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matters set out at Clauses 3.5(A) and 3.5(B) is excluded to the extent
permitted by Applicable Law.

3.7 Nothing in this Clause 3 shall exclude any liability which the Company or any
of its agents or employees would otherwise have to the Supplier in respect of
any statements made fraudulently or fraudulent omissions to make
statements prior to the Contract Commencement Date.

4, Supplier Warranties

4.1 The Supplier warrants to the Company that:

(A)

(B)

(C)

(D)

(E)

(F)
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it is properly constituted and incorporated under the laws of England
and Wales and has all necessary authority, power and capacity to
enter into this Contract, and that this shall remain the case until the
Expiry Date;

it has entered into and executed this Contract by its duly authorised
representatives in accordance with all procedures required by its
governing laws and constitutional documents and all necessary
corporate and other actions required to authorise the execution of, and
the performance of its obligations under, this Contract have been
taken by the Supplier and this Contract is executed on behalf of the
Supplier by a duly authorised representative of the Suppilier;

it has the right to grant to the Company 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 in this
Contract and such Intellectual Property Rights are not infringing upon
the Intellectual Property Rights or infringed by the Intellectual Property
Rights of any third party;

it has examined the Specification and all other documents forming this
Contract and is not aware of any ambiguity or discrepancy within this
Contract or between this Contract and any other documents which it is
required to comply with which might adversely affect the carrying out
of the Services for the Service Payment in accordance with the terms
of this Contract;

at the Contract Commencement Date there are no actions, suits or
proceedings or regulatory investigations pending or, to the Supplier's
knowledge (having made all due enquiry), threatened against or
affecting the Supplier or any of its assets before any court or
administrative body or arbitration tribunal that might affect the ability of
the Supplier to meet and carry out its obligations under this Contract;

at the Contract Commencement Date all information, representations
and other matters of fact communicated in writing to the Company or
its agents or employees in connection with the response of the
Supplier to the PQQ, ITT or in the course of negotiations in respect of
this Contract are true, complete and accurate in all respects or were at
the time they were made with any omissions or inaccuracies being
notified to the Company by the Supplier prior to the Contract
Commencement Date by way of updating information;




(G) as at the Contract Commencement Date, the execution, delivery and j
performance by the Supplier of its obligations under this Contract will
comply with Applicable Laws and will not result in a default under any
agreement by which the Supplier is bound or any order or decree of i
any court of competent jurisdiction or arbitrator which is binding on the
Supplier, and which could prevent the supplier from entering into and
performing its obligations under this Contract; }

(H) it has not (and none of its employees or contractors or agents or any
employees of any contractors or agents has) committed any Prohibited X
Act in relation to this Contract prior to entering into or in entering into
this Contract;

{)) it has and will throughout the duration of this Contract have in place
adequate procedures (as referred to in Section 7(2) of the Bribery Act
2010) designed to prevent persons associated with the Supplier from
bribing any person with the intention of obtaining or retaining business
for the Supplier or with the intention of obtaining or retaining an
advantage in the conduct of business for the Supplier;

@) it has obtained or will obtain, at or before the time such Necessary
Consent is required to be obtained, all Necessary Consents from time
to time necessary to carry out its obligations under this Contract;

(K) as at the date of this Contract there are no material facts or
circumstances in relation to the financial position or operational
constitution of the Supplier which have not been fully and fairly
disclosed to the Company and which if disclosed might reasonably
have been expected to affect the decision of the Company to enter
into this Contract;

(L) no proceedings or other steps have been taken and not discharged
(nor, to the best of the knowledge of the Supplier, having made all due
enquiry, threatened) for the winding-up or dissolution or for the
appointment of a receiver, administrative receiver, administrator, ,
liquidator, trustee or similar officer in relation to any of the assets or S
revenues of the Supplier;

(M) it has and until the Expiry Date will continue to have the expertise to i
supply the Services; :

(N) it has and will continue to have in place at all times, both before and 1
after the Expiry Date, sufficient contractual obligations with any
Supplier Parties who are directly involved in the provision of the
Services and who need to know the Confidential Information to ensure
that such Supplier Parties are aware of and comply with the
obligations of confidence in Clause 42;

(O) it is resident for tax purposes in (and only in) the UK, and undertakes
that it will, at all imes ensure that its affairs are conducted in a way
which ensures they are and will remain resident for tax purposes in
(and only in) the UK;
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(P) as at the date of this Contract, it has notified the Company in writing of
any Occasion of Tax Non-Compliance or any litigation that it is
involved in that is in connection with any Occasion of Tax Non-
Compliance; and

(Q) as at the date of this Contract, it has not been in any of the situations
referred to in Regulation 57(1) of the Public Contracts Regulations
2015 and should therefore have been excluded from the procurement
procedure in accordance with Regulation 80(2) of the Utilities
Contracts Regulations 2016.
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PART 3: THE SERVICES

5. Supplier’s Primary Obligations

5.1 The Supplier shall provide the Services to the Company and perform its
obligations in accordance with the terms of this Contract.

5.2  The Supplier shall ensure that, and warrants to the Company that, it shall
perform all of its obligations under this Contract and provide the Services:

(A)

(B)
(C)

(D)

(E)

(F)

(G)

(H)

()

()

(K)

(L)

so as to satisfy the requirements of the Specification, Schedule 14
(Obligations on Handover) and Schedule 17 (Mobilisation
Requirements);

in accordance with the Programme;

in a regular and diligent manner and in accordance with Good Industry
Practice and so that the Services shall be free from Defects;

so as to conform to all Applicable Laws (including but not limited to
any law and Regulations applicable to the Company or the
Underground Network);

so as to comply with all Standards and any additional standards listed
in Schedule 1 or in the Specification;

so as to comply with the requirements of the Company set out in this
Contract and all lawful and reasonable directions of the Company
provided that those directions are not inconsistent with this Contract;

using goods, materials, facilities, plant and equipment that are new
and of a satisfactory quality, sound and free from defects;

in accordance with the requirements of the 1ISO 9000 and ISO 14000
series as appropriate to the provision of the Services, or any
equivalent international quality assurance standards as may be
accepted as an alternative in the absolute discretion of the Company;

in an economic, efficient, effective and resource and energy efficient
manner;

in a manner that is safe and not injurious to health and does not create
safety hazards and that does not cause a nuisance or damage to
property or harm to the environment;

so as not to detract from or damage the image and reputation of the
Company;

so as not to impede the Company in carrying out its functions or
increase the cost to the Company of carrying out its functions including
so as to accommodate the operations and activities of the Company;
and
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(M)  using only personnel who are competent, appropriately qualified and
properly trained and supervised, exercising the highest standard of
diligence, care and skill and who hold appropriate qualifications or
certifications in accordance with any Applicable Laws and Standards.

53 The Supplier shall (at the sole cost of the Supplier) train any of the
Company’s employees and any of their contractors or agents as required by
the Specification.

5.4 Design

(A) The Supplier shall carry out any design required as part of the
Services in accordance with the Specification and the Contract terms.

(B) The Supplier shall submit the particulars of any design which the
Specification requires to the Company's Representative for
acceptance. The Supplier shall not proceed with the performance of
the Services until the Company’s Representative has accepted the
Supplier’'s design. Reasons for not accepting the Supplier's design
shall include (without limitation):

(1) it does not comply with the Specification or any other part of the
Contract;

(2) it does not comply with Applicable Laws and Standards;

(3) it is not integrated and coordinated with the designs of others
where the Supplier is required by the Specification or
instructions of the Company’s Representative to do so or such
integration is necessary for the Supplier to perform the Services;

(4) itis notin a format which is accepted for use by the Company’s
Representative.

(C)  The Supplier shall not be entitled to any changes to the Service
Payment or relief from any of its obligations under this Contract by
reason of anything in this Clause 5.4.

(D)  The Supplier may submit his design for acceptance in parts if the
design of each part can be assessed fully.

(E) The Supplier in designing and specifying the Services which he is
required to design and specify, warrants, undertakes and represents to
the Company that the design:

(1) is in accordance with the Specification and any other
performance or output specification or requirements contained or
referred to in this Contract;

(2) complies with all Applicable Laws and Standards;

(3) s fit for the purpose defined in the Specification.

Projects/021473-00082/JVR/SMJT ANHA(BRS7W22806) 26 L_LIVE_EMEA1:28902932v3




(F)

The Supplier accepts entire responsibility for the design and
specification of the Services which it is required to design and specify
and for any mistake, inaccuracy, ambiguity, inconsistency or omission
in or between its design and the specification of the Services and the
documents which are part of this Contract.

6. Consents

6.1 Subject to Clause 6.2 the Supplier shall:

A)

(B)

(C)

(D)

(E)

(F)

(subject to Clause 6.1(B)), in its own name, apply for, obtain, maintain
and renew all Necessary Consents which may be required for the
performance of the Services;

use all reasonable endeavours to assist the Company to obtain all
Necessary Consents that, as a matter of law, the Supplier is not
eligible to obtain;

be responsible for implementing each Necessary Consent (which it is
required to obtain pursuant to Clause 6.1(A)) within the period of its
validity in accordance with its terms;

supply free of charge to the Company’s Representative a copy of any
application for a Necessary Consent (with a copy of all accompanying
drawings and other documents) and a copy of any Necessary Consent
obtained;

comply with the conditions attached to any Necessary Consents and
procure that no such Necessary Consent is breached by it or any
person under its control and use all reasonable endeavours to procure
that no Necessary Consent is revoked and that all Necessary
Consents continue in full force and effect for such time as is necessary
for the Supplier to carry out the Services; and

not (and shall use all reasonable endeavours to procure that any other
person over whom it has control shall not) without the prior consent of
the Company under this Contract (which consent shall not be
unreasonably withheld or delayed) apply for or agree to any change,
relaxation or waiver of any Necessary Consent (whether obtained
before or after the date of this Contract) or of any condition attached to
it but, subject to the compliance by the Supplier with its obligations
under this Clause, references in this Contract to Necessary Consents
shall be construed as referring to the Necessary Consents as from
fime to time varied, relaxed or waived.

6.2  The Company shall obtain any project specific consents which the Company
has agreed to obtain as may be stated in the Specification.

6.3  The Supplier shall immediately notify the Company if it becomes aware of any
allegation of non-compliance with any Applicable Law or Necessary Consent
from time to time by itself or any Sub-Contractor in relation to this Contract.
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