have
not been satisiied.

[f the Supplier, acting reasonably, disputes any of the reasons set out in
the notice issued by the Purchaser pursuant 1o Clause 7.7.3, it shall notify
the: Purchaser of this in writing within five (5} Working Days of receipt
of such notice and the Parties shall rezsolve the matter in accordance with
the Dispute Resolution Procedure.

The Puwrchaser mav, &t its oplion at amy time after Product Tvpe
Acceptance, instrudt the Supplier 10 commence the manufacture of the
Croods, Such manufacture shall be in accordance with the Contracteai
Drates and the Contract Price.
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8.2

B3

CONTRACT PROGRAMME

Contract Frogramme

B.1.1  The Suppher shall provide a progremmo to the Purchaser for his
acceptance (such acceprance to be achieved on or prior to the date stated
i the Contracet Pacticubaes ) showig:

(A)

()

1<)

()

()

(F)

the Commencement Date, Kev Dates, Contractual Dates and
payntent dates;

the sequence and timing of activities by which the Supplier
proposes 1o carmy  oul the Agreement {including  design,
mianulEcture, westing. commissioning and delivery):

the respective dates Tor submission by the Supplier of the Design,
Manuals and the Installation Instructions for approval thereof by
the Parchaser;

the dates by which, in order 10 carry out the Agreement, the
Supplier will need (1o the extent provided for under this
Agreement )

(i} acess to the Purchaser’s Premises,

(ti}  scceptances or approvals from the Purchaser andior
Purchaser;

(i) any plant. maenals. drawings, mformation or other things
to be provided by the Purchaser,

the dates when the Supplicr plans 1o conduet the Tesis or
inspections; and

any other information which the Specification requires. the
Supplier to show on the Contract Progeammme.

812 The Supplicr undenakes o carmy ool the design, manufacture, supply,
testing, commissioning and delivery of the Goods in 2 regular and
diligent mannet and i accondance with the Contract Programme.

.13 The matters set ot in the Contract Programme shall be wholly, withour
prejudice 1o the Supplier's obligation  fo achieve Product Type
Acceplance and (as appropriate) Linit Acceptance for the Goods on their
respective Contractual Dates,

Form of programme

The programme shall be in such form as may be specilied o the Contract
Particulars or. if not so specificd. as may reasonzbly be required by the Purchaser,

Adceplanee of progrimomi

8.3 0 The Purchaser ghal]. within Tilteen {15) Business Days n_l'::uhrnbs;i-a:m by
the Suppler. @ither accepl a programme (or any revised programme
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9.1

submittéd pursuant 1o Clauses 8.5 or £.6) or notify the Supplier of his-
reasons for not accepting it. Reasons for not aceepting the: programme
imay include:

(A)  the Supplior’s plans shown on it are nof practicable;

(B} it does not show the information which this Agreement requires:

() it does not represent the Supplier’s plans realisticallv: or

[ it doos not comply with the Contract Particulars or Specilication.
¥.3.2  Acceptance by the Purchaser of the programme shall not relieve the:

Supplier of any of his obligations under this Agreement, and in particular

shall not, in and of iself, represent an agreement by the Purchaser 1o

change any of the Contractual Dates or Key Dates in accordance with
Clause 15 (Extensions of Time).

Adterations fo programme

The Supplier shall not without the Purchaser’s prior written consent make any
alteration 1o the Contract Programme.

Revision of programme

The Supphier shall submit a revised progromme © the Purchaser,  such
programme o be acceptable to the Purchaser:

B.3.1  every four weeks from the Commencement Date pursuant to Schedule
B onrvact Mumagemenr), and

852  if instructed to do so pursuant 10 Clause 8.6,
Hate of progress

B6.1  The Purchaser may notify the Supplier if it assesses that any of the Goods
will not be capable of any of their respective Key Dates andlor
Contractual Dates-and that this is not due to a circumstance for which the
Supplier is entitled to an éxtension of time puersuant to Clagse 15,

8.6.2 Following receipt of such notice the Supplier shall take such steps as may
be necessary and as the Purchaser may approve to remedy or miligate the
likelv delay, including submitting a revised programme to the Purchaser
for aceeptance. The Supplier will not be entitled to additional payment or
an extension of time for taking such steps,

KEY PERSONNEL, MEETINGS AND REPORTS
Key Personnel
The Supplier shall not replace anv Key Personnel withour:

9.1.1  giving not less than sixty {60} days® natice; and
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1.2 proposimg a replacement Kev Personnel 1o the Purchaser who the
Purchascr has approved (such approval not to be unreasonably withheld
or delayeil).

Management of Delivery

The Partics shall comply with Schedule 18 (Contract Munagement) in relation to
design management, project management and programme management.

MANUFACTURING FACILITIES AND RIGHTS OF AUDIT AND
ENSPECTION

Manufacturing facilitics

The Sopplier shall ensure that the design, manufaciure, assembly and Routine
Produstaon Té.*iiin#, of the Goods shall be carried cut by the Supplier at the
Soppliers Works and the ,':i-ug?pﬁe'r shall not wse any other manufacturing facility
for such manufaciure, assembly amd esting without the prior written agreement
ol the Purchaser.

Access to Facilities for Porpose of Audits

For the purposes of exercising any of their rights under Clause 10 the Supplier
shall () grant e Parchaser access on reasoiable prior fofice 10 any of the
Supplier's ]'.In.‘-l'.l‘.li.‘.-;‘l.'-.li imvolved in the design, manufacture, sbpply, lesting,
commizgioning and delivery of the Goods inclisding the Supplice's Works and (h)
use 18 reasonable: endeavours to procure such aceess to those premises of s
apents and Subcontraciors.

Right of Awdit and Tispection

150 The Supplier shall, and shall {unless the Purchaser othorwise agrees in
writing) procure that s Key Subconteactors (and use  reasonable
endeavours 1o procure that its other Subcontraotorsy shall:

(A} mainiain a complele and correct set of records pertaining to all
activities relating to the performance of the: Supplier's obligations
under this Agreement and -all transactions and Subcontracts
entered into by the Supplier for the purposes of performing s
obligations under this Agreement {in respoct of the Suppliery and
the performance by the Subconteacior of s obligations under its
Subcontcael (in respect of the Subcontractor), in each case
excluding documents (i) produced solely for the purpose of
abtaning kegal advice in relaton 1o the Suppl'ier‘u perlorinance
under this Agreemenl. or (i) which would be sulject e legal
professional privilege (the "Supplier's Records"); and

1B refain. all the -Supplicr's Records until the date six {6) years (or
such longer period as may be required by law or specified in the
Contract Particulars) Tollowing expiry or lermiination of  this
Agrecment for whatever reason (the "Retention Peried").

FLED - Motwithstanding any other right of sudit thal the Purchaser i entitled 1o
under this Agreement, in order 1o verify the Supplier's performance of
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and comphance with the Agreement the Purchaser shall be entitled.
subject to Clause 104, ‘on reasonable notice (whether in writing or
verbally ), either itself or using agents or representatives:

(A

(B}

(€}

{13

audit, inspect or witness any aspects of the manufacturing,
testing or commissioning of the Goods or any other item of
Goods or any of their Parls and to awdit the desipn and
certification thereof including being present at, and participating
i, amongst other things:

{1} any inspection and conformance control of subsysiems
supplied by Subcontractors;

(it} any inspection . and confermance contfol of the Goods
copstruction at siages 0 be . agreed between  the
Purchaser and the Supplier;

(iii}  amy svslom fests (at stages 0 be agreed) during
CONSruction;

{iv)  any.dynamicrun testing of the completed Goods: and

(v} any inspection and certification of the Goods
compliance with the Specification afier completion of
manufacture and dvnamic testing;

mspect any and all of the Supplier's Records during the Retention
Period a5 are reasonably necessary to investigate the Supplier's
{and any Subcontracior's) performance of its obligations under
this Agrecment;

audit the management systems of the Supplier and those of any
Subcontractor; and

mspect andior awdit compliamce by the Supplier and s
Subconlmctors  with the Suvpplier's oblipations under this
Agreement.

Co-operation with Audit Procedure

To the extent necessary for the purpose of exercising any of the rights granied
under Clanse 10.3.2 the Supplier shall provide, and shall procure that its Key
Subcontractors . {and use ressonable endesvours 10 procure that its other
Subcontractors) shall provide, afl reasonable co-operation o the Purchagser

including:

1041 upon reguest from the Purchaser, acting reasonably, providing electronic
or paper copies of any Supplier’s Records required Tor the purposes of
Clause 103.2(B) free of charps and within a reasonible time of any
request; and

10042 making the Supplier's employees available for discussion with the
Purchaser,
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1.1

Mo Clainy for Reliel

Mo audil, inspection andfor testing by the Purchaser purseant to Clause 10.3.2
shall relieve the Supplier {(nor dny of s Subéontractors} from any of as
obligations wider this Agreement or prejudice any right, power and/or remedy of
the Purchaser against the Supplicr.

Correclive Actions Arising

1060 Any actions found 1o be reasonably necessary having regand o the
Supplicr's obligations wnder this Agreement as s consequence of the
Purchazer undertaking any inspections or asdits (a "Corrective Action")
shall be carried out by the Supplier: The Suppher shall acknowledge
formally within five {5) Working Davs" receipt of any request for a
Corrective Action raised by the Purchaser, topether with the Supphier's
confirmation of the timescale altocated by the Purchasér Tor the Supplicr
o close owt the Corrective Action, The Supplier shall advise the
Purchaset upon s close-oul of the Corrective Action, together with
details of the Corective Action applied. The Purchaser shall be entitled
o undertake a further audit of any Corrective Actions on the same basis
a5 set.out o Chiuses | WD 1o 1005

10,62 1T the Supplier (acting reasonably) disputes any Corrective Action, it
 shall notify the Purchaser wheeenpon the Supplier-and the Purchaser shall
consult with ench other and seek to resolve such dispute and v default of
such resolution cither the Purchaser or the Supplier may refer the dispute

fior dhetermumation in aceordance with Clause 32

Plans for Remedial Action

IE; &t any time in Lthe course of any parficipation or inspection by the Purchaser in
accordance with Clawses 1003 and 10,6; the Porchaser reasonably determinies that
any item of Goods does not. or is unlikely in the fture 1o comply with any of the
Specilication or the requirements of Clause 5.1, the Purchazer shall notify the
Supplier of such detcrmination.  The Purchaser and the Supplicr shall thereafier
use all reasonable endeavours o agrée a plan for necessary remedial action 1o be
implemented by the Supplier, at the Supplier's cost, to ensure that that the item aof
Geods does or will conform to the Specification and the requirements of Clause
i

SPARES
Quality and ldentifiability
The Supplizr shall ensure tha:

1111 each of the Spares 15 a brand new part manufactured using materizls and
poods that comply with the Specilication and all Applicable Laws and
LU Standards (or. fo- the cxtent there is nof-compliance with an
applicable law or LU Standard. that there is a valid derogation thenefrom ),
15 Fit For Purpose and has no Defects; and

11,1.2 ench Sparc is clearly Eabelled or. otherwise identiliable as being the
property of the Purchmser,
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Time for Delivery

11.2.1 Without prejudice to Clause 5.1, the Supplier shall defiver ail Initial
Maintenance Spares to the relevant Delivery Location in accordance with
the reguirements of Schedule 4 {Spares) by no later than the Delivery
Date of the first P-CRID Unit.

1022 The Supplier shall deliver the minimum gquantity of each type of
Maintenance Sparc as specified in Schedule 4 (Sparcs) Part A
{Maintenance Spares) (unless the Parties otherwise agree, acting
reascnabiv.

Sufficiency of Maintenance Spares

The Supplier warrants to the Purchaser at the date of this Agreement that the
Maintenanoe Spares to be delivered to the Purchaser pursiant 1o Clanse 1122 are
sufficient {in terms of hoth quality and quantity) 10 enable the Purchaser fo camy
oul. or progure the carrying out of, all maintenance of the P-CEID Units during
the period from the Delivery Date of the first P-CRID Unit to the expiry of the
mital (three (1) vear) Continuing Support Térm, and for the Purchaser 1o operate
the P-CRIE Hnits on e EUL Metwork in gocordance will ihe hanoals, 15 s
warranty proves 1 have been incorreet when made, the Supplier shall at its own
eost procure and supply the necessary additional Maintenance Spares,

Supplementary Spares

[1.4.1 The Supplier shall, following the Unit Acceptance of the first P-CRID
Unit{s), be responsible for 2cquining at s own cost new or averhauled
Spares (the "Supplementary Spares™) to replace:any Maintenance Spare
which 5 installed by the Installer {or such other partv as may be
nomenated by the Purchaser) on the LUL Network 1o remedy a Defect, in
order to maintain the stock of Maintenance Spares in accordance with e
levels specified in Schedule 4 {Spares) Part A (Maintenance Spares).

11.4.2 The Supplicr shall ensure any Supplementary Spares are defivered o the
eelevant Delivery Location within fourteen (14} days {or such longer time
as the parties may agree, acting reasonably) of notification by the
Purchaser that installation of & Spare in accordance with Clause 11.4 has

ocourmed;

[1.43 Title and risk in each Supplémentary Spare shall, from the earlier of the
date of (i) thetr delivery to thoe Delivery Location or (ith their installation
on the LUL MNetwork, pass to the Purchaser with full unencumbered fegal
and beneficial tithe.

Additional Spares

1151 The Purchaser may from time 1o time prior o the Unit Acceptance of the
first P-CRID Unit(s), instruct the Supplier in writing 0 provide
Additional Spares by instructing a Variation sctting out reasonable details

of its requhﬂnénts- and the provisions of Clause 23 shall apply.

1152 The Supplier shall use all reasenable endeavours to make Additional
Spares available to the Purchaser by deliveting them to the Purchaser

TfL RESTRICTED



I2.

121

(2.3

within the time period specified o the Varation, and at the rates and
prices set out in Part B (Aadditional Speres) of Schedule 4.

1153 Following the Unit Acceptance of the first P-CRID Unit(s), the Purchaser
may {rom time to time request the provision of Additional Spares by the
Supplier in aceordance with the provisions of paragraph 4 {Supply of
ddedisfonal Spares) af Schedule 20 (Comfinedns Support ).

TESTING, ACCEPTANCE AND PELIVERY FPROCEDURE
Complisnce with the Programmes and Procedures
The Supplier shall ensure that:

12.1.1 the Goods are delivered, tested and made ready for Installation,
Instiellanon Testsand Wnit Aceeprance by the Purchaser in sccordance
with the Specification, the Contract Programme, and the other provisions
of this Agreement; and

12.1.2 no Cloods are deliversd 1o the relevant Delivery Locition prior to the
applicable Key Date or Contractual Dare respectively unless oiherwise
aereed by the Purchaser an is absolate discretion. For the avoidance of
doubt the Purchaser is not obliged to accept carly delivery of any Goods,

Routine Production Testing

[Z2.2:0 The Sepplier shall develop and submit o the Purchaser a Routine
Productivn Test Schedule o accordance with Schedule 1A
{ Specification),

1222 Following approval of the Rooting Production Test Schedule in

 accordance with Schedule 1A i Specification), the Supplier shall conduct

the Routine Peoduction Tests at otz own cost i accordance with the
production phan.

12,23 The Purchaser shail be entitled to attend any Rontine Feoduction  Tests
together with such other representatives of the Purchaser and the Supplicr
shall be responsible for providing such access. The Supplier shall provide
the Purchaser with not less than Tifieen {13) Working Days” notice of the
time, location and subject matter of any such Routine Production Tests.

12.2.4 The Suppher shall be responsible for all costs and expenses associated
with the Routine Produciion Tests.

12,25 Any repetition or prolongation of the Routine Production Tests which is
necessary by meason of a filure of any of the Goods to mect the
requiremients of the Routine Production Tests shall be at the Supplicr’s
cost.  The Bupplier shall not be entitled toany additional conls, any
extension of time or any ather reliet in connection with such failure.

Storage

12.3.1 The Purchaser may nolify the Supplier that:
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(A}

(B}

it does not want P-CRID Unit{s) or quantities of Maiintenance
Spares set out in Clause 11.2.1 to be delivered to the relevant
Delivery Location on the relevant Contractual Date for such P-
CRID Unit(s) or Spares; and

it requires the: Supplier to continue to store and maintain such P-
CRIIY Unit{zs) andfor Spares in Storage in accordance with the
Storage Instructions and in a manner that would enable the P-
CRID Unitis) and’or Spares to be delivered to the Delivery
Lincatiom on a revised Contractual Date specilied by the Supplier
and achieve Unit Acceptance at the relevant revised Contractual
Date. {"Storage Option™)

1232 I the Purchaser exercises the Sforage Option pursuant to Clause 12.3.1,
then any increase in the Contract Price o pay for the Storage Option as
envisaged by this Clause 12.3 shall be calculated in accordance with
Schedule 9 {Srorage).

1233 If the revised Contractugl Date for Uit Acceplance pursuant to the
Storage Ohption is delayed for;

(A

(8)

Delivery

mare than six {6) months from the original Key Date for delivery
of the relevant P-CRID Unit(s) andfor Spares 1o the Delivery
Lacation, then there will be a partial Milestone Payment payable
for storing such P-CRID Unit{s) and/or Spares in Storage, being
30 percent of the aggregate Unit Price of the relevant P-CRID
Linit{s), as specified in Schedule 4 (Comtract Price) Part 4
(M esromme P-::_'J:mer-'rm‘_l-f, and

mare than twelve (12) months from e original Key Date for
delivery of the relevant P-CRID Unit{z) andfor Spares to the
Delivery Location, then there will be a further partial Milestone
Payment payable for maintaining such relevant P-CRILY Un#{s)
and'or Sparcs in Storage, being 30 percent of the ageregate Unit
Price of the relevant P-CRID Unit(s), as specified in Schedule 4
{(Contract Price) Part 4 (Paymemnt Milestones), and the Supplicr
shall be entitled o a Variation,

In relation to the P-CRID Units, the Supplier shall {at its own cost) deliver the P-
CRIDY Units to the Delivery Location together with such evidence as the
Purchaser may reasonably require that the Goods have passed the Routine
Production Tests on the relevant Contractual Date for such Goods,

Unit Acceptance

12.5.1 'The Unit Acceptance Criteria for each P-CRID Unit shall be:

(A}

the Purchaser has received evidence acceptiable to the Purchaser
facting  measonably), including afl  relevant  supporting
daocumentation, that the relevant P-CRID Unit has passed all
Routine Production Tests. Each item of eguipment shall be
tested i the Tactory b ensure correct funciion in accordance with
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the Specification. Reoutine test certilicates shall be supplicd by
the Supplier to the Purchaser in relation to all Goods: and

() there are no outstanding Recurrent Defects alfecting the Goods,
or if there are. the Supplier has provided evidence satishsclory 1o
the Purchaser (zcting reéasonably) that it has implemented the
Recurrent Defiect is nol present in andfor will not occur in the
rebevamt P<CRID Unn,

If the Supplier meets the Unit Acceptance Criteria in respect. of P-CRID
Units that have been delivered 1o the Delivery Location, it shall be
entitted to request the certification of Unil Aceepinnce for those P-CRID
Linits in seeordance with Clavse 12.5.2

Whene the Unit Acceplance Criteria are salisfied in respect of the Goods,
the Supplier shall be entitled 10 submit 1o the Purchaser a Unit
Acceptanes Centificate signed by a duly aothorised representative of the
Supplier certilving thai the Unil Aceeplance Criteria have been satisfied
for the P-CRID Units idemtified therein.  Following receipt of a Unit
Acceptance Cerlificate from the Supplicr in sccordance with this Clause
i2.5.2, tho Purchaser shall within the period stated in the Comtract
Particulars (i) counter-sign and date that Uit Acceptance Certilicate and
Uit Acceptance shall oceur i respeat of the P-CRID Unils identified in
that Linit Aceeptance Certilicate, or (i) refuse 0 do so under Clause
1253,

The Purchaser may refuse 1o sign a Unit Acceptance Centificate for P-
CRID Units iF i, acting reasonably, believes the Lnit Accepiance Criteria
have not been sausfed mofoll i which case 1@ shall, within five (3)
Waorking Bays of such refusal, potily the Supplier in writing setting ouf
which of the Unit Acceptance Criteria have nol been satisfed.

it the Supplicr, acting reasonably, disputes any of the reasons et out in
the npdice issued by the Porchaser pursuani 1o Clause §12.5.3, it shall
notily. the Purchaser of this inowriting within five (3) Working Days of
receipt of such motice and the Pardies shall resolve the matter in
accordance with the Dispate Besolution Procedure.

Insiallation Tm_l.'a

1161

12.6:2

Following Unit Acceptance of the P-CRIL Uinits:

LA) the Purchaser shall procure that the Installer wall nstall the P-
CRID Units on to the LU Metwork a0 accordance with the
Installation Instrections: amd

() the Insiallation Tests will be conducted by the Institier on behalf
of the Purchaser in accordance with the Specification.

The Supplier undertakes, at its own cost, to provide (o the Purchaser {or,
at the Puorchaser's direction, s nomines: [astallédd the  Training
Programme and Training Materials w enabie the Purchaser 1o procure the
installation of the Gioods and o conduct the Installation Tests on the LUL
Network in accordance with the Contrael Progsamine.
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12.63 In the event that any Goods mnstalled on the LUL Network do not pass

any Insialiation Test because of the presence of & Defect m the Goods,
the Supplier shall be responsible at its own cost for:

(A} carrying out the works required fo ensure that the failed
Installation Test{s) can be passed {the "Rectification Works"):

{_-H-} (if required by the Purchaser) removing the relevant Goods from
' the Delivery Location;

({8} re-delivering the relevant Goods to the Delivery Location once
the Rectification Works are complele on-a date Lo be amanged
with the Purchaser; and

()} the repetition and/or prolongation -of the Instaflation Test(s)
necessary by reason of the faiture of any of the Goods to meet
the requirements of the Tnstallation Test(s);

and, for the avoidance of doubt, the Supplier shail not be entitled 10 any
additional costs, any extension of time or any other refief in connection
with such failure; provided that the costs of undertaking any Rectifecation
Warks and/or repeated/prolonged Installation Test{s) shall be met by the
Purchaser it the Supplicr can demonstrate that the failure of such Goods
tr meet the requirements of the Installation Test(s) arpse wholky and
sofely diee o a failure by the Purchaser or the Installer to mstall the
Groods inaccordance with the Instaliation Instructions

LIQUIDATED DAMAGES

Late Product Type Acceplance

13.1.1

1312

13:1.3

If Product Type Acceptance has not been achieved by the date faliing 30
davs after the applicable Contractual Date ("Late Product Type
Al'.'l.‘."(‘:]'ll-ﬂl'llzl'."ﬂ'h the Supplier shall pav to the Purchaser on  demand
liquidated damages calculated in accordance with this Clavse 13 foe the
period commencing on the date falling 30 days after the applicable
Contractual Ddte and ending on the actual date when Product Type
Agceplance has been achieved.

Such liquidated damapges shall {without prejudice 1o the provisions of
Clause 25} be the sole and exclusive remedy of the Purchaser in respect
of such fate delivery, Any liguidated damages pavable shall accrue at the
rate specified in the Contract Particulars.

The Supplier acknowledges and agrees that the liguidated damages
specified in Clause 13.1.] représent a genuing pre-estimate of the
Purchaser's losses arising from Late Product Type Acceptance.

Late Unit Acceptance

3.2

If Unit Acceptance for any P-CRID Units {other than the Prototype Units)
has not been achieved by the date falling 30 davs alfter the applicable
Contractial Date ("Late Unit Acceptance™), the Supplicr shall pay to the
Purchaser on demand liquidated damages caleulated in accordance with
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this Chwuse 13 for the period commencing on the date falling 30 days
after the appliceble Contractual Date and ending on the actual date when
sogh Linit Acceplance hias been achieved,

13,22 Such hguedated damages shall {without prejudice to the provisions of
Clause 23) be the sole and exclusive remedy of the Purchaser in respect
of such ke delivery. Any hiquidated damages payable shall acérue st the
rate specified in the Contragt Particulars,

13.2.3 The Supphier acknowledges and sprees that the liquidited damages
specified . Clause 13.1.] represent & pendine pro-cstinmate of the
Purchaser's Insses arsing from Late Unii Acceptance.

REJECTIONMN
Rejection

In the event thal the Purchaser, acting reasonably, a1 any time prior to the
achigvement of Product Type Accepiance, believes that any Goods {er any parl
thereof) will not meet the Lnit Acceplance Critenia, the Purchaser shall be
entitfed 1o notily the Supplier w writing hal it rejects sich Goods or relevant parl
tas applicable) pursuant to this Clause 14, and Clawse F4.2 shall apply:

Consequences of rejection

Forthwith upon rejection of the relevant Goods or relevant part {as applicable)
purstiand 1o Clause 14,1

I4.2.1 the Sopplier shall, at 15 own cost, remove any ol ils equipment, plant or
nraterials (including, where applicable, the Goods ar pans that lave been
repecied but nod any other Goods)y Trom any of the Purchaser’s Premises
(inchiding the Delivery Location and the LUL Metwork) where so
instructed by the Porchaszer; and

14.2.2 the Supplier shall pay wy the Purchaser, as o debt, the aggregate of all
amannts paid by 1he Parchaser 1o the Supplier in respect of the relevant
Crownls or relevant pant (a5 applicable) pursuant to this Agreement and all
ather reasonable costs suffered or imcurred by the Purchaser in respect of
rejection of such Coods or relevant part (as applicable). topether with
Defaule Interest therton fron the Commencement Date to the date of
rejeclion,

14.2.5 For the avoidance of doubt the Purchaser’s right 1o reject any Goods
purzuant to this Clause T4 will be withowt prejudice 1o the Supplier’s
obligations under this Agreement, including Clauses 12 and 17.

EXTENSIONS OF TIME

Permitted Delays

For the purposes of this Apreement. the occurrence of one or more of the
following shall constitute a "Permitted Delay Event”:
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15.1.1 a Foree Majeure Event which prevemts the Supplier from performing is
abligations wnder this Apreement;

1512 anv breach by the Purchaser of an express obligation under this
Agresiment;

1513 the suspension of this Agreement in sccordance with Clause 18 (other
than where the suspension resulis from the circomstance in Clagse 18.3.]
or 18320

15.1.4 any Variation instructed pursuant to the Variation Procedure including
anmy Variation insirucied wo:

(A}  rmesolve'a Change inl.aw; or

B} a conflict, inconsistency. error or discrepancy other than a
Wariatiom mstructed pursuant to Classe 6.3.1;

15.1.5 the Supplier is denied secess to the LUL Network in the circumstances
deseribed in Clause 57,127 and

15.1.6 the Purchaser exercises the Storage Option pursuant 1o Clause 12.3,

but-in each case only insofar as any of the events described in Clauses 15.1.1 1o
15, 0.6

LAY has a direct and material adverse effect on the Supplier's ability
i achicve any of the Key Dates or the Contraciual Diates; and

(B has not besn caused or contributed to by the act, omission or
default of the Supplier,

Cualification to Permitted Delays

Where any delay in achieving the applicable Key Dare or a Contractual Date Tor
the Goods(s) arises, the Supplier shall be entitled to an extension to the applicable
Koy Date or a Contractual Date for the Goods but only to the extent that such
delay is directy caused by o Permitted Delay Event and provided that the
Supphier:

[52.1 has fully complied with the reguirements of Clause 153 and
subsequently provided such further infonhation as the Purchaser may
reasonably require regarding the nature .:mu:_l E'Ekél}' duration of such event:

15.2.2 has provided the Purchaser with reasonable sccess to the Supplicr's
Works andfor the facilities of 1ls Subcontractors for investigaling the
validity of the potential Permitted Delay Event;

15.2.3  has used its reasonable endeavours to mitigate the delay to the applicable
Key Date or the Contraciual Date for the Goods; and

1524 shall not be entitled to an extension of time to the extent that the
Permitted Delay Event was caused by or résulted from iy net, neglect or
default of the Suppli:f: its Subcontractors or the direckors, agenis,
representatives or employees of any of them ‘andfor any breach of this
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Agreement by the Supplier, its Subcontractors or the dirdclors, apents,
representatives or emplovees of any of them.

Maotilication of Permitted Defay Event

Thie Supplicr shall give notice (o the Purchaser of the ocourrence of a Permitted
DEE&J.I Event prompthy and in any evenl no later than ten (10} Working Days of
when the Supplier became aware of such occurrénce.  Any nilico given unider
this Clause 153 shall specify the Permitted Delay Event upon wihich the claim
for an extension of time is based.  Within twenty (200 Working Days {or such
oilier peried as the parties may izree} of:

15.3.1 in the case of a Permitted Delay Events upder Clawses 15,1, 15.1.2 and
I 5. 1.5, the Supplier serving notice on the Purchaser of such event; and

15.3.2 in the case of-a Permitted Delay Event vider Clauses 15.1.3 or 1514,
the Purchaser instructing a Variation of & suspension of this Agreement
{as the casc may he).

the Supplier shall provide the Purchaser with the following details:

(A full and detaited particulars of the cause and extent of the delay
ard the effect of the Permitted Delay Event on the Supplier's
ahility 1o comply with its obligations under this Agreement;

{B) details of thie documents and recards which the Supplier will rely
upeen Lo suppo its claim Tor an extension of time; and

1 defails of the measures which the Supplice has adopted: andlor
propases Lo adopl to mitigate the consequences of the Penmitted
[elay Event.

Save with respect to Varations instruciéed wnder the Variation Procedure, il the
Supplier fails: 1o notily the Porchaser of any Permitted Delay Evem or fails o
provide details of any Permitted Delay Event. in eithet case within the time
perinds specified in Clanse 15,3, the Supplier shall not be entited 1o an extension
of time, other eclief from s obligarions wnder this Agreement andior
compensation te the extent that the amount of such extension, other relief andior
compensation as been increased ns a pesult of the detay in providing such
information.

Cerant of Extension of Time

Subject 1o the Supplier complying with the requirements of this Clause 15 and the
Purchaser, acting reasonably, being satisficd that a Permitted Delay Event has
pecurred, the Parchaser shall, 45 soon as reasonsbly practicable and in any event
within 15 Working Days of receipt of the Supplier’s submisston of mformation
under Clause 13.3, agree with the Suppher a reasonable extension of time to the
relevant Key Date andfor Contractual Dare and any such extension shall antend
the Contract Programine and each relevant Key Date andfor Contractual Date.
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16,

lo.l

6.2

146.3

6.4

Extensions of Time — General

15.5.1 Any extension of time agreed by the Purchaser and the Spu[:npji-er under
this Clause 13 to & Key Date-andfor a Contractual Date shafl mot of iself
enfithe the Supplier to any eéxtension to any other Key Date andior
Contractual Date.

15.5.2 Except s expressly provided elsewhere in this Agreement, any exténsion
of time agreed between the Purchaser and the Supplicr pursiant to this
Clause 15.5 shall be in full compensation and satisfaction for any loss
suztained or sustainable by the Supplier in respect of any Peomitied Belay
Event in connection with which that extension is granted.

TRANSFER OF TITLE ANID RISK
Title to Items of Goads

16.1.1 Title to each item of Goods shall pass o the Purchaser either
immediately upon (i) delivery to the Purchaser in respect of the relevant
item of Goods or (i) the Purchaser exercising its option in accordance.
with Clapse 123, an: delivery into Storage. ard such title shall- be: ful
unencambered legal and beneficial ritie to that item of Goods.

16.1.2 Until delivery of any item of Goods fo its applicable Delivery: Location
(including while any item. of Goods is in Storage), the Supplier shall
ensure that all items of Goods are readily identifiable as the Purchaser's
property, including by marking them as the Purchaser’s property. The
Supplier shall provide access to any premises at which such ifems are
stored, including where the Goods are- in Storage inaccordance with
Clause 12.3, so that the Purchaser can verifv compliance with this Clause
Es.1.3.

Risk of loss

Risk of loss, theft, damage or destruction of an ftem of Goods shall pass to the
Purchaser immediately upon delivery of the relevant item of Goods 1o the
Delivery Location . The Supplier shall be responsible for the safe custody and
transit of any item of Goods until the relevant item of Goods has been delivered
i the Delivery Location.

Warranty in resprect of Title

The Supplier warrants 1o the Purchaser that the title to the Goods mmansferred to it
under this Agreement shall be with full tide guarantee and free and clear of all
Seourity.

FProhibition on Creating Secarity

The Supplier undertakes that it shall not at any time create OF PUIpOTT 10 Create
any Security over the Goods (including any Manual, Installation Instructions or
ather docamentation) to be Product Accepled in accordance with this Agreement
and which has been, or is to be, supplied to the Purchaser under and in
accordance with the terms of this Agreement.
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17.1

17.3

7.4

DEFECT RECTITICATION
Removal of defective Paris

Where the Purchaser identifics a Defect in an nem of Goeods, the Porchaser shall
notify the Supplier of such Defect within a reasonable time of its discovery, The
Purchaser reserves the rght to remove the alfecied flem of Goods, send the
affected item of Goods to the Supplier for rectification pursoant to Clause 17.2
[ Recriffcation of Defects) and replace the attected stem of Goods with-a Spare.

Rectification of Defocts
17.2.1 The Supplier shall.

(A)  at its own cost rectily (which, for the purposes of this Clause 17,
means repair, replace, modify or (as appropriate) amend) each
[efect which arises, occurs or bcomes appareAl in rélation 1o
any em of Goods during the Defect Rectification Period for that
item and where necossary shall execule or procure the execution
by another of all rectification works; and

AEY suhmil to the Purchaser a néport identifving the rool cause of the
Befect within fourteen (14} days alter baving idemtified, or been
notified purswant te Clagse 17,1, of such Defect.

17.2.2 The Supplicr shall commenee the rectification of any Defect as sel out in
Clauses: 1721 without delay: and complete the rectification within a
reasonable period (as apreed between the parties. haying regacd i the
Clrgumstancos ).

17.2.3 The Supplier aprees that, if the Supplier fails oo mectily a Defect in
accordance with Clavses 17.2.1 and 17.2.2, the Purchaser may instruct
third party personnel or resources 1o Carry oul any reclification works on
any iem of Goods suppled by the Supplier (6 the Purchaser hereunder in
secotdance with Clagse 1741,

Extended Delect Rectification Period

Where an item of Goods and/or any Part of the same is rectified or replaced due
1o & Defict, the Defect Rectification Perind for that iem shatl be twelve {12)
months from the date of repaic or (85 the case may be) replicement, as certified in
wriling by the Porchaser.

Rectification by the Purchaser

17.4.1 Suhjm.'l o Clause 17.2.53; wherd the Purchaser identifies o Defect in an
item of Goods, the Parchaser shall be entitled 1o remedy such Defect al
any limee wsing ils own o third party personnel or resources,

17.4.2° W in order to remedy a Defect, the Purchaser must imstall a Maintenance
Spare on the LUL MNetwork. the Supplier shall provide the Purchaser with
a4 Supplementary’ Spare n accordance with and within the tmeframes
specified in Clause 11.4.
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18.2

(8.3

1745 All costs and expenses properly and reasonably imcurred by the Purchaser
in undertaking any work pursuant o Clavse 17.4.1, together with VAT
chargeable thereon shall be recoverable by the Purchaser within ten (1)
Warking Days of demand from the Purchaser as a debt due and owing
from the Supplier.

Recurrent Defects

If, during the Defiect Redtification Period, either Party identifies that a Recurrent
Defect bas oecurred, that Party shall notily the other Party of such occurrence,
The Supplicr warrants to the Purchaser that it shall, at its own cost, remedy such
Recurrent Defect and underiake necessary rectification on all Goods, Spares and
Parts {as appropeiate), and undertake such work as may be fensible in order (o
enable such Goods, Spares or Pants (as the cuse may be) to continue in operation
in compliance with the terms of this Agreement pending such rectification.
Within twenty (20) Working Days of having identified, or having been notified of,
such Recurrenl Defect, the Supplier shall submit to the Purchaser a repont of the
root capse and possible solution(s) that it instends to implement, including a
progrommme  for rectification of swch Recurrent Defect and any  necessary
rectification required on any Goods, Spares or Parts {as the case may be) as soon
a8 is practicable, and the Particy shall negotiate and apgree such programm in
good faith, within a period of rwenty (200 Working Davs after receipt of such
pEOSEAITTE, '

SUSPENSION
Right to Suspend Work

The Purchaser may at any fime mstruct the Supplier (o suspend the design.
manufacture, supply, testing, commissioning or delivery of the Goods (or any
part thereof} or performance of the Services {or part thereof).

Protection of Work in Progress

The Supplier shall during any such suspension ake reasonable steps o protect,
secure and insure the Goods affected at the Suppliers premises (or other location
agreed with the Purchaser),

Entitlement to Costs for Suspension

If & suspension cccurs, the additional reasonable and documented costs incurmed
b the Supplier in complying with an instroction under Clause 8.1 (including
those costs incurred in protecting, securing and insuring the items described in
Clanse 18.2) shall be reimbursed by the Purchaser save that the Supplier shall not
be entitled to be paid any additional costs:

18.3.1 where the suspension arises by reason of material default cn the part of
the Supplier or any of is Subcontractons or suppliers or the directors,
agents, representatives or employees of any of them; or

183.2 ansing from remedying any detericration, defect or loss caused by the
Suppliers faulty workmanship or matérials or by the Supplier's failure to
comply with any of its obligations under this Agreement, including under
Clause [8.2.
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18.5

1B.6

18.7

1.

L,

193
20).

0.1

Prolonged Suspension

Unless otherwise agreed, if any suspension lasts for theee hundred and sixty (360
or more diys the Perchaser shall, i requested to do so by the Suppliee, termanate
this Agreement in aecordance with Clause 23,7,

Resamiption

Subject 1 Clause 184, the Purchaser may at any fime instrect the Supplier 1o
resume any activities suspended pursiant (o Clause H.1.

Making Good Deterioration

Eipon receipt by the Supplier of an instruction- from the Parchaser fo proceed with
any suspended sclivities pursuant to Clavse: 18,5, the Supplier shall examine the
Goods affected By (he suspension.  The Supplier . shall miske good any
deterigration or defect in-or loss of such Goods that may kave ocourred during
SHEPENSIE. '

Entitlement to Costs for Resumpiion

The eaddittonal reasonsble and docomenied costs incwred by the Supplier in
compiyving with &n insteuction under Clause T8.5 and its obligations under Clouse
8.6 shall be added 1o thie Contract Price, provided that the Supplier shall not be
enfitled to be paid any cost arising from:

18.7.0 remedying any deteroration. defect or Tosy coused By the Supplier’s
(aulty workmenship or materials; or

1B.7.2 ahe Supplies’s failure lo comply with any of ifs obligations under this
Agreement, inchiding under Clanse 182,

HEALTH AND SAFETY

Where the Supplier or any of its Subconiractors carries. out any work, including
testing and commissioning work on the Goods on the LUL Metwork or any other
site under the ::-unlru_l or supervision of the TIL Group, the Supplier shall and
shall procure that its Subcontractors shiall:

comply with all applicable Standards and Applicahle Laws and carry out such
work i a manner which would be adopted by a diligent and sKitled contractor.

comply with any dircction or instrection (whether wotten or oral) given by the
Purchaser or their respective emplovees, contractors or agents, including any
direction 1o cease working; snd

comply with Schedule 15 (QUENSH).

PAYMENT

Payment

20011 Iy consideration of performance of the Supplier’s obligations under this
Apreement; the Purchaser shall pay 1o the Supplier the Contract Prive and
thee Support Charges in the manner set ot in this Clause 21,
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2012 The Contract Price is comprised of the Milestone Payments:

1A)

{B}

()

for the Design to Product Type Acceptance fixed price element
of the Cm_mfntt Price s21 out in paragraph | of Part 4 (Poywment
Milestomes) of 0 {Comtracs Price);

for the Unit Accepiance element of the Contract Price set out in
paragraph 2 of Part 4 of 0; and

for the Maintenance Spares element of the Contract Price sel out
in paragraph 3 of Part 4 of 0.

20.1.3 Each Milestone Payment shall be sequential and no Milestone Payment
shall be due to the Supplier unless and until;

(A

(B)

if no propmmme & included in Schedule ¥ (Controo
Programme), the Supplier has submitted an initial programne Lo
the Purchaser showing the information required uvnder Clause
8.1.1 and which is capable of acceptance in accordance with

AClause 8.3, 1 and

the Performance Bond or the Supplier Guaraniee {as applicable)
are in place in accordance with Clause 22.

20.1.4 The Suvpport Charges in respect of the Trainmg Services -and the
Continuing Support Sérvices, determined in accordance with Schedule 18
{ Fraining) or Schedule 19 (Convinuing Support), are comprised of:

(A)

(B}

{C)

the fixed rale Support Charge for the Core Services clement of
the Continuing Services pavable on i quarter]y Basis a8 sel out in
paragraph 4 of Part 4 of 0;

the amounts payable to the Supplier following the delivery of
Additional Spares pursuant (o paragraph 4 (Supply of dddinianal
Spares) of Schedule 20 (Comtimuing Suppard), on the basis of the
prices and rates set aut in Part B (Addlitionad Spares) of Schedule

4 (Spares); and

the amounts payable 1o the Supplier following the provision of
Optional Services pursuant to paragraph 5 {Oprional Services) of
Schedule 20, on the basis of the prices and rates set out in Parl 6
Chchedule of Raies and Prices) of Schedule 4,

202 Payment applications

2021 On completion of each Milestone, or at the relevant time(s) in respect of
the Suppert Charges the Supplier shall subimit a payment application for:

(A)

the amount it considers to be dues 1o it 4t such time, being (1) the
Milestong Payvment amount set oul against the relevant Milestone
in Part 4 (Payment Milestomes) of 0 (Compracr Price) (or
expressed elsewhere in this Agresment), or (ii) the amount of the
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2022

20.3.1

20.3.2

relevant Support Charge détermined as descrbed in Clause
2{k.1.4, in each case selting out in reasopabde detail a description
of the Miléstone achieved or the Continuing Support Services
provided (as applicable), and

(B} any amouns duee {less any payvments alfendy made) pursuant 1o
Clause 234, and mn sccordance with the principlcs set out in
paragraph 2 of ) (Camraer Price) Part 2 (Pavared), in respect of
any properly compieted Varation {or, where the Parlies have
agreed that a Varation shefl be paid onoa sectional basis. in
respect of any properly completed section of the Varialion)
provided that the Supplicr’s payment npplii:milm sels oul the
details and value of any Variation payment hl:i'ng *ﬁuug!:t.

to the Purchaser al the address spécilied in Clause 360 The Supplier shall
ensure that cach payment uppﬂmlfﬁn is dated and issecd no carlier than
the date on which the relevant Milestone, the relevint Connimuing,
Support Services andior the Varmtion o which it celates has been
completed.

The Purchaser shall” consider the Supplier’s payment application and

ussess and verify the amount due in respect of the application in a timely

manner, which shall then constilmte the Comtract Payment.  The

Punzlaser shall certify the Contract Pavment {the "Payniend Certificate™)
within seven (T} davs of receipt of the payment application and shall give

the Supplier details of how the Conteact Payment duie has been assessed.

Where the Parchiuser Fails o comply with Gts ebligations under this

Clanse 20,24 and there s an undue defay in considering and verifving

the Conteaet Payment, the Paviment Certilicate shall be reparded as issued

[or the purposes of Clanse 20.2.6 alter a reasonable timoe has passed.

203 VAT invoiee

Within ten {10 days of receipt of the Payment Certilicate the Supplicr
shall issue a corresponding VAT invotce [t the amount of the relevanl
t’unlr.nv:_:l Poyment, accompanied by a copy of the Payvment Certificate, o
the Purchascr in accordance with any instructions received from him,
The Sopplier shall enswre that such VAT invbice:

{A) is dated and issued no earlier than the date when the Payment
Certalicate wis ssued: and

{B}  clearly states the purchase order number.
The Supplicr- may submit any VAT invoice as a PDEF Inveice by email 10

the email address in Schedule 1, The Supplier shall ensure that each POF
Invoice has a unique file reference and be a separate PDF file.

204 Paveent due date

Subject to Clause 20.8, the Purchaser shall, on recéipt by it of an appropriate
VAT invoice inaccordance with Clause 20.3.1, pav 1o the Supplier within 1en ( L0)
days of receipd By it of such VAT iovoice the relevant Conteact Paviment
caleulated in accordance with Clanse 200220 I the Supplier fails to issue 8 VAT
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20.0

207

Z1.

invoice that complies with the requirements of this Clause 20 then the time period
lor payment of the relevant Contract Payment set out in this Clause 20.2.6 shall
be automnatically extended by the number of days that the VAT invoice remains
oulstanding.

Payments owed by Supplier

Where a payment application shows a nel amount owed by the Supplier 1o the
Purchaser the Supplier shall pay.the amount to the Purchaser within thirty (30}
days of such application being provided to the Purchaser or, at the option of the
Purchaser, carry forwiard that amount to the next Contract Peyment application in
reduction of amounts which would otherwise have been owed by the Purchaser (o
the Supplier.

Payment recovery

Any payment made by the Purchaser under this Agreement does not prevent the
Purchazer from récovering any amount over-paid or wrongtully paid however
siech payment may have arisen, inclading but not limited 1o, those amounts paid
o the Supplier by mistake of law or fzeL

Late paymient

Save where ciherwise specilically provided where any payment or sum of money
due from one Party to the other Party under any provision of this Apreement is
nol pasd in accordamce with ihe timescales st out in this Agreement and
providing that there has been no Dispute in respect of the sams therein, without
prejudice to the Parties” other rights under the Agreement, that sum shall bear
simple interest thereon from the due date until payment is made in full at the
Default Interest rate current at the date a payiment under this Agreement becomes
pverdue. The Parties agree that this is a substantial remedy for late payment of
any sum payable under this Agreement m accordance with section 8(2) of the
Late Payment of Commercial Debts {Interest) Act 1998, The Supplier is not
entitled to suspend works under the Agreement or debvery of the Goods as a
result of any sums heing outstanding.

Disputed Payment Applications

The Purchaser shall notify the Supplier in writing of any dispated amounts of
pavment applications stating the reasons for such dispute within sever (73 days of
receipl of such payment application, and any dispuie shall be resolved in
accordance with Clause 32. in the event of any disputed pavment application, the
undisputed element of svech payment application shall be certifted by the
Purchaser in accordance with this Clanse 20.

VAT
Payment of VAT

The Contract Price is. unless otherwise stated, exclusive of VAT, To the extent
that VAT is properly chargeable in respect of the Contract Price and the Supplier
is liable to account for such VAT 1o any Competent Authority, such VAT shall be
charged by the Supplicr to the Purchaser at the rate in force on the date of the
relevant payment application and must be shown as a separate amount on such
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22.1

2332

payment application and shall accordingly be paid by the Purchaser to the
Suppliecr. To the extent that VAT is chargeable in respect of the Contract Price
and the Purchaser is liable to account for such VAT 1o any Competent Authority,
the Contract Price shall not be affected by such VAT and no additional paymenis
in respect of such WAT shall be made by the Purchaser o the Supplier pursuam
to this Apreement bt the Purchaser shall instead account for such VAT to the
relevant Competent Authority.

Beimbursement of VAT

Where under this Agreemenl one Party 15 1o reimburse or indemnify another
Party in respect of any payment made or cost incurred by the other Party, the lirst
Party shall also reimburse: any VAT paid by the other Pany in question which
forms part of its payment made or cost incurred 1o the extent such VAT is not
available for eredit for the oiher Pary in question {or Tor any person with whom
the indemmlied party s treated as a member of a g,n:bup for VAT purposss).

WAT Credit Note to be Issued on Repayment

Where under this Agreement any rebate or repayment ol any amount s payable
by ome: Party 1o another Partly, and the first Party is entitled as:a matter of law or
of HM Revenue and Customs practice tw issue o valid VAT credit note. such
rehate or repayvment shall be paid 1ogether with an amount representing the VAT
paid on taat part of the congideeation in respect of which the rebate or repayment
is made, and the first Posty shall issoe an appropriate VAT credit note to the other
Party in question,

SECURITY
Performance Bond

22.1.1 Where the Contract Particulars specify a Performance Bond is required,
this Claase 22.1 shafl apphy.

2212 Onoor prior 1o the date of this Agreement, the Supplier shall procure at its
cost a valid and effective Performance Bond in Favour of the Purchaser.
The Perbormaince Bond shall:

(A} beinthe amount stated-in the Contract Particulars;

() substantially in the form set owt in Schedule 12 (Form of
Perlorimance Bond};

(1 expire upon the final Unit Acceptance; and
(1) be duly executed and delivened by a Bond Provider.
Supplicr Guaraniee

22.2.1 Where the Contract Particutars specify a Supplicr Gusrantee is required.
this Clause 222 shall apply.

TfL RESTRICTED



223

2223 On or prior to the date of this Agreement, the Supplier shall procure at its
cost a valid and efTective Supplier Guarantee in favour of the Purchaser.

The Supplicr Guarantee shall:

(A substantially in the form set out in Schedule 8 (Form of Supplicr
Cuaranies);

(B} expire upon the final Unit Acceptance; and

(C}  beduby executed and delivered by the Supplier Guarantor.

Replacement. Bonds

223.1 Iatany time:

22332

(A)
(B}

()
(KX}

& Performance Bond censes 10 bein full force and effect;

the Bond Provider's obligations under the Performance Bond are
or become wholly or partly invalid or unenforceable;

the Bond Provider ceases to mest the Required Rating; or

an Insolvency Eveént oecurs in relation o a Bond Provider;

then the Supplier shall provide a replacement Perfonnance Bond (as the
case may be) issued by a Bond Provider and that otherwize complies with
this Clause 22 within ten {180 Working Davs of the Performance Bond
{as the case may be) ceasing o meet the relevant requirement(s) of this
Clavse 22,5,

In fhe event that the Supplier does not piovide a replacément
Performance Bond in sccordance with Clanse 22.3.1, the Purchaser may
at its option:

(A}

(B}

make a demand upon the full amount (or remaining balance
thereof i a démand or demands have already been made) of the
Performance Bond which amount shall be paid 1o the Purchaser
and retained by the Purchaser pending receipt of a replaceiment
Performance Bond meeting the requirements of this Clause 22
{(provided that if, prior o receipt of such Performance Bond this
Agreement is terminated, the Purchaser may apply such amour
towards any sums owing to it under this Agreement); or

procure the issue of a replacement Performance Bond meeting
the requirements of this Clause 22 and invoice the Supplier for
the cost thereof, The Supplier shall reimburse the Purchaser for
the amount of such cost. together with Default Interest feom the
date’of such invoice until lh-: date on which the invoice is paid.
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YVARIATION PROCEDURE

Right to request a quole

P M

a2

2513

2314

The Purchaser shall, prior 1o instructing a Variation, request the Supplier
o provide, n wriling, 8 written repost norespect of any variation
envizaged (an "Initial Variation Appraisal”), such repon o sef out

(A) whether, in v reasonable Gpimion of the Supplicr, including an
explanation of the Supplier’s reasons for such an opinion, the
proposed Variation would:

(i) be technically unfeasible or nnpossibie;

(i) be dllegal or puot the Supplier or the Goods in breach of
Relevant Consents whent such EH-I:E,EIH[}' or breach could
not e remedied by the Supplicr making other changes o
the Geods i order o accommadte such Vanation; or

{i.il-:l materially and adversely aflect the ability of the Supplier w
provvide the Goods amdor Services;

(EY} the Supplier’s initial assessment of any effect o the doles of
aetivities mefermed o in the Contract Propramme as a resuit of

implementing the proposed variation; and

(] th Supplier’s initial estimate of any adjusiment to the Contrsct
Price as a result of implementing the propased variation (the
"Warkntion Yaluation™, determined in accordance with the
principles st outin Clavse 23.2.

The Supplier shall:

{A) provide the Purchaser with-an Initial Variation Appraisal within
fem (10 Working Days (or such longer period a5 the Purchasgr
may agree} of a reguest [rom the Purchaser; and

(B} hald 2ny prices i ils Initial Variation Appﬁajsar open for BNy
(60} Working Days and shall endorse the Imitial Yaration
Appraisal to this effect.

The Purchaser may. in its absolute disceetion, aceepl the Initial Variation
Appraisal and instrect the Supplier (o proceed with preparation for the
impléntentation of & Vardtion of o preparg a Vanabion Apprasal in
pocordance: with Clause 23.3.1, and the remaining provisions of this
Clawse 21 shall apply in respect of such Yariation,

The Supplier shalt be responsible for all of its own costs and cxpensos
associated with the preparation-of any Initial Variation Appraisal and/or
Vartution Appraisal that is requested prior o the achievement of Product
Type Acceptance.  The cosis and cxpenses associated with the
preparation of an Initial Variation Appratsal andfor Variation Appraisal
that is requested on or afler the schievement of Product Type Acceptance
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shall’ be shared by the Supplier and the Purchaser in egual ‘amounts
subject to-a capped contribution by the Purchaser of £5,000.

232  ¥Valwation of Variations

el |

L A

Subject to Clause 23.2.2, the Variation Valuation shall be determined:

{AY i the ease of a Varistion instructed For e supply of Additonal
Spares pursuant to Clapse 11.5, in accordance with the prices
stated in the price list set out in Schedule 4 (Spares) Part B
(Addditional Spares) in the case of a Spare of the kind listed in
that list, and Tor other Additicnal Spares at cost plus 3%

(B} in all other ¢ases, in accondance with the rates and prices set out
in O {Comract Price) or, to the extent that such rates are not
applicable, on a fair and reasonable basis in 2ll the circumstances
reflecting, so far as possible. the then current market rates,

(Cy  Duc account shall he taken of any partial performance of the
Agreement which is rendered useless by any such Variation.

The Supplier shall not be entitled to any increase in the Contract Price
with respect to any Variation:

(A)  instructed pursuant o Clause 6.3.1;

(B to the extent that it was directly or indirectly caused by or
resulted  from any act, neglect, defsult or breach of this
Agreement by the Supplier its Subcontractors or suppliers or the
directors, agenis, representatives or employees of any of them or
1o the nu-:éu_ that the Supplier has failed to take el reasonable
steps o mitipate any actual or potential increase in the Contrac
Price; or

[y save to the extent that such increase directly anses from the
Variation.

Any Variation Valiation accepted by the Purchaser or agreed or
determined in accordance with Clause 23.4.3 shall be binding on both
Parties in full and final settlement of all costs incurred by the Supplier
and any impact (whether arising directly or indirectly a5 & result of the
Varistion) on the Milestone Payments and any other clement of the
Contract Price notwithstanding that the actual costs or impact may be
greater or less than the Variation Valuation asccepied. apreed or
determined as the case may be,

233 Right o vary

23.3.1

Subject 1o Clause 23.3.2. the Purchaser may at ay time within twenty
(200 Working Days after receipt of o [nitial Yariation Appraisal, instrect
the Supplier in writing:

(A where the Initial Mariation Appraisal iz sufficieatly clear for
implementation without further discussion and the Purchaser
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accepts the terms thereof, to procead with the implementation of
the: Yariation on the terms of the Initial Variation Appraisal in
accordance with the provisions of this Clause 23,

(B} 1o prepare 8- Varistion Appragsal inaccordance with Clause 234
in respect of the proposed Variation: o

() thut the Purchaser is withdrawing the Vanation proposal,
provided that the Purchaser shall nol be entitled 1o withdraw o
Variation proposal that has been created to address 4 Change in
fanw.

2332 I the Initial Variation Appeaisal states that. in the Supplier's opinion, the
proposed Varation [alls wathin cne or more of the restnctons set oul m
Clanse 23, 10AND 10 (i), then the Purchaser shall withdraw the Variation
proposal unless i disagrecs with the Supplier’s opimon. If the Purchaser
disagrees with the Supplier’s opinion, then the Partics shall seek 1o
resolve the maller(s) in dispute and, ifagreement has not been reached
within 10 Working Days of receipt of the Variation Appraisal, the
Purchaser may reler the matter for resolution under the Dispue
Resclution Procedire. 1 the Purchaser has not relerred the malier 1o the
Dizpute Resoluion Procedure within 20 Working Davs of receipt of the
Wariation Appraisal, the Purchaser’s Variation propoesal shall be deemed
1o be withdeawn.

2333 Nothing in this Clase 23 shall prevent the: Supplier from making a
proposil to the Porchasor for o Varintion by wily of subemission ol «
writicn proposal confaining the information deseribed i Clanse 23.1.1
Pwhich shall constitude the applicable Taitial Vardation Appraizal), but so
Variation so proposed shall be carvied oul by the Supplier except as
directed in writing by the Purchaser.

34 Varafion Appraisal

2341 As spon as possible alter having received an instruction 1o do so under
Clanse 23.3.1, the Supplier shall prepare and deliver 1o the Purchaser 2
further wrilten report (a “Variation Appraisal”) in respect of the
proposed Variation, setling oul:

(¥ the Suppher’s detailed assessment of the matters rélerred to in
Clauses 231 WBY and (C) and any other impact of the proposed
Variation on the peovision of the Goods and Services, including
an explanition of any changes lrom its initial assessment(s) of
siich matters set oul in the applicable Initial Veriation Appraisal:

(B the proposed method aff certification of any design, _:n}nslm.:[i-un
or operational aspects of the Goods snd Services required by the
proposed Varmtion if not coviered by the procedures speziticd in
this Agrecment;

(€ whether relief from compliance with the Supplier’s obligations
under this Agreement is required, including the obligations of the
Supplier to achieve Product Tvpe Acceplance o any Unil
Acceplance by the applicable Contractual Date; and
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234

23432

2343

2344

2345

{2} any other amendments required to this Agresment {including any
amendments o the Specification) as a result of the. proposed
Variation.

The Supplicr shall:

(A) provide the Purchaser with a Variation Appraisal within ten (10)
Working Days (or such longer period as the Purchaser may agree,
taking account of the subject-mattér of the Varation) of the
Purchaser's instruction; &nd

{57 ensure that any prices in ils Variation Appraisal are open for
sixty (&0 Wﬂi'ki;'lg Davs and shall endorse  the Varialion
Appraisal to this effect.

As moon as pexcticable after the Purchaser receives the Variation
Appraisal, the Parties shall discuss and endeavour to agree, acling
reasonably, the matlers set out in the Variation Appraisal. Dwring such
discussions. the Purchaser may reguest that the Supplier provide any
further evidence or information in respect of the matters referred 1o in
Clause Z3.4.1. . IF the PFarties cannot agree on the contenis of fhe
Variation Appraisal, them either Party may refer the Dispute for
resolution under the Dispute Resolution Procedure {with any Dispute
concerning the applicable Variation Valuation being determined in
actordance with the principles set out in Clause 23.2).

Es-s-:_:u:rn a5 practicable, and in any event within 20 Working Days, after
the contents of the Yanation Appraisal have been agreed or determined
in aecordince with Clause 23 4.3, the Purchaser-shall gither:

(A)  issue a written notice, instrocting the Supplier o procesd with
the implementation of the Yariation in accordance with the
Varwation Apprasal {as agreed or determined in accordance with
Clawse 23.4.3); or

(B} withdraw the proposed Variation,

IF the Purchaser has not isswed an instruction to proceed within sach 40
Working Day period, then the Variation proposal shall be deemed to
have heen withdrawn.

Matice of variations

When instreeting any Variation, the Purchaser shall, to the extent possible, give
the Supplier such reasonable notice as will enable him to make its arrangements
accordingly.

FProgress with variations

2341

The Supplier shall, on receipt of an instruction from the Purchaser to
proceed with a Yariation in accordance ‘with Clause 23.3. 1{A} or 23.4.4,
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243

immediately proceed o cany owt sech Variation ™ aceordance with 1ts
terims.

23.6.2 The Parties shall emer into such amendments fo this Agreement to give
effect to any Variation agreed or determined in accordance with this
Clanse 23,

INTELLECTUAL PROPERTY RIGHTS
Ownership of IPR

r;di:-thing_ in this Agreement shall operate 1o transfer the f.m-m::r:ihip al any
Frtellectudl Properly Rights of eilher Party (or of either Party’s Affiliates or
subcontractors) to any other person. All Inteliceual Property Righis developed
or created by a Party, or on behalf of that Party, in the course of performing that
Party’s obligations under this: Agresment shall helong 1o that Party or #ls
subeontraclors, a5 approprisie.

Licence of Supplicr IPR

The Supplier grants, or shall procure the granl of o the Purchaser a pon-
ekclusive, perpetial, irrevocable, royalty-free, sub-licensable and transferable
ficence to wse the Sapphier PR, and (subject 1o Clavse 24.8.3) the Soltware amd
Source Code lor

24.2.1 the tssting, commissioning, operation, maintesence, modification of
relurbishment of the Coods or amy related activity, or permitting the
Purchaser to wse the Goods and/or any otleer item 1o be supplied pursuam
o this Agreement Tor the purposes  envisaged  pursusnt 1o the
Specilication:

2422 modilving. relurbishing, repairing, maintaining.  and uvm-imu]'ruE. ihe
Goods, supplied pursuant o 1his Agreement or any related activity:

24253 complying with all Appliceble Laws. LU Standards and all Relevant
Consents;

2424 using and copymng the Manuals andfor Installation Instructions: in order 1o
perform anv of the above;

24.25 - training personnel fo carry out any of the activities described in Clause
24.2.1,24.2. 2-and 24.2.4;

24,26 dnviting tenders for any of the activities desoribed in Clause 24.20] 1o
24.2.5 inclusive;

24.2.7 in the event of termination of this Agrecment, procuring falfilment and
performance. of the Supplier’s obligations under this Agreement,
including the manefaciure of any Parts amd Spares or other equipment for
use in connection with the Cinods;-and

2428 the Purchaser performing its oblizations under this Agreement.
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24.4

24.5

24.6

i each case in connection with the Purchaser’s operation of public wansport

services on the LUL Metwork, Other than in accordance with this Clause 24, the

Purchaser shall not, and no party o whom it sub-licences or transfers any rights
under this Clause 24 shall, have the right to manufacture (i) the Goods or {ii) any
Part that is the subject of Supplier [PR.

Subconfraciors

The Supplier shall: (i) ensure that all Subcontracts entéred into by the Supplier
with Key Subcontractors, and (i) use reasonable endedavours to ensure that all
subcontracty entered into by the Supplier with its other Subcontractors, permil
the Supplier tor assign or novate its rights and obligations under such agreement
relating to any Inteflectual Property Rights to the Purchaser without the consent
of the relevant Subcontractor, and that such Subcontracts shall specify the
Purchaser as a permitted assignee,

Documentation

The Supplier shall execute such further documents, and do such other things, as
the Purchaser may reasonably request in order 1o obtain for the Purchaser the full
berrelit of s Clause 24 ol no cost (o the Purchaser,

Warranties
The Supplier represents and warrants to the Purchaser that:

2451 the Bupplier IPR, and the Sofiware constitute all the Inielleciual Property
Rights required by the Purchaser for the purposes of this Agreement.

24.5.2 i1 has the right and power to grant the licenoe et out in Clayse 24.2; and

24.5.3 wse of any Supplier PR, Software, the Goods, Par, Supplier
Diocumentation or part thereof does not infringe any Intellectual Propery
rights ol another person,

Indemmnkty

2461 The Supplier shall defend the Purchaser and any member of the TFL
Orovp against any third party claim that the Purchaser’s wse or
possession of any of the Goods as authorised under this Agreement
mfringes the Intellectual Property Rights of @ third party (an "IPR
Claim"), and indemmity and hold the Purchaser and any member of the
THL Group harmless from and against any Losses, costs, charges or
expenses incurmed by such pesson or damages finally awarded by a court
of competent jurisdiction or required to be paid under the terms of a
settlement as a direct result of the 1PR Claim, provided that:

(A} the Indemnified Party promptly notifies the Supplier in writing
o becoming aware of any reasonably likely or actual IPR Claim
{such notice to include full details as o the nature and basis oF
the TPR Claim);

(BY  the Indemnified Parly makes no admission of Hability,
communication or peyment to the third party making the PR
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(©)

{1

Claim or agrees any settlement or compromsise of the relevant
IPR Claim withowt the prier writien consent of the Supplier;

the Supplier is granted, at ils reguest, the sole control and
condwet of the defence of the PR Claim and of any related
seitlement or negotiations: and

the Indemnilfied Pariy, at the Supplier’s request amnd. exponse,
provides the Supplicr with all reasonable assistance. infommation
amil - authority, and acls in accordence with the reasonable
instructions of the Supplier, in the circumsiances deseribed in
this Claose 24 6.

24.6.2 The Supplier shall not have any lizbility or cbligation under this Clause
246 i respect of any PR Claim 1o the cxtent that it resulis friom or
arises in connection with:

(A)

(D)

<)

the Purchaser’s breach of this Agreement;

the possession or use (whether by the Purchaser or any other
person granted a sub-licence by the Purchaser in accordance with
Clawse 24,20 af the Goods andfor the Scftware, Sowrce Code or
Enteilectunl Propery Righis referred oo Clavse 23,2 {or iy
part of them), other than in pccordance with the termis of this
Agreement or the terms of any Manuals or other Supplier-
produced docwnens or inaterials provided by the Supplier o the
Purchaser; ar

the Purclipser s wibful ouscondwct.

Remedy for Infringenont

Without prejudice to the provisions of Clawses 24.5 and 292 4. if the use of any
Supplier 1P, Software, Goods andfor Part thereof is, or in the reasonable opinion
of the Purchaser is likely to become, an infringement of the Intellectual Property
Rights of another persen, the Supplier shall, at its cost, either:

24.7.1 procune for the Purchaser the right o Gontinoe to wse that Supplier IPR,
Software, Goods and’ar Bar; or

2402 (o the extent Clause 24.7.1 35 not applicabile) maodify the Goods andfor
Par so that it no fonger infringes those nghts, or mpia-;.'e the ilem of
Goods with a non-infringing Goods and/or Part provided however that
the modified or replacement Goods andfor Part shall at all tines comply
with all the requiremeonts of this Agrecment,

Software

2481 The Supgler shall ensure in sespest of &l Software that is psed for the

dlesign,

manulacture, lesting,  commissioning,  supply, operation,

maintenance, modification, refurbishment or sale of the Gioods that:
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24.8.3

{A) there “is orderly documented progress from the fnctional
requirements to the final code and provision for regular
verification and testing at each stage of the design process;

(B} the documentation for Software 15 such as to enablc an
appropriately qualified person {who was not involved in the
original design) fo relate the Software to the performance of the
refevant equipment under normal and fault conditions, and 1o
verify its compliznce with the functional requiremenis of that
equipment; and

(C)  whene no particular 1LU Standard is specified by the Specification,
it is designed ‘and documented following a nationally or
internationally recognised standard using recognised guality
conirel methods,

The Supplier shall provide copies of the documentation and information
at Clause (A) and (B} above 1o the Purchaser om the reguest of the:
Purchaser.

The Supplier shall m respect of Suppiter-owied Sofiwarne, at ol Tines
during the period from the Commencement Date until the end of the
twenty {20 year design life of the Goods:

{A)  retain wpdated “rs made” copies, in machine readable form, of
the final structure of the Software, and of the intermediate stages
leading to it {including Source Code and ohject codes);

(1) retsin. updated usable copies of -any  ancillary  computer
programimes. used to penetale such cedes (such as, without
limitation, compilers);

(C)  keep copies of the materials referred to in this Clause 24.8.2 ina
secure manner and place such that they will not deteriorate:

(LX) retain the Software designed by the Supplier: and

{E)  allow the Purchaser reasonable scoess 1o the Software and the
Sowrce Codeand 1ts documeniation.

The Purchaser shall, save with the prior written consent of the Supplier,
be permitted to wie Software supplicd under this Agrecment in object
code form only.  The Purchaser shall not have any entitlement to
manufaciure or distribute hardware or Software supplicd under this
Agreement on 8 commercial basis and shall have no right to copy, adapi,
reversa engineer, decompile, disassemble or modify the Software in
whale or part exeept: (8) as provided for in the terms of Clause 24.2, or (i)
as permitted by law,

Cessation of Software Support

If the Supplier or any Subcoateactor supplying any of the Software stops trading
or makes known ils intention o withdraw support for that Software, the Supplicr

shall, without additional charge (save where the Subconiractor stops trading or
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24.10

2411

24,12

makes such intention o withdraw support known in which case the Puechaser
shall pav the repsonable and properly incurred costs of the Supplier in complying
with this Clause 249} vse reasonable endeavours to procure the transfi:r to the
Purchaser of all rights in and to the Soflware in question for the relevant type of
Goods.

Suppliers Licence to the Purchaser’s Intellectual Property Rights

The Purchaser hereby grams the Supplier a non-exclusive, mon-transterabie
licenee o use: all the Intellectusl Propery Rights owned o capable of being so
licensed by the Purchaser {including for the avoidance of doubt the Corporate
1PRs as such term is defined in Clawse 24.1 1 which are required by the Supplier
for the purposes of providing the Goods and Services. Such hicence 38 gramed for
the duration of this Agreement solely (o cnable the Supplier to comply with its
obligations vider this Apreement and i conditional upon the Supplier using such
Intellectual Property Rights in sccordance with Apphicable Laws and LLILL
Standards and such other qualily standards as the Parchaser may from time o
time notify.  No Intellectial Property Rights owned or capable of being so
licensed by the Purchaser may be wsed in conjuncltion with any other trade marks
without the prior written consent of the Purchaser,

Corporate 1PRs

24.11.1 The Supplier shall use and shall procure that s subcontmctoss and
supplicrs shall use the Irade marks, trade names and other Intelbectual
Property Rights belonging fo the Purchaser or any odher member of the
TiL Emup (a4 may be notified by the Purchaser o the Supplier on
request from time to fime) (the "Corporate IPRs") in compliance with
any refevant LUL Standards from time o tioe in force,

24.11.2 The Suppher shall pot use and shall pn‘.-l:im.- that 15 Suhecniraciors and
suppliers shatl nod vse the Corporate IPRS in combination with any other
frade: meacks, teade names and other Intelbectoal Propenly Rights withoul
the Purchaser’s prior written consent,

24.1 1.3 On written request from the Parchaser, the Supplier shall supply copies
or datails of tems onorin relation o which it uses the Corporate 1PRs or
details of the manner in which they are used. I the Purchaser reasonably
dotermines that any use of the Corporate IPR= [alls below the goality
standards notified o the Supplier in accordance with Clause 24.11.1, the
Purchaser shall give the Supplier writlen notice of that Fact and the
Supplier shall correet the wse so a5 o comply with such gquality standards
faking into account the Purchaser's instrictions:

Survival

Each licence grnted under this Clause 24 and/or any liability arising in
gonnection with the same shall suryive the termination of this Agrecment.
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231

TERMINATION

Supplitr Events of Default

The occurrence of one or more of the following shall constitate a Supplier Event
of Delfault:

Fer el

2512
2513

2«5-\.]_4

25.1.3

2516

25.1.7

25,1.8

2519

the Supplier commits a material breach of its obligations under this

Apreciment:
the Supplier commiis a Persistent Breach as provided for in Clause 25 4;
the Supplier commats a breach of Clause 9.1

the maximum amount of liquidated damages pavable by the Supplier
purstant o Clawse 11 shall have acorued:

an Insolvency Event occurs in refation to the Supplier,

the Supplicr fails to make payment of any sum (inclading any liguidated
damages) nol in dispute when due and payable 1o the Purchaser in
accordance with this Agreement within thirly (30) days of a written
demand for payment;

ihe Supplizr fails to take oot and'or maintain any of the - Requived
Insurances in accordance with Schedule 10 {Fasurance);

the Supphier fails to provide {where the Contract Particulars specifv-a
Perfommance Bond s required) o Performance Bond or any rejplacement
thereal tn accordance with Clawse 22.3;

{where the Contract Particulars specify a Supplicr Guarantes is required.)
the Supplier Guarantor's obligations under the Supplier Guarantee are or
become wholly or partly invalid or unenloreeable or the Supplier
Ginarantor fails to comply promptly with any of its obligalions pursuant
te the Supphier Guarantee;

25.1.10 there is a breach by the Supplier of its oblizations under Clause 34: or

25.1.11 the: Supplier fails to remedy an Equality & Diversity Infraction o the

satisfaction of the Purchaser or fails to terminate itz Subcontract with a
defaulting Subconiractor in accordance with and within the timefrimes
specified in paragraph 1.6 of Schedule [8 (Responsible Procurdmen)

Part A ( Equality and Supplier Diversity):

250,12 the Supplier has, &t the date of this Agreement, been in one of the

situations peferred to in Regulation $7(1) of the Public Contracts
Repulations 2015 and should therefore have been excluded from the
procurement  procedurd in accordance with those Regplations or
Regulation 30{2) of the Utilities Contracts Regulations 2016 {without
préjudice o the Purchaser’s nghts of lemhination implied into this
Agreement by Regulation 73(3) of the Public Contracts Regulations 2013
orby Regulation 8% 3) of the Utilities Contracts Regulations 200 6)or
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25113 without the Purchaser's wrillen ¢onsent, al any Lime a person (o persons

acting together) takes a controlling interest in the Supplier’s share capital,
and Toe this purpose. a "controlling interest” being either:

A the ownership or control (directly or indirectly) of more than 30%%

of the Supplier's voting share capital or the share capital of the
Supplier's holding company; or

i3] dhe ability o direct the casting of more than 3084 of the voles
excreisable at the Supplicr’s gencral mectings or those of the
:-i_upplim‘s halding company on all, or substantially all, maters,

sive, in either case, as.a result of & proposed transaction for assumption
of a controlling interést in the Supplier’s share capital thar was notified w
the Purchaser i writing prior o the Commencémient Erate.

252 Procedures in relation to Termination for a Supplier Event of Default

2521

25232

2323

The Supplier shall notify the Purchaser  forthwith on the Supplicr
becoming aware of the ecewrrence of a Supplier Event of Default,

Following the occurrence of a Supplier Event of Default (and
notwithatanding that the Suppliee may nof have notified it pursnant to
Clauge 20.2.1). the Purchaser may by nolice in writing to the Suppleer
{"Purchaser Teérmination Notice™ specifying the Supplier Lveat of
Diefault in guesiion terminaie this: Agreement either in respect of all of
the Goods which hiwve not been .L'kmi:pn:rf Tor Service or {as specified in
the notice) in relatton fo speeilie fems of Goods which have not boen
Accepled for Service. such fermination 1o fake effect frony the date
spectlied in the Purchaser Termination Nofice (being not less than seven
{7} days after thie date of the Purchaser Fermvination Modice or, in the case
of Insolvenicy, fonfiwith) provided that, in respect of a Supplicr Event of
Defaul under Classes 250001, 2513 or 2516 which 5 capable of
remedy, the provisions of Clause 25.3 shall apply.

This Clause 25.2.8hall be withoud prejedice to the Purchaser's right to
termtination meplied mto this Agreement by Repulation 73(3) of the
Public Contracls Regulations 20 5.

253 Remedial Plan

i

Where a Supplier Event of Defsult that s capable of remedy arises under
Clawses I3 105 25,13 or 25: 1.6, the Purchazer shall by notice iy writing
L the Supplier signed on behalf of the Purchaser (8 "Remedy Notice")
require the Supplicr either:

[A) o remedy such breschies) referréd 1o in the BRemedy Motice
within thiny (30) Working Days of that notice o

(B} within ten {10) Working Days of the Remedy Notice, to put
forward a plan (= "Remedial Plan") acceptable to the Purchaser
in its absobute discretion to remedy the breachies) referred 1o in
the Remedy Notice.  Such Remedial Plan shall be in writing and
shall specify the proposed remedy in reasonable detail and the
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latest date by which it is proposed that that remedy will be
completed.

2532 Where the Supplier puts forward a Remedial Plan in accordance with

25.3.3

2534

Clause 25.5.1, the Purcheser shall notify the Supplier in.wﬁljng within
twenty (20) Working Days of receipt of the Remedial Plan that it does
not accept the Remedial Plan. If the Purchaser does nol se nolify the
Supp!ii:r, the Purchaser shi_LH be deemed to have accepted the Reémedial
Flan.

IT the Purchaser ndtifies the Supplier that it does not accept that Remedial
Plan pursuant to Claose 25.3.2. the Purchaser and the Supplier shall use
reasonable endeavours in the following ten (100 Working Days (o agree
any necezsaty amendments 1o-the Remedial Plan in order for it 1o be
aceepiable 1o the Perchaser. In the absence of agreement in that period
af ten (10} Working Days, the Purchaser may treat the Supplier Event of
Default a5 not being capable of remedy and terminate this Agreement in
acoordance with Classe 25.2.2 (notwithstanding the proviso therefa),
Where the Purchaser and the Supplier agree the form of the Remedial
Plan. the Supplier shall forthwith implement such Remedial Flan in
accordance with 18 terms,

If any breach specified ina Remedy Motice served under Clause 25.3.1 is
nol remedied

(A)  within the thirty (30) Working Day period specified in Clause
253 1(A) (if applicable); or

(B in gecordance with a Remedial Plan that has been accepled or
deemed accepted by the Purchaser, or the Suppler otherwise
fails to comply with the terms of that Remedial Plan,

then the Purchaser may exercise its rights under Clause 25.2.2 as if the
Suppher Eventof Default 15 not capable of remiedy.

254 Persistent breach

341

254.2

If the Supplier breaches any of its obligations {where those obligations
are of the sume type or nature) onder this Agreement, more than twice in
any threc (3) month period, then the Purchaser may sérve a notice on the
Supplier:

{AY  specifying that it is a formal Warning notice;
(B)  giving reasonable details of such breach: and

iCy stating that sech bréach is a persistent breach that, if it continues
unremedied or if a breach of the same type oF nature oecurs
within three {3} months of the date of service of the notice, may
rosull in a termination of this Agneement in eccordance with this
Clause 25.4,

If, following service of such a warning notice pursuant to Clause 15.4.1,
the breach specified has continued unremedied or a breach of the same
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bype or nature has occorred within the three (3) months following the
date of service of such notice, then the Purchaser may, no later than the
date Falling six (6) months following the date of service ol the warning
notice pursuant o Clause 25.4.1, serve ancther notice on the Supplier
specifying that such breach constituies a “Persistent Breach™ for the
purposes of Clase 25012,

235 Conseguences of Termination for Supplier Faahi

25.5.1

P e

Where the Purchaser had servid {a) a Purthaser Termmation Notice in
setordance with Chwse 2522 (and. where relevant, the Supplier Event
of Default has nit been remedied pursiant o Clause 25.3); or (b} a notice
of termination wnder Claose 3533, the Purchaser shall be entitfed (in is

absolnie dizereticn) 1o

(A}  procure the completion of the Goods so that they satisfy the
cofidilions necessary for the passing of ttle 1o the Purchaser and,
upon completion; pay to the Supplier that parl of the Controct
Price for the Goods and any other ftem of Goods not vet paid as
ol the date of rermmananion less the cost of completion including
procarement of the same. Where this gives nise o & negative
Fgure, the comesponding positive amount will be payable by the
Supplier o the Purchaser together with Default Interest
(ealculated from the date of termination of this Agreement (o the
date of payment by the Supplicrl; or

(6] purchase any work i progress, wholly or pardly maniofactured
Cioonds at an anroant representing & fair assessment of the value
aof the Gapds, less an wmount egual 1o those instabmients of the
Contract Price and'or any advance paymnents already paid by the
Purchazer in respect of sech Goods; or

(7] be reimburseéd for all payments made 10 the Supplier in relation
{0 the supply of the Goods {other than those i respect of which
title has trmsferred 1o the Purchaser pursuant to Clagse 16}, The
amopunt o be reimbursed shall atiract Defavh Interest (calculated
from the date of feemination of - this Agrcement 1o the date of
payiment by the Supplier);

Subject to Clause 29,4, if this Apreemenl is termindted ai any time prior

JoUnn Acceptince ol the final P-CRID:U mt as a desult of;

1A the ocourrence of a Supphier Evend of Default in sccordance with
Clause 25.2 2 (and, where relevant, the Su]hpl ier Event of Default
has not been remedied pursuant to Clause 25.3% or

{8 the accucrence of a Prohibited Acl in wecordance with Clause 33,

the Supplier shall, inaddition 1o any amounis pavible purssan 1o Clause
25.5.1 above. by responsible for and release and  indemnily  the
indemnified Parties on demand on an afier-Tax basis from and against all
Hability for the costs, losses and expenses suffered or incurred by the
lndenmnilied  Parties carismg from - the fermination el this: Agrecnient
including, bt not limited to:
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25,7

(i) the costs of procuring a replacement comtract including any
increase in the price of the replacement contract and all
project management, legal and other professional costs
and fees in relation o such replacement contract;

(it} - ell other reascnabie: dircet losses, costs and claims of the
Indemnified Parties {including but without limitation,
project management, legal and other professional costs
and foes); and

(iik} the costs of the Purchaser procuring replacement Goods.,
Additional Remedies

Withowt prejudice 1o Clagse 38, where this Apreement has been terminated
pursuant 1o Clawse 252,333, 334, 532, 54.5 or 56.10, the Purchaser shall be

entitled to require the Supplier:

25.6.1 to assipn the benefit of any warrantics which have been given by any
third parties. Subcontractors or supplicrs to the Supplier in respect of the
Goods; or

25.6.2 fo provade all drawings andfor documeéntation of afl Parts and all design,
technical and maintenance records relating to the Goods including all
Manuals and Installation Instructions relating to the CGoods save to the
extent the same have already been pmﬁdeﬂ in accordance with this
Agreement and such information shall be treated as Supplier IPR for the
purpobes of this Agreement.

Yoluntary Termination

The Purchaser may terminate this Agreement without cause at any time by giving
notice to the Supplier of such termination and the date when such termination
shall become effective (being no sooner than 90 dayvs after the date of such
notice), and the termination shall take ¢ffect upon such date.

Declaration of Ineffectiveness and Public Procurement Términation Event

The Purchaser may terminate this Agreemiont al any time in the event that:

25.8.1 there is a Declaration of Insffectivencss

2582 a Public Procurement Termination Event accurs (without prejudice to the
Purchaser’s rights of termination implied inta this Agreement by
Regulation T3(3) of the Public Contracts Regulations 201 5.

Ennsequ'ﬂtﬁ of Voluntary Termination or Termination for Force Majeurd

2391  Where this Agrecment is terminated in whole or in part by the Purchaser
gither in accordence with Clause 25.7, or as a result ol a Foroe Majeure

Ewvent in accordance with Clause 27, the Purchaser will acquire any;

tA)  Design that has. been produced in conneclion with  this
Agreement prior o the date of the relevant termination; and
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25.11

25903

(B)  pahally completed Goods or other e of Goods that is the
subject of the termination.

The: value of the Purchaser’s sequisition will be assessed, where
appropriate, in accordance with Schedule 4 (Contract Price) (and in
particutar the Contract Price Breakdown contaimed in Schedule 4
(Contract Price) Pan 3 {Contract Price Breokdowi) n.T, 1o the extent that
this i not appropriate dug fo the level of Design development, the cosis
and expenses reasonably oand  peoperly mcurred: by the Supplier in
carrying out its obligations under this Agreement, less the amoont af
progress of advance Milesiong Pavinents made 10 the Supplier. Where
this pives rise to o negative ligune, the corresponding positive amount
shall he paysble by the Supplicr io the Purchaser on the same bagis as set
et in Chinse 25,5 1(A).

Where this Agreement is fcominated by the Purchaser either in
aceordance with Clause 25.7, or as a result oF a Force Majeure Event in
secordande with Clause 27, the Purchaser shall also pay to the Swpplier.
in each case subject to Clause 25.11:

{A)  such sum as represents the cost of labour and matertals
reasonably and properiy incormed or comanied on arm’s kengih
terms by the Supplicr as al the tenmination date relating to the
provision ol the Goods and Services; and

(B)  redundancy payments for employees of the Supplier that hove
Been or will be reasorably incurred by the Supplier as a direet
result ol temunation of s Apreement; and

() oiher costs, expenses and ather liabilites reasomably and
propedly incurred by the Supplier as’ a direct resull of the
termination of this Agreement.

provided that the Supplier shall use all reaspnable endeavours 1o mitigate
all such eosts, expenses andfor other labilifies.

The Supplier shall not be entitled w payment oF any other loss andfor damage
ansing from such termimation.

Consequences of Termination for other reasons

Where this Agreement is termingated by the Purchaser under Clause 333, 33.4,
53,2, 54.5 ar 56,10, the provisions of Claose 25,5 and 25.6 shalt apply.

Creneral

Z5.11L1 The gosts amdfor expenses o be kel inlo accounl in the caleulation o

all termination sums due pursoant 1o this Claise 25 shall only be soch
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costs and/or expenses to be extent that they are reasonabie and proper in
quanturit and shatl have been or will be reasonably and properly incurred.

25.1 1.2 The Parties shall each use all reasonable endesvours to mitigate all costs
and expenses and other sums claims as part of any termination sums due
pursuant 1o this Clause 25,

25,113 Subject o Clauses 25116 to 25.11.% {inclusive), the amount of any
sompensation paid pursuant to this Clavse 25 including the identification
and caloubation of each element comprised inor 10 be deducted from il
the ascertainment of any amount or malter requiring to be estimated ar
anticipated and {where so required by the pravisions of this Clause 23)
the reasonabléness of dny amount or matter shall be as agreed between
the Parties or, il they are unable to agree within a period which i
reasonable in the light of the amopunts and matiers reguiring to be so
identified, ascerained or caleulated, as referred to and determined in
accordance with the Dispute Resolution Procedure.

25.11.4 If the piyment of any pant but not all of the amount payable pursuant 1o
this Clause 25 iz disputed then any undisputed element of thal amount
shail be pand i accordance with this Clause 23 and the dispuied element
shall be dealt with in accordance with the Dispute Resolution Procedure.

25.11.5 Payment of compensation in aceordance with this Clause 25 shall be in
Full and final setlement of any claims and rights of the Supplier against
the Purchaser for breaches and/or termination of this Agréement {whether
under contact, tort. restitution or otherwise} save for any antecedent
liability of the Purchaser which arose prior o the date of termination (bt
nol from the lermination isell) o the extent that soch liability has not
already been taken nto. account in the calculstion of the compensation
payable under this Agreement. The compensation payable under this
Clanse 25 shall be the sole remedy of the Supplicr against the Purchaser
on tlermination of this Agreement and the Supplier hereby waives any
other right or redress it may have against the Supplier arising from such
ferminalion.

25.11.6 The Purchaser shall be entitled o appoint 4. suitably  qealified
independent person ("Independent Auditor”) 1o audit any or all |:|I_' the
costs, expenses and/or other Habilities incurred by the Supplier as & direct
result of termination of this Agreement and determine whether. the
amount of such costs, expenses andfor liabilities were properly and
regsonably incurred by the Supplier as a direct result of the termination
of this Agreement.

251 1.7 Where the Purchaser exercises its rights pursuant to Clause 25.11.6, it
shall give written notice (o the Supphier identifying the Independent
Aunditor appoited by the Purchaser, the terms of the Independent
Auditor's appointment and the proposed timeframes for undenaking the
audit. The Supplier shall cooperate with the Independent Auditor and
grant the Independent Auditor the same nights of audit as the Purchaser
enjovs under this Agreement.
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2542

26.1

27

271

25.1 |8 The: Purchaser shall procure that the Independent Auditor provides a
copy-of ils decision in wriling (together with reasons for Iis decisions) (o
the Supplier. Whene the Independent Auditor determines that some or all
of ‘a specific cost. expense andior liabiliy was nol properly  and
reasonably ncorred by the Supplier as a direct résult of ermination of
this Apreement. the Purchaser shall not be obliged to pay such amount o
the Supplier,

25.11.9 The cests imcurred by the Independent Auditor in undenaking the audit
shall be bomme by the Purchaser save where the Independent Auditor
deterinines that some of 411 of 4 specific cost, expense and/or liability was
ol properly and reasonably incurred by the Supplicr, in which case the
costs incurred by the Independent Auditor in undertaking the audit shall
be bome by the Supplier.

230010 In the evem the Sopplier dispotes any findings of the Independent
Aaidivor, such Dispute shall be relerred for reselution in accordance with
Clauge 32,

Réjection

This Clause 25 shall not apply to any rejection of the Goods pursuant to Claose
.

SURVIVAL OF CLAUSES
Consegquence of Termination or Expiry

Upon termination or expiey of this Agreament, whether in respect of any one fem
of Goods or all Goods, the obligations of the Paries under this Agreement in
respect of the werminated Gonds shall cesse except for

26.1.1 -any righis and obligations ansing as-a result of anv-antecedent breach of
this Agreement or any rights and obligations which shall have acerued or
became due prior fo the date of termination: and

26.1.2  the provisions of Clauses 1, 102 to 10.7 inclusive, 16, 200 21, 22,255,
256, Error! Reference source not found., 26, 28; 20, 30, 31, 32, 31, 34,
35, 36, 37, 38, 39, 40,41, 42, 44, 45,47 and 51 and the related Schedules
referred 10 in or reguired to give effect to those Clavses which shall
survive the termination or expiry of this Agreenient and continue i full
force and cffect.

FORCE MAJEURE
Consequence of o Force Majeure Event and Notification Reguirements

Mo Party shall be in breach of an obligation under this Agreement 1o the extent
that it is unable to perform thar obligation in whole or in part by reason of the
occurrence of a Force Majeure Event provided that:

2L1.0 i any Famy sceks to mely on this Clause 27 (the "FM Affected Party™),
a5 soon as reasonably practicable and in any event no more than five (3)
Working Days afier the start of the claimed Force Majeure Event, the FM

TfL RESTRICTED



Affected Party shall notify the other Parties in writing of the act, event ar
circumstance rélied on ag a Force Majeure Event; end

27.1.2 within & further five (5) Working Days, the FM Affected Party shall
notify the other Parties in writing of the date on which such act, event or
circumstance commenced, including an estimate of the period of time
reguired to overcome it and its effects, details of any failure by the FM
Affected Party ta perform its obligations under this Agreement, Lhe effect
on the FM Affected Party's ability to perform iy obligations under this
Agreement and the action being taken o mitigate its consequences in
accordance with Clause 27.2 below.

21.2 Mitigation

273

274

27.2.1 An FM Affccted Party shall:

(&)  make all reasonrable efforts to mitigate the effects of the claimed
Force Majeure Event fi'nclu:'iing. in the case of the Supplier,
complying with the requests of the Purchaser and, in relation o
the Supplier’s Works, using all reasonable endeavours 1o find
aflernative facililies al which 10 carry out s ebigalions), o
continge to perform its obligations under this Agreement and to
resume performance as soon as possible;

(BY  shall furmish writtén reports every seven (7) davs to the other

Fariy. o its progress in doing so and any proposals @ mitigaie
the effect of the claimed Foree Majeure Event, including any
reasonable allernetive means Tor performance of the affecied
obligations; and

(L] shall prowide any information relating to the claimed Force
Majewre Event and its effects that the other Party may reasonably
request,

27.2.2 The FM Affected Party shall not be relieved from liability onder this
Agrecment to the extent that it is not able to perform its obligations under
this Agréement due 1o 1 failure to comply with 7ts ebligations: under

Clause 27.2.1 above.
Exten=zions of Time for Foree }‘l-[n,]cui'n-

Subject o Clauses 27.2 and 27.4 the occumence of @ Force Majeure Event which
directly causes delay 1o the supply of the Goods andlor any other ftem of Goods
will constitute a Permitted Defay Event and the provisions of Clause 15 shall

apply.
Termination for Force Majeure

Motwithstanding the provision of Clause 27.3 entitling the Supplier 1o a Permitted
Delay Evert, the Purchaser shall be entitled to ferminate this Apreement by
notice: iy writing (a "FM Notice") 1o the Supplier if the Acceptance lor Service of
the Goads or other item of Goods has been or would be delaved as the result of a
Force Majeure Event for more than an aggrepale tofal of ninety (90} days
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following the Conteactual Date for such Goods or other itéem.  The provisions of
Clause 25.10 shall apply in respect of such termination:

Effect on paymenis

If & Force Majeure Event results in the Supplier being unable 1o camy ot ilg
obligations, e Purchaser shall cease o be liable o make anv payment which
wold - ptlierwise have been doe on fulfilment of tha obligation until and o the
extent that the Supplier has pesformed that oblipation,

Clessation of Force Majeure

Tmmgsdianely alfter the end of the Force Majeure Evenit, the FM AfTected Marty
shall notify the other Parly inwriting that the Force Majeuwre Event has ended and
shall resume performance of w5 obligations wnder this Agreement insafar as the
Agreesment has not been terminated or vared inaccordince with Clause 27.4.

Continuing Obligations

Save as provided i this Clause 27, the Partics shall not be released from any of
their ohligations under thiz Agreoment 45 -a resull of o Force Majeure Event, and
this Agredrment shall, subipect o Classe 278, pemadn i efTect for the duration afa
Foree Majeure Event.

INSURANCE

The Supplier and the Purchaser shall comply with the requirements of the
insuraiee repime seom in Schedule 10 (Insorance).

INDEMMNITIES AND LIMITATIONS ON LIABILITY
Application

The provisions of this Clause 29 shall apphy notwithsianding any other provizion
of thes Azrecment.

General Indemnities

Subject to Clause 293 tho Supplicr shall be: liable for and shall indemnilfy on
demand oncawn afier-Tax basis the Purchaser and TIL and any member of de TH
Crroup, including any of their respective emplovees, scw::mlﬁ, agenls. directors,
representatives and officers (cach an "Indemnified Party” and together the
"Indemnified Parties"), against all Losses suffered or incurred 1o respect oft

2927 death or personal injury to any person;

2921 wny loss of, or damage 1o, any properly or assets {including the LLUL
Network, the Goods or any othier item of Goods),

29.2.3. any third -party actions, claims, demands, costs, charges and expenses
(including legal expenses oo an mdemnity basis) brooght against any
Indemnihed Pary:

29.2.4  breach of statiutory duly;
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29.5

2025 any Enmvironmental Damage;

arising from or in connection with:

(A} the design, manufacture, supply, assembly,  twesting,
commissioning and de!:i?mf of the Goods (and/or any subsystem
or Part forming part of the Goods) ; andfor

(B}  the operation andior wse of the Goods in-accordance with
Manuals or Installotion Tnstroctions or ws otherwise divected by
the Supplier;

(T}  the performance or non-performance (including any negligent
performance) of the obligations of the Supplier, s
Subcontractors  or  suppliers or  the direciors, agents,
representatives or emplovees of any of them under or in
connmection with this Agresments or

(I anv acts or omissions, breach, negligence or wilful misconduct
by the Supplier.

l‘;lunli'litnm:r_us

The Supplier shall not be hable o indemnily any Indemnifred Party under the
indemmnity in Clause 29.2 in the Case of any loss referred to in Clauses 29.2.1 and
29,22 1o the extent that it results from negligence or breach of duty on the part af

any Indemnified Party.

Limitation on Supplier's Liahitity

2941

29.4.2

Subject to Clause 29.4.2, the Supplier's liability to the Indemnified
Parties under this Agresment (whether a:ising in contract, fort { ncludimg
negligence, breach of statutory duty or otherwise)) shall be imited as zet
oul in the Contract Partivalars.

The Supplier's Bability to the Indemnified Porties under this Agreement
in respect of the Excepted Liabilitics: shall not be subject to the limits
referred to in Clause 20041,

Consequential Breach and Loss

23.5.1 Neither the Supplier nor the Purchaser shall be treated as being in breach

F i b 10

of this Agreement if such bre_m;h arizes as a direct, necessary and
inevitable consequence of the cccurrence of a breach thereof on the part

of the other Parly.

Otther than in respect of Excepted Lizbilitics, neither Party shall be linble
for any matter howsoever arising out of or in connection with this
Agreement {including Clause 29.2) in réspect of any Conssquential Loss.
Each Party respectively undertakes not to sue the other Party, {or make
any claim against that Party), the Purchaser or any member of the TIL
Group in respect of Consequential Loss.
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N Doulile Recovery

Mo Indemnified Pary shall he entitled to recover (hy way of indemnity or
atheiwise) more thin once in respect of the same loss or damage suffered under
this Agreement andior any document entered mto in connection with or pursuani
to this Agreement. There shall be no duplication solkely by reason of there beine
miuliiple benelicianies o aclaim hercunder.

Duty to Wlithgate

The Supplicr and the Purchaser shall each be under a duty to mitigate any
damages and losses in respect of which it makes any claim purspant 1o this
Apreement

CONFIDENTIALITY
Obligations of Confidentiality

Subjedt 1o Clause 30.2 the contents of this Apreement, any docoments referred 1o
in this Agreement and any mlormation whether wrillen or oral, provided by the
Purchosor o the Supplier or by the Supplier 1o the Purchaser in conneciion with
this Agreentent shall be treated by the recipient as confidential i"Confidential
Imformation”). The Purchaserand the Supplier shall not (and shall procure that
their respective:  subgontractors,  supplicrs. oflicers, employees, advisers and
agents and the officors, employvees, advisers and ngl:ﬁLu of their subcontractors
and suppliers shall noty without the prior writien consent of the other Party or by
Fadure to exercise doe care or otherwise by any act of cinission:

301,01 disclose Confidential Information 1o any person whomsoever,

3012 wse or exploit Confidential Information commercially for its or their own
purposes other than in connection’ with the performance of this
AErCCmCL, o

313 use Confidential Information otherwise than for the pirpose tor which it
wis provided.

Fermitted Disclosure

Without prejudice 1o the Purchaser's rights ander ils:licence granted pussuant o
Clause 24.2; the restrictions m Classe 3001 shall not apply 10 the disclosure of
Confrlential Inforimation:

JE an a:r.jn:-rdrtnce with any requirement  ander  any Applicable Lav
(ncluding pursuent W Chauze 31 or LU Stasdand do-do so;

322 1o the disclosing Pary’s respective professional advisers and auditoss
wha are bound tosuch Party by a duly of confdentiality which applies 1o
any information disclosed;

3023 woany banks and financiul institutions providing Ninance, or advising on

or envisaging the provision of finance for any purpose in connection with
this Agreemennt;
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30.4

24 woany Competent Authority;

325 in the case of the Purchaser to the Mayor of London andfor the Greater
London Authority andfor the Secretary of State for Transport;

30.2.6 inthe case of the Purchaser 1o any member of the TFL Group;

30.2.7 1o the extent that the relevant Confidential Information is in the public
domain otherwise than by breach of this Agreement;

3028 which was made available o the disclosing Party on o non-confideéntial
basis;

30.2.9 which is required in connection with & disposition or other transter of
rights permitted in accordance with this Agreement;

10.2.10 which is required by law or by order of & Court of a competent
Jurisdiction {but only to the extent required by such law or order) 1o be
disclosed in connection with any Dispute, litigation or other dispuie
risnlution procedure; or

30201 to any member of the Supplier Group for the purposes of the
perfarmance by the Supplier of its obligations under this Agreement,

Confidentiality Undertaking

Where disclosure §s permitted under Clause 30.2, other than Clauses 30,21,
3022, 30.2.7 or 30.2.8, the Party disclosing the Conlidential Information: shall
procure that the recipiem of the Confidential Information shall be subject to the
samg obligations of conlidentiality as that comained in this Agreement,

Prior Notice of Disclosure

if & Party becomes required in circumstances contemplated by Clanses 30,21 o
3211 o disclose any Confidential Information, such Party shall give to the
other Party as much nolice as is practical in the circumstances of such disclosure
and shall co-operate with the other Parties, having due regard (o the other Parties'
views, aind take such steps as the other Partics may reasonably require in order o
enable 1t to mitigale the effect of, or avoid the reguirements for, any such
disclosure, Where the disclosing Party giving notice is the Porchaser, it shall anly
be obliged 1o give notice to, co-operate with, have due regard to the views of, and
take sleps as reasonably required by the Supplier.

Standard of Care

In fulfilling its obligations under this Clause 30, each Party shall be required to
wse the same degroe of care to prevent unauthorised disclosure of ‘such
Confidential Information as it would use to prevent the disclosure of jts own
commercial and fnancial information of the same or similar nature and which it
considers proprietary or confidential.
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312

313

Apnouncements

The Supplier shall not (and shall procure that each Subcontractor and supplicr
shall nodd without e prior written consent of the Pubchaser (sucly conseént nod to
be ynreasonably withheld or delayved } advertise-or otherwise give any publicity
any Teem to-any matter relating to s Agreement ar announce their involvement
in  the desipn.  mansfacture.  supply.  lesting.  commissionng.  delivery,
maintenance ar suppert of any Goods,

Reputation

Thee Bupplier shall nal knowingly do or omil o do anvibing in relation to this
Agreement which may bring the standing or reputation of any other Party into
disrepute or otherwis attract adverse publicity in relation 1o the other Parties,

Sorvival

The obliations of the Parties under this Clause 30 shall survive the expiry or the
termination of this Agreement for whatever reason.

FREEDOM OF INFORMATION
The Sopplier acknowledpes that the Purchaser:

AT s subypeet 1o the PO Légistaton and sgrecs 10 assisl and co-opemate with
the Purchaser to enable the Purchaser 1o comply with its obligations
under the FOF Legislation, and

31,12 may be obliged wnder the FOH Legislation 1o disclose Information
withoul consulting and/or obtaining consent from the Supplier.

Withowt prejudice 1o the generality of Clawse 31,1, the Supplicr agrees and shall
procure that its Subcontractons and suppliess {iFany ) will agree to

AL 0 transfer to the Purchaser or such other persons as may be notified by the
Purchaser 1o the Supplier each lnformation Reguest relevant to this
Agreement or any member of the TIL Growp that the Supplier or ifs
Suheontractors {(if any) (a= the case may be)} rective as. sbon ay
practicable and in any event within three {3) days of receiving such
Information Reguest: and -

31.2.2 o relation to Information held by the Supplier on behaif of the Purchaser,
provide the Purchaser with detwils about andfor copies of all swch
Information that the Purchaser requests and provide sueh details and/or
copies within six (67 dave of a réguest from the Purchaser (or such otlser
period as the Purchaser may reasonably specify); and in such for0s-as the
Putchaser iy reasonably spectly,

The Purchaser (25 may be divected by THL) shall be gyn"‘"h‘“’bf“ for determining
whetlier Information is exempt or excepted STmakion wnder the FOI
Legislation and for determining what Infore-00 GF ariy) will be disclosed in
response (o an Information Request in av-"’m‘i"“' with the FOI Legislation. The
Supplier shall nol himself responid md‘“‘- person making an Infornation Reguest,
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334

34,

3.0

save 1o acknowledge réceipt, unless expressly authorised to do so in writing by
the Purchaser.

The Supplier acknowledges that the Purchaser (as may be directed by TL) may
be obliged undeér the FOI Legislation to disclose Information without cnnstflting_
or abtaining consent from the Supplier.

DISPUTE RESOLUTION

If any Dispute should arise under this Agreement, either Parry may refer it fior
resolution pursuant to Schedule 1] {(Dispuie Resolution Procedure),

PROHIBITED ACTS

The Supplier shall not and shall use its reasonable endeavours o procure that its
Subcontractors (1f any} shall not commit any Prohibited Act.

The Pufchaser may audit and check any and all such records of the Supplier as
are necessary in onder to monitor compliance with this Clause 33 ar any time
during performance of this Agreement and during the three {3) vears after the
date an which the final Linit Acceptance Certificate has been given.

If the Supplier, any of its sharcholders, Suhcontractors, or anyone emploved by or
acting on behatf of the Supplier or any of its agents commits any Prohibited Act,
this comstitutes a malerial breach of this Agreement and shall entitle the
Purchaser to serve written notice terminating this Agreement in whole or in part
with immediate effect. In the event that this Agreemecnt is terminated in
secordance with this Clause 33 3, Clauses 25.5 and 25.6 shall apply.

If'a Prohibited Act is commirted by any Subcontractor or any emplovee or agent
of such Subcontractor or the Supplier then the Purchaser may serve a waming
notice upon the Supplier instead of exercising its rights o terminate with
immediate effect and unless, within thirty (300 days of receipt of such warning
notice, the Supplier removes of procures the removal of the relevant
Subcontractor, emplovee or agent (as the case may be) from further involvement
with any aspect of the performance of this Agreement and (il necessary) procures
the provision of the affected works andfor services by another Subcontractor,
employee or agent (as the case may be) this constitutes a material breach of this
Agprenent and entitles the Purchaser to serve wrilten nofice terminating fhis
Agreement in whole or in part with immediate effect, In the event that this
Apreement 15 terminated m accordance with this Clawse 33 4, Clawses 25.5 and
25.6 shall apply.

ASSIGNMENT, TRANSFER AND SUB-CONTRACTING BY THE
SUPPLIER

Subcontracling

34.1.1 The Supplier may sub-contract its obligations under this Agreement
«&ither in whole o in part to any Subcontractor provided that the writien
consent of the Purchaser is obtained by the Supplier prior o the Supplier
entering into any Subcontract.  The Supplier shall provide the company
name, address and contact details for any Subcontractor, together with a
description of Lhe activities thal the Subcontractor will underlake in
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velation 1o the Supplies’s obligalions vnder this Agreement, when
requesting consent of the Purchaser. The Purchaser, acting reasonably,
respond promptly to such requests and include, for each Subcontracior
that it does not abject fo. its determination of whether the Subcontractor
will be treated as a Koy Subcontractor.

34011 Unless the Purchaser otherwise aprees i writing, the Sopplier shall
procure that each Key Subcontractor duly execues and delivers to the
Purchaser, within I'rt'ls_:en {13) Working Days of the date of the relevant
Subcontract; a deed of warranty in the form set out at Schedule 16 (Farm
of Suheontracior Warranhy).

3413 The Supplier shall be Tully responsible in accoedance with the terms of
this Agreement for any act, neglect, default or breach of this Agreement
by any Subconiractor or supplier or the directors, agents, representatives
ir employees of the Supplier or of any of 18 Subcontraciors or suppliers
s if such acy, neglect, defoult or breach had beéen carried oust by the
Supplier.

34.1.4 The Supplier shall ensure that it ingludes i any Subcontract with a key
Subcontractor provisions on substantially: similar terms 10 Clanse 20
{ Parprmsent),

Assipnment

Withom prejudice o Clause 341, the Supplier shall not assign {whether
ahsolutely or by way of security and whather in whole or in part), transfor,
mortgrge, charge, declare itsella trustee for a third party of, or otherwise dispose
of (inany manner whatsogver) its rights and/or obligations under this Agreement,
and any purpored dealing in contravention of 1his Clause 34 shall be ineffective.

ASSIGNMENT AN NOVATION OR GRANTING OF SECURITY BY
THE PURCHASER

Permitted Transfers

The Purchaser shall be entitled 1o assign (whether ahsolutely or by way of
security and whether in whole or in part) transter, novate, morgage, charge or
otherwise dispose of its rights and/or obligations under this Agreement (incheding
for the purposes of financing tts obligations under this Agresment):

3500 withour the consent of the Supplier 1o any person who is:

(A a Mingster of the Crownt or

(B} the Mayor or the Greater London Authorily or any statutory
sueessor thereto, or

() THL. or any statutory saecessor théreto) or

v any public or statutory corporation or limied liability company
which is owned and controlled directly or indirecthy by any of the
persons referred 10 in Classe 35,1 1(A) or (BY; or
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35.1.2 without the consent of the Supplier 1o a third party which s not described
in Clause 15.1.1. where the manner of the assignment, nowvation,
morigage, charge or other disposal of the rights and/or obligations under
this Agreement is such thst where the assignee, novatec or other
beneficiary of the transforred rights andfor obligations does not fully
porform - the transferred obligations then the responsibility for the
discharge of such unperforned obligations shall revert to the Purchaser
{or another entity described in Clause 35.1.1); or

inl3 otherwrse subject to the prior written consent of the Supplier (such
consent not 1o be unreasonably withheld)..

implementation of Transfers

If the Purchaser wishes to deal with its rights and/or ohligations in this
Agreement (either in whole or in part) pursuant o Clanse 35,1, the Supplier shall
execute: such documents and do such other things as the Purchaser may
reasonably request inonder to facilitate and perfect such dealing,.

NOTICES
Form of Communications

Ay nofice, approval. conseml cor other communication referred 1o 1n this
Agreement:

36.1.1  must be in English and m writing;
36.1.2 must he sent by letter, email or fax or delivesad by hand; and

36.1.3 (save for PDF Invoices sent by email) must be left at the address of the
addressee or sent by pre-paid first chass post (airmail if posted to or from
a place outside the United Kingdom) to the address of the addressee or
sent by facsimile 10 the facsimile number of the addressee or sent by
email to the email address of the addressee; in each ease which s
specified in this Clause 36.1 in relation to the Party to whom the natice is
addressed, and marked for the attention of the person so specified, or 1o
such other address or faczimile numiber or émai address in Engiand or
Wales, andfor marked for the attention of such other person as. the
refevant Party may from time to ome specily by nolice given n
pecordance with this Clause 36

The relevant details of each Party a1 the date of this Agreement dre:
Porchaser: as specificd in the Confract Pariculars
Supplier: as specified in the Contract Particulars

Each such communication shall, unless otherwize shovwn, be decmed 10 have béen
recerved:

36.2.1 if persanally delivered, at the time of delivery;
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36.2.2  if sent by first class post, on the thied Working Day following the date on
which it was posted or, iT posted to or Trom a place cuiside the Linited
Kingdom, the seventh Working Day afier posting:

16.2.3 inthe case of & facsimile, on productivn of a transmission report from the
machine rom which the facsimile was sent which indicates that the
Facsimile was sent in its entirety to the facsimile number of the recipient;
and

16.2.4 i the case of electronic mail, fivie {57 waorking hours (where "wnrﬁci'ng
heurs” are 09:00 1w 1700 in o Working Day} following the time when the
sender’s electronic mail svstem. dispatches the clectromic mail providéd
thvat the correet email addresses as detailed in Clagse 36.1 are used. The
place of delivery of email will be deemod 1o be the postal address
neminated by the recipient in Clause 36:1.

Bt Llsed
Receipt on a Non-Working Day

A notiee received or decmed to be rtu:qw:d in accordance with Clause 36.2 above
utside business houss in the place of receipt (busiress hiours being, for these
purpses, .00am and 5. 00pm on 8 Working Day), the notice or ather decument
will be deemed to be effective when business hours next resume,

Change of Address

Each Party vndenakes to notify immediately the other Parties by notice served in
accordance with this Clause 36 i the address specified letein is no longer an
appropriste address for the service of noties:

Service of Procecdings

This clause does not apply 1o the service of any proceedings or other documents
i any legal setion or, where applicable, any arbitration or other method of
disputé resolution.

ENTIRE AGREEMENT
Whoke Agrecment

Each Party confirms that this Agreement and any ather documents referred 10 in
this .'\ETEEI'I'I:".I'II represents the enfire understanding, and constityies the whaole
agreement, in relation teo @5 subject matter and supersedes any  previois
apreement between the Parties with respect thereto.

Non Reliance

Each Party ackmiowledpes wnd agrees that:

37.2.0 in entering into this Agreement it has not relied on any representation,
warranty, assurance, covenanl, Bidemnity, undensking or commitment

which v not expressiy set oal or refemed w0 in this Agreement or any
other decuments referred to in this Agrecmen!; and
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37.2.2 no Party has any other right or remedy in respect of the matiers set out in
Clause 37.2.1 (whether by way of a claim for contribution or otherwise)
in tort {including negligence) or for misrepresentation (whether negligent
or otherwise, and whether made prior to, and/or in, this Agreement) save
for any  liabiliy for fraodulent  misrepresentation o frawdulent
risstatement.

RIGHTS CUMULATIVE WITH THOSE AT LAW
Rj'.ghis Cumaulative

Except where expresshy:stated 10 the: contrary the powers, rights and remedies
conferred on the Parties herein shall be in addition and without prejudice 1o all
other powers, rights and rémedics available to the Parties by law.

Equitable Remedies

Without prejudice to any other rights or remedies that the Parties may have, the
Parties acknowledge and agree that the remedies of injunclion and specific
performance as well as any other equitable relief for any threatened or actizal
breach of the provisions of this Agreement by any Pary shall be available 1o the
Parties and that no proof of special dameges shall be necessary for the
enforcement of the provisions of this Agreement.

FURTHER ASSURANCE

Each Party to this Agreement shall {at itz own cost) do and execute, or arrange
for the performance and execution of, each necessary aclt or document to
implerent ity oblications under this Agreement.

SET-OFF

The Purchaser shall be entitled to withhold from anv sum or sums expressed in
this Agreement to be pavable by it to the Supplicr, any amounts due-or expressed
to be due by the Supplier to the Perchaser. Any pavinent payable by the Supplier
under this Agreement shall be made in full without any set-off or counterclaim
howsoever arising and shall be free and clear of, and without deduction of, or
withhalding for or on account of, any amount which 15 due and payable to the
Supplier under this Agreement, '

WAIVER

The rights and remedies of the Parties shall not be afTected by any lailure to
exercise or delay in exercising any right or remedy or by the giving of any
indulgence by the other Party or by anything whatsoever except a specific waiver
or redease in wriling and any such waiver or release shall not prejudice or alfect
any other vights or remedies of the Partics.  No single or partial exercize of any
right or remedy shall prevent any further or other exercise thereof or the exercise
of any other right or remedy,
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47.1

472

SEVERANCE

[Tany provision or part of this Agreement 5 void or unenforceable due o the
aperation of any. Apphicable Law, it shall be deemed 1o be deleted and the
remaining provisions of this- Apgreement shall continte in el force and effect.

COSTS

Each Party shall be responsible for their own cosls (inchuding JE}mIF CosBs) 10
relation to the negotiation and execution of this Agrecment,

LANGUAGE

This Agreement is execuled i English and all commumications: under this
Agreement shall be mede in English.

CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999

With the exception ol ihe right of:

45 1.1 any member of the T Group: and

45,12 any person expressly stated to-be indemnified by a Party; and
43,13 the Installer,

o enforce any term of this Apreement which either expressly or by am plication
conlers any benefit upon such person, no term of this Apreement is enforceablc
under the Contracts (Rights of Third Parties) Act 1999 by & person who s nol a
signatory 1o this Apredmoent.

COUNTERPARTS

This Agreement may be executed in any number of counterparts -and by the
Parties 1o it on scparate counterparts, each of which when so executed am
delivered shall be an original, but olf the coumerpans shall fogether constinne one
and the same instroment.

GOVERNING LAW AND JURISDICTION
Governing Law

This Agrecment and any non-contracinal obligations arising out of or in
conmecteon with it shall be gpoverned by, and constreed in accordance with,
English law,

Exclusive Farisdiction

Subject 1o the terms of Clause 32, the English Cowrts have exclusive jurisdiction
in relton @ any claim, dispute or dilference {"Procecdings™) conceming this
Agreement and any matter arising from i, For these purposes, cach Party
itrevocially submits to the jurisdiction of the English Couns,
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49,

4.1

49.2

493

“50.

5.1

50.2

Forum

Each Party irrevocably waives any right that it may hayve to object to any
Proceedings being brought in the English Courts, to claim that the Proceedings
have been browght in an inconvenient forum, or to claim that the English Courts
do not have jurisdiction.

RESPONSIBLE PROCUREMENT

The Supplicr shall bave regard (o the Responsible Procurement Pringiples and
shall comply at all tinves with the Responsibie Procurement Principles insofar as
they arc relevant to this Agreement, the Supplier andfor any Subcontractor.

CRIME AND DISORDER

The Supplicr acknowledges that the Purchaser is under a duty in dccordance with
Section 17 of the Crime and Disorder Act 1998 (as nrnende-d by the Police and
Justice Act 2006 and the Policing and Crime Act 2009) to:

have due regard to the impact of crime, disorder and community safety in the
exercise of the Purchasers duties:

where appropriate. ientify actions 1o reduce levels of erime and disorder; and

withiout prejudice to any other obligation imposed on the Purchaser, exercise his
funetions with due regard to the likely effect of the exercise of those functions on,
and the need to do all that it reasonably can to prevent in its area:

49.3.1 crime and disorder (including anti-social and other behaviour adversely
affecting the local environment};

4932 the misuse of drugs, alcohol and other subsiances; and
4933 re-offending,

and in the performance of this Agreement the Supplier shall assist and co-operate,
and use its reasonahle endeavours to procure that its Subcontractors assist and co-
operate, with the Purchaser where possible to enable the Purchaser o satisfy its
duly.

LONDON LIVING WAGE

The Supplier acknowledges and agrees that the Mayor of London, pursuant to
section 135 of the GLA Act, has directed the TfL Group (including the Purchaser)
to ensure that the London Living Wage is paid (o anyone engaged by the Tl
Group wha s required 1o perform contractesl obligations in Greater London or
on the LUL Metwaork.

Witheut prejudice to the generality of Clause 50.1, the Supplier shall and shall
procure that its Subcontractors (i any) shall:

50.2.1 ensure that none of its emplovees engaged in the performance of this
Agreciient in Greater London or on the LUL Network {(but not otherwise)
i5 pard an hourly wage (or equivalent of an hourly wage) less than the
London Living Wage;
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S0:2.2 ensure that none of his employees engaged in the performance of this
Agredment is paid fess than the amount to which they sre entitied in their
respeclive contracts of employment: and

5023 co-operate and provide all reasonable assistance 1o the Purchaser and any
member of the TiL Groop in monitoring the effiect of the London Living
Waze:

DATA TRANSPARENCY

The Supplier acknowledges that tho Purchaser 5 subject to the Transparency
Commitment.  Accordingly, notwithstanding any. provisions of thiz Agreement
relating to the FOI Legislation or confidentiality, the Supplier hereby pives is
conzent for the Purchaser fo publish the Contract Information o the general
pubiic.

The Purchaser may ‘in s absolute discretion redact all or part of the Cantract
Information prior o its publication. In so deing and in its absclute discretion the
Purchaser may take account of the exemplions/exceptions that would be available
in relation 1o information reguested under the FOI Legislation.  The Purchaser
may in its absolute discretion consalt with the Sopplier regarding any redactions
to the Contrect Information o be published porsuamt o Clause 51,1, The
Purchiser shall make the final decision regarding publication andfor redaction of
the Contract Information,

PATA PROTECTION AND CYBER SECURITY

The Supplier:shall at all times comply with all of itz obligations under the Data
Protection Legislation and any policies issued by the Purchaser from time to time
in relation fo the processing of data and shall ned by any act or fault cause the
Purehaser 10 be in breach of these requinsments.

The Supphicr shall:

52.2.1 take appropriate techwical and organisational security  measures
satisfectony o the Purchaser against untuthorised or anlawful Processing
of Purchaser Personal Datn (as those ferms are defined o the Data
Protection Act) and against accidental loss, desteuction of, or damage to
sirch Persomal Data;

5127 provide the Purchasér with such information as it may reasonably requine
toy satisfy isel of compliance by the Sepplier with the requirsments of
this Clause 52; and

52.2.3 cooperate with the Purchaser in complving with reguests or enguiries
made pursuant 1o the Data Protection Legislation.

The Supplicr shall follow the 10 Steps to Cyber Security issued by the National
Cyber Security Centre {or equivalent or replacement guidance or requirements in
place from time to Gme).
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CONFLICT OF INTEREST

The Supplier acknowledges and agrees that it does not have any inlerest in any
matter where there is or is ressomably likely to be a conflict of interest with
performing this Agreement or any member of the Tl Group, save to the extent
fully disclosed to and approved in writing by the Purchaser.

The Supplier shall undertake ongoing and regular conflict of interest checks
throughout the duration of this Agreement-amd in any event not fess than once in
every six months and shall notify the Purchaser in writing immediately on
becoming aware 0f any aclual or potentind conflict of interest with performing
this Agreesnent or any member of the TR Group and work with the Purchaser 1o
do whatever is necessary {incleding the separation: of staff working on and/or
duta relating to this Agreement from the matter in question) 1o manage such
conflict to the Purchaser’s satisfaction and provided that, where the Purchaser is
not so satisfied (in its absolute discretion), the Purchaser shall be entitled 1o zerve
written notice terminating this Agreement in whole or in part with immediate
effect, In the event that this Agresment is terminated in accordance with this
Clause 53, Clauses 255 and 25.6 shall apply.

CRIMINAL RECORDS DECLARATION

The Supplier shall procure from each Relevant Individual (as the' case may be) a
declaration that he bas no Relevant Convictions ("Declaration”} or disclosure of
any Relevant Convictions e has committed, A Declaration shall be provured
prios 1o & Relevant Individual providing any of the Goods and Services. The
Supplier shall confirm to the Purchaser tn writing on request or in any event not
less than once in every year that cach Refevant Individual has provided a
Declaration.  The Supplier shall procure that & Relevant Individual notifies the
Supplicr immediately if he commits & Relevant Conviction throughout the
duration of this Agreement and the Supplier shall notity the Purchaser in writing
immediately on becoming aware thal a Relevant Individual has committed a
Relevant Conviction.

The Supplier shall not engage or allow to act on behalf of the Supplier or any
Subcontractor in the perfonmance of any aspect of this Agreement any Relevant
Individual who has disclosed a Relevant Conviction.

The Purchaser may audit and check any and all such records of the Supplier a3
are npccssary in ordet to monitor compliznee with this Clause 54 at any time
during performance of this Agreement.

IT the Supplier fails to comply with the requirements under Clanse 54.1 and/or
542, the Purchaser may., without prejudice to its rights under Clause 54.5, serve
notice on the Supplier requiring the Supplier to remove or procure the removal of
{as the case may be) any Relevant Individual who has not provided a Declaration
from this Agreement and/or Campany's site with immiediate effect and take such
sleps &5 arc necessary to ensure that such Relevant Individual has no further
involvement with the performance of any aspeet of this Agreement unless (in the
case of non-compliance with Clause 54.1) within seven {7) days of receipl of the
rotice the Supplier confirms to the Purchaser that it has procured all of the
Dreclarations required under Clavse 5401,
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A persistent breacly of Clause 34.1 and'er 54.2 by the Supplier shall constitute a
material breach of this Agreement and shall entitle the Purchaser fo serve written
nofice erminating this Agreement in whole or in part with immediate effect. In
the event thal this Agreement is terminated in accordance with this Clause 54,
Clauses 75,5 and 25.6 shall apply.

If either Party becomes aware that a Relevant Individual has commitied a
Relevant Convietion, the Sapplier shall remove or procure the remaval of (2% the
case may be) any Relevant Individual who has not provided a Declaration from
thiz Agreement andlor Company's site with immediate elffect and take such sleps
B5 are negessary 1o ensure that such Helevanl Individual has no further
involvement with the performance of any aspect of this Agreement.

Mothing in this Clanse 54 in any way waives, limits or amends asy oblipation of
the Supplier Lo the Porchaser arising wnder this Agreement and the Supplier's
chligation to perform this Agreement remains in full force and effect and the
Supplier cannot laint any extra costs or Gme as a resull of any actions under tiis
Clanse 54,

The Supplier confirms thot, for the duration of this Agréement, its corporate
security: and personnel processes are-suflicient to easure: that no personnel with a
Relevant Conviction will carry out any aspect of this Agreement.

BEST VALUE

The Supplier acknowledges tha T is a best value authority for the purposes of
the Loval Government Act 1999 and as such T and the Purchaser are- reguired
to make arrangements ta secure conlintous improvement in te way they exercise
their functions, having regard 1o 2 combiration of economy, effciency snd
effectiveness. The Supplier shall assist the Purchazer {and, where appropriate,
TiL) io discharge this duty and agrees 10 negotiate in gocd faith any changes 1o
this Agreement in order for the Perchaser (and, where appropriate, TIL) 1o
achieve besl value,

WORK RELATED ROAD RISK:
Definitions

For the purposes of this Clause 56 of this Agreement, the following expressions
shall have the following meanings:

" Alternative Scheme” has the meaning aseribéd to 1t in Clause 36.2.1;

“Approved Progressive an ongoing programme of Drvers' Lraining 1o
Driver Training™ ensure they have the appropriate: knowledge,

skills and attitude 1o operate safely on wrban
roads. This includes the tratning specific for the
urban  enviromment  {including  on-road
expenicnce from a cychst's perspective} which
is required (o he completed et lcast once every 5
YEHTS,

“"Car-derived Vans"™ a vehicle based on a car, bul with an interior

that has been altered for the purpose of carrying
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“Category N2 HGV™

“Category N3 HGV"

“CLOCS Standard™

"Collizsion Report”

"Delivery and Servicing
Vehicle"

"Diriver"

"DYLA"

Fi FDRSH

"FORS Standard”

"Gold Acereditation™

larger amounts of poods andfor equipment;

a wvehicle designed and constructed for e
carviage of goods having a MAM exceeding
3500 kilograms but not exeeeding 12,000

Lilograms;

i vehicle designed and constrected for the
carriage of goods and kaving a MAM exceeding
12,000 kilograms:

the Construction Logistics and  Commumity
Safety standard, which aims to eliminate fsk of
a collision between heavy goods wvehicles
seivieing the construction sector and vulnerable
road wsers by ensuring effective practice in the
management of operations, vehicles, drivers and
construction sites; further information can be
found at: www.clocs.org.uk

a repori detailing ail collisions durting  the
previous twelve (12} months invelving injuries.
to persons or fatalities;

an HGY, 2 Van of a Car-derived YVan:

any employee of the Supplier (including an
agency driver),  who operates. Delivery and
Servicing Vehicles on behalll of the Supplier
while delivering the Goods;

Driverand Vehicle Licensing Apency:

the Fleet Operator Recognition Scheme, which
5 an aceredifalion scheme  for  businésses
operating commercial vehicles, mcluding vins,
HGV,. coaches and P2W. It offers impanial,
independent advice and puidance te motivale
tompanies W improve their compliaice with
relevant laws and their environmental, social
and econmnic performance;

the standard setting out the accreditation
requiremenis for the Fleet Operator Recognition
Scheme a copy of which can-be found at:

www fors-online org uk

the highest level of accreditation within the
FORS Standard. the reduirements of which are
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36.4.2 The Supplier shall ensure that the conditions ar all sites and locations
whiere:

(A the Goodss are being délivered, or

{8}  in conpection with the performance of this Apreement, any waste
is being disposed of of supplies are being delivered to or from.

are appropriate for erch Category N3 HGV being used in the pravision of
the Goods and Services.

Direct Vision Standard (DVS)

36.5.1 The Supplier shall comply with the DVS Schedule atached to this
Agreement.

46.5.2 The Supplier shatl ensure that:

(A all Catepory M3 HOGVs used in the provision of Goods and
BErVIoeS ac]_iie.ve a minimum of a-one (1) star Direct Vision
Standard rating; and

(B from and including 26 October 2023 all Category N3 HGVs used
in the proviskon of the Goods and Services achieve a minimum of
three (1) star Direct Vision Standard rating.

Driver Training

Where the Supplier operates Delivery and Servicing Vehicles to provide the
Goods, the Supplier shall ensure that each of its Drivers attends Approved
Progressive Driver Training throughout the term of the Agrecment.

Collision Reporting

Where the Supplier operates Delivery and Servicing Vehicles to provide the
Goods, the Supplier shall within 15 days of the Commencement Diate, provide to
the Company a Collision Report. The Supplier shall provide to the Company an
updated Collision Report within five working davs of 2 written request from the
ifk:rmphn:.-'.

Sell Certification of Compliance

Where the Supplier operates Delivery and Servicing . Vehicles to provide the
Goods, within ninety (90) days of the Commencement Diate, the Supplier shall
provide & written report to Purchaser detailing its compliance with Clauses 56.2,
36,3, 564 and 36,5 (as applicable) of this Agreement (the "WRRR Sell-
cerfification Report™), The Supplier shall provide updates of the WRER Seli-
certification Report to the Purchaser on each s month anniversarv of s
sebmission of the initial WRRER Self-certification Report,

Obligations of the Supplier Regarding Subcontractors

The Supplier shall ensure that those of its Subcontractors or suppliers who
aperate Category N2 HGVs, Catepory N3 HG Vs, Vans andfor Car-derived Vans
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to provide the Goods shall comply with the corresponding provisions of this
Agriscinent:

3691 comply with Clause 56.2; amd
56,92 where i15 Subcontractors or suppliers operate the following velucles o

provide the Goods shall comply with the corresponding provisions of this
Agreement:

FA Clawses 56.2, 56.4, 565 and 36,67 and

i) For Cudgeory N2 HGVs - Clause 36.3;

() For Category N3 HGY s - Clause 36,3,

as if those sub-contracions were party 1o this Agrecment.
Failure to Comply

Withoot limiting the ‘effect of any othér clause of ihis Apreement relating 1o
terinvination. if the Supphier fails to comply with any of Clauses 56.2, 56.3, 564
(if applicable )k, 56.5 (f applicable) 56,6 and/or 56.7:

F.100 the Supplier has committed a material breach of this Agreemdnt; and

56.10.2 the Purchaser mapy refuse the Supplier, its cmployees, apentss and
Drelivery and Servicing Vehicles entey onto any properly that is owned,
cecupied or manaped by Porchiaser for any purpose (imcleding bat not
limited 1o deliveries).

ACCESS

The Purchaser shall give the Supplier aceess ta the parls of the LUL Network
required for the performance of this Agreement in accordande with the provizions
of this Clawse 57.

Subjéct o the provisions of this Clause 57, the Purchaser shall use reasonable
endeavours o give weedss to sich parts of the LUL Network o the Supplier on
the dates and times on which it has stated that it requires such aocess.

The Supplier scknowledges that the Purchaser does not guarantee uninternipted
or exclusive possession to any pars of the LUL Metwork and that its access to
some parts of the LUL Network may be himited a0 accordance with the
Agreentent,

Where the Supplier réquires access to the EUL MNetwork 1o camy’ ot its
abligations under this Agreement, it shall

5741 ‘apply for dccess at the enrliest available opportunity; and
5742 provide the Purchaser without delay wiath such additional information as
the Purchaser may reasonably require in respect of the Supplier’s access

Fequest,

The Purchaser shall confinn access bookings in accordance with this Clause,
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The Purchaser dees not warrant or guaraniee to the Supplier that such access will
be granted. If any request Tor access is tojected, the Purchaser shall advise the
Supplier and agree with the Supplier alternative dates for resubmission, The
rejection of an access request shall not entitle the Supplier to'an extension of time.,

If the Supplier fails to apply for aceess in accordance with this Clause 57, the
Purchaser shall not be liable for any delavs or costs arising and the Supplier shall
be responsible for any failure to comply with the terms.of the Agreement.

The Supplier shall as soon as practicable, take all sleps ‘to avoid, overcome or
mifimise the canceliation or alteration of approved access.

If the Supplier fails to use any baoked access, for whatever reason, it shall within
twenty-four {24} hours report cach instance to the Purchaser setting out all details
including the part of the LUL Network affected, the duration of any delay and the
reasons for the n:ielay or cancellation so far as the Supplier is aware.

The Supplier shall ensure that all booked access is used efficiently with minimal
disruption and disturbanee to others or damage to the LUL Network. The
Supplier shall make good any such damage at its own cost al the ecarliest
opportunity and 1o 1he reasonable satisfaction of the Purchaser.

Prior to retuming any part of the LUL Network to the Purchaser at the end of any
pericd of booked access, the Supplier shall clear away and remove all of its
facilities, plant. equipment, rubbish and surplus poods and materials and shall
leave that part of the LUL Merwork in 2 clean and workmanlike condition to the
satisfaction of the Purchaser.

Where the Supplier is denied booked access 1o any part of the LUL Nerwork
through no fault of the Supplier having fully complied with the requirements of
Clause 57 4, this shall constitute & Permitted Delay Event,
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IN WITNESS whereof this Agreement has been executed and unconditionally delivered
as a deed the day and year first above written,

THE CONMON SEAL ol
LONDON UNDERGROUND LIMITED
wias affixed to THIS DEED

in the presence of

Signature of Authorised Signatory

Print name of Authorised Signatory

EXECUTED AND DELIVERED AS A DEED
by DRALLIM INDUSTRIES LIMITED

acting by: David Mooney (Managing Director)

Sienature of Dircctor

) S DAV R L]JH Mool
Print pame of Director sty 'T R

Sipnature of DirectorSeeretary

-
[
~
-
-~

Print name of Dircctor/Secretary
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SCHEDULE 2: CONTRACT MANAGEMENT

PART A : PROJECT EXECUTION PLAN
The Supplier is required to submit their propesed Project Execution Plan (“PEP”) n the
following format as a response to each of the individeal deliverability submissions histed below,
This PEP and any attached documents must be fit for inclusion in the Agreement as approprisle.
When the content of the PEP 15 approved by the Purchaser, it shall become the agreed PEP.

The agreed PEP will then be o working document Tor the duration of the Agreement. As such
additional infornvation will be added to the PEP from time 1o time,

The Supplier’s PEP shall detail hiow the Supplier will mignage the Design, manufacture and
supply of all tems of Goods and the Senviaces in accordance with this Agreement. The PEP will
set ot the management strecture thiat will be responsible and accountable for all stems of Goods
and the Seryices.

For the avoidance of doubt, this PEP will cover the durztion of this Agreement, unless ptherwise
staded i thiz Schedule T3 Part AL

TRAINING STRATEGY

1.1 The Supplicr shall provide a training stratepy which shall cutline how the Supplier will
deliver Training Services in lne with Schedule 18 (Traiuing).

. FROJECT GDYERMANCE FLAN
The Supplier shall produce & praject govermance plan, which shall include the following:
2.1 Governance Arrangements:
200 the Supplier’s agreed internal governance process for the Design, manufaciure
and acceplance of the Goods, all ftems of Goods and the Services, and Variations

Lo the delivery of the Supplicr abligations under this Agreement;

202 (For the delivery of its obligations under this Agreement) the Supplher’s agoeed
internal project controls imeluding but ot fimited 1o the followmg:

(A}  organisation (respensibifities for project controls);

(B} scope:  management  (including  requirenients  management,  and
configuration managerent).

() change control (mcluding design change controlj:
(D) estimation of gnv Variations; and

Y the delivery of section 13 of the Specification in accordance with
Schedule | A of this Agreement; '

B3
—_—
T

details of the Supplier’s project hoards: or equivalent, that may affect the delivery
of the Goods-and the Services, including any terms of refercnee;



2.1.4  details of resources, processes, and procedures that will:
(A)  ensure thal project progress is reviewed, assessed and reported on; and

(B) demonstrate how all aspects of the development of the Goods and
Services. requirements compliance and project risk are communicated (o
and agreed with the Purchaser.

2
(]

Project Organisation:

221  acompleted copy of the table set out below;

Koy
Directorate |/ Commitment Personnel

Person et '
o Organisation (hrs'wk) (Y/N)

Project Manager Variable as
SPOC Commercial _required
| Technical Lead Variable ns Y
| SPOC Technical | required
Engineer Variable as | Y
L required
Engineer Variable as Y ‘
1 required |
" QHSE Engmeer Variable as Y ‘
VY| | required |
Technical Support | Varable as g

required '

Variable as Y
required

Production Control /
Procurement Lead

Production Variable as Y
_Engincering | required

Manufacturing Lead Variable as X
| required

Test Eagineer Variable as Y
required

| Validation Engineer Variable as Y

L | required |

222  an organisational chart showing a hierarchical management chart; and

223 key interfaces (including with the Purchaser, regulatory and approving bodies,
sub-suppliers and other stukeholders).

3. DATA MANAGEMENT & COMMUNICATION PLAN

-

The method of data sharing and communication between the Supplier and Purchaser
during this Agreement shall be the online contract management tool “ASITE'. The
Purchaser will provide the licences for "ASITE' to the Supplier’s Key Personnel at no
charge.



2

i3

34

33

The Supplier shall produce 4 data manzgement and communication plan, which shall
include:;

320 documént conlrel:
322  methods of communication,
123 nseolinterface notices n aceondnnce il Schedule 3A ol tns Agrecment; amnd

324 periodicity of mestings with the Purchaser, which shall be in accordance with
paragraphs 5.3 and 3.4 of this Schedule 1B Part AL

A 2 weekly status review meeting shall be held in a manner, method and location which
is apreed by bath Parties. These meetings will inclede; bat nor be limited to:

351 curmend project stalus;

1.3.2 . a four (4) week look ahead review ol the Contract Programine;
333 reviewing any outstanding project commumicalions:

334 highlighting any sdditions o the Suppl'ler Risk Reaisier,

A project review meeting shall be held every four (4) weeks from the Commencement
Diate, in a manner, method and location which is agreed by both Parties (the "Project
Progress Mectings™), Project Progress Meetings will prclude, bast not be limied o

340 apresentation from the Supplier on the carrent project status,

342 ahcalth, safety and environmental review;

343 areview of the Contratt Programnee;

344 wreview of any outstanding project communications;

345 areview of the Supplicr Risk Register;

3446 areview of key performance indicators;

347 areview of outstanding issues list and

348 areview of the change control log;

Three () days in advance of the Projéct Progress Meetings, the Supplier shall provide the
Purchaser with a current progress report containing details of the design, manulaeiure,
supply, testing, development and implementation of all dems of Goods and the Services

including but not limited to the following:

351 areport recording performance against specific key performance indicators. as
agreed with the: Purchascr:

152 an updated Contsact Progrimme with a specific report including but not limited
fo:

(A)  all changes to critical path from previows update;
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3.7

(B)  chamges in activity float; and

{(C)  Milestone report;

3.5.3 a briel narrative describing progress since the previous report including photos
and videos if required; and

354 progressed details and update on all items and infrastructure reguired to deliver
the Goods and the Services (such as all spares, and leng lepd flems).

Where required the Supplier may be requested to take part in 4 further mestings with the
Purchaser during term of this Agreement, at the Purchaser’s discretion. The topics of such
meetings will include but are not Jimited to;

36,0 reactions to coimimercial mestings via the ASITE process:
362 arising issues;

363 sk reduction reviews: and

364 Outstanding lsswes List (OIL).

Ifa Party submils an early warning natice to notify the other Farty of a particular risk or
issue in advance, them the Parties shall convene a risk reduction meeting within three (3)
to five (3) Working Days to formally address and resolve the issue.

RISK

The Supphier shall produte & risk management plan as funther detailed in Schedule 1B
(Centract Management) Part B Risk Management).




4.1

4.2

4.4

4.5

P

3.0

PART B : RISK MANAGEMENT

GENERAL

The Parchasers risk manapement policy recognises that managing risk is critical to the
successiul delivery of this project, and the Purchaser has implemented a programme wide
risk management framework 1o enable effective and efficient risk management {(“Risk
Management Framework™).

The Sipplier shall carry out its own risk management setivities in-accordance with the
Risk Management Plan to meet the requirements of Schedule 1B

The Supplier shall provide assurance to the Purchaser thiat any risks associgted with the
Design, manufacture, testing, ‘commissioning, defivery and product Acceptance of all
items of Goods under this Agreement are fully recognised. snderstood and effectively
contrilled. The Supplier shall involve the Purchaser in;

431  the review and managemen of all rsks identilied under this Agreement; and
4,32  the implemeniation of the risk Management Plan

The Purchaser shatl hold quiterly joinl revigw meetings with the Supplier to review the
supplier Risk Regisier and discuss any risks that the Supplicr is responsible for managing,
The Purchaser shall be entitled from time 10 time to instruct the Supplicr (o attend
additional ad-hoc risk review meetings.

Any géneral information related to risk thal the Supplicr develops pursuant o #s
obligations under this Schedale 118 Part B shall be in addition fo{and will not replace]) the
Supplier Risk Regrster. In the case of any conllict between such general information and
the Supplier Risk Register, the contents of the Supplier Risk Register will prevail.

RISK MANAGEMENT OBIECTIVES
The Purchager's Hisk Management aims 1o ensure il

any risks associaled with the Pesign, manuthetore, testing, commissioning, delivery and
Product Acceptance of all stems of Goods under this Agreement are identificd, assessed
and managed by the appropriate people in a consistent and cost-effective manner;

the Supplier; (he Pdeurchaser and any other relevant stakeholders (including industry
pariners and insurers) are provided with appropriste and reliable risk information in onder
toy pravide assurance Uiat any risks are being effectively dealt with; and

the Suppliers practices are Tolly aligned with and demonstrably meet the Purchaser's
requiréments in rélation o rish management.

RISK MANAGEMENT PLAN

Within four {41 weeks of the Commencement Date, the Supplier shall produce & drafl nsk
management plan and submit the draft risk manggement plan {in accordance with the
requirements set owl in paragraph 3.2 below} o the Purchaser for the Purchaser’s
approval. The Purchaser shall notify the Supplier in writing within four (4} weeks of the
date of submission whether it;

300 approves the drafl nsk management plan; or



3.2

33

4.1

4.3

312 requires the Supplier to make further rovisions to the draft risk management plan
(and the Purchaser shall provide details of such revisions in wriling to the
Supplier),

If the Purchaser requires the Supplier to make further revisions to the drmfl risk
management plan in accordance with paragraph 3.1.2, the Supplier shall submit 4 revised
drafi to the Purchaser for approval no later than the date falling four (4) weeks after the
Supplier's receipt of the Purchaser’s required revisions.

The draft risk maragement plan shall describe how the Supplier will meet its ohligations
under this Schedule 1B Part B. The draft sk management plan may include details of
enisting corporate procedures, plans or other documents that the Supplier shall use o deal
with risk, provided that such procedures, plans or documents:

32.1  comply with all Applicable Laws and all applicable LU Standards; and
122 comply with the terins and conditions: of this Agreement.

Lipon the Purchaser’s approval tor the draft risk management plan the draft risk
management plan shall become the “Risk Management Plan™ for the purposes of this:
Agrecinent,

RISK MANAGEMENT REQUIREMENTS
Gi:n_ErﬂJ

The Supplicr shall provide the Purchaser with a procedure or other appropriate document
that describes the activities that the Supplier will undertake in order to manage all of the
risks associated with performing the Supplier’s obligations under this Apreement. The
purchaser may, at its sole discretion, allow the Supplier to submit the Risk management
Plan in fulfilment of this requirement.

Accountabilities and Responsibilities
The Supplier shall:

421 define clear accountability for the management of risk within the Supplier’s
organisationand for the maintenance of the risk management process; .

422 cnsure that risk management is cartied out fully within its teams and énsure that
key staff have an appropriate level of competency and training in risk
I'I'IBI'IE.H-I:FI'H.:TlL',

4.23 make available adequateé competent specialist resource fo ensuie that risk
management ohligations are met.

Deliverables

In addition 1o any plans or documents detailed elsewhere in this Schedule 18, the
Supplier shall produce the following deliverables:

431 A sk management plan describing the activities required to manage risk
asscchaled with supplying cach item of Goods and performing the Services under
the Agreement,



4.6

4.7

432 A register of significant risks (the "Supplier Risk Register") to be wsed for
discussion with the Purchaser. The Supplicr Risk Register will reflect those risks
inherent in this Agreement that the Supplier considers are material o the
Agreement's objectives and that are necessary (o provide assurance to the
Purchoser that the key risks are being appropriately managed. This will form the
basis of mectings with the Supplier and Purchaser to jointly review the risks.

433 A rmegular report of the key risks and risk management sctions based on the
Supplier Risk Register described above and presented in a format accepted by the
Purchaser,

4.3.4  Comprehensive records  to demonstraie the apphcation of continious  risk
ntanagement practives (e4, recordsof meetings, approvals),

4.3.5  Oher reponts, kPEs and measures a5 required to ensure the effective management
of risks under this Agreeiment.

GOV Ernamce

The Supplier shall, on a quarterly basis jointly review with the TPurchaser all kev gisks and
the Supsplier’s performance in regards to fsk management.

441 review the Supplier Risk Register
442 review all the risks that are the responsibility of the Supplier 1o manzge

4,43 communicate to each other any cmerging risks and detenmine the Party who §s
best placed 10 manage that risk

Quantified Risk Assessment

The Supplier shall provide assistance to the Purchaser in undertaking cost and schedule
risk assessments by contributing to workshops and advising on quantitetive assessment of
risks g2 fequired.

Communication

The Supplier shall make the Purchaser aware of amy significant changes to existing risk
formation including scoring, now emerging risks. slatus, elo.

Systems

4.7.1  The Purchaser shall implement Active Risk Manager {"ARM"} as its Programme

wide sk management syslem.

4.7.2  The Purchaser acknowledges that ARM iz a costly system o implement. The
Purchaser therefore does nol expect the Supplier 1o implement ARM under this
Agreement,  The Supplier shall provide to the Purchaser for the Purchaser’s
approval details of an ahermative system for maimtenance and management of
risks nolater than four {4 ) wesks after the Commensement. Date.
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SCHEDULE 4: SPARES

PART A : MAINTENANCE SPARES

Maintenance Spam

The Supplier will allow for all spares
required to comply wiith its obligations

in respect of warranting Quality and
Owantiry all as per Clause 11, with a
nrirrinem Maintenance spares
threshold of [ The supplier is 10

ensure the adequacy of the spares

|

wolume equal or in ecess of this base
threshold in line with clause 11.3

Initial Maint

Spuares

Quantity

enance Spares Price

’ Price per item (£)

|

Total




PART B : ADDITIONAL SPARES




SCHEDULE 5: CONTRACT PRICE

Part 1 - PRICING PREAMBLES

L.

PRICING INTRODUCTION

This Part | {Pricing Preambles) provides further details with respect 1o the Conteact Price.

L.

2.1

31

32

PRICING CONCEPT

The Contract Price is a fixed som, for the duration of the Agreement, adjusted in
accordance with the contracreal Variation procedure. The VAT treatment of the Goods
and Services pursaant to this Agréement shall be as set out in Clause 21 of this
Agrecment.

The Contract Price shall be inclusive of all costs and charges whatsoever and shall be
deemed to inglude all costs, overheads, profit, risk allowances and the like required for
the Supplier’s performance of this Agreement.

FRICING APPROACH

The Contract Price shall be in £ and shall include all applicable toxes including any
import'expen taxes and all other statutory cos1s and the like hut excluding VAT {which
shall be deaklt with pursvant to Clause 21 of this Agrecment).

The rates and prices for all items and activities required for the Supplier’s perfomance of
this Agreement are deomed to be fully inclusive, and shafl include (without limitation) the
costs set out m paragraphs 3,201 10 3.2.5 below.

3201 Preliminacies
The Fnllaw[ng prelunmaries are included:

{A)}  head office, branch offrce and Supplier’s Works support - All head office,
kranch office and Supplier's Works costs directly related w this
Agreement imcluding supervisory, linison, engineering, planning, quality
wssurance and sdmindstrative staff costs (and includes all associated
overheads, communications and data costs, stationery costs, printing costs
and postage costs not included in the pereentage addition for overheads
and profit);

(B} all costs of emporary accommodation and sanitary facilities necessary
for site staff and all asseciated costs {including heating, lighting, Tumiture,
first aid, associated consumables and all other safety; health and welfzre
facilities):

) site communications' — all costs in connection with the provision of
telephones and portable telephones ineluding installation costs, rental and
calls, costs of usage of public telephones and other communication
equipment and consumables required to enable the Supplier to perform its
ohligations under this Agreement;



323

(D) teaining requirements including course gnd examination fees. all costs of
stafl attending medical examinations and training cowrses 1o enable the
Supplier to perform- its obligations under 1his Agreement. and all costs of
Supplier-run costs and licensing of statf; and

(E}  all costs of complying with the insurance requirements as sef out in this
Apreement

Mabilisation

The mobilisation costs shatl include (withost limitation) stafl costs, costs ol
training. - recrgitment, cstablishment of fucilities.  purchase of  eguipment,
establishient of process and procedures and all other flems necessary for the
successful commencement of the performance of the Agreensent, All costs in
coinection with mobilisation, set-up and the hke and management thereof are
deemed 1o be included.

Cwerheads and Preodit

For the avoidance of doubl, overheads shall be deemed to include (without
limitation) cosporate overhead contribution, profit recovery. headquarters staff
costs, Supplier offices, yards, depois and other buildings and assodiated plant,
Supplier's equipmient and vehicles: rents, rales, insurances, running, imaintenance
and replacement costs Tor the ahove, general and administrative head and branch
office stalT seluries and wapes, emoluments, expenses and allowances and all
other costs of employment, including costs of and allowance for motor cars,
subsisience, hotels, accommodation and the Tike, travel and associated expenses
For direclors and geneeal and administeative hesd and branch office staff, legal
and accountancy fees and costs, any Nnencing costs and depreciation associated
with all of the abeve, other non-job related costs and olher indirect costs incurred
by the Supplier in performing its obligations under this Agrecment,

Attendance and Reporling

The Contract Price is deemied 1o be fully mclusive of the costs that the Supplier
incurs in recerdmg and providing information in accordance with this Agreement,
including as requested by the Perchaser. The Contract Price is also deemed o
inehide the costs of the Supplier’s personncl atlendimg any meglings.

Administration: of [f.]:anp.u
The Contract Price is deemied 1o he fully inclusive of the costs that the Supplicr

incurs in recording and providing information in aceordance with. any Variation
Crunte, or in the eosting or-administering of the Variation Procedure.



Part2 - PAYMENT

1.

CONTRACT PRICE

The Supplier will be entitled to subntil a payment application in respect of 8 Milestone Pavment
upon completion of all of the stated criteria, as set out in Part 4 (Payment Milestones) for each

relevant Milestone.
1. VARIATIONS
2.1 Where a Variation varies the Conteact Price, the Variation will be paid by varying the

22

23

24

amount due at the relevant Milestone to which the Variation relates. Where the Variation
relates to bwo o more Milestones, the value of the Variation will be divided betwesn
those Milestones, based on allocating the value of the Variation between the Milestones
in proportion to the value'of the Variation related 1o each Milestone,

Where a Varistion varies the Contract Price and the Milestone o which the Variation
relates has been pad, payment will be made by varying the amount due in respeet of the
subseguent Milestone.

Oitherwise Variations will be paid onee the instructed Variation has been fully completed,
unless it is set out in the Variation that payment may be applied for on &n interim basis.

Where a Variation does not relate to a Milestone, the Supplier will bé entitled to apply for
payment in respect of Variations at intervals of not less than s month. The Supplier may
apply for paymeni of one or more Variations at the some time.



Part 3 - CONTRACT PRICE BREAKDOWN

Fotal Contract Price £3.937.269.94



Part 4 - PAYMENT MILESTONES

I The Milestone Payments for the Design to Product Type Acceptance fixed price element

of the Contract Price are!

Evidence supporting
milestone attainment

Pli_\'mtfll Milestone Paymoent
Milestone Proportion u\muun'l
(% of Product : ¢
Development Price) | 7
SRS
Acceptance
Design
Approval

Concept Design
Approval

Detailed Design
Approval

Prototype
Design
Approval

Pre-Production
Design
Approval
(Product Type
Acceptance)

Total Product
Development
Milestones

Purchaser approval of SRS
Acceptance Design Review
in accordance with the

Specification

Purchaser approval of
Concept Design Review in
accordance with the
Specification

Purchaser approval of
Detailed Design Review in
accordance with the
Specification

Purchaser approval of
Protolype Design Review
in accordance with the
Specification

Purchaser approval of Pre-
Production Design Review
in accordance with the
Specification. Purchaser
issues a valid counter-
signed Product Type
Acceptance Certificate m
accordance with the

Agreement.




2. The Milestone Payments for the Unit Acceptance element of the Contract Price is:

Milestone

Price per P-CRID
Unit (XX)

Base Order Unit
Acceptance

Optional Order
| Linit
Acceptance |

Optional Order
2 Unit
Acceptance

il |

Milestone Payment
Amount

Base Order Unit
Price x No of P«
CRID Units
accepred

Optional Order |
Unit Price x No of
P-CRID Units

accepted

Optional Order 2
Unit Price x No of
P-CRID Units

accepled

Evidence supporting
milestone attainment

The Purchaser isswes a
valid counter-signed Unit
Acceptance Certificate in

accordance with the
Agreement

I'be Purchaser issues a
valid counter-signed Unit
Acceptance Certificate in

accordance with the
~ Agreement.

The Purchaser issues a
valid counter-signed Unit
Acceptance Certificate in

accordance with the
Agreement

NB: Optional Order | Unit Acceptance is additional orders that are placed prior 1o Product Type
Acceptance, Optional Order 2 Unit Acceptance is for additional orders placed after Product Type

Acceptance,




The Lump Sum Payments for the Maintenance Spares element of the Contract Price is:

Milestone Payment
Amount

Evidence supporting
milestone attainment

3
Priceof
Milestone ' Maintenance
' Spares (XX)
Initial
Maintenance

Spares Delivery

Additional
(Optional
Order)

s

Payment Dates

Additional
Maintenance Spares
Price — as agroed or
determined pursuant
to paragraph 1.2.2 of

[Additional
Maintenance Spares
Price — as agreed or
determined pursuant
1o paragraph 1.2.2

The Purchaser issues a
valid counter-signed Unit
Acceptance Certificate in

accordance with the
Agrezment,

Annual Snppon-i :
Charge for Core
Services

Quarter Dates

following Unit

Acceptance of
Base Order

I'he Purchaser issues a
vathd counter-signed Unit
Acceptance Certificaie in
secordance with the

Maintenance Schedule 13 of Schedule 13 Agreement
Spares Delivery | (Optional Orders) (Optional Orders)|
4. The fixed rate Support Charge for the Core Services element of the Continuing Services

Support Charge
Amount

Provision of Core Services

Evidence supporting
Lump Sum attainment

as endorsed by the
Purchaser for the
preceeding Quarter in line
with the requirements of
the agreement

e ]




Part §— VALUATION OF VARIATIONS
L. SCHEDMLE OF RATES AND PRICES

The rates and prices that shall be used 10 determing the value of Variations in accordance with
i lawse 234 are set outm Pacl 6 of this 0.

¥ 3 CONVERSION OF SUMS INTO STERLING

Wiiere a som forming part or all of the value of a Variation is not in Sterling, the Purchaser may
in its discretion appiy the following:

2 A dated invoice {quotation from the third party will Form the basis of the valuation,

22X A currency conversion will be applied hased on the Bank ol England’s Steding foreign
exchange reference rates as published al:

221 hupfwww bankofmgland co.uk/boeapps/iadhRates.asp

222 orsuch other address as may be wsed by the Bank of Enpgland or other body
which takes over its function, as a1 the same date as that on the invoice/ guatation,



SCHEDULE 6: KEY PERSONNEL

Directorate / Commitment

Person Organisation  (hrs/wk)

Variable as
required

Project Manager
| SPOC Commercial
Technical Lead
SPOC Techical
Engineer

Engineer

QHSE Engincer

Technical Support

Production Control /
Procurement Lead

Production
Engineering
Manufacturing Lead

Ry

Personnel

(YIN)

Test Engineer

Validation Engineer

required

Variable as Y
required |
Varmble as Y
reguired |
Variable as Y
required |
Vartable as Y
required |

| Variable as Y

| required |

| Variable as Y
required

Variuble s Y
required =[5
Varmable as [ Y
required |
Variable as Y
required
Variable as Y




SCHEDULE 7: FORM OF CERTIFICATES

PART A : FORM OF PRODUCT ACCEPTANCE CERTIFICATE

B er e e et
SR e e e e
Pu!cmﬁr --------------------------------------------------------------------------------
PRODUCT TYPE ACCEPTANCE CERTIFICATE T';T:

In accordance with the Agreement including Clause 7.7 (Producr dcceptance) we hemhyEiﬁ- |
that the P-CRID Units have passed all Tests tequired by the Test Plan required to be performed |
|:_|[=inr1c| Product Type Acceptance and the Product Acceptance Criteria have been satisfied.

—

SCHEDULE

Day Month  Year
Planned completion was

For the Supplier Pate

----------------------------------------------------------

Signed Purchaser Dale

--------------------------------------------------------




PART B : FORM OF UNIT ACCEPTANCE CERTIFICATE

Purchaser
Supplict
Purchaser

.......................................................................................

ENIT ACCESS ACCEPTANCE CERTIFICATE

| In accordance with Chause 12,5 (Uit Acceptance) of the above Agreement we herchy eertify that the P-
CRIT Units specified below hive passed 2t Rowtine Production Tests required under the Test Plan and that
the Unit Accéptance Criteria in relation to those P-CRID Units have been satisfied.

SCHEDULE
Bray Manth Yeur
Planned completion was
Signed For the Supplier Dhades

Signed Purchaser 5 e




SCHEDULE 8: FORM OF SUPPLIER GUARANTEE!

NOT USED

' Consider whither o legal opinionis or may be required This i requined whsere the Guarandor providing the PG00 550 fonelgn
eptity, Deperiding on the identeivisading of the Guanner yoi may wish 6 consider whetbsr il (5 meossary U msist on reuiing e
ogimion a5 11 & 0 adided e of prosection in respeet of the Gearasor s obligalioes under the POGTond. The foms of spinion cae be
found as o sfandalons document-and added ns necciisy.



SCHEDULE 9: STORAGE

PART A - Storage

If the Suppler 15 required to provide Storage for the Goods in sceordance with the Agreement,
including pursuant w Clause 12.3 {the “Storage Option™). the provisions o1 this Schedule % shall
apply in respect of the Storage and 1he transportation of the Goods 1o and from such Storage.

General Storage condition requirements

The Supplier shall ensure that the facility used for Storage of the Goods shall as a minumum
reguirement;

4.1 store the Goods in 4 permanent weather proof buitding,
4.2 besafe, secured and be tovered by the Required Insurances.
43 be located in mantand Urited Kingdom;

44 be large enough to meel the requirenents of the Contract Programme in accordance
with Clause 8 and Schedule 3 (Contract Programme) of the Agresment; and

45  be provided in accordance with the Contract Programme in Schedule 3 of this
Apresment. '

Should the Siorage Option be exercised, the Supplier is requined 10 provide a Storuge Schedule
detailing asa minimum the following:

T populating this schedule the Supplicr is required 10 provide the fallowing information {as a
mimmum}) i celatian to the Storape conditions [or the Goods:

fap A peoposed address for the storage Facility;
i Cramership details of the storage facility;
(o} Securily arrangenrenis;

fil Access requirements;

fe) The Supplier niust ensure thal access to the storge facility is restricted o the Supplier
and the Parchaser only and notany thivd party);

ff}  Insurance arcangements i compliznee with Schedule

fi) The environmental conditions of the storage facility should be within the specified
operating parameters ol the Goeds, meluding tempemture and humadity;

i) Storage instructions and any constraints eg. stacking;

fi) Details of any special cquipment that may be required to- gel the Goods o or out of
Slorage:

{1 Any and all maintenance required whilst in storage (i applicable)



Al information will need to be submitted and approved by the Purchaser before use of any
storage Tacility.
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PART B - Transportation of the Goods
Transportation of the Goods 15 divided into two {2 phases:
transportation from the Supplier's Works inte Storage; and
transportation from Storage to the Belivery Location.
Transportation Tram the Supplicr s Works to the Storape facility

The Manulsctorer shall imnsport the Goods from the Manofaciurer's Works into
Storage in complitnoe with the General Packing and Delivery Instrisctions.

When packing the Gopds for tansportation into Storage, the Supplier shall only use its
ariginal packing materials and product specific enclosures. The Supplier shall pack the

Gioods (or parts thereof) inte EURC size cardboard pallets with water-proof profection
{as required).

The Supplier shall use tnsck or air- freight 1o trensport Goods into Storage, depending
on lead time requirements. The Purchaser shiall ned incur additional costs if-air freight
is used instead of truck fresght. The Supplier shall only use well known and reputable
freight compinies that have been approved by the Purchaser in writing (such approval
{0 niot be unreasonably withheld or delayed).

All shipments shall be insured acconding 1o their actual value.

The Supplier shall provide the Purchaser with a delivery schedule: as- part of the
Comtract Proecamiime thal sels oul:

251 the scheduled delivery dates for delivering the Goods inte Stosage; and
2.52  the quantity of Goods that will be shipped on each scheduled delivery dale

When a packape is received af the: Storage facility, the Manuvlacturer's nominaled
personnel shall:

263 check the condition of the package:
264 log the time of arrdval into the Manulsoturer’s follow-up datibase;

26,5 notify the Supplior and the Purchaser in writing that the shipment has been
received; and

2646 file all shipping documents

The Supplier 's change management system shall be used 16 report any Defects thal
may oecur during the transportation of the Goods into Storage.

Transportation Irom Storage (o the Delivery Location

The Supplier shall teanspon 1h|:.finud__r. from Storage 1o the Delivery Location in
compliance with the General Packing and Delivery Instractions,

When packing the Goods for transpenation inle Storage. the Supplier shall only wse is
ariginal packing materials and product specific enclosures. The Supplicr shall pack the
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37
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310

Goods (or parts thereof) into Euro size cardboard pallets with water-proof protection
{25 required).

The Supplier shall use a lorry or & van to transport the Goads to the Delivery Location,
depending on the size of the shipment. The Supplier shall agree the methad of
transportation with the Purchaser as scon as reasonably possible following the
Commencement Date.

All shipments shall be msured according to their actual value.

The Supplier shall provide the Porchaser with a delivery schedule as part of the
Contract Programme that seis oul;

350 the scheduled delivery dates for delivering the Goods 1o the Delivery Location:

and

352 the quantity of Goods that will be shipped on cach scheduled delivery date.

Delivery will be on a “Just on time” basis 1o minimise Storage requirements and the
Purchaser shall confim to the Supplier 's office manager at least 48 hours beforehand
that il requires. Goods 1o be faken out of Sworage and delivered 1o the Delivery
Location.

When the Goods are delivered to the Delivery Location, the Purchaser shall procure
that:

3.7.3 . the site manager or supervisor at the Delivery Location signs & storage delivery

slip as proof ofdelivery; and

374 & copy of the storage delivery slip iz sent to the Purchaser and the Supplier as

prool of delivery-

Following delivery, the time of arrival shall be logged in 1o the Supplier 's follow-up
database and the Supplier shall fileall other necessary shipping documenis.

The Purchaser shall ensure that a lockable storage room s available at the Dielivery
Locaticn for storing the Goods until such time as the [nstaller installs the Goods and
conduets the Site Tests in accordance with the werms of this Agreement.

The Supplier s change management system shall be used to report any Defects that
may oceur during the transportation of the Goods to the Delivery Location,
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2.3

SCHEDULE 1 INSURANCE

The Supplicr will 4t its sofe cost maintain the following insurances with reputable
insurers throughout the duration of the Agreement or such other period specified below
(“the Required Insoramces™):

Emplaver’s liability and motor hability insursnce a0 an amount and on terms that
comply with the appropriate satutory obligations in which the Supplier operates;

Public liability insurance 1o cover 8l sums for which the Supplier shall be legally
lizble to pay in respect of personal injury, death, illncss or disease 1o third parties or
damage to third party property. Such nsurance shall be in an amount et less than
10,000,000 (ten oxillion pounds) per oeeurrence or serics of ocourmende arising out of
one cvent;

Product liability insurance 1o cover all sums for which the Supplier shall be legailv
fiable o pay in respect of personal injury, death, illncss or disease o third parties or
damage to third party property arising as o pesull of a delfect, fult or Aaw in the goods
manufactured: and/or supplied.  Such insurance shall be in an amount not less than
E LD 0 (ten nuillion pouirds) in the apprepate per anmum.

Professional Indemnity insurance or, where professional indemnily insurande is not
availzhle, o “financial loss” extension to the public lability insurance referred to
Clause 1,1,2 anid the product liability insurance referred (o in Clavse 1.1.3. Such
professional indeninity insurance {or financial foss cxionsion) shall be in an amount
ot less than E2000.000 (two million pounds) including costs and cxpenses in the
Aggregale per annum with no swlomatic reéinstatements.  Such insurance shall be in
effect throvghout the duration ol the Agreement and for 12 yveers foflowing expiry or
termination of this Agreement.

Transit insurance in an amoust sufficient o cover all nsks of loss or damage
(incleding thefl and vandalism) o the Goods during transit {or being stored during a
journey} by road, rail, air. sci or inlund walerways, until the point that these items are
delivered and unloaded 1o the Delivery Location.

Property insurance to eover all risks of loss or demage to the Goods however and
wherever it arises ncluding whilst in Storage and whilst awaiting delivery o the
Purchaser. Such insurance shall be for an amount not less than the full replacement
cost and shall name the Purchaser for its rights and interests in the Goods.

The Supplier will:

-ensure that the public [ability and product liability insurances extend to indemnify the
Purchaser as principal;

where the lnstirances contain a cae, custody of control exclusion, procure that the
relevani palicy shall be endorsed se as to delote the exclusion in respeet of any issels
belenging 1o the Purchaser (or for which it 15 responsible]) that are sed by the Supplier
for the purpose of providing the Goods. .

prior to the Commencement Date and thereafter whenever reasonably requesied by the
Purchaser produce evidence o the Purchaser in the form of a brokes™s letier or similar



that that the Insurances are in effect snd all premiums due on each policy have been
paid.

In the event that any of the Insurances are cancelled of not renewed, the Supplier shall
immediately notify the Purchaser and shall at its own cost amange alterative Insurances with an
instrer or insurers acceplable w the Purchaser,

Appendix A - Suplier Insurance Certificate




SCHEDULE 11: DISPUTE RESOLUTION PROCEDURE

For the purposes of this Dispute Resolution Procedure the following terms have the meanings set
qiut below:

*Adjudicater” means an independent person appointed to @et as an adjudicator in accordance
with paragraph Error!. Reference source not found. of this Schedule 11 (Dispute Resolurion
Frocedure).

"Dispute” means any dispute, controversy or claim arizing oul of or in connection with this
Agreement.

"Nominating Authority” means the President or Vice President or other duly authorised officer
of the London Court of Intermtional Arbiration;

"Notice of Adjudication” means any notice given by a Party to the other pasty or parties-1o the
Dispute requiring reference of 2 Dispwte to the Adjudicator in accordance with paragraph 7. The
Matice of Adjudication shall include:

{1l the nature and & brel description of the Eispule;
(i} details of where and whin the Dispule arose: and
(iif)  the nature of the redress which 35 sought.

"Referral Motice” means a notice seferring a Dispute fo' the Adjudicator in accordance with
paragraph Error! Reference source not found.,

"Senior Representative” means & representative ol a Party al senior execulive level,

1. The Purchaser and the Supplier shall Follow the procedure sei out in this
Schedule 10 {Dispute Resolution Procedure) for the management and resolution of Disputes,

2, Subject to pargeaph. 7, any Dispute may In the firsl instance be referred in
writing from the referring Party to the Senior Representatives by nofice in writing o the other
Party. The written notice from the referring Pary shafl give bricl writlen particulars of the
Dispite, the reliel sought and the basis for cloiming the relief sought (including the provisions of
this Agreement that are relevant to the Dispate),  The written notice shall also identify. the
referring Party's Senior Reprosenlative.

3. Within fourteen { 14) days of receipt of the notice pursuant to paragraph 2, the
respording  Party provides the referring Party with a brict written response.  The response
includes identification of the responding Party’s Senior Representative,

4, The Senior Representatives shall meet and try to reach apreement to resalve the
Dispute referred 1o them pursiant 1o paragraph 3.



5. If the Senior Represemtatives are unzhle to, or fail to, reach agresment fo resolve
the Dispute within fourteen (14) days afier the date of the response under paragraph 3, court
proveedings shall not be commenced unless and until the Dispute has first been referred w
adjudication {and an Adjudicator’s decision has been obtained) in accordance with the procedure
in paragraphs 7--28 and notice has been given in accordance with pargraph 29.

&, Each Party bears its own costs in relation to any reference of a Dispute 1o the
sentor Representatives.  Discussions amongst the Senfor Representatives and any documents
prepared or exchanged in relation 1o the reference of the Dispuie to the Senior Representatives.
{including, for the aveidance of doubt, the notice under paragraph 2 and any response under
paragraph 3) are without prejudice and the Parties shall not make use of or relv upon any without

prejudice statements in any proceed ings,

e MNotwithstanding the provisions of parageaphs 1,2, 3, 4, 5 and &, either Party
may give nolice al any time of is intention to refer a Dispute 1o adjudication under the procedure
sel out in paragraphs 7-29 by giving a Notice of Adjudication o the other parties to the Dispute.

8. Showid either Party give a Notice of Adjudication then immediately thereafier
the: parties to the Dispute shall endeavour to agree upon a person whom they would consider
suitable to act-as the Adjudicator.

In'the event of the parties to the Dispute failing 1o agree upon a suitable person who is able 1o acl
as the Adjudicator, the referring Party shall request the Mominating Authority to select a person to
act as the Adjudicator,

The Nominating Authority communicates the selection of the Adjudicater 1o the Parties within
lour {4) days of receiving a request to do so.

g, Any person reguestid or selected to et as the Adjudicator in accordance with
paragraph &

ol shall be a natural person acting in his personsl capacity; and

9.2 shall not be an employee of any of the parties to the Dispwte, and shall declare any
interest, financial or otherwise, in any matter relating 10 the Dispute

10 The terms of remuneration of the ,Acijud[catm- shall be agreed by the parties to
the Dispute and the Adjudicator with the object of securing the appointment of the Adjudicator
within seven (7) days of the Notice of Adjudication. [T any party to the Dispute (but not all
parties to the Dispute) rejects the tekms of the remuneration of the Adjudicator the same shall be
settled (and binding upon the parties to the Dispute) by agreement between the Nominating
Authority and the Adjudicator (provided that the level of the Adjudicator’s remuneration does not
exceed the level originally proposed to the parties 1o the Dispute by the Adjudicator). [f all the
parties to the Dispute reject the terms of remuneration proposed by an Adjudicator another person
shall be selected as an Adjudicator in accordance with paragraph 8§,

i1 Where the Adjudicator has been selected in accordance with paragraph & the
referving Party shall refer the Dispute in writing to the Adjudicator by the Referral Notice in
accordance with parageaph 12 within seven (7) days of the date of the Notice of Adjudication or
within two (2) days of the date of appointment of the Adjudicator, whichever is later. Upon



receipt of the Refersal Notice, the Adjudicator must inform every Pary to the dispute of the date
that it was received.

1% The Referral Notice shall;
12,1 include the facis relied upon by thereferring Party in support ofits claim{z);

122 include a statement of the contractual andfor other basis relied upon by the referring Party
in support of its claim{sy,

123 include a calculation of the specific monetary amount (if any} that the referring Party. 15
secking 1o recover in relation to each and every claim that is the subject matter of the Dispute:

124 be accompanied by copies of. or relevant extracls from, this-Agreement and such other
documents on which the referring Party relics; and

(2.5 includethe addresses ofall Parties 1o the Dispute:

The referring Party shall send copies of the Referral Notice and the documents relerred 1o in this
paragraph |2 to the ather Party at the same tinre as e sends them to the Adjudicator.

13, If o matier disputed by the Supplicr under or in connection with a Subcontract i5
also 'a maner disputed under or in connection with this Agreement, the Supplier may, with the
consent of the Purchaser, refer the Subcontract dispute 1o the Adjudicalor a1 the same time as the
main Agreement referml. The Adjsdicator shall then decide the disputes together and references
Lo the parties for the purposes of the Dispute are interpreted as melsding the Subcontractor, The
parties 1o the Dispute agret o consider and endeavour 10 agres in good fasth any reasonable
request by the Adjudicator for additional time 1o decide the main Agreement and. Subcontract
disputes.

14 The parties 1o the Dispuie may jointly lerminate the Adjudicator’s appointrient
at any time. TN ssch i cse, or:

14,1 if the Adjudicotor Fails 10 give notice of his deoision within the period referred to in
paeageaph 17 and the parties 1o the Dispute do not jointly extend time for his dedision 10 be made
in aceordance with pargeaph 17, or

142 if the perind referred to in paragraph 17 is extended w-accordance with paragraph 18 or
by agreement by the parties to the Dispute and the Adjudicator Fails to give notice of his decision
within such extended period, and the parties to the Dispute do not jointly extend time for his
decision to be made in accordance with paragraph [T, or

F4,3 i al any time the Adjudicator declines to act or 15 uiable (o act as a result of his death,
dizabality, resignation or otherwise,

2 persen shall be appointed to replace the Adjudicator in sccordance with the provisions of
parmgraph 8. In thie event of thie parties to the Dispute failing to jointhy appoint 4 person willing
and suitable 10 aet as replacement Adjudicator within three (3) days, any parly to the Dispute may
apply to the Nominating Authority to appoint 8 replacement Adjudicator. In any case where the
Adjudicator is appointed &3 a roplacement pursuant to this paragraph 14, the partics 1o the Dispute
shall each send to the Adjudicator, as soon as reasonably practicable. copies of all documents
supplied by them 1o the Adjudicator he replaces.



15. The Nominating Authority and its employvees and agents shall not be liable to
any Parly for any act or omission unless the act or omission is in bad faith. The Parties also agree
that any employee or agent of the Nominating Authority shall be similarly protected from lizbility.

14 The Party not making the referral may send to the Adjudicator within fourleon
(14} days of the date of the referral, with a copy to the other Party, a written statement of the
contentions on wiich it relies and any materials it wishes the Adjudicator 1o consider.

i7. The Adjudicator shall reach his decision and gives notice of the decision o the
parties (o the Dispute within bwenby-eight (28) days of the date of receipt of the Referrzl Notice
mentioned in paragraph 11, or such longer period as is agreed by the partics to the Dispuie afier
thve Dispute has been referred to him. Notice of the Adjudicator’s decision (stating that it is given
under this Schedule 10 (Dispute Resolution Procedure)} shall be in writing and shall inclide a
summary of the Adjudicator’s findings and a statement of the reasons for his decision,

18 The Adjudicatar may extend the period of twentv-eight (28) days referred 1o in
paragraph 17 by up to fourteen (14) days, with the consent of the Party by whom the Dispute was
referred.

i9. The Adjudicator’s decision shall be binding upon the partics (o the Dispuie and
the Adjudicator unless and until the Bispute is finally determined by legal proceedings, by
arbitration {if the partics otherwise agree to arbitration) or by agreement. The Adjudicator may
an his own initiative or on the application of & Party correct his decision 5o as 1o remove a clerical
or typopraphical error-arising by accident or omission. Anv correction of a decizion must be
made within five {3) days of the delivery of the decision to the parties to the dispute. Ax soon as
possible aller correcling a decision in accordance with this paragraph, the Adjudicator must
deliver a copy of the corrected decision to each of the Parties to this Agreement. Any correction
of a decision shall form part of the decision. The Adjudicator may in his decision allocate his
remuneration and expenses between the Pardies in sccordance with paragraph 26.  If the
Adjudicator’s decision changes any payment which is due under this Agreement, payment of the
sum decided by the Adjudicator shall be due oot fater than seven (7) days from the date of the
decision or the date on which such paviment is due in accordance with the provisions of this
Agreement, whichever is the laler.

20, The Adjedicator:

20.1  shall act impartially and as an expert {nol as an arbiteator) in the conduct of the reference
and in reaching his decision;

2062 shall consider any relevant information submitted to him by any of the partics 1o the
Dispute and make available to them any information to be taken intg account in reaching his
decision provided in accordance with the procedure (if anv) which the Adjudicator may decide:

203 shall veach his decision in accordance with the faw applicable to this Agresment;
204 may take the initiative in ascertaining the facts and the Taw in relation to the Dispute;

25 may with the consent of the parties to the Dispute seek legal or technical advice from
consultants whose appointment by the Adjudicator (including terms of remuneration) is subject to
the approval of the parties o the Dispute;

0.6 shall, where a ranslation of any document is required, decide by whom it should be
provided in the event that the parties to the Dispute do not agrec.



11,  The Adjudieator shall decide in his diseretion aa the procedure to be followed
in the sdjudication, Bn particular he may, but is not ohliged to:

21,1 convene meetings upon reasonable notice 1o the parties o the Dispute at which such
parties and their representatives are entitled 1o be present;

212 submit lists of questions to the parties to the Dispute to be answered in such meetings or
i wriling within such reasonable time as he requires;

213 require the parties 1o the Thspite t provide him with such information and other facilities
as he reasonably reguires Tor the delermination of the Dispute;

2.4 otherwise take such action and adept such procedures as do nol conflict with any of the
provisions of this Agreement and arc reasonuble and proper for the just, expeditious and
economical determination of the Dispute;

1.5 imgpect any part of the LUL Network, the Supplier’s Works or the facilities: of any
refevant Subcontracion

X, The Adjudicator shafl nol be linble for amvihing done or omitied in the
discharge or purported discharge of his functions as an adjudicator unless the act or omission is in
bhad faith. The Parties also agree that any employes or agent of the Adjudicator shall be similarly
proteeted from liakility,

23 All meetings are private and save as requived by law the Adjudicator and the
Parties shall keep confidential the Dizpate, all information of whatever nafure provided to him by
oron behalt of any Porty and [ decision.

24: The Parties to a contract o which the Dispute refates shall continue to observe
and perform all the obligations contained in such contract, notwilhslanding any reference to the
Adjudicatar, and insafar s the same i3 consistent with any safety review procedures tw which the
parties to the Dispute are bound, give effect [orthwith o the Adjudicator's decision in every
respect unless and until as hereinatier provided the Dispute s finally determined by a court in any
Segal proceedings, by arbitration (i7 the parties otherwise agree 1o arbitrution} or by agreement,
Any party to the Dispute may apply to any appropriate court for enforcement of the Adjudicator’s
decision. Neither any form of enforcement of the Adjudicator’s decision nor apy form . off
challenge 1o the enforcement of the Adjudicator’s decision nor any dispuie arising out of or in
connection with such enforcement or chinlienge are regarded and treated as & Dispute for the
purpases of this Schedule 10 {Dispute Resolulion Procedure).

25, After the giving of & Notice of Adjudication, the Parties may scek 1o agree how
the Adjudicator allocates the costs and fioes excluding his remuncration and expenses which are:
deali with in paragraph 26 below of the adjodication as between the Parties. I such an agrecment
is reached between the Parties, they shall notily the Adjudicator, who shall allocate costs and fees
in accordance with such agreement, The Partics agree to be bound by the Adjudicator’s
allocation of costs and Toes and 1o pay such cosis and fees in accordanae with the Adjedicator’s
dirsetion unless and wntil the dircetion. of the Adjodicator i sel agide or pevised by a court
pursuint to any fegal procesdings.

2. Subject 10 any agreement of the Parties, the Adjudicator shall allocate payment
of his remuneration and expenses as besween the Parties.  Unless the Parties otherwise agree, the
Adjudicator awards the payment of his remuiseration and expenses on the general principhe Usat



costs should Tollow the event, except where 1t appears to the Adjudicator that in the circumsiances
this is not appropriate in relation to the whole or part of his remuncration or expenses. The
Parties ag_i‘ae_ 1o be bound by the Adjudicator’s allocation of payment of his temuneration and
expetises and pay such remuneration and expenses in accordance with the Adjedicator’s direction
unless and until the direction of the Adjudicator is set aside or revised by a court pursuant to any
legal proceed ings.

27, All notices, written subinissions and any other written communications between
the partics to the Dispute and the Adjudicitor shall either be delivered by hand, sent by facsimile
or sent by first class pre-paid post or recorded delivery (airmail if posted 1o or from & place
oulside the United Kingdom) and, in each case, copled simultaneously (delivered or sent as
aforesaid) to the other Parties. Copies by way of confirmation of all communications by
facsimile berween the parties to the Dispute and the Adjudicator-shall also be sent by first class
pist {airmail 15 posted (o or from a place outside the United Kingdom) not later than the next
following Working Day the date of the original facsimile transmission:

28, All information of whatever niture provided to the Adjudicator by any party 1o
the Dispute shall be copied to the other parties simulianeously.

29, I any party (o a Dispule is dissatisfied with the Adjudicator’s decision on that
Diaspute, that guerly may commence court proceedings for the final determination of the Dispuie.



1.1

1.3

SCHEDULE 14: OPTIONAL ORDERS

ADDITIONAL P-CRID UNITS

The Turchaser shall be entitled, at any time between the date of this Agreement and the
first anniversary of the achievement of Product Type Acceptance, by way of writlen
notice to the Supplier to place an order for the manufacture of additional P-CRID Units
that comply with the Product Type Acceplance Criteria, together with an . additionsl
quitntity of Maintenance Spares as agreed between the Parties to support the indifal
operation and maintenance of those additional P-CRID Units (the “Additional Goods™),
such order being an “Additional Units Order”.

If the Purchaser places an Additional Units Order pursuant 1o paragraph 1.1, the Parties
shall, subject to the following paragraphs. prompily thereafier meet to discuss and agree
the details of the arranpements for manufscture and delivery of the Additional Goods,
inciuding; without limitation, the following matters;

L21 relevant adjustments to the Contract Programme to include the Koy Datels) for
Umit Acceptance of the additional P-CRID Units: and

B
Fd

the quantity of Mamtenance Spares to be delivered 1o support the initial operation
and maintenance of the additional P-CRID Units, topether with the Base Order
Units, for the period of time described in Claiuse 11.3, and the Additional
Mantenance Spares Price payable in selation 1o those additional Maintenance
Spares, based on the: rates and prices set out in Part B {Addfitionad Spares) of
Schedule 4 (Spores).

If the Purchaser places an Additional Units Order with the Supplier pursuant fo paragraph
1.1, the following matlers shall apply in respect of those Additional Goods unless (he
Purchaser specifics otherwise in writing, in which case paragraph 1.4 shell apply:

1.3.1  the Additional Goods shall be manufactured in accordance with the Design as
developed gnd approved in accordance with this Agreement, and there shall be no
additional or separate requirement of achieving Product Type Acceptance in
respict of the Additional Goods;

[.3.2  the Unit Price for cach of the additional P-CRID Units shall be:

(A) if the notice comprising the Additional Ui Order iz delivered to the
Supplier on or before the date of achievement of Product Type
Accepiance, the Optional Order 1 Unit Price; or

(B)  if the notice comprising the Additional Units Order is delivered to the
Supplier after the date of schievement of Product Type Acceptance, but
on or before the first anniversary of the achievement of Produst Type
Acceptance, the Optional Order 2 Unit Price;

133 the himit on the Supplier's liability to the Indemnified Paries under this
Agreement deseribed i Clause 29.4.1 shall be increased by an ameunt equal to (i)
twice the aggrepate Opticnal Osdér Unit Prices payable in respect of the
additional P-CRID Linits, plus {ii) twice the Additional Maintenance Spares Price
agreed pursuant to paragraph 1.2.2; and



2.

23

t.34  save where the context requires otherwise, the Additional Goods: shall be
mamiisciured and dn:liwrpd in accordance with the terms and conditions of this
Agreement s if they formed part of the Base Cirder,

If the Purchaser delivers a written nolice 1o the Supplier to place un order Tor the
manufacture of Additional Goods fhatinelodes any specification that:

4.1  iscontrary to any of the principles set out in paragraph 1.3 sbove; or

142 is delvered alicr the the Drst enniversary ol the achievement of Prodece Type
Accoptance,

such written notice shall ke deemied o be s Varation Ouole i seeordance with Clause
231, and Clavse 23 { Fariation Procedhere) shall apply in relation to that proposal.

CONTINUING SUPPORT EXTENSION

The Purchaser shall at its own discretion be entitled, at any tiine prior to the expiry of the
Continuimg  Supoport. Term, o infoom the E-.il.rpp'fit:r of s inlention o extend 1he
Continuing Suppart Term of the Agreement by a period of up ta five {5) years,

Subject fo paragraph 2.3, the gpplicable provisions ol the Agpreement, incloding but not
limited to Schedule 20 (Contiring Suppord) shall comtinue 10 apply mutatis mutandis o
any such ‘extension of the Continuing Support Term (other than this paragraph 2
comtaining the option to extend). On recerpl of such natice from the Purchaser by the
Supplier, the Agreement shall be deemed extended accordingly.

If the Purchaser exercises it option to extend the Continuing Suppart Term i accordance
with this paragraph 2, the Purchaser acknowledges and agrees that the Supplier's
warraniy as to the sufficiency of the Maintenance Spares required to be delivered under
this Agreement, pursuant o Clause 113, shall not apply in regpedt of the exiended
Contimuing Soppon Term.,



SCHEDULE 15: QUENSH

1. For purposes of this Schedule 15 the “Purchaser® shall be referred to0as the “Client” and
the “Supplier” shall be referred to as the *Supplier”.

L The Client has provided the “Contract Menu'* an evaluation of the scope of works in
the identified by the client column of the menu by providing a *Y ™ or “N', The Client
has provided information and assumprions the ‘Ciher dociments / Comments’ column
where applicable. The Chient has signed and dated the 'Client menu (Invitation 1o
Tender)' on the last page of the *Contract Memy',

In response ta Schedule 15:

The Suppler shall evaliate the scape of works and provide a “Y' or "N in the ‘fdentiffiod by the
Supplier columi of the meny against each condition sefected ax being applicable.

Where o Supplier s sefection differs from the Client s selection, a clear explamation of the véason
Jor these differences shall be given by the supplier. The referénce 1o these explanations shall be
pat dw the 'Reference to Explanation’ colume af the menu.

Tie Supplicr represeniaiive signs awd dates the Supplicr menu [ Tender) ' on the Tast page of the
e and submits it with the fender, for consideraion by the Client,

The Client and Supplier shall:

Reserlve and discuss the differences in dhe Client and Supplier menw selections prier fo controct
qward, The agreed fingl version of the meny seleciions shall form a mandatory part of the
Agreement and shall be complied with by aff Suppiiers and their Subcomtraciors.

1.2 The menu shall be subject fo project version and document control. Any queries in
relation to the Contract QUENSH Conditions selected on the menu are to be refered
1w the Client representative. Any VMariations to the *Contract Menn® post Contract
Award will be reviewed by the Client and may, at the Client's absolute and sole
diseretion be subject 1o the Variation Procedure.



SCHEDULE 16: FORM OF SUBCONTRACTOR WARRANTY
NOT USED

ANNEX

(Subcontract Works)









SCHEDULE 18: RESPONSIBLE PROCUREMENT

PART A : EQUALITY AND SUPPLIER DIVERSITY

A st of equality and supplier diversity definitions can be found in Appendix 1 ol this Schedule

18 Part A,

1. EQUALITY & DIVERSITY

1.1 Sirateeic Eguality & Diversity Plan

[-1.3

|.1.4

For the purposcs of the Agreement the expression "Agreed Strategic Equality &
Diversity Plan" means the Strategic Equality & Diversity Plan as negotiated and
agreed and attached to this Schedule 18 Parl A at Appendix 2.

For the duration of the Agreement, the Supplier shafl comply with the Agreed
Strategic Louality & Diversity Plan and shafl procure that cach of s
Subeontractors:

{A) adopts and implements: and
(B} in respect of indinect Subconimcions uses reasonable endeavours

to procure that those indirect Subconiractors adopt and implement, a strategic
equality and diversity plan in réspect of their respective emplovees engaged in the
performancie of e Agréement which is at least a5 extensive n scope as that
agrecd with the Purchaser and set out in the Agreed  Strategic: Equality &
Driversity Plan.

Where any Subcontractor has, pursuant 1o paragraph 1.1 of this Schodule 18
Part A of otherwise. adopted a Sirategic Equality & Diversity Plan. the Sapplier
shall procune that cach Subtontmclor

(A provides:and

i) i respect of indirect  Subcontractors, vse reasonable endeavoirs (o
procure that those indirecs Subcontractors provide,

it copy of s Siraegic Equaliny & Diversity Plan (and any amendments thereto) o
the: Purchaser or its noniinee as soon as redsonably practicable.

2 [iversity Training

L1

For the duration of te Agsreement. the Suppher shall comply with the Agreed
Diversity Training Plan in refation 1o all of its employees engaged in the
performaonoe of the Agreement. For the purposes of the Agreement the expression
“Agreed Diversity Training Plan” means the diversity rpining plan set oul ay
agrecd and stached to this Schedule 18 at Appendix 3. The Supplier shall
praciire thar each of its Subcontractors:

= adopls amd implements; and

* i respect ol indivect Subcontradton ses ressomable enderours,



1.3

I.4

LA

|22

10 procure thit those indireel Subcontrastors adopt and implement, d diversity
wraining plan in respect of their respective emplovess enguged in the performance
of the Aprecment which is at least as extensive i scope as the requirement of
parageEph 123 ol s Schedule T8 Part A,

Wheee a Suhcontractor has, purstiant 1o parnermph 1.0 of this Schedule (8 Part
A or atherwise, adopied-a diversity training plan, the Supplier shall procure thal
each of s Subeiidracions:

(AY  prowvides and

(13 i respeel of indircel Sirhcontmctors, s repsonshle endesvours o
procure thist thoss indircct Sehconiractors provide.

a gopy of s diveesity training plan {and any amendmenty !ht.l'q.m:l {a the
Purchiser or iy noninee s soon s reasomibly practic able.

Thie Supplicr easures that all of s employ'oes engaged in the pecformance of the
Agreement receive wqualiey and  diversiny trining  annually and  that new
emplovier peceive an esqua by s iy iy andustion witliin three (3 onihs of
starting. Bguality and diversity waimdng will constst el an awateness workshop,
tolbox Latk or refresher course delivered with an emplissis on cgquality and
liversily.

Supplicr Diversily

131

T

For the duration of the Apreemient the Sapplier shablat ol ties coimply with the
ﬂl.n::'q:d Supplier Diversity  Plan: For the purposes of - the  Apreement -the
-:::pﬂ:'-.t.n:m "Apreed Bupplicr Diversity Plan” mecans the supplicr diversity plan
set il s apereed and aftached 1o l|11- Schednle 18 Part A :'kppu_m!n; 4. The
Supprlecr shatkh procure thag eich ol s Sabcomracions:

(A adopey ind implements, and

(B} inrespect ol indirect Subeontrscloss wies reasonable cadeavours

o procure i these, indirecs Subcontractors adopt-snd ingplenient, @ supplier
diversity plan in relation 1o the perfommance of the Agreement which ts at least as
extensive as the Agreed Supplier Diversity Plan.

Where a Subcontractor hos, pursuant to pamagraph L3010 of this Schedule 18 Pant
A o oeerwize, adopled a supplicr diversity plan, the Supphier shall procure thas
each of ity Subcontractoss:

(A} provides: and

(B)  in respect of Indirees Subeontractors,  use rensonghle endeavaurs 1o
procure tha those fndirect Subcontraclors provide,

a copy of s supplier diversity plan (and any amendmients thereto) o e
Purc haser o is nominee as soon as reasonably practicable. .

ot Tlagd

Monitaring and Reporting



E5. T Subject to pasagraph 153 of this Schedule 18 Part A, thie Supplier shall use
regsopable endeavours 1o provide the Purchaser on the dete-of this Agreement
and subseguently every 12 months from the date or such other freguency as the
Purchaser may reasonably request of this Agreement with the following
information: .

LA}

(B}

(el

(o

(E3

An annual report on performance and complianee with the equality and
diversity provisions as sel ot in paragraphs 1.1 10 1.3 of this Schedule 18
Part A, The annwal réport should set o

the pecformance of the Supplicr over the past 12 months in refation o the
Aprved Strategic Eguality and Diversity Plan, the Agreed Training Plan,
the Agreed Supplicr Biversity, Plan andfor the action plan submitted for
the previcus-12 monthy in accordance with the fourth buller point helow:

the proportion of its emplovees engaged in the performance of the
Agroement and, to the exient reasonably possible. the employees of its
Subconteactors or Indirect Subcomtractors engaged pursugnt 1o the lenms

‘of the relevant Subcontracts in the performance of the Agreement wha

are:
] ’r.':rn.nh:'.

Lii) of non=white British origin or who classify themselves: s being
niof-white British:

(il from the Local Community:
yind disghled;

a-statement beokén down by activity and material type.of how they have
wsed and how much has been spent with:

(1 Sntall and ?!.-'I!:dium Enlgrpr&n::s;'

(i) Bizck, Asian and Minority Ethnic busineyses

tii)  Suppliers from other under-represented or profecied groups;
{iv) Suppii'em demonztratioge a diverse workforce composition:
{v)  under each Call-O0 Agreement;

The Supplier’s Annual Equakity and Diversity Action Plan cositaining

actions which:

(il sapport the cguadity sod - diversity - péguirement within this
equatity and diversity compliance schedule:

{11} have realistic 1arget dates -assipned and be challenging b
achievabie:

(i) have been presented 1o and agreed by the Purchaser hefore the
Agreement Service Commencement Date or during the month
precedime e mext Anniversary.




.52 Progress and approval {where due) of actiens will be monliored via four ()
weekly {or as othierwise ngreed) progress mectings with the Purchaser. The
Supplier shall provide a writien update prior to the progress mectings and Shogld
reguest addiional meetings (it necessary) with the Purchaser 1o disciss progress
or seck sien-ofT for completed gctions:

153 The Supplier shall cnsure avall times thar it coniplies with the requirentents of the
Data Protection Act [998 {as may be amended} in the colleciion and meporiing of
the nfinmation Lo the Purchiser pursment 1o paragraph 151 of this Schedule 18

Part A,

L34 The supplier’s eoguality amd diversigy dasager «hall aiedd e cguality and
drversity managens mecting with the Porchasor and, 17 appropriaie. others. ona
quarterly hisis o disoiss:

(Al

(H
iy

([0}

Fopuakity and  divessiny  legistation, Masor of Tondon  strategies and
Parehisor palicies;

Perfonmance & hendclininrk ing:
Innewitions & etficiencies:

Trivining,

Meetimes will be hosted nl vensey agrecd by the aitepdees, The meetmgs will be
ciained by the Purchasor:

1.5 Equality and Diversity Tofracticins

Fécl I the Supplier orany ol i Sabeontractors commils an Eagualily & Diversity
Infrzction. thee Porchaser shall be entithed (bt o sbhlicdd | oo act as Tollows:

(A

(B

W an Fauality & Diversigy Indraction is commatied by the Supplier then
i Purchiaser may serve written notice upow the: Supplicr identifying in
ressonable deteil the natee of the Equality & Diversity Infraction, #nd
thie Sopplier shall cemse chmmitting and remedy, a1 ils own gost, the
Fguafity-& Daversity Infroction. within 30 davs of receipt of such notice
{or such longer period as vy be n]}cciljcd in.the noliee); Gr

if the Equaline & Dhiversiny Infraction &= coprmitted by a Subcontractor of
e Supplier, the. Purchaser may seove writlon AR npom the Supplies
identifving m réasonable detaid e oamre of e Bguality & Diversity
tnfraction, and the Supplier shall procure thae the Subcontrtelor Cemses
committing and remicdics, a8 s own cost, the Fquahity & Diversity
lafraction within 30 davs of receip by the Supplier of such patice (or
stich Tonger peiod s iy be specified in the sotice). 17 the Supplicr fails
s cprocure the remedy ol the BEgeadiy & .E"Ji-m'un'lly tdraction,  the
Purchaser may serve i Turther wrilten nolice upon thic Supplicr and within
3 days of receipt of sich tudher notice (or such longer peniod as may be
specified in the notice). the Supplier shall ferminate, at itz vwn cost, the
relevant Subcontrct with jls Sabeontmctor amd procure performanee of
the affected works or survices by mnother pesson wivich also u{imﬁlies
with the ohlipations speeiliod i paragraphs L. to |5 0f thas Schedule 18
Part &



1.6.3

It shall be’a fundamental ferm and condition of the Agreement that the Supplicr
complics with 115 phligations wnder paragraphs 1.6 1{A]) and {B) of this Schedule
18 Pam A. Where, following receipt of a4 notice given parsuant 1o paagraph
L6 1A or (R). the Supplier fails fo remedy an Equality & Diversity Infraclicn to
the satisfaction of the Purchaser or in the case of paragraph L6 1R fails 1o
terminitte the Subcotmrsét with a  defaulting  Subsontractor and  procare
perfommance by another person-on the teems specified in paragraph T.6.1{B ) the
Supplier will be in breach of the Apreement gnd the Porchaser shall be entitled
¢hut not obliged) to terminate the Agreement in acoordance with Clause 235 of the
Agreoment.

For the purposces of this paragraph §.6. "Equaiity & Diversity Infeaction” means
any brefich by the Supplier of it obligations specified in pacagraphs 1.1 10-1.5ef
this - Schedule 15 Part A andfor any: Filuee by a Subconiracior - wo- adogl and
impleiment & strategie equality and diversity plan, o diversity training plan andlor
a supphier diversity plan as described tn paragraphs 1.1 to 1.3 of this Schedufe 18
Part A

Equality and Diversity Audit

171

E7.3

174

The Purchaser or its noinimee may from-time o time underdake any aedit or cheek
of any and all information regarding the Suppliers complance with paragriphs
1.1 16 1.5 of this Schedule 18 Pant A. The Purchaser's rights pursuant 1o this
paragraph 1.7.1 shall include any and sil documents and records of the Supplier
and Hs Subcontractors and, where applicable, subject to the provisions of
paragraphs 1.1 e 13 of this Schedule 18 Part AL indirect Subcontractors and shall
inelude the Minimum Records.

The Supplier shall. maintain amd celxm the Mimem Begords for-a moamomeof
six (6) years from the termmatien of expiry of the  Agreement {whichever is the
liter) with respect 1o 6l matters in respect of the performance of and compliance
with paragraphs 1.1 100 1% of thit Schedule 18 Pant A, The Sopplier shall procure
that cach of its Subcontractors and, whers applicable subject to the provisions of
paragraphs 1.7 1o 1.3 of this Schedule 18 Part A, indicect Subcomractors shall,
maintnin and retain the Minmom Records for a minimum of six (6 vears from
the lermination or expiry of the Agreement (whicheveris the later) with respect to
all matters m vespect of the performuance of and complimnce with paragraphs 1.1
o 1.5 of this Schedule: |8 Part A, The Supplier shall progure that cach
Subcontrict between it and its Sehcontractors and. where applicable, subject 160
the provisions of paragraphs 1T to 1.3 of this Schedule 18 Pan A, sich
Bubeontract Herwoen s Subconirectons and any - Indiréct Subcontracions of ihe
Supplicr shall contdin eights of awdit in favour of and enforceable By the
Purchaser substantially equivalent o those pranted by the Supplier pursuant to
Faru[.',ﬁpl:l L.7.1 of this Schedule I8 Part A

The Purchaser shall wse reasomable endeavours o co-ordinate its audits and fo
manage the number, seope. timing and methed of undertaking audits 50 a8
enture that the Supplier and éach Subcontractor is not, without ' due cause.
disrupledd or delayed i the performance ol its: obligations under the Agresment
andior relevant Subcontract (as the case'may-hel.

The Supplier shall promptly provide: and procure thar its Subcontraciors gnd.
whire apphcable subpect to’the provisions of parsgraphs 11 10 13 of this



Schedule 18 Part A, indirect Subcontractors prompthy pravide all reasonable co-
aperation in relation w0 any audit or check inchiding. 1o the extent reasonably
possible in cach particular circumstance:

(A}

(B

{7

gramling or produring the grant of access 1o any premises used in the
Supplier’s performance of the Agreemient or in the relevant Subcomtracior
o indivest Subcontractor’s, perforimancs: of 115 Subconiract, whether the
Bupplicr's own premises-or ctherwise:

pranting or procuring the grant of access fooany cquipment (ncluding ]
computer  hardware  and  sollware  and  databases) wsed  {whether
excliively oF noaexelusively) in the performance of the Supplier's o
the relevam  Sobcommicior o indircet  Subcontretos’s  obligations
specihdd i paragraphs 000 0 LS of this:Schedole 18 Part A, wilierever
sitiatied - and whether the Sappliccs-owmeguipment oF otherwise; and

comphving with the Purchasers réasonable regiicsts for icocss i scnior
personnel engagzed i The Suppliers perfonnance of the Agreement or the
tebevant Bubconlractor of irlﬂi[ui:l sitbeonteaciors: perfiormance of s
suhconbract,

For the purpases of this paragraph 10 the expression "Minimom Records”
weans all infarmition rekiting o e Supplier's perfermance of snd compliance
with pargriphs 10 e L3 of this Schedule 18 Pam A and thi adoption and
implementation. of o Siadesie: Roguabay o Devessay Pl an Agreed Tamng
Plan-and an Apreed Suppler Diveraty Plas by each subomitractor and, wherc
:;lppriq:u.hle,_ stthpeel to the provesions of pamgraphs 1 o L3 of this '.‘_::nhl:.dl.llt I8
Part A, indircet Subcontractor of the Supplicr,



Appéndix 1
Equality and Supplier Diversity Definitions
Citreried Equality and Suppdier Diversiy Definitions
(1] Access

The methods by which péople with a range of needs find out about and apply for employntent
opportunitics and find ow about and wse services and information.

(21 Black Asian smd Minority Ethnic CGroups

This s an inclusive term that refers 1o all othnic groups who have 4 common experiende of
dizerimination on the basis of their skin colour or ethnic origin.

{3 Young adulis — peneeally defined as ages 16 - 24, whether in edacation or employiment,
Children and voung people can bie firther subdivided into:
. Young chifdren ~ those that use the transport network escorted by parenls or carers,

. School children — those, usually at secondary school. that use the transport network
independently or with members of their peer group.

HJ_Qm.ﬁuhﬁth

Any sunitable mewns by which advice 15 pivenor views are exchonesd,  Consuliativn invalves
consiltees in meaninglul, genuine dialopue when proposals are still in the formative stige.

{3} Disability

The Disability Discrimination Act 1995 defines disability as 0 physical or mental impairment,
which has o substantial and long-tem advierse effect on'a person’s ability (o carry out normal day
to day aclivitics™.

(f) Discrimination

The aw recognizes two main (vpes of discrimination, direct and indirect:

. Direet discrintiaation

Chevurs whon someone is treated less Bavourably than others on the basis of their race, colour, oge,
religion, naticnality {inchuding citizenship), marital statos, sex. sexval orientation, disability.
ethmic o natioral origing religion or belief,

. Indirect digerimination

Cheeurs when a provision, eriterion or practice is applicd which applics equally to evervone, bot
can be shown 10 put people #t & much greater disadvaniage than others by reason of their rfate, sex,

dizability ete where such treatment cannot be objectively justilied.

{7} Bivarsily



The differences in the values. atiisdes. cultural pi:rj.';ruh:u:w.‘. belicls, ethnic backpround, sexisality,
skills. knowledge and fife cxpeniences ol cach individual in any' group of people: Diversity i
essentially the acknowledgenicnt and respect of differences within and between groups of people
and ‘or organisations. The prinvary differences that are recopnised legislatively are ape, disability,
ethnicity, faith. gender and sexual orientation. However, TIL accepts ot our soviety is diverse in
numerings olher wavy incleding empleyment snd senerid social condition.

(8] Equatitics

A term used o reler T all work: addressing issues of discrmminieion und disadvamtape, pamicularly
as-trelates o age, dizbilite, Tt pender, moe o sexoal orientatson.

(%) Equality

The wision ar asim of creating 9 society (or aspeces of socicty | where power ind qualite of 1ife is
ahered coually aad boly adivideabs and srougs are abke w B o Tives iee [ros discrinsimeion
and oppression. The defmition of equaliy that has been adopted by the Greater London
Authority/TIL s that “am equal sociely protects and  promoles cqual, real freedome and the
oppantunity o live in the way people value and wonld chocse, so that evervone ean flourizh, An
aqual sociely recopniss poaples differen noeds, sinatipns and goats, and removes the Barriers
iheat bovit whead peopkecan docand o™ This i further expladned-az: "l &5 abowut what we Ginda
create a firer society and recopnises that eouality 5 an issae Torus all. We doa’t sl start Trom the
st ploce and to create i Borer society’ we nded 1o recoginise different needs. This focuses dn
promoting éguality Tor thee eroueps whio enjoy hegal profection ngainst discrininagion, but also
for nther grnupuz'wh-h ey Faed diSeriniaion and disadvamiage — For oxamephe, Fue o class oF
income - whose needs have ofien been ignored.” This ds the delnitien adopted by the Greater
London Authort T i “Eogual Tife Chances: [oe AN and s designed o cosere that all
Londoners are able to access oppariuniiies m el spheees without nnpedimins.

{19} Equality and Supplicr Diversity

Fquality snd Scpplier Diversity i thie rerpinalogy thad will D owsed fn T o velire oo what bas
previously been delined as the “sepplicr diu:r:a'itj'" a1 is all embrcie ond reliecs T s
approdeh W this aspect of responsible procercment wind the dcli';.'t-r_l.' il the Mavor's equal life
chunces for alf agenda. Fhis wemr will be used 10 replace "supplier diversiy™ anoall aspects af
pracurement other tha when # 5 being used to refer 1o specifiv F.I.JF'I]'II:I.' chinin arcis sctivities and
the supplier diversioy plan, For THL the principles of eguality and diversity usderpin all that we do
and all that our Supplices do on our behalf, It is about recognising differences but o the same line
recoimising that equafity and diversity ane ssues for osall.

(113 Eguatity Impact Assessmenis ("EqlAT)

A EqEAcisa means 1o ensude that whin TR, does a5 dservice providesand o Parclmses - indets The
necds ol all costomers and seall 10 s s exencise 10 et thinking and assmnptions and tobutld m
best practice a1 the dedipn stage of o project. EglAs are a sisutory reguirement for pablic sector
oreanisutions: EqlAs are 'I‘.'I..‘i!._:d o ensure thal the organisalion docd ool discriminate and: that
equeality is promoted wheneyver possible. This reguires project managors 10 @ssess projecis af the
earliest possible stage of development o determine what if any impact the project is likely 1o
have oo the different equality asd divessity. gt proops o London. For any: progect where the
nmpict is likely to b either positive or negaiive it is Tikely that L'I'.El.ll.iﬁlf;' amid diversity will be o
CORe reqeinement. '

Li 2] Ethnicity



An individual's identification with a group sharing any or all of the following: nationality,
lifestvhes, refigion, costoms and language.

{13} Equal Crppomnities

The develomitent of pactices that promole the pessibility of fair and cquat chunces for all w
develop their full potential o all a*.‘;lnl..h of fife.and the removal of harriers of :FLl.drlmmElhnn and
oppression experiencéd by cerlain groups.

(14} Exemplary Employer

An emiployer that is at the leading edge of good practice. that people wanl to work. forand that
offers fvourable teems and conditions 1o iy prriphayess,

L3} Gender

Thie social dilferences between women and men that have been earmed are changesble over time
and have wide variations both within and between cultares, The term is often used 1o differentiate
fram “sex” @ term feferring to biological differcnces.

(163 Gay

This term is prefeable when referting (o gay men or women. The wond “hoemosexual’ (imphving 4
condifion or thness) 15 wseally vicwed a5 an offenstve 1erm byigay people. The word “gay” s
normally attributed o men. However af times it can he used as an-all-encompassing teom for gay
i Tesbiany and bisexual people.

CLTY Enclusion

A befeel inevery person’s imherent night 1o participate fully in socicty. The gosl of inclusion i for
all people to lead productive lives as full, participating members of their communities.

(18} Mainstreaning

The integraiion of equaiities into policy, development. implementation evaluation and revicw.
Each part of e organisilion aceepty {is own responsibility for promoting equality of opporiunity
and challenging discrimination.

(19} Medical Model of Disabitity

The medical model looks af disability a3 being caused by medical ssmplomis. | is the
impairments thal prevent e person Trom {ully participating in society, amd e disubled purson
shiould adapt w i fnto o nen-disabled world, 1F this is not possible, then the needs should be met
oufside of mainstremm stciety. I foouses on the disability rather than the netds of the persen.

(2403 Sexu! Orientation

A person’s emotional, physical and/or sexval attraction, and the expression of that attraction. Uis
believed that {or) frequent studies have found sexual orieniaion is possibly something you are
born with, and refers to boah gay dmd heterosexual (or “straight’) peaple,

(213 Sacial Inglusion

The position from wiere someone can aceess and benelit from the full range of opportunities
available té members of society. [t gims fo remove barriers for people or for groups that
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PART B : ETHICAL SOURCING

The Purchaser Is commitied to ensuring that workers employved in s S_E.EFIII.}I:‘- chains
throughout the world are treated fairly, humangly and equitably, In the course of
complying with this Agreamen, the Supplier shall comply with and shill procure that its
Subcomtractors (a5 applicable) comply with those principles of the ethical trading
initiative base code (the "ETI Base Cude”) as are detsiled in Appendix A to this
Schedule 18 Part B. or an equivslent code of conduct (the "Ethical Sourcing Principles”)
in relation to the priwision of the Goods and/or Services ender this Agreement.

As soon as practicable following the Comunencement Date the Supplicr shall b
registered with an cthicel supplicr datshase, such as the supplier cthical dita exchange
{"SEDEX"). The Supplier agrees that for the durstion of this Agreenrent. it shall permit
and enable the Purchaser to have access o the information reliting to the Supplier that
fuhsiats in such ethical supplior database.

During the course of this Agreement, if the Purchaser has reasonable cause to believe that
the Supphicr is nof complving with any of e Ethical Sowrcing Principles, then the
Purchaser shail nofify the Suppliér and the Parties shall sgree an action plan in writing
with appropriate fimeframes for compliance by the Supplier (the "Action Plan™) by no
Later than 60 Working Days: from: the dute of the Purchaser notitvisg the Supplier that
resnedial action is required or such other pered as the Parties moy otherwise agree in
writing. The vosts of the creation and implementation of the Action Plan shall he borne
by the Supplicr, .

Following the agreement of the Action Plan, the Purchaser beserves the |"fﬂ1t 1o eohdudt,
or requine i he conducted, one or more audis, (either itself or via & third-party audior
approved by the Purchasery in relation o compliance by the Supplier with the Action Plan.

Fuor the avoidance of doubd, the right of audit contained in paagraph 4 af this Schedule 18
Part 15 :shall include sathoul bmitation the fght of the Puichasér (Or aapproved auditor by
the Purchaser) acting regsomably (o undenake physical inspections  of relevamt
sitesfactories. 1o conduct interviews with relevant persomnel and to inspect refevani
documents. The Supplier shall co-operate und shall procure that ity Subeonteacions {as
npplicable) go-operate with the Purchaser i relation o all aspects of any audil.



Appendix A: The ET1 Base Code

1.1

21T

112

L3

(i

134

133

EMPLOYMENT IS5 FREELY CHOSEN
There is no ferced, honded o invn]um:_.r:.: prison fahonr.

Woorkers are not required o lodge “deposits” or their identity papers with their employer
ard are free W leave thoir employver alter repsonable notice,

FREEDOM OF ASSOCIATION ANB THE RIGHT TO COLLECTIVE
BARGAINING ARE RESPECTED.

Workers. Withoul distinetion, have the ripht 10 g of S trade. anios: of their own
choosing and 10 barzain cellectively.

The emplover adopts s open attitede towands the sefivities of rade. unions and their
ormrnisation activities,

Workers representatives are aod chiscriiminsted apainst and have sgeess Lo carey aut their
represemative functions in the workpisce.

Where the:right 1o freedom ol association and collective bargninmg 15 restricted vpder
B, 1l eroplover facilitates, and does oot hinder, the development of paralle! means for
indepiendent and Feee mssociaen md biremimng,

WORRKING CONDITIONS ARE SAFE AND HYGIENIC

A sate and hvgionic working - envirosment shall be providied, bearing in mind the
prevailing knowledpse of the industry and ol sy specilic hazieds, Adequste steps shall be
taken o provent secidests amd finjery 1o health arising ool of, associated with, or
n-:':-nrring i the course of work. by aanimasing, =0 e a5 3% reasonably practicable. the
causes of hazards inherent mthe working environment,

Waoarkers shall receivie repular and recorded healih and salcly eraining, and swch trainin
i ; % H ¥ o

“shitll be sepeated for new on reassigned workers,

Access 1o clean witet facilitics and o poiable winler and. i appropriote, sanitary Tacilities
for food storape shall he provided.

Accommodation, where provided, shall be ¢lean, safe, and meel the hasic nceds of the
workers,

The company observing the code shall assign tesponsibility for health and safely 1o a
SENIDT MAmIgEMEnt reprosenive.

CHILD LABOUR SHALL NOT BE LISED
‘There shall be oo new reeruitment of hild labowr

Companies shall develop or participsie i and contribute to policics and  programmes
which provide for the transition of any child found to be performing child lsbour to

-enable her o bim o attend-and remain inquality education dotil no looeer-a child,



143

1.44

1.3

= |

152

153

b.G

[a.1

Children and young persons under 18 shall not be employed st night or in hazardows
eonditions.

These policies and procedures shall conform to the provisions of the relevant 110
slandards.

LIVING WAGES ARE PAID

Wages and Penefits paid ii:nr a standard working week meel, 8t & minimum, sitivnal legal
standards or iedustry benchmark standards. whichever is higher. Tn my evenl woges
shivuld abways be enaugh to miget basic nédds and to provide some diseretionary incone.

ATl workers shall be provided with written and wderstandable Informition abour their
employiment conditions 1n respect W wages betore they enter emplayment and shoot the
particulars. of their wages Tor the pay period concemned cach time thae they ane paid.

Deductions from wages as a disciplinany measure shall not be permitted nor shall any
deductions from wages not provided For by natiosal Jaw  be peryitted withoot the
expressed permisston of the worker concemed. ANl disciphnary measures should be
recorded.

WORKING HOURS ARE NOT EXCESSIVE

Working hours comply with at least UK national Baws and benchnark industry standards,
whichever atfords grester protection.

In any cvent, workers shall not on & regular basis be required 1© work in excess of 4%
rours, per week and shall be provided with at loast one day off for evelry seven (T) day
period on average: Overtime shall be voluntary, shall not-exceed |2 hours per week, shafl
ot be demanded on a rognlar hasis and shall always be compensdted ata premium rate,

NO DISCRIMINATION IS PRACTISED

There is no discrimination in hiring, compensation. acoess W0 taining, promolion,
Termination -or retirement based on racel caste: national ongin. religion; age, disability,
gender, marital status, sepual oricatation, union membership or political affiliation,

REGULAR EMPLOYMENT IS PROVIDED

T every extent possible work perfirmed musi be on the basis of recognised employnent
relazionship established through national law apd practice.

Obligations 1o enmployvees under lsbour or social security laws and regulations ansing
Tromm the regulor cmplovment relationship skall nothe avoided through the nse of abour-
only ocontracting, -sub-comgracting, or  home-working arangements; or  through
appreniteeship schemes where there 15 no-reaf intent 1o dmpart skills or provide regular
émp]nz.-mem. nor shall any such obligations. be avoided dirouph the excessive use of
Mxed-ternm contencts of emploviment.



) N HARSH OR INHUMANE TREATMENT 15 ALL{]WEI}_

L9T  Phyvsicalabuse or discipline, the threat of physical-abuse, sexpal or ofler harssment and
verbal abuse or sther forms of infimidation shall be prohibited.

Maote on the Provisions of this Code

The provisions of this code constitute minimuny snd o maximom sandands, and this code
should el be used o prevent conpaniis Trom exceeding these standards. Companies applying
this code are expected to comply with nalional and otler applicable law and. whore the prrvisions
af lew und this base code mddress the same subject 1o apply that provisien which affords e
greater profoction. '



Appendix B: Definitions
Child

Any person less than 15 years of age unless local minimum age law stipulates a- higher age for
work of mandatory sehooling, in which cide the higher ape shall apply. I however, local
minimun dge Fiw 15 sl ot |4 vears of age in accordmice with developing country exceptions
umder TLO Convention No. 11, the dwer will apphv. .

Young person
Any worker over the age of a child as defined above and vnder the age of 18,
il Eahour

Any work by a child or young person younger than the age(s) specificd in the sbove definitions,
which does not comply with the provisions of the relevant FLO standerds, and any work that is
likely 1 be hazardous or to interfere with the child’s or voung person's education, o to be harmful
1o the child's or young person's health or plivsical, mental, spicitual, mosal or social development



PART C: Mot Used,

TFL RESTRICTED



