13.2

13.3

14

14.1

14.2

14.3

14.4

14.5

Without limiting any other remedy, if the Supplier fails to comply with the requirements of Clause
13.1, the Company shall be entitled to perform or procure the performance of the Services or
part thereof itself or from a third party.

For the purposes of Clause 13.3 the Supplier hereby grants to the Company and any third party
the right to use any Intellectual Property Rights, (limited to purchased materials)Documentation,
goods, materials and spares belonging to the Supplier or used by the Supplier in connection
with the Agreement and any Contract as may be required by the Company to exercise its rights
under Clause 13.3 and the Supplier shall provide all such co-operation and assistance as may
be required by the Company to enable the Company to exercise its rights under Clause 13.3.

Access and Time for Performance of the Services

The Company shall give the Supplier access to the parts of the Underground Network required

for the performance of the Services in accordance with the provisions of this Clause 14.

Subject to the provisions of Clause 13, the Company shall use reasonable endeavours to give
access to such parts of the Underground Network to the Supplier on the dates and times on

which it has stated that it requires such access.

The Supplier acknowledges that the Company does not guarantee uninterrupted or exclusive
possession to any parts of the Underground Network and that its access to some parts of the

Underground Network may be limited in accordance with the Agreement and each Contract.
Where the Supplier requires access to the Underground Network to carry out the Services it shall:
(a) apply for access at the earliest available opportunity; and

(b) provide the Company’s Representative without delay with such additional information as
the Company’s Representative may reasonably require in respect of the Supplier's

access requests.

The Company shall confirm access bookings in accordance with this Clause 14. The Company
does not warrant or guarantee to the Supplier that such access will be granted. If any request for
access is rejected, the Company 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.
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14.6

14.7

14.8

14.9

14.10

14.11

14.12

14.13

If the Supplier fails to apply for access in accordance with this Clause 14, the Company shall not
be liable for any delays or costs arising and the Supplier shall be responsible for any failure to

comply with the terms of the Agreement and any Contract.

The Supplier shall as soon as practicable, take all steps to avoid, overcome or minimise the
cancellation or alteration of approved access. If the Supplier fails to use any booked access, for
whatever reason, it shall within twenty-four (24) hours report each instance to the Company’s
Representative setting out all details including the part of the Underground Network affected, the
duration of any delay and the reasons for the delay or cancellation so far as the Supplier is

aware.

The Supplier shall ensure that all booked access is used efficiently with minimal disruption and
disturbance to others or damage to the Underground Network. The Supplier shall make good any
such damage at its own cost at the earliest opportunity and to the reasonable satisfaction of the

Company’s Representative.

The Supplier shall indemnify and keep indemnified the Company in respect of any claims by third
parties relating to the disruption, delay or cancellation of their access due to the actions or

omissions of the Supplier.

Prior to returning any part of the Underground Network to the Company at the end of any period
of booked access, the Supplier shall clear away and remove all of its facilities, plant, equipment,
rubbish and surplus goods and materials and shall leave that part of the Underground Network in
a clean and workmanlike condition to the satisfaction of the Company’s Representative.

If the Supplier fails to comply with the requirements of Clause 14.10 within such reasonable time
as may be allowed by the Company’s Representative, then the Company may dispose of those
items as the Company sees fit and at the Supplier’s cost, which cost if met by the Company shall
become a debt due from the Supplier to the Company and is deductible or recoverable by the
Company from any monies due or which may become due to the Supplier under this Agreement

and any Contract.

Where the Supplier is denied booked access to any part of the Underground Network through no
fault of the Supplier, the Supplier shall be entitled to an extension of time in accordance with
Clause 27.2.

The Supplier shall ensure that the Services are satisfactorily completed by the Order
Completion Date. The time of the performance of the Services shall be of the essence in respect
of each Contract.
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14.14

14.15

14.16

16

15.1

[The Supplier shall ensure that the Services are satisfactorily completed by the Order
Completion Date. If the Services are not performed by the Order Completion Date stated in the
relevant Order then, without limiting any other remedy, the Company shall be entitled to deduct
from the price payable for such Services or to claim from the Supplier by way of Liquidated
Damages for delay the amount stated in Schedule 1 for the period of delay stated in Schedule 1
[up to a maximum of the percentage stated in Schedule 1 of the price payable for such
Services]. The Company shall not be entitled to deduct such amount from the price payable for
such Services or to claim such amount from the Supplier by way of Liquidated Damages for
delay to the extent that the delay is due to (i) a default or other act of prevention of the
Company, its agents, employees or contractors (other than the Supplier) or (ii) a Force Majeure
Event or a (iij) Permitted Delay Event.

The Supplier accepts that the amount of Liquidated Damages under this Agreement and any
Contract constitutes a genuine pre-estimate of the loss that would be suffered by the Company
as a result of the Supplier’s failure to perform the Services by the Order Completion Date.

In the event that all or any of the obligations of the Supplier under this Agreement and any
Contract to pay Liquidated Damages are held to be unenforceable, the Supplier agrees to pay
the Company damages in respect of all actual Losses suffered by the Company due to the
circumstances in respect of which Liquidated Damages would have been payable if the relevant
obligation had been enforceable including, without limitation, loss of profit, loss of use, loss of
revenues, loss of production and loss of savings. The damages payable by the Supplier in
accordance with this Clause 14 shall not exceed the amounts which would have been payable if
the relevant obligation(s) to pay Liquidated Damages had been enforceable save where such
obligation(s) are held to be unenforceable as a result of any argument or proceedings raised or
brought by the Supplier that such obligation(s) are unenforceable, in which case the amount of

such damages shall be unlimited.]
Work on Company’s Sites

During the term of each Contract, the Supplier shall:

(@) ensure the personnel used in the provision of the Services are competent, properly
trained and supervised and hold appropriate qualifications or certifications in accordance

with any Applicable Laws and Standards;

(b)  ensure that all employees and agents of the Supplier including any of the Supplier's
subcontractors working on the Company’s or third parties’ sites comply with the sites’
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15.2

16

16.1

16.2

(c)

(e)

(f)

(9)

local safety arrangements and undergo any relevant induction or training necessary and

comply with all reasonable instructions of the Company or third party;

notwithstanding the terms of Clause 15.1(d), accept full responsibility for its
subcontractors and ensure that such subcontractors adhere to the terms and conditions

of each Contract;

supply the Company with a list of all personnel working on the Company'’s or third parties’
site and notify the Company in writing of any changes to the identity of such personnel
within one (1) Working Day of such change taking place;

ensure that no employees or agents of the Supplier including any of the Supplier's
subcontractors use the Company's or a third parties’ site equipment without the prior

written consent of the Company or the relevant third party;

carry out the Services in such a manner as not to endanger or interfere in any way with
the railway, the Company or any railway operator. The Supplier shall strictly observe all
rules and regulations set out or referred to in the Agreement and any further instructions,
rules and regulations which it may from time to time receive from the Company's
Representative for the working, protection and return of the railway or for the protection of

persons on or adjacent to the railway; and

attend the Company or any third party in order to advise on the effects of the Supplier's
actions or proposed actions in respect to the Services on the integrity and/or functionality
of any other aspect of the railway.

Without prejudice to Clauses 15.1(a) to (g) the parties shall co-operate with one another and act

reasonably and in good faith in and about the performance of their respective obligations and

the exercise of their respective rights under each Contract.

Free Issue Materials

In the event of the Company supplying Free Issue Materials to the Supplier under any Contract

the cost of which has been included in calculating the Order Price, the Order Price shall be

reduced by the amount included in the Order Price for the materials which have been replaced

by such Free Issue Materials.

Any Free Issue Materials supplied by the Company to the Supplier shall remain the property of

the Company and the Supplier shall ensure that all Free Issue Materials are properly labelled as
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16.3

17

17.1

17.2

18

18.1

the property of the Company and are kept separate from and not mixed with any materials

owned or in the possession of the Supplier or with any materials supplied to it by third parties.

The Supplier shall properly store all Free Issue Materials and other property of the Company
whilst the same are in the Supplier's possession and protect the same from damage by
exposure to the weather and shall take every reasonable precaution against accident or
damage to the same from any cause. The Supplier shall be liable for all loss thereof or damage
to such Free Issue Materials and other property of the Company whilst the same are in the
Supplier's possession or in the possession of any subcontractor of the Supplier except where
such loss or damage is solely due to any negligent act or omission of the Company or its

~employees.
Failure to Supply the Goods

Without prejudice to any other right or remedy of the Company under this Agreement and each
Contract, and its rights under Clause 22, if the Supplier fails to supply the Goods or any part to
the Company’s satisfaction the Company may give the Supplier at least seven (7) days’ notice in
writing (except in an emergency when no notice need be given) requiring the Supplier to remedy
such failure. If the Supplier fails to comply with the requirements of the Company specified in
such notice the Company shall be entitled to perform or procure the supply of the Goods or part
thereof itself or from a third party. Without prejudice to any other right or remedy of the Company
hereunder or under the general law, all expenditure properly incurred by the Company exercising
its rights under this Clause 13 is recoverable by the Company from the Supplier and the
Company shall be entitled to deduct such amounts from any amount due or to become due to the
Supplier under the Contract.

For the purposes of Clause 17.1 the Supplier hereby grants to the Company and any third party
the right to use any Intellectual Property Rights, Documentation, goods, materials and spares
belonging to the Supplier or used by the Supplier in connection with the Contract as may be
required by the Company to exercise its rights under Clause 17.1 and the Supplier shall provide
all such co-operation and assistance as may be required by the Company to enable the

Company to exercise its rights under Clause 17.1.
Risk and Ownership

Risk of damage to, or loss of, the Goods shall pass to the Company upon counter-signature by
the Company of the Delivery Note. If the Company serves a Rejection Notice under Clause 19.2,
risk of damage to and loss of the Goods shall pass to the Supplier on the earlier of the date that

the Supplier removes the Goods from the Delivery Address (or such other address as the
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18.2

19

19.1

19.2

19.3

19.4

19.5

Company shall specify under Clause 19.3) or the date falling three (3) days after the receipt by
the Supplier of the Rejection Notice.

The Supplier shall, without further act, pass title to the Goods, with full title guarantee to the
Company, upon the Order Delivery Date.

Inspection of the Goods

Following delivery by the Supplier to the Company of the Goods the Company shall inspect the
Goods.

If, following the inspection referred to in Clause 19.1, the Goods do not comply with the terms of
the relevant Contract, including but not limited to, conforming to the Specification and being fit for
the purpose for which they are intended, without prejudice to any rights or remedies the Company
may have against the Supplier, whether under the relevant Contract or otherwise, the Company
may by notice in writing (the “Rejection Notice”) to the Supplier reject all or any part of the
Goods (the “Rejected Goods”).

The Rejection Notice shall specify the reason for the rejection of the Rejected Goods. Within
seven (7) days of receipt of the Rejection Notice, the Supplier shall remove such Rejected Goods
at its risk and expense from the Delivery Address or such other address as the Company shall

specify in the Rejection Notice and shall at the Company’s option:

(@) replace such Rejected Goods with Goods which conform in all respects with the relevant
Contract within five (5) Working Days; or

(b) if an application for payment has been submitted or payment made for the Rejected
Goods, issue a credit note in respect of that application or refund the payment (as

applicable); and

The Company's rights and remedies under this Clause 19 are in addition to the rights and
remedies available to it in respect of the statutory conditions relating to description, quality,
fitness for purpose and correspondence with sample implied into the relevant Contract by the
Sale of Goods Act 1979.

If the Supplier fails to promptly replace Rejected Goods in accordance with Clause 19.3(a), the
Company may, without affecting its rights under Clauseobtain substitute goods from a third party
supplier, or have the Rejected Goods repaired by a third party, and the Supplier shall promptly

reimburse the Company for the costs it incurs in doing so.
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