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I
I (1) London Underground Limited registered in England and Wales under number 01900907 and

having its registered office at Windsor House, 42-50 Victoria Street, London, SW1H OTL ("the

I Purchase/');and
I

I (2) ABB Ltd, a company registered in England and Wales under number 978A764 and having its

I registered office at Daresbury Park, Daresbury, Warrington Cheshire WA4 4BT ("the Supplie/').

I WHEREAS:

I
(1) The Supplier canies on the business of selling the Goods and providing the Services.r

t (2) The Purchaser wishes to buy and the Supplier wishes to suppty the Goods and Services on the

terms and conditions set out in the Contract.

. ff Is HEREBY AGREED AS FoLLoWS:.

I
I 1. The Purchaser and the Supplier hereby agree and declare that this form of Contract and the

Schedules and other documents listed below willconstitute the Contract.r
I 2. The Schedules and other documents are:

I schedutesr
r 1. Gonditions of Contract
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This Contract has been signed by for and on behalf of the parties on the day and year written above.

Signed by

for and on behalf of

London Underground Limited

Signed by

for and on behalf of

ABB Limited     

  
  t
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1.

SCHEDULE 1

CONDITIONS OF CONTRACT

Definitions

In these conditions of contract ("Conditions of Gontract"), unless the context indicates othenrise,
the expression:

r'Act" means the Housing Grants, Construction and Regeneration Act 1996 as amended by the
Local Democracy, Economic Development and Construction Act 2009;

"Applicable Laws" means, depending on the context, all or any laws, statutes, proclamations,
recommendations, codes of practice, by-laws, directives, Regulations, statutory instruments, rules,
orders, rufes of court, delegated or subordinate legislation, rules of common law or any European
Union legislation (including any declarations of conformig) at any time or from time to time in force in
the United Kingdom and which are or may become applicable to the Contract, any agreement or
document refened to in the Contract, or for the supply of the Goods and/or performance of the
Services.

"Cessation Plan" means a plan agreed between the parties or determined by the Purchaser
pursuant to Clause 19.4 to give effect to a Declaration of Ineffectiveness;

"Confidential Information" means any information given orally or in writing which is a trade or
business secret or method; technical know-how; personal data which relates to a living individual
who can be identified from that information; information relating to any crime, breach of statutory dug
or criminal investigations; information relating to the protection of prominent persons, ndtional
security, counter-terrorism or any other information relating to the provision of police services for any
national or international purpose; information relating to the Purchaser's obligations pursuant to
sections 118 to 121 of the Railways Act 1993; confidential financiat information including, without
limitation, business plans, taxation information and returns to shareholders; and any other
information that a business would reasonably expect to be able to protect by virtue of business
confidentiality provisions;

"Consequentiaf Loss" means in relation to a breach of this Contract or other circumstances in
which a party is entitled to recover any costs, expenses or liabilities suffered or incurred, loss of
profit, loss of revenue, loss of contract, loss of goodwill andior other financiat loss resulting from such
breach and whether or not the party committing the breach knew, or ought to have known, that such
loss would be likely to be suffered as a result of such breach;

1.6.

1.7. "Contract" means the contract between the Purchaser and the Supplier for the supply of the Goods
and/or performance of the Services which comprises these Conditions of Contract, the Purchase
Order and any specification, description, drawing or sample of the Goods and/or Services or other
document refered to in the Conditions of Contract or the Purchase Order;

1.8. "Contract lnformation" means (i) the Contract in its entirety (including from time to time agreed
changes to the Contract) and (ii) data extracted from the invoices submitted pursuant to Clause 13
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 involce amount;

1.9. "Contract QUENSH Conditions" means all those contract, quality, environmental, health and
safe$ conditions in force from time to time and contained in the QUENSH Manual as may be
amended from time to time:

1.10. "Declaration of lneffectiveness" means a declaration of ineffectiveness made by a court of
competent jurisdiction pursuant to Regulation 45J of the Utilities Contracts Regulations 2006 or
Regulation 47J of the Public Contracts Regulations 2006;

1.1.

1.2.

1.3.

1.4.

1.5.



I
I
t
I
I
I
I
I
I
t
I
t
I
I
I
I
I
I
I
I

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

1.12. "Excepted Liabilities" means the liability of the Supplier for

1 Losses against which the Supplier is entitled to an indemnity under any policy of insurance

(or would have been entitled but for any breach or failure to maintain such insurance);

2 any liquidated damages payabte further to Clause 1S.2A; and

3 Losses caused by fraudulent acts or acts of a criminal nature.

1.13. "Existing Gontracts" means any and all contracts, whether current, expired or terminated, pursuant
to which goods and/or the services have been supplied and/or provided by the Supplier (in the
capacity of supplier or subcontractor) to the Purchaser and/or any other member of the TfL Group.

1.14. "GLA Act" means the Greater London Authority Act lggg:

1.15. "GLA Responsible Procurement Policy" means the'GLA Group Responslble Procurement policy'
dated March 2006 and updated in January 2008 located at
htto://www.london.qov.uUrp/resources/publications/index.isp as may be further updated, amended or
replaced from time to time and such guidance relating to the implementation of such policy as may
be notified by the Purchaser to the Supplier from time to time;

1.16. "Goods" means the goods (if any) or any part thereof specified in the Purchase Order and includes
any Specialist Tooling, equipment, plant, materials or assets to be supplied by the Supplier including
as part of any Services to be performed under the Contract (and in each case including any replaced
or repaired Goods supplied in accordance with Clause 1S);

1.17. "Greater London" means that term as it is used in the GLA Act:

1.18. "lnfrastructure Manager" has the meaning ascribed to it in the Railways and Other Guided
Transport Systems (Safety) Regulations 2006.

1.19. Intellectual Property Rights" means any intellectual property rights in any part of the world and
includes but is not limited to all rights to, and interests in, any patents (including supplementary
protection certificates), designs, trade-marks, service marks, trade and business names and get up,
moral rights, domain names, copyright and neighbouring rights, databases, semi-conductors, know
how, knowledge, trade secrets and any other proprietary rights or forms of intetlectual property
(protectable by registration or not) whether registered or not in respect of any technology, technique,
concept, idea, style, scheme, formula, system, logo, mark or other matter or thing, existing or
conceived, used, developed or produced by any person, together with all applications and right! to
apply for registration or protection of such rights, Confidential lnformation relating to those rights,
material embodying those rights and in each case rights of a similar or corresponding character.

1.20. "London Living Wage" means the basic hourly wage cunent at the date of the creation of the
Purchase Order (before tax, other deductions and any increase for overtime) as may be revised from
time to time by the Mayor or any other body or agency whose direclives, decisions, instructions,
rulings, laws, or regulations are directly enforceable against the Purchaser;

1.21. "Losses" means any expenses, liabilities, losses, claims, proceedings, compensation and costs
whatsoever and howsoever arising;

1.22. "LUL" means London Underground Limited (company registered number: 1900907) and its
successors in title and assigns;
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1.23. "Mayor" means the person from time to time holding the office of Mayor of London as established
by the GLA Act;

1.24. "Operato/'means a person with statutory duties to provide or secure the provision for Greater
London of public passenger services by railway or a person who secures the provision of such
services th rough appropriate contractual arran gements.

1.25. "Price" means the price of the Goods and/or Services stated in the Purchase Order;

1.26. "Purchase Order" means the Purchaser's order form (which is subject to these Conditions of
Contract) setting out details for the supply of the Goods and/or performance of the Services such as
the specification, quantity, price, delivery time, place, date and invoicing requirements;

1.27. "Purchase/' means the member of the TfL Group named in the relevant Purchase Order and its
successors in title and assigns;

1-28. "QUENSH Manual" means the manual issued by LUL and containing the Contract QUENSH
Conditions as amended from time to time;

1.29. "Regulations" includes any regulation, rule, official directive, request or guideline (whether or not
having the force of law) of any governmental, intergovernmental or supranational body, agency,
department or regulatory, self-regulatory or other authorig or organisation.

1.30. "Services" means the services and/or works (if any) specified in the Purchase Order;

1.31. "Specialist Tooling" means all jigs, tools, fixtures, moulds, patterns and/or equipment which are
supplied or paid for by the Purchaser or developed at the Purchaser's expense including any
replacements thereof in accordance with the Contract;

1.32. 'Standards" means the Category 1 and 2 Standards and Draft Category 1 and 2 Standards and
such European, British and International Standards and associated Codes of Practice required by
London Underground Limited for the Supplier to supply the Goods and/or perform the Services in
accordance with good industry practice. A full set of current Standards is available for the Supplier's
use onJine at the LU Standards e-library or as notified to the Supplier.

1.33. "Supplief' means the person, firm or company to whom the Purchase Order is addressed and
includes any assignee permitted by the Purchaser in accordance with Clause 33.1;

1.34. "TfL Group" means Transport for London ("TfL"), a statutory body set up by the GLA Act and any of
its subsidiaries and their subsidiaries (as defined in section 1159 of the Companies Act 2006) from
time to time and reference to "any member of the TfL Group" shall refer to TfL or such subsidiary.
The Purchaser is a member of the TfL Group;

1.35. "Transparency Gommitment" means the transparency commitment made by the UK government
in May 2010 (together with any subsequent legislation) in accordance with which TfL is committed to
publishing its contracts, tender documents and data from invoices received;

'1.36. "Underground Network" means the stations and depots (wherever situate), assets, systems, track,
and other buildings which are used in the maintenance and provision of the underground service
known as "London Underground"; and

1.37. "VAT" means value added tax as provided for in the Value Added Tax Act 1994 and any tax
replacing the same or of a similar nature.

2. lnterpretation

In these Conditions of Contract the following shall apply:

2.1. clause headings are for convenience only and do not form part of or affect the interpretation of these
Conditions of Contract:
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2.2.

2.4.

2.5.

2.6.

unless noted to the contrary, any reference to any Clause is a reference to that Clause in these
Conditions of Contract;

any reference to "personn, "firm" or "company" includes any individual, company, unincorporated
association or body (including a partnership or joint venture) or other entity whether or not having
separate legal personality;

any term importing the singular number includes the plural number and vice versa;

a reference to any statute or regulation or provision thereof shall be construed as a reference to that
statute, regulation or provision as amended, re-enacted or extended at the relevant time; and

where the Act applies to these Conditions of Contract or to the Contract of which these Conditions of
Contract form part, a period of time stated in days is a period calculated in accordance with section
1 16 of the Act.

Acceptance of Purchaser's Conditions of Contract

The Supplier shall be deemed to have accepted all the Conditions of Contract to the exclusion of any
other terms or conditions including any terms or conditions contained in any quotation, tender,
acknowledgement or acceptance of order or any other document of the Supplier 48 hours after issue
of the Purchase Order or delivery of the Goods and/or performance of the Services, whichever is the
soonef.

Agreement to Supply the Goods and/or Perform the Services

The Supplier shall supply the Goods and/or perform the Services and the Purchaser shall pay the
Supplier in accordance with the Contract. The Supplier shall not depart from any aspect of the
Contract without the prior written consent of the Purchaser.

Safe Operation of the Underground Network

Without prejudice to any other provisions of the Contract, in supplying the Goods andlor performing
the Services, the Supplier shall, and shall procure that its subcontractors (if any) shall, at all times:

5.1.1. not do or omit to do or prevent any act which may affect the safe operation of the
Underground Network or endanger the safety of the employees of any rnember of the TfL
Group, the public or any other person; and

5.1.2. whilst on the Purchaser's premises or any premises for which the Purchaser is responsible,
comply with any requirements and/or instructions given by an authorised representative of
the Purchaser in connection with the supply of the Goods and/or performance of the
Services under the Contract including a request for the Supplier, or any of its empfoyees,
agents or subcon(actors to feave the premises immediately.

Supply of Goods andlor Performance of the Seruices

The Supplier shall ensure and warrants to the Purchaser that the Goods will:

6. 1 ,1 . be of satisfactory quality in accordance with the purpose expressly held out by the Supplier
or made known to the Supplier by the Purchaser, and in this respect the Purchaser relies on
the Supplier's skill and judgment and the Supplier relies upon information supplied by the
Purchaser:

6.1.2. without prejudice to any other warranty, including manufacturer or product warranty, otfered
by the Supplier and the Purchasefs right to rely on the same, be free from defects in design,
materials and workmanship and remain so for 60 months or such other period after delivery
in accordance with Clause 11 as stated in the Purchase Order;

4.

4.1.

3.

3.1.

5.

5.1.

6.

6.1.
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6.2.

6.3.

6.1.3. conform in all respects with any relevant specification, description, drawing and/or sample
which forms part of the Contract; and

6.1.4. comply with alt Standards and all Applicable Laws from time to time in force relating to the
supply of the Goods including, without limitation, in relation to their manufacture, labelling,
packaging, storage, handling and delivery,

The Supplier shall ensure and warrants to the Purchaser that the Services will:

6.2.1. be performed by appropriately qualified, trained and experienced personnel exercising the
highest standard of care, skilt, diligence and expedition in accordance with best practice in
the Suppliefs industry, profession or trade;

6.2.2. be performed in accordance with the Contract and conform in all respects with any relevant
specification, description or drawings which forms part of the Contract and that aay
deliverables to be produced by the Supplier in respect of the Services will be fit for any
purpose expressly made known to the Supplier by the purchaser; and

6.2.3. comply with all Standards and all Applicable Laws from time to time in force relating to the
performance of the Services.

The Supplier warrants to the Purchaser that it has the right to grant to the Purchaser and any
member of the TfL Group all licences (including without limitation, all rights to sub-licence) of all and
any Intellectual Property Rights as contemplated by this Contract.

It is the Purchaser's responsibility to issue to the Supplier's the Standards applicable to the supply of
the Goods and/or performance of the Services including, where relevant, the Contract OUENSH
Conditions which govern safety for places of work on or around the Underground Network. lf the
Purchaser has not received the Standards or, where relevant, has not been provided with the
Contract QUENSH Conditions it shall immediately notify the Purchaser in writing.

Inspection and Test

The Supplier shall give the Purchaser's authorised representatives access at atl reasonable times to
the Supplier's premises and permit such representatives to inspect and test the Goods during their
manufacture and the materials and any equipment to be used in their manufacture. lf alf or any part
of the Goods are manufactured or assembled on other premises, the Supplier shall obtain f6r'the
Purchaser's authorised representatives permission and access to inspect and test the Goods on the
same basis as if they were manufactured or assembled on the Supplie/s premises.

The Purchaser's authorised representatives shall have the right to reject all or any part of the Goods
which in their reasonable opinion fail to comply with the Contract.

All inspections and tests that may be reasonably required by the Purchaser in accordance w6h this
Glause 7 shall be undertaken at the Suppliels expense.

The exercise by the Purchaser of its rights under Clauses 7.1 to 7.3 shall not relieve the Supplier
from any of its obligations under the Contract.

Specialist Tooling

The Supplier shall be responsible for maintaining Specialist Tooling in good condition and fit for use,
and save in respect of fair wear and tear shall immediately replace at its own cost any such items
which are lost, damaged or destroyed.

All Specialist Tooling shall remain the Purchaser's property and whilst such Specialist Tooling is on
the Supplier's premises the Supplier shall clearly label it as the Purchaser's property. The Supplier
shall not at any time move Specialist Tooling from its premises or dispose of Specialist Tooling
without the prior written consent of the Purchaser.

7.

7.1.

7.2.

7.3.

7.4.

8.

8.1.

8.2.
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8.3.

8.4.

The Supplier shall not use any Specialist Tooling for the production, manufacture or design of any
materials other than those contracted for by the Purchaser.

The Purchaser shall have the option to purchase any tooling of a specialist nature used by the
Supplier in the manufacture of the Goods andior performance of the Services which is not the
Purchaser's property at a fair market price less any sum already paid by the Purchaser towards the
cost of such tooling.

9. Not Used

10. Responsibility for Goods and Insurance

10.1. The Supplier shall be responsible for and shall at its sole cost arrange and maintain insurance
against damage to or loss of Goods completely or partiatly manufactured and all materials acquired
by or delivered to the Supplier in connection with the Contract whether or not the property of the
Supplier or the Purchaser until such time as the Goods are delivered to and accepted by the
Purchaser and/or the Services are completed. The insurance to be maintained in accordance with
this Clause 10.1 shall be for the full replacement value of such Goods and materials.

11. Delivery of Goods and/or Performance of Services

11.1. The Supplier shall deliver the Goods andlor perform the Services at its cost at the place, on the date
or dates and within the times stated in the Purchase Order.

11.2. Where the Goods are supplied by weight all packing material shall be deducted from the gross
weight and only the net weight of the Goods delivered shall be invoiced by the Supplier and paid for
by the Purchaser. lf the Supplier requires the return of any packaging material it shall state this on
the delivery note to be provided in accordance with Clause 11.3 and the Purchaser, without incurring
any legal liability, shall return such packaging material at the Supplier's expense and risk.

11.3. The Supplier shall provide a detailed delivery note stating the Purchase Order number, a description
of the Goods (including part numbers and specialist storage instructions (if any)) and/or the Services,
and any other information notified in writing to the Supplier by the Purchaser. The Supplier shall
deliver a copy of the delivery note with the Goods or at the commencement of the Services (as
applicable) and post a duplicate to the place of delivery or performance at the time of dispatch or
prior to the commencement of the Seruices (as applicable).

11.4. Delivery of the Goods shall be completed on the completion of unloading of the Goods at the place
stated in the Purchase Order. The Supplier shall be responsible for, and shalt comply with all
reasonable instructions of the Purchaser with regard to, the unloading of the Goods.

11.5. On delivery the Purchaser shall not be deemed to accept the Goods (whether or not a delivery note
is signed) until the Purchaser has had a reasonable opportunity to inspect and/or test the Goods.

11.6. The risk of damage to, or loss of, the Goods shall pass to the Purchaser upon delivery of the Goods
at the place stated in the Purchase Order.

11.7. \Mthout prejudice to any rights of rejection the Purchaser may have, property in and title to the
Goods shall pass to the Purchaser upon the earlier of their delivery at the place stated in the
Purchase Order and the time when the Purchaser pays for them.

12. Work Related Road Risk

12.1. For the purposes of Clauses 12.2 to 12.9 (inclusive) of this Contract, the following expressions shall
have the fotlowing meanings:
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"Bronze Accreditation" the minimum level of accreditation within the FORS
r Standard, the requirements of which are more

t particularly described at:

f "Car-derived Vans" r, but with an interior that has
been altered for the purpose of carrying larger
amounts of goods and/or equipment;

r "Collision Report" a report detailing all collisions during the previous 12
months involving injuries to persons or fatalities;

I "Delivery and Servicing Vehicle" a Lorry, a Van or a Car-derived Van:

t "Driver" any employee of the Supplier (including an agencyI $H?J[yH;ff:'Jff,?: 'Jiy,fr:1,,i,:,:,;:]l,",.^n
the Goods and/or performing the Services;

I "DVLA" Driver and Vehicle Licensing Agency;

I "FORS" the Fleet Operator Recognition Scheme, which is an

I accreditation scheme for businesses operating van
and lorry fleets. lt offers impartial, independent
advice and guidance to motivate companies to

I improve their compliance with relevant laws and their
I environmental, socialand economic performance;

"FORS Standard" the standard setting out the accreditation
requirements for the Fleet Operator Recognitron

I Scheme, a copy of which can be found at:

www.fors-online.orq. uk

I
"Gold Accreditation" the highest level of accreditation within the FORS

I Standard, the requirements of which are more
I particularly described at:

www.fors-online. org. uk

' "Lorry" a vehicle with an MAM exceeding 3,500 kilograms;

I "MAM" the maximum authorised mass of a vehicle or trailer
I including the maximum load that can be carried

safely while used on the road;

I "Side Guards" guards that are fitted between the front and rearI axles of a Lorry and that comply with EC Directive
891297|EEC and the Road Vehicles (Construction
and Use) Regulations 1986;

I
"Silver Accreditation" the intermediate level of accreditation within the

FORS Standard, the requirements of which are more

I particularly described at:

www.fors-online.oro. uk

I "Van" a vehicle with a MAM not exceeding 3,500

I
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kilograms.

Fleet O perator Recog nitio n Sche me Accreditation

12.2. Where the $upplier operates Delivery and Seruicing Vehicles to deliver the Goods and/or perform
the Services, it shall within 90 days of the date of this Contract:

12.2.1. (unless already registered) register for FORS or a scheme, which in the reasonable opinion
of the Purchaser, is an acceptable substitute to FORS (the "Alternative Scheme"); and

12.2-2. (unless already accredited) have attained the standard of Bronze Accreditation (or higher) or
the equivalent within the Alternative Scheme and shall maintain the standard of Bronze
Accreditation (or equivalent standard within the Atternative Scheme) by way of an annual
independent assessment in accordance with the FORS Standard or take such steps as may
be required to maintain the equivalent standard within the Alternative Scheme. Alternatively,
where the Supplier has attained Silver or Gold Accreditation, the maintenance requirements
shall be undertaken in accordance with the periods set out in the FORS Standard.

Safety Equipment on Vehicles

12.3. The Supplier shall ensure that every Lorry, which it uses to deliver the Goods and/or perform the
Services. shall:

12.3.1. have Side Guards, unless the Supplier can demonstrate to the reasonable satisfaction of the
Purchaser that the Lorry will not perform the function for which it was built if Side Guards are
fltted;

12.3.2. have front, side and rear blind spots completely eliminated or minimised as far as practical
and possible, through the use of fully operational direct and indirect vision aids and driver
audible alerts;

12.3-3. have equipment fitted with an audible means of warning other road users of the Lorry's left
manoeuvre;and

12.3.4. have prominent signage on the Lorry to warn cyclists and other road users of the dangers of
passing the Lorry on the inside and of getting too close to the Lorry.

Diver Licence Checks

12.4. Where the Supplier operates Delivery and Servicing Vehicles to deliver the Goods and/or perform
the Services the Supplier shall ensure that:

12.4.1. it has a system in place to ensure all its Drivers hold a valid driving licence for the category
of vehicle that they are tasked to drive, along with recording any endorsements, or
restrictions on the Drivers licence; and

12.4.2. each of its Drivers engaged in the delivery the Goods andlor performance of the Services
has a driving licence check with the DVLA or such equivalent before that Driver commences
delivery of the Goods and/or performance of the Services and that the driving licence check
with the DVLA or equivalent authority is repeated in accordance with either the following risk
scale (in the case of the DVLA issued licences only), or the Supplieis rask scale, provided
that the Supplier's risk scale has been Approved in writing by the Purchaser within the last
12 months:

12.4.2.1.

12.4.2.2.

12.4.2.3.

0 - 3 points on the driving licence - annual checks;

4 - 8 points on the driving licence - six monthly checks;

I - 11 points on the driving licence - quarterly checks; or
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12.4.2.4. 12 or more points on the driving licence - monthly checks.

Driver Training

12.5. Where the Supplier operates Delivery and Servicing Vehicles to deliver the Goods and/or perform
the Services the Supplier shall ensure that each of its Drivers undergo approved progressive training
(to include a mix of theoretical, e-learning, practical and on the job training) and continued
professional development to include training covering the safety of vulnerable road users and on-
cycle hazard awareness, throughout the term of the Contract.

Collision Reporting

12.6. Where the Supplier operates Delivery and Servicing Vehicles to deliver the Goods andlor perform
the Services, the Supplier shall:

12.6.1. ensure that it has a system in place to capture, investigate and analyse road traffic collisions
that results in fatalities, injury or damage to vehicles, persons or property and for generating
Collision Reports; and

12.6.2. within 15 days of the date of this Contract, provide to the Purchaser a Collision Report. The
Supplier shall provide to the Purchaser an updated Collision Report within five working days
of a wriften request from the Purchaser.

Self Ceftification of Compliance

12.7. Where the Supplier operates Delivery and Servicing Vehicles to deliver the Goods and/or perform
the Services, within 90 days of the date of this Contract, the Supplier shall make a written report to
the Purchaser detailing its compliance with Clauses 12.3, 12.4 and 12.5 of this Contract (the "WRRR
Self-certification Report"). The Supplier shall provide updates of the WRRR Self-certification
Report to the Purchaser on each three month anniversary of its submission of the initial WRRR Self-
certification Report.

Obligations of the Supplier Regarding Subcontractors

12.8. The Supplier shall ensure that those of its sub-contractors who operate Delivery and Servicing
Vehicles to deliver the Goods and/or perform the Services shall:

12.8.1. comply with Clause 12.2; and

12.8.2. where its subcontractors operates the following vehicles to deliver the Goods and/or perform
the Services shall comply with the corresponding provisions of this Contract:

12.8.2.1.

12.8.2.2.

For Lonies - Clauses 12.3, 12.4,12.5 and 12.6; and

For Vans - Clauses 12.4, 12.5, and 12.6,

as ifthose sub-contractors were a party to this Contract

Failure to Comply with Work Related Road Rrsk Obligations

12.9. Without limiting the effect of any other clause of this Contract relating to termination, if the Supplier
fails to comply with Clauses 12.2, 12.3, 12.4,12.5, 12.6,12.7 andlor 12.8:

12.9.1. the Supplier has committed a material breach of this Contract; and

12.9.2. the Purchaser may refuse the $upplier, its employees, agents and Delivery and Servicing
Vehicles entry onto any property that is owned, occupied or managed by the Purchaser for
any purpose (inctuding but not limited to deliveries)



I
I
I
t
I
I
I
I
I
I
I
I
I
I
t
I
I
I
I
I

13. Invoices and Payment

13.1. An invoice for the Price stating the Purchase Order number, cost centre number(s), supplier code,
delivery address, a brief description of the Goods (inctuding part numbers (if any)) and/or Services,
and any other information notified in writing to the Supplier by the Purchaser shall be sent by the
Supplier to the address for invoices stated in the Purchaser Order after the delivery of Goods and/or
performance of the Services.

13.2. Subject to Clause 13.4, if the invoice is approved the Purchaser shall pay the Price within 30 days of
the date of receipt of the invoice (the "Final Date for Payment'). The Purchaser's obligation to pay
the Supplier shall be conditional upon the Supplier notifying the Purchaser in writing of its bank
account details. The Purchaser shall make payments by Bank Transfer (Bank Automated Clearance
System (BACS)) or such other method as it may notify from time to time.

13,3. lf the Purchaser fails to pay any amount properly due and payable by it under the Conhact by the
Final Date for Payment the Supplier shall be entitled to simple interest on any outstanding amount at
the rate of 5o/o per annum above the base rate for the time being of the Bank of England accruing on
a daily basis from the Final Date for Payment until the date of actual payment. This Clause 13.3
shall not apply to payments that the Purchaser disputes in good faith.

13.4, This Clause 13.4 shall apply where Part ll of the Act applles:

13.4,1. Not less than 14 days before the finalday of each of the Purchaser's accounting periods as
notified to the Supplier by the Purchaser from time to time, the Supplier shall submit to the
address for invoices stated in the Purchase Order an Application for Payment ("AFP") in
respect of any delivery of Goods andior performance of Services in the preceding accounting
period and for which an AFP has not already been submifted. The AFP shall contain the
information required in accordance with Clause 13.1 and state the sum that the Supplier
considers willbecome due to him on the payment due date in accordance with Clause 13.4.3
below and the basis on which that sum is calculated.

13.4.2. Not later than five days after each payment due date the Purchaser shall issue a Contract
Payment Approval Form ("GPAF") to the Supplier. The CPAF shall be the Purchaser's notice
of payment and shall specity the amount due at the payment due date ("Notified Sum") and
the basis on which that sum is calculated. Not later than five days after receipt of the CPAF,
the Supplier shall deliver an invoice for the sum certifled in the CPAF. The Supplier shall
lssue a corrected invoice, where required, within five days of receipt of any Pay Less Notice
in accordance with Clause 13.4.5 below.

13.4.3. The date on which each payment becomes due shall be the laterof:

(i) the final day of the relevant accounting period; and

(ii) 14 days after the date of receipt by the Purchaser of the Supplie/s AFP.

The finaldate for payment is 28 days after the date on which payment becomes due.

13.4.4. lf a CPAF is not issued by the Purchaser in accordance with Clause 13.4.2, the sum to be
paid by the Purchaser is, subject to Clause 13.4.5, the sum stated as due in the Supplier's
AFP in accordance with Clause 13.4.1.

13.4.5. lf the Purchaser intends to pay less than the notified sum, it shall issue a notice to the
Supplier ("Pay Less Notice") not later than one day before the final date for payment,
stating the amount considered to be due and the basis on which that sum is calculated. The
Purchaser shall not withhold payment of an arnount due under the Contract unless it has
notified its intention to pay less than the Notified Sum as required by the Contract.

13.4.6. lf the Supplier's employment is terminated under Clause 18.1.3 because the $upplier has
become insolvent the Purchaser need not pay any sum due to the Supplier either: (i) where
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the Supplier becomes insolvent prior to the prescribed period before the final date for
payment, provided that the Purchaser issues a Pay Less Notice notifying the Purchaser's
intention not to pay such sum, or (ii) in any event, if the Supplier becomes insolvent after the
prescribed period before the final date for payment.

13.5. save with the prior written consent of the Purchaser, the price shall be:

'13.5.1. exclusive of any applicable VAT which shall be identified as a separate item on all invoices,
APFs and CPAFs;

13.5.2. inclusive of all expenses and disbursements including, without limitation, the costs incurred
in delivery of the Goods to the delivery address stated on the Purchase Order; and

13.5.3. fixed for the duration of the Contract and no variation in the Price nor extra charges shall be
made whether on account of increased material, labour or transport costs, fluctuation in rates
of exchange or otherwise.

13.6. Notwithstanding Clause 13.5, the Purchaser shall be entitled to any discount for prompt payment,
bulk purchase or volume purchase which the Supplier receives.

13.7. Any payment made by the Purchaser hereunder including the final payment under the Contract shall
not prevent the Purchaser from recovering any amount overpaid or wrongfully paid however such
payments may have arisen including, without limitation, those paid to the Supplier by mistake of law
or of fact. The Purchaser shall be entitled to withhold from any sums due or which may become due
to the Supplier from the Purchaser (i) any amount in respect of which there exists a bone fide
dispute; and (ii) any amount which on the basis of the Purchaser's bona fide estimate the Purchaser
considers due to it from the Supplier. Such estimates shall be binding upon the Supplier until
agreement between the Purchaser and the $upplier or any award order or judgement whichever
shall be earlier.

14. London Living Wage

14.1. The Supplier shall and shall procure that its subcontractors (if any) shall ensure that none of its
employees engaged in the performance of the Contract in Greater London or on the Underground
Network (but not otherwise) is paid an hourly wage (or equivalent of an hourly wage) less than the
London Living Wage. The Supplier shall co-operate and provide atl reasonable assistance to the
Purchaser and any member of the TfL Group in monitoring the effect of the London Living Wage.

15. Purchaser's Remedies

15.1.         
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lf the Supplier has delivered Goods that do not comply with the undertakings in Clause 6.1, then,
whether or not the Purchaser has accepted the Goods and without limiting its other rights or
remedies, the Purchaser may by notice in writing:

15.2.1. reject all or part of the Goods and return them to the Supptier at the Supplier's risk and
expense;

15.2.2. terminate the Conkact with immediate effect;

15.2.3. require the Supplier to promptly replace or (at the Purchaser's option) repair, free of charge,
the rejected Goods, or provide a full refund of the Price of the rejected Goods;

'15.2.4. Not Used

15.2.5.        
from the Supplier's failure to supply Goods in accordance with the Contract.

15.3. lf the Supplier has not performed the Services in accordance with the undertakings in Clause 6.2,
then, without limiting its other rights or remedies, the Purchaser may by notice in writing require the
Supplier to carry out such work as is necessary to rectify its non-performance which where
necessary shall include re-performing the Services in accordance with the Contract at no extra cost
within the time period that the Purchaser shall specify.

15.4. These Conditions of Contract shall extend to any replaced or repaired goods and/or any substituted
or remedialservices supplied by the Supplier.

15.5. The Supplier and the Purchaser agree that where there is a breach of a condition or warranty
(whether express or implied) by the Supplier the Purchase/s rights or remedies are not to be limited
in any way irrespective of the nature or extent of the breach.

15.6. The Purchaser's rights and remedies underthis Contract are in addition to its rights and remedies
implied by statute and common law.

15.7.           
 

  

16. lntelleetual Property

16.1. Exis0hg Contracts

This Contract is entirely without prejudice to, and nothing in it is intended to, nor shall, in any way
prejudice the rights of any member of the TfL Group in relation to intellectual property under or
pursuant to Existing Contracts.

16.2. Vesting of lntellactualProperty Rghfs created underthis Contract

All Intellectual Property Rights created wholly or mainly in connection with the performance of, or in
order to perform, this Contract shall vest in the Purchaser. The Supplier shall procure that each of its
subcontractors (of any tier) or other third party shall assign such lntellectual Property Rights to the
Purchaser.
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16.3. Ownership of the Supplier's lntellectual Property Rrglrts

Without prejudice to clause 16.2, all Intellectual ProperS Rights owned by the Supplier or its
subcontractors (of any tier) or other third party and which are not assigned to, or vested in, the
Purchaser pursuant to clause 16.2 shalt remain or be vested in the Supplier, its subcontractors (of
any tier) or other third party (as the case may be).

16.4. Purchaser's Licence to use the Suppliefs lntellectual Property Rrghfs

The Purchaser shall have and the Supplier hereby grants and procures that its subcontractors (of
any tier) or other third party grant, to the Purchaser a royalty-free, perpetual, irrevocable, non-
exclusive licence (with the right to sub-licence such rights to any third party) to use and copy the
Intellectual Property Rights refened to in clause 16.3 for the purposes of:-

16.4.1 understanding the Goods andior the Services,    
 

  

16.4.2 operating, maintaining, repairing, modifiying, altering, enhancing, re-figuring, correcting,
replacing, re-procuring and retendering the Goods and/or the Services;

16.4.3 Not Used

16.4.4 enabling the Purchaser to carry out the operation, maintenance, repair, renewal and
enhancement of the Underground Network;

16.4.5 executing and completing the provision of the Goods and/or the performance of the
Services: and

16.4.6 enabling the Purchaser to perform its function and duties as lnfrastructure Manager and
Operator of the Underground Network.

16.4.7      
      

   

16.5. Provision of Suppofting Documentation and Other Mateials

The Supplier shall:

16.5.1 promptly, and in any event by no later than such date as the Purchaser may notify to the
Supplier, provide at no charge to the Purchaser, copies of any materials and items
(including, without limitation, Documentation) in the Supplie/s or subcontractors (of any tier)
or other third party's possession or control (or which ought reasonably to be in the Supplier's
or subcontractors (of any tier) or other third party's possession or control) which are refened
to or relied upon in using and copying, or required in any way for the use and copying ol the
lntellectual Property Rights referred to in clauses 16.2, 16.3 and 16.4 above; and

16.5.2 keep copies of such materials, items and Documentation in a secure place where they will
not deteriorate and undertake regular (and in any event not less than every three months)
integdty testing of the same and provide written evidence of such testing to the Purchaser at
regular intervals and in any event upon the Purchaser's request.

16.6, Purchaser's Rrghfs of Retention

lf the Supplier has not complied with its obligations under clause 16.5.1, the Purchaser shall be
entitled to retain one quarter of the sums that would otherwise be due to the Supplier under this
Contract until the Supplier has complied with its obligations under clause 16.5.1.
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16.7. Purchaser's Rlghfs tothe Software

lf the Supplier or any of its subcontractors providing software for incorporation into or operation of the
Goods and/or the Services stops trading, is subject to an insolvency event equivalent to any of those
events set out in clause 18.1 (including their equivalent in any jurisdiction to which the Supplier or
any of its subcontractors is subject), makes known its intention to withdraw support of that software
or fails to support that sofhrvare in accordance with the terms of this Contract then the Supplier, at no
charge to the Purchaser, shall use its best endeavours to transfer or procure the transfer to the
Purchaser of all Intellectual Property Rights in that software.

'16.8. Purchaser"s Rrghfs in relation to Other Procurement Activities

For the avoidance of doubt, the Purchaser shall be entitled to use and copy the materials, items and
Documentation referred to in clause 16.5 above and anything in which the Intellectual Property
Rights referred to in clauses 16.2, 16.3 and 16.4 subsist for the purposes of inviting tenders or of
procuring goods and/or services the same as or similar to the Goods and/or the Services for the
carrying out of any activities in connection with the licence under clause 16.4 subject always to the
Purchaser's reguirements for tenderers to treat the same in the strictest confldence.

16.9. Supplier's lndemnity against Third Party lntellectual Property Rrghfs Infringement

16.9.1 The Supplier shall indemnify and hold harmless the Purchaser against any actions, claims,
losses, demands, costs, charges or expenses that arise from or are incurred by reason of
any infringement or alleged infringernent of any Intellectual Property Rights belonging to any
subcontractor (of any tier) or other third party and against all costs and damages of any kind
which the Purchaser may incur in connection with any actual or threatened proceedings
before any court or arbitrator or any other dispute resolution forum. lf required by the
Purchaser the Supplier shall conduct negotiations with any subcontractor (of any tier) or
other third party and/or a defence in relation to any action, claim or demand refered to
herein on behalf of the Purchaser.

16.9.2 ln the event of a claim of infringement of any Intellectual Property Rights the Supplier shall
use all reasonable endeavours to make such alterations or adjustment to the Goods and/or
to the method of providing the Services as may be necessary to ensure that the use and
provision of the Goods and the provision of the Services continues in spite of such claim.

16.10. Ownership of the Purchaserb Intetlectual Property Righfs

Intellectual Property Rights in all Documentation and in all other rnaterial and items supplied by the
Purchaser to the Supplier in connection with the Contract shall remain vested in the Purchaser or the
person owning such rights at the time the Documentation, materiat or items were supplied. The
Supplier shall, if so requested, at any time, execute such documents and perform such acts as may
be required fully and effectively to assure to the Purchaser the rights referred to in this clause.

16.'t 1. Purchaser's lntellectual Property Rights

The Supplier is not entitled to use in any rnanner whatsoever any Intellectual Property Rights
belonging to the Purchaser       

    

17. Indemnity and lnsurance

17.1. Subject to Glause 17.2, the Supplier shall be responsible for and shall indemnifiT, keep indemnified
and hold harmless the Purchaser and the other members of the TfL Group (including their respective
employees, agents and subcontractors) (the "lndemnified Party") against all Losses which the
Indemnified Party incurs or suffers as a consequence of any direct or indirect breach or any
negligent performance of the Contract by the Supplier (or any of its employees, agents or
subcontractors), including in each case any non-performance or delay in performance of the
Contract, or any breach of statutory duty, misrepresentation or misstatement by the Supplier (or any
of its employees, agents or subcontractors).
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17.1.4     
  

     
      

   
      

  

17.2. The Supplier shall not be responsible for and shall not indemniff the Purchaser for any Losses to the
extent that such Losses are caused by any breach or negligent performance of any of its obligations
under the Contract by the Purchaser andlor any other member of the TfL Group including by any of
their respective employees or agents.

17.24      
    

    
        

          
        

      
   

(a) Excepted Liabilities;

(b) loss of or damage to the Purchaser's propertp or

(c) any Losses against which the Purchaser is indemnified under Clause 16.9 (lntellectual Property
Rights)."

'17.3. Without prejudice to its obligations in Clauses 17.1 and 17.2 the Supplier shatt comply with alt
statutory obligations to maintain insurance and shall at its sole cost arrange and maintain with a
reputable insurer or insurers authorised to underwrite such risk in the United Kingdom:

17.3.1. public liability insurance and products liability insurance which in each case provides
indemnity of           

  in respect of liability for death of or injury to
any person and loss of or damage to property, such insurance to contain an "indemnity to
principals" provision; and

'17.3.2. Not Used.

17.4. The Supplier shall provide to the Purchaser upon reasonable notice evidence that the policies of
insurance referred to in Clause 17.3 (including all statutory insurances)are in force.

18. Termination of Gontract

18.1, Without prejudice to its other rights or remedies, the Purchaser may terminate the Contract with
immediate effect by giving written notice to the Supplier if the Supplier:

18.1.1. breaches the Contract which in the case of a breach capable of remedy has not been
remedied within seven days, or such other period as may be specified by the Purchasel of
the Purchaser serving notice on the Supplier requiring such remedy;

18.1.2. enters into compulsory or voluntary tiquidation (other than for the purpose of effecting a
solvent reconstruction or amalgamation provided that if the company resulting from such
reconstruction or amalgamation ls a different legal entity it shall agree to be bound by and
assume the obligations of the $upplier under the Contract) or is deemed unable to pay its
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debts as they fall due in accordance with or within the meaning of section 123(1j of the
Insolvency Act 1986, or a meeting of its shareholders or directors is convened to consider
any resolution for (or petition or file documents with the courts for) its administration or an
administrative receiver, manager, administrator, liquidator, trustee or other similar officer is
appointed or notice is given to appoint the same or any similar or analogous procedure or
step is taken in any jurisdiction; or

18.1 .3. becomes insolvent as defined in section 1 13 of the Act.

18.2. Without prejudice to Clause 18.1, the Purchaser may at any time give 30 days' notice in writing to the
Supplier terminating the Contract.

18.3. lf the Contract is terminated the liability of the Purchaser shall be limited to payment to the Supplier
for those Goods and/or Services provided in accordance with the Contract up until the date of such
termination.

18.4. On termination of the Contract for any reason the accrued rights and remedies of the parties shall
not be affected, including, without limitation, the right to recover damages against the other party. All
provisions which expressly or by implication are intended to survive the termination of the Contract
shall remain in fullforce and effect.

18.5. ln the event that the Purchaser terminates the Contract for any reason under this Clause 18, Clause
19 or otherwise, the Supplier shall, without prejudice to any other rights or remedies which the
Purchaser may have under the Contract or under general law, permit the Purchaser, at the
Purchaser's option, to enter the Suppliefs premises and take possession of any equipment or goods
which are the property of the Purchaser (including, without limitation, Specialist Tooling).

{9. Declarationoflneffeetiveness

19.1. Without prejudice to the Purchaser's right to terminate the Contract under Clause 18 or at common
law, the Purchaser may terminate the Contract at any time following a Declaration of Ineffectiveness
in accordance with the provisions of this Ctause 19.

19.2. In the event that a court makes a Declaration of lneffectiveness, the Purchaser shall notify the
Supplier. The parties agree that the provisions of this Clause 19 shall apply as from the date of
receipt by the Supplier of the notification of a Declaration of Ineffectiveness. Where there is any
conflict or discrepancy between the provisions of Clause 18 and this Clause 19 or the Cessation
Plan, the provisions of this Clause 19 and the Cessation Plan shall prevail.

19.3. The Declaration of Inetfectiveness shall not prejudice or affect any right, liability or remedy which has
accrued or which shall accrue to either party prior to or after such Declaration of Ineffectiveness.

19.4. As from the date of receipt by the Supplier of the notification of the Declaration of lneffectiveness, the
parties (acting reasonably and in good faith) shall agree or, in the absence of such agreement, the
Purchaser shall determine an appropriate Cessation Plan with the object of achieving:

19.4.1. an orderly and efficient cessation of the supply of the Goods andlor performance of the
Services or (at the Purchaser's request) a transition of the same to the Purchaser or such
other entity as the Purchaser may specify;

19.4.2. minimal disruption or inconvenience to the Purchaser or to public passenger transport
services or facilities: and

19.4.3. giving effect to the terms of the Declaration of Ineffectiveness.

19.5. Upon agreernent, or determination by the Purchaser, of the Cessation Plan the parties shallcomply
with their respective obligations under the Cessation Plan.

19,6. lf the Contract is terminated in accordancewith this Clause 19 the liability of the Purchasershallbe
limited to:
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19.6.1. payment to the Supplier for those Goods and/or Services provided in accordance with the
Contract up until the date of such termination and the Purchaser shall not be liable to the
Supplier for any loss of profit, revenue, goodwill or loss of opportunity as a result of such
termination;and

19.6.2. paying the Supplier's reasonable costs in assisting the Purchaser in preparing, agreeing and
complying with the Cessation Plan. Such costs shall be based on any comparable costs or
charges agreed as part of the Contract or as otherwise reasonably determined by the
Purchaser.

29. Records and Quality Assurance {"QA'}

20.1. The Supplier shall, and shall procure that its subcontractors (if any) shall, maintain a true and correct
set of documents and records including personnel and training records pertaining to all activities
relating to their performance of the Contract and all transactions related thereto. The Supplier
agrees, and shall pfocure that its subcontractors (if any) agree, to maintain and retain all such
records for a period of not less than six years after completion of performance or earlier termination
of the Contract. The Purchaser and its authorised representatives, which shall include any member
of the TfL Group, shall have the right to audit any and all such records at any time during
performance of the Contract, and during the six year period following the completion of performance
or earlier termination of the Contract. 

         

   .

20.2. The Supplier shall maintain an effective and economical programme for quality, planned and
developed in conjunction with any other functions of the Supplier necessary to satisfy the
requirements of the Contract. The Supplier shall comply with the requirements of BS EN lS0 9000,
9001 to the extent applicable to the supply of the Goods and/or performance of the Services or
equivalent quality management system and standards approved in writing by the Purchaser.

20.3. The Supplier shall permit the Purchaser and its authorised representatives access and facilities (as
reasonably required and when notified) for the purpose of undertaking any audits in accordance with
Clause 20.1.

21. Gonfidentiality

21.1. The Supplier undertakes to keep confidential and not disclose to any third party without the prior
written consent of the Purchaser any Confidential Information supplied by the Purchaser to the
Supplier which is not already in the public domain.

21.2. The Supplier shall notify the Purchaser promptly if the Supplier becomes aware of any breach of
confidence by the $upplier or its employees, agents or subcontractors (if any) and shall give the
Purchaser all assistance the Purchaser reasonably requires in connection with any proceedings the
Purchaser brings, or other steps the Purchaser takes for such breach of confidence.

21.3.   

22. Protection of Personal Data

22.1. The Supplier shall comply with all of its obligations under the Data Protection Act 1998 and, if
processing personal data (as each term is defined in section 1(1) of that Act) on behalf of the
Purchaser, shall only carry out such processing for the purposes of supplying the Goods and/or
performing the Services in accordance with the Contract and shall act in accordance with the
instructions of the Purchaser.
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23. Freedom of lnformation

23.1. The Purchaser may disclose any information provided by the Supplier to the Purchaser if such
information is requested by a third party under the provisions of the Freedom of Information Act 2000
or under the Environmental Information Regulations 2004 (each of which in this Clause 23 is an
" lnformation Request').

23.2. The Supplier shall, and shall procure that each of its subcontractors (if any) shatl, (i) transfer to the
Purchaser each Information Request it receives within three days of receiving it; and (ii) within six
days of a request to that effect from the Purchaser to the Supplier, provide the Purchaser with details
andior copies of all information held by the Supplier on behalf of the Purchaser or any member of the
TfL Group.

24. Data Transparency

24.1- The Supplier acknowledges that the Purchaser is subject to the Transparency Commitment and
accordingly, notwithstanding Clauses 21 or 23, the Supplier hereby gives its consent for the
Purchaser to publish the Conkact Information. The Purchaser may in its absolute discretion redact
all or part of the Contract Information prior to its publication.

25. Advertising

25.1. The Supplier shall not announce or publicise that it supplies the Goods to and/or performs the
Services for the Purchaser without the prior wriften consent of the Purchaser.

26. Responsible Procurement

26.1. The Supplier shall have due regard to the responsible procurement principles described in the GLA
Responsible Procurement Policy in performance of its obligations under the Contract.

27. Equality and Diversity

27.1. The Supplier, at no additional cost to the Purchasen

27.1.1 shall comply with all relevant enactments in force from time to tlme relating to discrimination
in employment and the promotion of equal opportunities;

27.1.2 acknowledges that the Purchaser is under a duty under section 149 of the Equality Act 2010
to have due regard to the need to eliminate unlav'rful discrimination on the grounds of sex, maritat or
civil partnership status, race, sexual orientation, religion or beliel age, pregnancy or maternig,
gender reassignment or disability (a "Relevant Protected Gharacteristic") (as the case may be)
and to promote equality of opportunity between persons who share a Relevant Protected
Gharacteristic and persons who do not share it. In providing the Seruices, the Service Provider shall
assist and cooperate with Purchaser where possible in satisfying this duty:

27.1.3 acknowledges that the Purchaser is under a duty by virtue of a direction under section 155 of
the Greater London Authority Act 1999 in respect of section 404(2) of that Act to have due regard to
the need to:

(i) promote equality of opportunity for all persons irrespective of their race, sex,
disability, age, sexual orientation or religion;

(iD eliminate unlavufuldiscrimination;and
(iii) promote good relations between persons of different racial groups, religious beliefs

and sexual orientation.

27.2. The Supplier shall ensure that its staff, and those of its subcontractors who are engaged in the
performance of the Contract comply with the Purchaseds policies in relation to equal opportunities
and diversity, workplace harassment and drugs and alcohol as may be updated from time to time.
Copies of these policies are available from the Purchaser at any time on request.
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28, Gonflict of Interest

28.1. The Supplier hereby confirms that it does not have any interest in any matter where there is or is
reasonably likely to be a conflict of interest with the supply of the Goods, performance of the
Services or any member of the TfL Group and agrees that it shall not act for any person, firm or
company where there is or is reasonably likely to be such a conflict of interest, save to the extent
fully disclosed to and with the prior written consent of the purchaser.

28.2. The Supplier shall notify the Purchaser in writing immediately on becoming aware of any actual or
potential conflict of interest and shall do whatever is necessary to manage such conilict to the
Purchaser's satisfaction and where the Purchaser is not so satisfied (in its -bsolute discretion) the
Purchaser shall be entitled to terminate the Contract.

29. Corrupt Gifts and Payment of Gommission

29.1. The Supplier shall not, and shall procure that its subcontractors (if any) shall not, pay any
commission or fees-or grant any rebates to any employee, officer or agent of the Purchaser or any
member of the TfL Group nor favour employees, officers or agents of the Purchaser or any member
of the TfL Group with gifts or entertainment of significant cost or value nor enter into any business
arrangement with employees, officers or agents of the Purchaser or any member of the TfL Group
other than as a representative thereof, without the prior written consent of the Purchaser or the
relevant member of the TfL Group (as the case may be).

29.2. The Purchaser and its authorised representatives, which shall include any member of the TfL Group,
shall have the right to audit any and all such records necessary to confirm compliance with Clause
29J at any time during performance of the Contract and during the six year period fotlowing the
completion of performance or earlier termination of the Contract. The Purchaser shall be entitted to
terminate the Contract if the Supplier: (i) breaches Clause 29.1i or (ii) breaches any provision having
similar etfect to Clause 29.1 in any other contract between either the Purchaser and the Supplier or
the Supplier and any other member of the TfL Group.

30. Griminal Records

30.1. In supplying the Goods and/or performing the Services the Suppliershall not, and shallprocure that
its subcontractors (if any) shall not, engage any servant, employee, officer, consultant or agent who
has any unspent criminal conviction relating to actual or potential acts of terrorism or aCts which
threaten national security. The Purchaser and its authorised representatives, which shall include any
member of the TfL Group, shall have the right to audit any and all such records necessary to confirm
compliance with this Clause 30.1 at any time during performance of the Contract and during the six
year period following the completion of performance or earlier termination of the Contact.

31. Waiver

31.1. No failure or delay on the part of either party in exercising any right or remedy under the Contract
shall constitute a waiver of that or any other right or remedy nor restrict its furiher exercise and no
single or paffal exercise of such right or remedy shall restrict the further exercise of that or any right
or remedy.

32. Severance

32.1. lf a court or other competent authority flnds that any provision (or part of any provision) of the
Contract is invalid, illegal or unenforceable, that provision or part-provision shall, to the extent
required, be deemed deleted, and the vatidi$ and enforceability of the other provisions of the
Contract shall not be affected.

33. Assignment and Subcontracting

33.1. The Supplier shall not assign, transfer, charge, subcontract or deal in any manner with all or any of
its rights or obligations under the Contract without the prior written consent of the Purehaser.
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33.2. The Purchaser may a! any time assign, transfer, charge, subcontract or deal in any other manner
with all or any of its rights under the Contract and may subcontract or delegate in any manner any or
all of its obligations under the Contract to any other member of the TfL Group or airy third party or
agent.

34. Third Party Rights

34'1. Any person who is not a party to the Contract shall not have any benefit from or any rights under the
Contract pursuant to the Contracts (Rights of Third Parties) Act 1999, provided ihai nothing shall
prevent any member of the TfL Group from enforcing any rights granted for its benefit under the
Contract.

34.2- Notwithstanding Clause 34.1 the parties shall be entitled to vary or rescind the Contract without the
consent of any or all members of the TfL Group.

35. Dispute Resolution

35.1. Any question, dispute, difference or claim under or in connection with the Contract (a "Dispute")
shall be resolved in accordance with this Clause 35.

35.2. The parties shall use their reasonable endeavours to resolve any Dispute by a meeting between an
authorised representative of the Purchaser and a duly authorised representative of the Supplier
(together "Nominated Representatives") which shall be convened to discuss such Dispute wittiin t+
days of written notification by one party to the other of a matter in dispute.

35.3. lf the Dispute has not been resolved within 28 days after the date of the meeting between the
Nominated Representatives in accordance with Clause 35.2 (or if no such meeting was convened
within 28 days after the date on which notification was served), the Dispute shall be ieferred as soon
1s possible to [fhe Purchaser's Contracts and Procurement Manager and the Supplier's Managing
Directorl' or, in the absence or unavailabili$ of these personnel, persons of similar status deputised
to resolve disputes on behalf of their respective companies,

35.4. lf the Dispute has not been resolved within 21 days of it being referred to [fhe Purchasefs Contracts
and Procurement Manager and the Supplier's Managing Directorl or their deputies in accordance
with Clause 35.3 either party may refer the matter for resolution in accordance with the provisions of
Clause 38.

35.5. Clauses 35.1 to 35.4 are subjectto the Supplier's rights (if any) undertheActto refera Dispute to
adjudication at any time. Any such adjudication shall be in accordance with the most recent edition
of the LUL Adjudication Rules on the date of the notice referring to adjudication. Reference in the
LUL Adjudication Rules to "London Underground Limited" includes LUL Nominee BCV Limited and /
or LUL Nominee SSL Limited (as the case may be).

36. CompeteFor

36.1. Without prejudice to Clause 33 the-Supplier will, on a non-exclusive basis, use the CompeteFor
electronic brokerage service (or such alternative web-based tool as the Purchaser may direct from
time to time) ("CompeteFof) to make available to other suppliers all appropriate opportunities,
arising in connection with the Contract, to supply goods, works and services to the Supplier.

36.2 The Supplier will use all reasonable endeavours to ensure that its sub-contractors (for the purposes
of this clause, the "Supplier's Sub-contractors") use CompeteFor, on a non-exclusive'basis, to
make available to other sub-contractors all appropriate opportunities, arising in connection with the
Contract, to supply goods, works and services to the Supplie/s Sub-contractors.
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36.3 The Supplier will monitor (and maintain a record of) the number, type and value of opportunities,
arising in connection with the Contract, made available to other suppliers via CompeteFor, whether
by the Supplier or the Supplier's Sub-contractors, as required by this Clause 36, and will report this
information on a quarterly basis by way of email to the Purchaser.

37. Entire Agreement and Variations

37.1. The Contract constitutes the complete and entire agreement between the Purchaser and the
Supplier and supersedes all other oral and/or written communications and representations. The
parties shall not be bound by or be liable for any statement, representation, promise, inducement or
understanding not contained in the Gontract.

37.2. No amendment or modification of the Contract shall be effective unless it is in writing and signed by
the parties (or their duly authorised representatives).

38. Governing Law and Jurisdiction

38.1. The Contractand any non-contractualobligations connected with the Contract shall be governed by
and interpreted in accordance with the laws of England and the parties submit to the exclusive
jurisdiction of the courts of England and Wales.
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SGHEDULE 2

THE CHARGES

Quantitv Qesqription Unit prlce TotalPrice
I Non Recurrlnq Enqineerino Cost
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