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Rolling Stock - Manufacture and Supply Agreement
(MSA)

1 Introduction

This report records the Rolling Stock Manufacture and Supply Agreement (MSA) as signed by
Transport Trading Limited, Bombardier Transportation UK Limited, and London Underground
Limited on 30 August 2006.

Schedule 1 to the MSA (Rolling Stock Requirements — Technical) is held separately in Livelink
as document ELM-COM-109-32-05-0002. Issue 05 of that document corresponds in content to
Schedule 1 within this document.

The Train Services Agreement (TSA) between Transport Trading Limited and Bombardier
Transportation UK Limited is recorded in document ELM-COM-109-45-06-0002.

The documents produced by the parties as Conditions Precedent to both the MSA and TSA are
recorded in document ELM-COM-109-45-06-0003.

It is not intended that this report will be updated following issue.
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2 Content of the Agreement

The content of the MSA (and this document) are on the following page. The Schedules to the
MSA then follow. Each Schedule is bookmarked within the .pdf file.
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Transport for London

Transport Trading Limited

Windsor House,
42-50 Victoria Street,
London SW1H

Reg No: 03914810

CERTIFICATE OF COMMENCEMENT

Manufacture and Supply Agreement dated 30 August 2006 and made between Transport
Trading Limited, Bombardier Transportation Limited and London Underground
Limited (the "Manufacture and Supply Agreement")

1. Words and expressions defined in the Manufacture and Supply Agreement shall have
the same meanings when used in this Certificate of Commencement and the provisions
of the Manufacture and Supply Agreement (including Clause 52 "Governing Law and
Jurisdiction"} shall, as applicable, apply to this Certificate of Commencement.

2. This certificate constitutes a Certificate of Commencement under the Manufacture and
Supply Agreement.

3. We, Transport Trading Limited hereby:

3.1 acknowledge and agree that the conditions precedent set out in Clause 2.1 of
the Manufacture and Supply Agreement have been satisfied (or agree to their
waiver or deferral, as applicable); and

3.2 notify you, Bombardier Transportation Limited that the Commencement
Date shall be 30 August 2006

Signed for and on behalf of Transport Trading Limited

Signaturg

MAYOR OF LONDON



August 2006

We refer to the Manufacturing and Supply Agreement and Train Services Agreement being entered
into by Bombardier Transportation UK Limited, Transport Trading Limited and London
Underground Limited today (the "Agreements").

We acknowledge and agree that, given the complex negotiations required to agree the terms of the
Agreements by today, there has not been sufficient time available to conduct a thorough
administrative review of the Agreements before execution.

We therefore agree that Herbert Smith should conduct a review of the Agreements to ensure that:
1. any typographical errors are corrected;
2. cross references are checked and corrected;
3. the list of definitions in each Agreement is correct, exhaustive and complete.

The product of that exercise will be reviewed and agreed with Bombardier legal and amended and
restated Agreements will be entered into reflecting any necessary amendments.

We agree that this procedure will take place outside the variation procedures set out in the
Agreements.

Forand on behalfof §
Transport for Londo

For and on behalf of
Bombardier Transportation UK Limited

.............
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Herbert Smith

DATED 2006

TRANSPORT TRADING LIMITED
and
BOMBARDIER TRANSPORTATION UK LIMITED
and

LONDON UNDERGROUND LIMITED

MANUFACTURE AND SUPPLY
AGREEMENT

for new Electric Multiple Unit Trains

Herbert Smith LLP
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THIS MANUFACTURE AND SUPPLY AGREEMENT is made on 2006

BETWEEN:

(1)

@)

()

TRANSPORT TRADING LIMITED (Registered No: 03914810) a company
incorporated under the laws of England and Wales whose registered office is at Windsor
House, 42-50 Victoria Street, London, SW1H OTL ("Purchaser"™);

BOMBARDIER TRANSPORTATION UK LIMITED, (Registered No: 02235994) a
company incorporated under the laws of England and Wales whose registered office is at
Litchurch Lane, Derby, Derbyshire, DE24 8AD ("Manufacturer™); and

LONDON UNDERGROUND LIMITED, (Registered No: 1900907) a company
incorporated under the laws of England and Wales whose registered office is at 55
Broadway, London, SW1H 0BD ("LUL").

WHEREAS:

(A)

(B)

©

(D)

LUL currently operates passenger services on the East London Line as part of the London
underground railway services. LUL has previously obtained orders under the Transport
and Works Act 1992 authorising a northern and southern extension to the East London
Line.

As part of the Mayor of London's transport strategy, Transport for London is sponsoring a
project to extend the existing East London Line and enhance the level of passenger services
operating on it. The project will result in the existing East London Line being closed and
its infrastructure converted to national rail standards. Transport for London has also been
delegated the responsibility by the Secretary of State for Transport for procuring the
operation of passenger service on the North London Railway.

Transport for London has determined that new rolling stock will be required to support the
enhanced level of passenger services to be operated on the East London Railway and the
North London Railway and has held a competition, in accordance with the Utilities
Contracts Regulations 1996, to identify the most economically advantageous means of
procuring the supply of the rolling stock which meets the necessary technical, financial and
operational requirements.

The Parties wish to enter into this Agreement to record the terms on which the
Manufacturer will design, build, test, commission and supply rolling stock and the related
equipment for use in the provision of passenger services on the East London Railway and
the North London Railway and provide other related services.

IT IS AGREED:

1.
1.1

DEFINITIONS AND INTERPRETATION
Definitions

In this Agreement the following words and expressions shall have the following meanings
save where the context requires otherwise:

"Acceptance” means:
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(a) in respect of any ELR Unit, Provisional Acceptance (or, where applicable, Deemed
Acceptance} of that Unit;

®) in respect of any NLR Unit, Qualified Provisional Acceptance of that Unit; and

(©) in respect of any other item of Purchased Equipment, that such Purchased
Equipment has been accepted by the Purchaser or its nominee, which acceptance
shall occur immediately prior to the signing of a Delivery Note in respect of that
item of Purchased Equipment;

and "Accept" and "Accepted" shall be construed accordingly;

"Acceptance Procedures” means the procedures for Acceptance of an item of Purchased
Equipment set out in Appendix D to Schedule 3;

"Acquired WIP" has the meaning ascribed to it in Clause 30.10;
"Aet" means the Railways Act 1993;

"Additional ELR Unit" means an ELR Unit, other than an ELR Unit forming part of the
Initial Order which is to be supplied by the Manufacturer pursuant to an Option Notice
served by the Purchaser;

"Additional NLR Unit" means an NLR Unit, other than an NLR Unit forming part of the
Initial Order which is to be supplied by the Manufacturer pursuant to an Option Notice
served by the Purchaser;

"Additional NLR Vehicle" means an additional railway vehicle to be supplied by the
Manufacturer pursuant to an Option Notice served by the Purchaser;

"Additional Spares" means those Spares, other than Initial Spares which the Purchaser has
ordered from the Manufacturer pursuant to paragraph 4 of Schedule 9;

"Additional Unit Option" means the option that may be exercised in accordance with
paragraphs 1 and 2 of Schedule 9;

"ADR Notice" has the meaning ascribed to it in paragraph 1.5 of Schedule 17;

"Agreed Diversity Training Plan" means the diversity training plan set out in Appendix
B to Schedule 14;

"Agreed Equality Policy" means the equality and diversity policy set out in Appendix A
to Schedule 14;

"Agreed Supplier Diversity Plan" means the supplier diversity plan set out in Appendix
PP
C to Schedule 14;

"Agreement" means this Agreement including the Schedules;
"ALARP" has the meaning ascribed to it in paragraph 5.4.3(B) of Schedule 3;

"Applicable Laws" means, as the context may require, all or any laws, statutes, by-laws,
codes of practice which have force of law, directives, regulations, statutory instruments,
rules, orders, rules of court, delegated or subordinate legislation, rules of common law or
any European Union legislation at any time or from time to time in force in the United
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Kingdom or the European Union and which are or may become applicable to this
Agreement, any agreement or document referred to herein, any item of Purchased
Equipment, the Training Services and/or the Manufacturer's obligations (including their
performance) under this Agreement;

"Approved Contractor" means in relation to a Subsystem described in Schedule 20 the
proposed Subcontractors for that Subsystem,;

"As Built Drawings" has the meaning ascribed to it in paragraph 1.2.11 of Schedule 7;

"Assurance Acceptance"” means the approval given by the Purchaser or its nominee in
accordance with the procedure described in paragraph 1.3 of Schedule 3,

"Auditor General" means the person appointed from time to time under section 6 of the
Exchequer and Audit Departments Act 1866 and section 1 of the National Audit Act 1983;

"Automatic Warning System" means the automatic and enforceable warning system in
the form of a track mounted, non-contact inductor;

"Base Product" means class 376 or class 377 "Electrostar” rolling stock produced by the
Manufacturer;

"Black and Minority Ethnic Business" or "BME" has the meaning ascribed to it in
Appendix 1 to Schedule 14;

"Bond Provider" means the Qualifying Issuer who is providing a Bonding Guarantee;

"Bonding Guarantee" means a bonding guarantee in the form set out in Part E of Schedule
18 (Agreed Form Documents);

"Cab Simulator As Built Drawings" has the meaning ascribed to it in paragraph 1.7.3(F)
of Schedule 7;

"Cab Simulator Fault Finding and Test Arising" has the meaning ascribed to it in
paragraph 1.7.3(E) of Schedule 7;

"Cab Simulator Ilustrated List of Parts" has the meaning ascribed to it in paragraph
1.7.3(D) of Schedule 7;

”

Cab Simulator Manuals" has the meaning ascribed to it in paragraph 1.7.2 of Schedule
7

"Cab Simulator Option" means the option numbered B7 in Appendix 5 to Schedule 9;

"Cab Simulator Technical Information Manual" has the meaning ascribed to it in
paragraph 1.7.3(A) of Schedule 7,

"Cab Simulator Unit" means the simulator equipment described in the Rolling Stock
Requirements - Technical;

"Category A Comments" has the meaning ascribed to it in paragraph 1.3.12 of Schedule
3;
"Category B Comments" has the meaning ascribed to it in paragraph 1.3.12 of Schedule
3;
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"Category C Comments" has the meaning ascribed to it in paragraph 1.3.12 of Schedule
3;

"Certificate of Approval" has the meaning ascribed to it in paragraph 1.3.2 of
Schedule 10;

"Certificate of Authority to Operate” has the meaning ascribed to it in Railway Group
Standard RT/GM 8270, Issue 1, February 2003 (as may be amended from time to time) and
includes any other equivalent certificate or document (of whatever name) which may
replace the same;

"Certificate of Commencement" means the certificate in the form or substantially in the
form set out in Part B of Schedule 18;

"Certificate of Compliance” means the declaration to be given by a director of the
Manufacturer to the Purchaser in the form or substantially in the form set out in Part A of
Schedule 18;

"Certificate of Conformity” has the meaning ascribed to it in the Railways
(Interoperability) Regulations 2006;

"Certificate of Engineering Acceptance” has the meaning given to such term in Railway
Group Standard GM/RT2000, Issue 2, October 2000;

"Certificate of Technical Acceptance” has the meaning ascribed to it in Railway Group
Standard RT/GM 8270, Issue 1, February 2003 (as may be amended from time to time) and
includes any other equivalent certificate or document (of whatever name) which may
replace the same;

"Change Control Process" has the meaning ascribed to it in paragraph 2.2.1 of
Schedule 3;

"Change in Law" means the application to any person of any Applicable Law or Standard
which did not previously apply to such person, or any change (whether with immediate,
prospective or retrospective effect) in, or any change in application of, any Applicable Law
or Standard (including any Applicable Law or Standard ceasing to apply, being withdrawn
or not being renewed, being introduced or varied and any change in interpretation of any
Applicable Law or Standard by any Competent Authority);

"Clearances” has the meaning ascribed to it in Railway Group Standard GC/RT5212,
Issue 1, February 2003;

"Close Out Meeting" has the meaning ascribed to it in paragraph 1.1.6 of Schedule 3;
"Commencement Date" means the date specified in the Certificate of Commencement;

"Competent Authority" means any legislative, judicial, regulatory or administrative body
or agency (or any subdivision of them) of the United Kingdom or the European Union or
any supranational body which has rule-making power or whose directions, instructions,
rulings, laws or regulations are directly enforceable against a Party in connection with the
performance of this Agreement;

"Component Exchange Instructions” has the meaning ascribed to it in paragraph 1.2.6 of
Schedule 7;
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"Component Overhaul Instructions” has the meaning ascribed to it in paragraph 1.2.7 of
Schedule 7,

"Competent Person" has the meaning given to such term in the Railway and Other
Guided Transport Systems (Safety) Regulations 2006;

"Competitor” means any person conducting large-scale manufacturing of rolling stock
and supply of such rolling stock in or into the United Kingdom and who directly competes
with the Manufacturer in the United Kingdom in such business;

nConfidential Information" has the meaning ascribed to it in Clause 34.1;

"Configuration Management Plan" has the meaning ascribed to it in paragraph 2.1.2 of

Schedule 3;

"Conformance Certification Body" has the meaning ascribed to it in Railway Group
Standard GM/RT 2000;

"Consequential Loss" means in relation to a breach of this Agreement or other

circumstances in which an Indemry ver any costs, expenses or

der other agfeementé or liability to third parties
O, (o such breach and

Wﬁommitting the breach knew, or ought to have known, that such

oss would be likely to be suffered as a result of such breach;
"Contingency Maintenance Facility" has the meaning ascribed to the term Contingent
Maintenance Facility in Schedule 10;

"Contract Price” means:

(a) in relation to an ELR Unit or a NLR Unit forming part of the Initial Order, the price
to be paid in respect of such Unit as set out in Appendix 2 to Schedule 11;

(b) in relation to an item of Purchased Equipment forming part of the Initial Order (other
than the Units), the price to be in respect of such item of Purchased Equipment as set
out in Appendix 2 to Schedule 11; and

(¢) in relation to any Option, the Total Option Price to be paid in respect of that Option
in accordance with Schedule 9;

as the same may be amended, supplemented or varied from time to time pursuant to the
Variation Procedure, together in each case with any VAT chargeable in accordance with
Clause 26;

"Contract Progress Report" has the meaning ascribed to it in paragraph 2.3.1 of
Schedule 12;

"Contractual Acceptance Date" means:

(a) in relation to an ELR Unit forming part of the Initial Order, the intended date of
issue of a Provisional Acceptance Certificate for such ELR Unit as set out in the
Project Programme;
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(b) in relation to a NLR Unit forming part of the Initial Order, the intended date of
issue of a Qualified Provisional Acceptance Certificate for such NLR Unit as set
out in the Project Programme;

(c) in relation to any item of Purchased Equipment comprising the Initial Order (other
than an ELR Unit or a NLR Unit), the intended date for that item to be Accepted by
the Purchaser, as set out in the Project Programme; and/or

(d) in relation to an Option (including an Additional Unit Option) the intended date for
the item which is the subject of the Option to be Accepted by the Purchaser as set
out in the Project Programme;

in each case as may be amended, supplemented or varied from time to time in accordance
with the Variation Procedure and/or Clause 13.4;

"Core ELL Infrastructure"

(a) means that part of the Railway Infrastructure comprising the upgraded East London
Line as described by the routes listed in table 1 of Schedule 21 (Routes) and the
ELR Carriage Servicing Depot; and

(b) where such Railway Infrastructure exists, that part of the railway Infrastructure
between Dalston Junction and the connection to the North London Railway near
Canonbury.

"Core ELL Test Plan" bas the meaning ascribed to it in paragraph D.3.3 of Appendix D
to Schedule 3;

nCorrective Action" has the meaning ascribed to it in Clause 9.6.1;

"Deemed Acceptance” means Acceptance of an ELR Unit pursuant to paragraph D.7.9(A)
of Appendix D to Schedule 3;

"Deemed Stage 2 Completion Date" means the date on which the Stage 2 Delay Period
exceeds 60 days, which date shall be at least 60 days after the Proposed Stage 2
Completion Date;

"Deemed Stage 3 Delay Period" has the meaning ascribed to it in paragraph D.7.9(C) of
Appendix D to Schedule 3;

"Default Interest" means interest on late payment at the rate of two per cent per annum
above LIBOR (calculated on the basis of the actual number of days elapsed and a year of
365 days);

"Defect" has the meaning ascribed to it in Clause 16.1;
"Defect Rectification Period" has the meaning ascribed to it in Clause 16.1;
"Delay Period" has the meaning ascribed to it in Clause 11.1;

"Delivery" means the passing of possession of a Unit, other item of Purchased Equipment
or Moveable Asset and "Deliver" and cognate terms shall be construed accordingly;

"Delivery Note" means a delivery note in the form or substantially in the form of Part F of
Schedule 18;
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“Delivery Schedule" means the schedule for the Delivery of the Units set out in Schedule
5;

"Delivery Week" has the meaning ascribed to it in Clause 11.7.1;
"Design" means the design of the Units;
"Design and Endemic Defect" has the meaning ascribed to it in Clause 16.1;

"Design Freeze Date" means in relation to a Permitied Design Change the date specified
as the "Design Freeze Date" for that Permitted Design Change in Schedule 19;

"Design Phase" means the period starting on the Commencement Date and ending on the
date of the notice served by the Purchaser pursuant to paragraph B.8 of Appendix B to
Schedule 3 and includes the Preliminary Design Phase and the Detailed Design Phase;

"Design Review" means the process by which the design for the NLR Units and the ELR
Units undergoes a detailed analysis and examination by persons with appropriate
knowledge and competence followed by a meeting to review any comments made by the
Purchaser;

"Design Review Process" means the process for review of the design of the Units as
described in Appendix B to Schedule 3;

"Design Submission Programme" has the meaning ascribed to it in paragraph B.3.1(B)
of Appendix B to Schedule 3;

"Detailed Design" means the detailed design of the ELR Units and the NLR Units and the
production of each the items described in paragraphs B.5.1 and B.8 of Appendix B to
Schedule 3 undertaken by the Manufacturer pursuant to this Agreement;

"Detailed Designs” has the meaning ascribed to it by paragraph 1.4.1 of Schedule 10;

"Detailed Design Phase" means that part of the Design Phase commencing on the expiry
of the Preliminary Design Phase and ending on the date of the notice served by the
Purchaser pursuant to paragraph B.5.2 of Appendix B to Schedule 3;

"Detailed Design Submissions” has the meaning ascribed to it in paragraph B.5.1 of
Appendix B to Schedule 3;

"Detailed Design Technical Case" has the meaning ascribed to it in paragraph B.5.1(E)
of Appendix B to Schedule 3;

"Disposal Notice" has the meaning ascribed to it in Clause 23.1;

"Dispute™ means a difference or dispute of whatever nature between the Manufacturer and
either or both of the Purchaser and LUL arising under, out of or in connection with this
Agreement (including any question of interpretation),

"Diverse Supplier" has the meaning ascribed to it in Appendix 1 to Schedule 14;
"Diversity Infraction” has the meaning ascribed to it in paragraph 1.12 of Schedule 14,
"DRACAS" has the meaning ascribed to it in paragraph 2.3.1 of Schedule 3;
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"Draft Manuals Date" has the meaning ascribed to it in paragraph 1.4.1 of Schedule 7;

"Driver Simuiator Maintenance and Overhaul Instructions™ has the meaning ascribed
to it in paragraph 1.7.3(C) of Schedule 7;

"Driver Simulator Maintenance and Overhaul Procedures" has the meaning ascribed
to it in paragraph 1.7.3(C)(19) of Schedule 7;

"Driver Simulator Maintenance Schedule" has the meaning ascribed to it in paragraph
1.7.3(B) of Schedule 7;

"Driver Simulator Operating Manual" has the meaning ascribed to it in paragraph
1.7.3(G) of Schedule 7;

"D Stage Engineering Safety Case" means the safety justification to demonstrate that the
Units have been designed to be compatible with the relevant Railway Infrastructure, and to
show that all risks associated with the Units are being managed to a level that is
demonstrably tolerable and as low as reasonably practicable;

"D Stage Operational Safety Case” means the safety justification produced at design
stage to demonstrate that the operation of the Units will be compatible with the relevant
Railway Infrastructure, and to show that all risks associated with the operation of the Units
are being managed to a level that is demonstrably tolerable and as low as reasonably
practicable;

"East London Line" means that part of the London Underground Railway Infrastructure
between Shoreditch and New Cross, and Shoreditch and New Cross Gate commonly
known as the "East London Line";

"East London Railway" means a combination of the routes on:

(a) the ELR Network; and

(b) the Core ELL Infrastructure;

"ELL Project” has the meaning ascribed to it in paragraph 1.1.4 of Schedule 3;

"ELLP Hazard Identification Procedures™ means the procedure of the same name set
out in Appendix G to Schedule 3 as may be amended from time to time;

"ELLP Hazard Management Procedures” means the procedures set out in Appendix G
to Schedule 3 as may be amended from time to time;

"ELLP Safety Risk Assessment Procedure” means the procedures set out in Appendix I
to Schedule 3 as may be amended from time to time;

"ELR Network" means a combination of the routes listed in table 2 of Schedule 21
(Routes) being a combination of the following routes on the national rail network:

(a) the route between New Cross Gate and West Croydon;
(b) the route between New Cross Gate and Crystal Palace; and

© routes for diversions, ancillary movements and visits to light maintenance depots;
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"ELR Unit" means an electric multiple unit in 4 car formation to be operated by the
Operator initially on the East London Railway and if fitted with dual voltage equipment to
operate on the North London Railway, ordered from the Manufacturer under this
Agreement (whether as part of the Initial Order or pursuant to an Option Notice);

"Endorsed” has the meaning given to such term in Railway Group Standard GE/RT3270
and "Endorsement” shall be construed accordingly;

"Environmental Condition" means:
(a) any Environmental Damage; or

(b) any event, circumstance, condition, operation or activity which it is reasonably
foreseeable as likely to result in Environmental Damage which in the Purchaser's
reasonable opinion could result in the Purchaser, the Owner, the Operator, TfL or
any member of the TfL. Group incurring any material liability or being subject to
the direction of any Competent Authority;

"Environmental Damage" means any material injury or damage to persons, living
organisms or property {including offence to man's senses) or any pollution or impairment
of the environment resulting from the discharge, emission, escape or migration of any
substance or energy, noise or vibration save to the extent any of the foregoing are within
the requirements of Schedule 1;

"Equality and Inclusion Requirements” means those requirements set out in Schedule
14;

"Escalation Notice" has the meaning ascribed to it in paragraph 1.2 of Schedule 17;
"Escalation Procedure' means the procedure set out in Part A of Schedule 17;

"Escrow Agreement"” means an agreement in the form or substantially in the form set out
in Part C of Schedule 18§;

"Event of Loss" means, with respect to a Unit:

(a) the actual or constructive total loss, or destruction, of such Unit or its being
damaged beyond repair or rendered permanently unfit for normal use for any
reason whatsoever, including any destruction or damage caused by a Force
Majeure Event or requisition for use or hire which, in either case, results in an
insurance settlement on the basis of a total loss;

(b) the requisition of title, or other compulsory acquisition, requisition, expropriation
or confiscation for any reason of such Unit by any Competent Authority, other than
the Purchaser, TiL or other member of the TfL Group but excluding acquisition for
use or hire not involving requisition of title; or

{c) the condemnation, confiscation, capture, deprivation, seizure or requisition for use
or hire of such Unit (other than requisition for use or hire by any Competent
Authority) which deprives any person permitted by this Agreement to have
possession and/or use of such Unit its possession and/or use for more than 180
days;

"EWLD Notice' has the meaning ascribed to it in Clause 12.5.1;
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"Excepted Liabilities" means:
(a) the Manufacturer's liability for death or personal injury;

(b) the Manufacturer's liability for loss suffered or incurred by the Owner or any
other person (including LUL, in any capacity), to the extent such loss is or is
required to be insured by the Manufacturer in accordance with the provisions of
Clause 15;

(c) the Manufacturer's liability on termination or cancellation (in whole or in part) of
this Agreement or otherwise to refund or pay to the Purchaser all sums previously
paid by the Purchaser in respect of any Purchased Equipment which is the subject
of a termination or cancellation in accordance with this Agreement, (together
with all interest payable on any such refund or payment) as such refund is
calculated in accordance with Clause 21, Clause 30 and/or Clause 32;

(d) the Manufacturer's liability to refund and pay to the Purchaser all payments
previously made, together with ail interest payable thereon (as calculated in
accordance with this Agreement), in respect of any Purchased Equipment which
is returned to the Manufacturer pursuant to a Minimum Fleet Handback Notice in
accordance with Clause 20.

(e)

®

(®

(h) (except to the extent already provided for under sub-paragraphs (c) and (d) of this
definition) the Manufacturer's liability to refund or reimburse as expressly
provided in this Agreement but for the avoidance of doubt excluding the
Maintainer's liability to indemnify;

the Manufacturer's liability for any IPR Claims pursuant to Clause 33.3.5;

(i) the Manufacturer's liability to pay any Taxes as expressly provided by this
Agreement or as required by Applicable Law; and/or

() any Default Interest on any payments falling within (a) to (j) above;
"Exception Report" has the meaning ascribed to it in paragraph 2.2.3 of Schedule 12;
"Excluded Assets" has the meaning ascribed to it in paragraph 3.7.2 of Schedule 10;

"Exercise Period"” means in respect of an Option, the period of time specified in Schedule
9 during which the Purchaser may exercise that Option;

"Expert Procedure" means the procedure set out in Part B of Schedule 17;
"Expert" has the meaning ascribed to it in paragraph 2.4 of Schedule 17,
"Expert Notice" has the meaning ascribed to it in paragraph 2.2 of Schedule 17;

"Expired Option"” has the meaning ascribed to it in Schedule 9 (Options);
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"Expiry Date" means the date specified in paragraph 4 of the Bonding Guarantee;
"Facility Test" has the meaning ascribed to it in paragraph 2.4.1 of Schedule 10;

"Factory Acceptance Test" or "FAT" has the meaning ascribed to it in
paragraph C.1.1(D) of Appendix C to Schedule 3;

"Fault Finding and Tests Arising" has the meaning ascribed to it in paragraph 1.2.10 of
Schedule 7;

"Fault Free" means without a fault which would constitute a Delay Incident (as defined in
the Train Services Agreement) were it to occur during a passenger service;

"Fault Free Running" means distance accumulation running of a Unit in actual or
simulated passenger service operation without the occurrence during that running of a fault
which constitutes a Delay Incident (as defined in the Train Services Agreement) or which
would constitute a Delay Incident (as defined in the Train Services Agreement) were it to
occur during passenger service,

"Final Acceptance” means, in respect of each Unit, that the Unit complies with the Final
Acceptance Criteria as evidenced by and occurring upon the issue of a Final Acceptance
Certificate for that Unit;

"Final Acceptance Backstop Date" means 31* May 2010 or such later date as shall be
substituted by virtue of the operation of paragraph D.7.9(G) of Appendix D of Schedule 3;

"Final Acceptance Certificate” means a certificate in the form or substantially in the
form of Part I of Schedule 18 issued by the Purchaser in respect of any Unit;

"Final Acceptance Criteria" means each of the criteria for issue of a Final Acceptance
Certificate set out in paragraph D.10.1 of Appendix D to Schedule 3;

"Fit for Purpose" means, in relation to any asset or service to be provided under this
Agreement:

(a) that it complies with all applicable requirements and provisions of this Agreement
including the Rolling Stock Requirements - Technical,

(b) that it complies with all Applicable Laws, Relevant Consents and applicable
Standards and, to the extent that there is non-compliance with an applicable
Standard, that there is a valid derogation from that Standard;

(©) where it is a Unit, that it is fit for operation and/or use in Unrestricted Passenger
Revenue-Earning Service;

(d) that it is capable of satisfying the performance requirements which the Maintainer
is required to satisfy under the Train Services Agreement; and

(e) where the item is a Unit, it complies with the aesthetic condition requirements
specified in Appendix 2 of Schedule 2 (Maintenance and Cleaning Services) of
the TSA such that were any Unit to be assessed against the provisions of
Appendix 2 of Schedule 2 (Maintenance and Cleaning Services) of the TSA
relating to external cleanliness, internal state of repair and external state of repair
that Unit would score the highest possible score;
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® where it is a Part, Spare, and/or any Major Component, that if such Part, Spare,
and/or any Major Component is incorporated into a Unit, such incorporation does
not prevent such Unit from complying with (a) to (¢) above;

"Fit Out Specification” has the meaning ascribed to it by paragraph3.1.1(A) of
Schedule 10;

"Fit Out Works" has the meaning ascribed to that term in paragraph 3.1.1. of Scheduie
10;

"Fixed Assets" has the meaning ascribed to it in paragraph 3.6 of Schedule 10;
"FM Affected Party" has the meaning ascribed to it in Clause 32.1.1;

"FM Notice" has the meaning ascribed to it in Clause 32.4;

"FOI Legislation" has the meaning ascribed to it in Clause 35.1.1;

"Force Majeure Event" means any;

(a) fire, earthquake or flood;

b act of terrorism;

{©) war, invasion, acts of foreign enemies, hostilities, civil war, revolutions,
insurrection, riots or civil unrest; and/or

(d) strikes, lock outs or other industrial action not solely affecting the Manufacturer's
and/or their Subcontractors’ employees or those of any of its Subcontractors.

save t0o the extent that such event is caused by the Manufacturer, any Subcontractor, or
their respective agents, officers and/or employees;

" H "

orming part of the
Initial Order, of any Applicable Law or Standard (whether by means of any enactment
repeal or amendment) to the extent that that Applicable Law or Standard has been
published on or before the date of the Agreement in substantially the same form and/or
with substantially the same effect as the relevant Applicable Law or Standard when it
comes into legal effect:

(a) in a draft bill as part of a government department consultation paper;
(b) in a bill;
(c) in a draft statutory instrument;

(d) published as a proposal in the Official Journal of the European Union or as a
common position adopted by the European Parliament; or

(e) in a draft Standard that has been published by:
(1) the RSSB (and any successor) in relation to Railway Group Standards;

(2) Network Rail (and any successor) in relation to Network Rail Company
Standards;
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(K)] BSI Group Limited (and any successor) in relation to British standards;

4) the European Committee for Standardization (and any successor) in
relation to European standards;

5) the International Organisation for Standardization (and any successor) in
relation to international standards; or

(6) the European Rail Agency (and any successor) in relation to TSIs; or

) the Secretary of State for Transport (and any successor) in relation to a
Notified National Technical Rule;

"Free Issue Materials" means those items of equipment provided by the Purchaser to the
Manufacturer at no cost to the Manufacturer for the purposes of Clause 23.4;

"Gangway Screen Option" means the Wide Gangway Technical Option referred to in
Schedule 9 (Options) to replace inter-vehicle gangways with gangway screen;

"Gauging Costs" has the meaning ascribed to it in Clause 5.8.2(C);

"Greater London Authority” means the authority established by section 1 of the Greater
London Authority Act 1999 and its successors;

"Group" means, in relation to any company (which for the purposes of this Agreement
shall include TfL), that company and any company which is a holding company or
subsidiary of that company and any subsidiary of any such holding company; for which
purposes "subsidiary” and "holding company" have the meanings respectively given to
them by sections 736 and 736A of the Companies Act 1985 as supplemented by section
144 of the Companies Act 1989,

"Guarantee" means the guarantee to be provided by the Guarantor in favour of the
Purchaser in the form set out in Part D of Schedule 18;

"Guaranteed Amount" has the meaning ascribed to it in paragraph 3 of the Bonding
Guarantee;

"Guarantor" means Bombardier Inc, a company incorporated under the laws of Canada
whose registered office is at 800 Rene-Levesque Bivd West, Monireal, Quebec, Canada,
H3B 1Y8;

"Hazard Log" has the meaning ascribed to it in paragraph 5.3.1 of Schedule 3;
"HMRI" means Her Majesty's Railway Inspectorate and any successor body;
"Indemnified Parties” has the meaning ascribed to it in Clause 33.3;

"Tlustrated List of Parts" or "ILOP" has the meaning ascribed to it in paragraph 1.2.8
of Schedule 7 (Manuals);

"Infrastructure Manager" has the meaning given to that term under the Railways and
Other Guided Transport Systems (Safety) Regulations 2006;

"Infrastructure Proving Tests” has the meaning ascribed to it in paragraph D.11.2 of
Appendix D to Schedule 3;
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"Initial Infrastructure Tests" has the meaning ascribed to it in paragraph D.3.1(B) of
Appendix D to Schedule 3;

"Initial Order" has the meaning ascribed to it in Clause 4.1;

“Initial Spares" means all of those items listed in Part A of Schedule 8 and "Initial
Spare" shall mean any one of them,;

"Initial Special Tools" means all of the items listed in Part B of Schedule 8 and "Initial
Special Tool" shall mean any one of them;

"Initial Type Tests" has the meaning ascribed to it in paragraph D.3.1(A) of Appendix D
to Schedule 3;

"Insurances" has the meaning ascribed to it in paragraph 1 of Appendix 1 to Schedule 15;
"Insolvency Event" in relation to any person means:

@ such person stopping or suspending or threatening to stop or suspend payment of
all or a material part of its debts, or becoming unable to pay its debts, or being
deemed unable to pay its debts under section 123(1) or (2) of the Insoivency Act
1986;

(b) any step being taken by any person with a view to the winding up of such person
or any person presenting a winding-up petition in respect of such person which is
not dismissed within 7 days;

(c) any step being taken to enforce security over or a distress execution or other
similar process being levied or served out against the whole or a substantial part of
the assets or undertaking of such person;

(d) a receiver, administrative receiver, administrator, compulsory manager or other
similar officer being appointed in respect of such person;

(e) such person ceasing or threatening to cease to carry on all or a material part of its
business, except for the purpose of and followed by a reconstruction,
amalgamation, reorganisation, merger or consolidation on terms approved by the
Purchaser (in its absolute discretion) before that step is taken,

® the making by such person of a general assignment or an arrangement or
composition with or for the benefit of creditors; or

(2) any event occurring which, under the laws of any relevant jurisdiction other than
England and Wales, has an analogous or equivalent effect to any of the events
listed above;

"Intellectual Property Rights" means all intellectual property rights in any part of the
world, including any patent, patent application, trade mark, trade mark application,
registered design, registered design application, utility model, trade name, discovery,
invention, process, formula, specification, copyright (including rights in Software and
database and topography rights) or unregistered design rights;

"Interior and Exterior Cleaning Instructions" has the meaning ascribed to it in
paragraph 1.3.3 of Schedule 7;
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"TPR Claim" has the meaning ascribed to it in Clause 29.5;

"Joint Proving Tests" has the meaning ascribed to it in paragraph D.3.1 of Appendix D to
Schedule 3;

"Key Subcontract" means a Subcontract for the supply of a Subsystem listed in Schedule
20;

"Key Subcontractor” means a Subcontractor that is party to a Key Subcontract;

"KPIs" has the meaning ascribed to it in paragraph 6.3.1 of Schedule 3;

"LD Notice” has the meaning ascribed to it in Clause 11.7.1;

"Level 1 Technical Case" has the meaning ascribed to it in paragraph 3.1.2 of Schedule 3;
"Level 2 Technical Case” has the meaning ascribed to it in paragraph 3.1.2 of Schedule 3;

"LFEPA" means the London Fire and Emergency Planning Authority and any successor
body;

"LIBID'" means:

(a) the rate (to the nearest four decimal places) at which sterling deposits are bid by
prime banks as published or reported by the British Bankers Association Interest
Settlement Rate days as displayed on the appropriate page of the Reuters service
("LIBID Screen Rate"); or

(b) if the LIBID Screen Rate is unavailable, the arithmetic mean of the rates (rounded
to the nearest four decimal places) quoted to the Purchaser at its request in the
London interbank market,

as at 11.00am on the relevant Quotation Day for bids for the taking of deposits in sterling
and for a period of 90 days;

"LIBOR" means:
(a) the applicable Screen Rate; or

(b) (if no Screen Rate is available for sterling) the arithmetic mean of the rates
rounded upwards to four decimal places) quoted to the Purchaser at its request in
the London interbank market,

as of 11.00 am on the Quotation Day for the offering of deposits in sterling and for a period
of 90 days;

"Line of Route Manual" has the meaning ascribed to it in paragraph 1.3.4 of Schedule 7;

"Loss of Qualifying Status Notice” means the loss of qualifying status notice in the form
or substantially in the form of Part J of Schedule 18;

"LUL Acceptance Panel” has the meaning ascribed to it in paragraph B.7.2 of
Appendix B to Schedule 3;

"LUL D Stage Engineering Safety Case" has the meaning ascribed to it in paragraph
B.7.3 of Appendix B to Schedule 3;
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"LUL Information" has the meaning ascribed to it in Clause 35.1.4;
"LUL Information Request" has the meaning ascribed to it in Clause 35.1.5;

"LUL S Stage Engineering Safety Case" has the meaning ascribed to it in paragraph
D.6.7(B) of Appendix D to Schedule 3;

"LUL T Stage Engineering Safety Case" has the meaning ascribed to it in paragraph
D.2.4 of Appendix D to Schedule 3;

"LUL D Stage Operational Safety Case" means the D Stage Operational Safety Case
submitted by the Purchaser to the LUL Acceptance Panel;

"Maintainer” means the person appointed by the Purchaser to provide maintenance and
other services in accordance with the Train Services Agreement;

"Main Works Contract” means the contract between LUL and the Main Works
Contractor under which the Main Works Contractor shall undertake certain upgrades,
renewals and extensions to the Railway Infrastructure on the East London Line including
the construction of the New Cross Gate Facility;

"Main Works Contractor" means the person appointed by LUL to carry out certain
upgrades, renewals and extensions to the existing Railway Infrastructure on the East
London Line;

"Main Works Contractor Fit Out Works" has the meaning ascribed to it in
paragraph 3.4 of Schedule 10;

"Main Works Infrastructure Requirements — Technical” has the meaning ascribed to it
under the Main Works Contract;

"Maintenance Facility” means the facility at New Cross Gate where the Maintainer may
undertake stabling, cleaning and maintenance of the ELR Units and/or the NLR Units
and/or such other facility or facilities as may be agreed between the Manufacturer and the
Purchaser from time to time;

"Maintenance Facility Constraints" has the meaning ascribed to it in paragraph 1.1.1(C)
of Schedule 10;

"Maintenance Facility Specification” means the specification set out in Annex 1 to
Schedule 10;

"Maintenance Plan" means the plan set out in Part D of Schedule 16 as amended from
time to time in accordance with this Agreement;

"Major Components” means each of the items set out in column 1 of the table set out in
paragraph (a) of the definition of Defect Rectification Period;

"Manuals” has the meaning ascribed to it in paragraph 1.1.2 of Schedule 7;

"Manufacturer Event of Default” means any of the events or circumstances listed in
Clause 30.1;

"Manufacturer Fit Qut Works" has the meaning ascribed to it in paragraph 3.1.1(B) of
Schedule 10;
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"Manufacturer Group" means the Manufacturer, the Guarantor and any member of
their/its Group from time to time;

"Manufacturer IPR" has the meaning ascribed to it in Clause 29;

"Manufacturer Notice of Proposed Variation" has the meaning ascribed to it in
paragraph 4.1 of Schedule 13;

"Manufacturer Termination Notice" has the meaning ascribed to it in Clause 30.8;

"Manufacturer's Project Manager" has the meaning ascribed to it in paragraph 3.1.2(A)
(Manufacturer's Project Team) of Schedule 12;

"Manufacturer's Records" has the meaning ascribed to it in Clause 9.3.1 (A);

"Manufacturer's Works" means the Manufacturer's premises at Litchurch Lane, Derby,
DE24 S8AD;

"Manufacturer's Project Team™ has the meaning ascribed to it in paragraph 3.1.2(B)
{Manufacturer’s Project Team) of Schedule 12;

"Manufacturing Programme" means the programme described in paragraph C.1.1(A) of
Appendix C to Schedule 3;

"Manufacturing Tooling" means:

(a) all jigs, fixtures and patterns required for forming and/or moulding parts or
laminating elements, dies for hot and/or cold treated shape sections and tooling
for pressed parts; and

{b) all other tools and/or equipment used in the production of a Unit including all

related manuals and other related documentation
and the Intellectual Property Rights to the same;

"Maximuem Guaranteed Amount" has the meaning ascribed to it in paragraph 3 of the
Bonding Guarantee;

"Maximum Liability" has the meaning ascribed to it in Clause 33.5;

"Mayor of London" means the person elected to hold the office as Mayor of London with
the powers and function set out in the Greater London Authority Act 1999;

"Method Statement” means a statement prepared by or on behalf of the Manufacturer
setting out the appropriate timing and methods by which the Manufacturer intends to
commence and execute the Manufacturer Fit Out Works;

"MF Preliminary Design" has the meaning ascribed to it by paragraph 1.2.1(A) of
Schedule 10; '

"Milestone" means the completion of a specified activity or collection of activities or the
occurrence of an event defined or identified as such in the Schedule of Milestones;

"Milestone Certificate" means the certificate to be issued by the Purchaser in accordance
with paragraph 1.5 of Part B of Schedule 11;
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"Milestone Payment"” means the sum payable to the Manufacturer in respect of each
Milestone in accordance with Schedule 11;

"Minimum Fleet" has the meaning ascribed to it in Clause 20.1;

"Minimum Fleet Handback Date™ has the meaning ascribed to it in Clause 20.3.2;
"Minimum Fleet Handback Trigger" has the meaning ascribed to it in Clause 20.2;
*Minimum Fleet Handback Notice" has the meaning ascribed to it in Clause 20.3;
*Minimum Records" has the meaning ascribed to it in paragraph 1.13.4 of Schedule 14;
"Modification"” means any modification or addition to any Unit;

"Moveable Assets" has the meaning ascribed to it in paragraph 3.7.1 of Schedule 10;
"Network Change" has the meaning asc ibed to it in Part G of the Network Code;

"Network Code" means the document commonly known as the "Network Code" and
formerly known as the Railtrack Track Access Conditions 1995;

#Network Rail" means Network Rail Infrastructure Limited a company incorporated
under the laws of England (registered number 2904587), whose registered office is at 40
Melton Street, London, NW1 2EE and any successors to its functions or any relevant part
thereof;

"Network Rail Company Standards™ means a standards document issued by Network
Rail that is applicable to the East London Line Railway and/or the North London Railway;

"Network Rail Infrastructure” means those aspects and facets of the East London
Railway and/or the North London Railway in which a Unit must operate for which
Network Rail is Infrastructure Manager including gauging and power supply;

“NLR Unit" means an electric multiple unit initially in 3 car formation to be operated by
the Operator on the North London Railway and the East London Railway, ordered from the
Manufacturer under this Agreement (whether as part of the Initial Order or pursuant to an
Option Notice) and includes any Additional NLR Vehicle;

"North London Railway" means the routes listed in table 3 of Schedule 21 (Routes) and
being a combination of the following routes on the national rail network:

(a) the route commonly known as the North London Line between Richmond and
Stratford; and

(b) the routes between:
(1) Willesden Junction and Clapham Junction via Mitre Bridge Junction;
(2) Watford Junction and Euston; and

(©) routes for anciilary movements, diversions, and visits to light maintenance depots;

"Notified Body" has the meaning ascribed to it in section 2 of the Railways
(Interoperability) Regulations 2006;
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"Notified National Technical Rules" has the meaning ascribed to it in section 2 of the
Railways (Interoperability) Regulations 2006;

"NR Infrastructure" has the meaning ascribed to it in paragraph B.6.1 of Appendix B to
Schedule 3;

"NR Test Plan" has the meaning ascribed to it in paragraph D.1.1 of Appendix D to
Schedule 3;

"NRAB" means the Network Rail Acceptance Board and includes any successor to all or
any of its functions;

"On Train Monitoring Recorder” means the black box recorder used to record each state
change of all monitored signals;

"Operator" means the person (s) appointed by T{L or a subsidiary of TfL to provide the
passenger services with the Units on the East London Line Railway and/or the North
London Railway;

"Option" means as the context requires an Additional Unit Option, a Technical Option or
the Cab Simulator Option and "Options™ means all of them;

"Option Notice" has the meaning ascribed to it in Schedule 9 (Options);

"Owner" means the Purchaser or such other person nominated by the Purchaser in
accordance with Clauses 14.4 and 39.2 to take title to, have supplied to it, and own, the
Purchased Equipment;

"Part" means any component, furnishing or equipment forming part of a Unit, Major
Component, Initial Spare, Initial Special Tool, Additional Spare, Additional Special Tool
or the Cab Simulator Unit;

"Partial Stage 3 Delay Period" has the meaning ascribed to it in paragraph D.7.9(C) of
Appendix D to Schedule 3;

"Party" means each of:

(a) the Purchaser;

(b) the Manufacturer; and

(c) London Underground Limited,

and "Parties" shall be construed accordingly;

"Permitted Delay Event" has the meaning given to it in Clause 13.1;

"Permitted Design Change" means any of the changes identified as "Permitted Design
Changes” in Schedule 19;

"Permitted Restriction” means in respect of a Certificate of Authority to Operate, a
Certificate of Technical Acceptance or a Certificate of Engineering Acceptance, as the case
may be, a restriction:

(a) as to duration;
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{b) in the case of an ELR Unit, as to operation on routes other than the East London
Railway (including, for the avoidance of doubt, as to operation on the North
London Railway save for where the Purchaser exercises the relevant Technical

Options);

(c) in the case of an NLR Unit, as to operation on routes other than the North London
Railway (and the East London Railway);

(d) as to operation that does not prevent the Units operating in accordance with the
requirements of this Agreement; or

(e) a restriction as to operation over any route listed in Schedule 21 (Routes) that is
consistent with but not more restrictive as to operation than the restriction(s) (if
any) listed for that route in the "Notes (1)" column of Schedule 21 (Routes);

"Persistent Breach" has the meaning ascribed to it in Clause 30.1A;

"Plan" means any of the plans, procedures, statements, policies and/or other
documentation required to be produced by the Manufacturer in accordance with Schedule 3
and Schedule 12;

"PPP Company" has the meaning ascribed to it in section 210(5) of the Greater London
Authority Act 1999;

"Preliminary Design" means the preliminary design of the ELR Units and the NLR Units
and the production of each of the items described in paragraph B.4.1 of Appendix B to
Schedule 3 undertaken by the Manufacturer pursuant to this Agreement;

"Preliminary Design Phase" means that period starting on the Commencement Date and
ending on the date of the notice served by the Purchaser pursuant to paragraph B.4.2 of
Appendix B to Schedule 3;

"Preliminary Design Submissions” has the meaning ascribed to it in paragraph B.4.1 of
Appendix B to Schedule 3;

"Preliminary Design Technical Case" has the meaning ascribed to it in paragraph B.4.1
of Appendix B to Schedule 3;

"Primary Assembly and Manufacture" means the assembly of each modular body shell,
the installation of all Subsystems within each body shell, and the routine testing of all final
assembled vehicles;

"Primary Party" means each of the Purchaser and the Manufacturer and "Primary
Parties" shall be construed accordingly;

"Proceedings” has the meaning ascribed to it in Clause 52.2;
"Progressive Assurance" has the meaning ascribed to it in paragraph 1.1.1 of Schedule 3;
"Prohibited Act" has the meaning ascribed to it in Clause 37.1;

"Project Board Meeting" has the meaning ascribed to it in paragraph 2.6.1 of Schedule
12;

"Project Definition Statement" means the statement set out in Part C of Schedule 16;
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"Project Programme" means the programme set out in Schedule 4 as may be amended
from time to time in accordance with this Agreement;

"Project Review Meeting" has the meaning ascribed to it in paragraph 2.5.1 of Schedule
12;

"Project Safety Committee" has the meaning ascribed to it in paragraph 5.4.1 of
Schedule 3;

"Proposed Stage 2 Completion Date" means the date of proposed completion of the
Stage 2 Core ELL Test Plan as set out in the Project Programme or, if later, the date which
is 57 days after the Manufacturer has made three ELR Units available in accordance with
paragraph D3.3;

"Provisional Acceptance” means, in relation to any Unit, that the Unit complies fully
with the Provisional Acceptance Criteria as evidenced by and occurring upon the issue of a
Provisional Acceptance Certificate for that Unit;

"Provisional Acceptance Certificate” means a certificate in the form of Part H of
Schedule 18, issued by the Purchaser in respect of a Unit, certifying that such Unit
complies with the Provisional Acceptance Criteria;

"Provisional Acceptance Criteria” means, in respect of any Unit, each of the criteria for
issue of a Provisional Acceptance Certificate set out in paragraph D.7.1 of Appendix D to
Schedule 3;

"Purchased Equipment" means each item comprising the Initial Order and any
Additional ELR Units, Additional NLR Units, Additional NLR Vehicles, Additional
Spares, Additional Special Tools, the Cab Simulator Unit other Spares, other Special Tools
ordered from the Manufacturer in accordance with this Agreement;

"Purchaser Delay” has the meaning ascribed to it in paragraph D7.9 of Appendix D to
Schedule 3;

"Purchaser Event of Default” means any of the events or circumstances listed in Clause
30.3;

"Purchaser Information™ has the meaning ascribed to it in Clause 35.1.2;
"Purchaser Information Request" has the meaning ascribed to it in Clause 35.1.3;

"Purchaser Notice of Proposed Variation" means the form set out in Annex 1 of
Schedule 13;

"Purchaser's Project Team" has the meaning ascribed to it in paragraph 1.1.1 of
Schedule 12;

"Purchaser's Representative” has the meaning ascribed to it in Clause 2A;

“"Purchaser's Rolling Stock Manager" has the meaning ascribed to it in paragraph 1.1.4
of Schedule 12;

"Purchaser Termination Notice" has the meaning ascribed to it in Clause 30.4.2;
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"Qualified Provisional Acceptance"” means in relation to a NLR Unit that the Unit
complies fully with the Provisional Acceptance Criteria other than those set out in
paragraphs D.7.1(C) and (D) of Appendix D to Schedule 3 of this Agreement as evidenced
by and occurring upon the issue of a Qualified Provisional Acceptance Certificate for that
Unit;

"Qualified Provisional Acceptance Certificate" means a certificate in the form of Part K
of Schedule 18 issued by the Purchaser in respect of a NLR Unit, which certified that such
Unit complies with the Provisional Acceptance Criteria other than those set out in
paragraphs D.6.1(C), (D) and (L) of Appendix D to Schedule 3 of this Agreement;

"Qualifying Issuer" means, at anytime, a bank or financial institution which satisfies the
following conditions:

"Quality Management Systems" has the meaning ascribed to it in paragraph 6.2.1 of
Schedule 3;

"Quotation Day" means, in relation to any period for which an interest rate is to be
determined, the first day of that period;

"Railway Group Standards" means:

(a) technical standards with which railway assets, or equipment used as part of railway
assets, must conform; and

(b) operating procedures with which the operation of railway assets must comply,

in each case as issued by the Rail Safety and Standards Board and authorised pursuant to
the document known as the Railway Group Standards Code;

"Railway Infrastructure Criteria" means in relation to Railway Infrastructure that such
Railway Infrastructure is:

(a) compliant with Railway Group Standards, including Railway Group Standard
GC/RT5212, issue 1, dated February 2003;

(b) compliant with the railway infrastructure assumptions set out in Schedule 1 (save
where expressly provided to the contrary);

10/4465951_14 22



"Railway Strategic Safety Plan" means the plan of that name issued by the RSSB;

"Regulatory Documents" means the contracts and licences (whether now concluded or
granted or yet to be concluded or granted) by which the Purchaser, TfL or any member of
the TfL Group is permitted and/or empowered or will be permitted and/or empowered to
provide or procure the provision of the passenger services on the East London Railway
and/or the North London Railway;

"Relevant Consents" has the meaning ascribed to it in Clause 5.5;

"Relevant Options" has the meaning ascribed to it in paragraph D1.1 of Appendix D to
Schedule 3;

"Relevant Purchased Equipment" has the meaning ascribed to it in paragraph 1.1.1 of
Schedule 15;

"Remedial Plan" has the meaning ascribed to it in Clause 30.4.2(B);
"Remedy Notice" has the meaning ascribed to it in Clause 30.4.2;
"Repaired Part" has the meaning ascribed to it in Clause 16.3;

"Replacement Event" means the occurrence, at any time prior to the Step-Down Date of
the Required Bonding Guarantee of one or more of the following events:

(@) the Required Bonding Guarantee is rescinded, becomes illegal, unlawful or
unenforceable or is terminated for whatsoever reason or howsoever; or

{(b) the Required Bonding Guarantee ceases for any reason to constitute the legal,
valid, binding and enforceable obligation of the Bond Provider; or

© the Required Bonding Guarantee does not constitute an on demand, irrevocable
and unconditional standby guarantee; or

(d) there has been a failure to obtain any consents necessary to permit an intended
assignment of the Required Bonding Guarantee;

"Request for Approval” means a document of that name as shall be agreed between the
Purchaser and the Manufacturer from time to time;

"Required Bonding Guarantee" has the meaning ascribed to it in paragraph 1.1 of Part A
of Schedule 11 (Pricing, Payment and Security);

"Required Bonding Guarantee Costs" means the cost to the Manufacturer of
maintaining the Required Bonding Guarantee;

"Required Insurance" has the meaning ascribed to it in Clause 30.1.8;

"Required Variation" means a Variation required in order to implement or comply with a
Change in Law;

"Requirements” means each of the Rolling Stock Requirements — Technical, the Rolling
Stock Requirements — Contract Management and the Rolling Stock Requirements —
Assurance and "Requirement" shall be construed as meaning any one of them;
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“Requirements Management System" has the meaning ascribed to it in paragraph 2.5.1
of Schedule 3;

"Rescue and Recovery Manual” has the meaning ascribed to it in paragraph 1.3.2 of
Schedule 7;

"Retail Price Index" or "RPI" means the "all items" RPI figure excluding mortgage
payments (RPI(x)) published on 2 monthly basis by the Office for National Statistics;

"Retention Amount” has the meaning ascribed to it in paragraph 1.5 of Part A of
Schedule 11;

"Retention Period" has the meaning ascribed to it in Clause 9.3.1 (B);

"RIDDOR" means the Reporting of Injuries, Diseases and Dangerous Occurrences
Regulations 1995;

"ROGS" means the Railways and Other Guided Transport Systems (Safety) Regulations
2006;

"Rolling Stock Assurance Plan" means the plan set out in Part A of Schedule 16 as may
be amended from time to time in accordance with this Agreement;

"Rolling Stock Requirements — Assurance" means the requirements set out in
Schedule 3;

"Rolling Stock Requirements — Contract Management” means the requirements set out
in Schedule 12;

"Rolling Stock Requirements — Technical” means the requirements set out in Schedule

1

"Rolling Stock Technical Case” has the meaning ascribed to it in paragraph 3.1.2 of
Schedule 3;

"Route Acceptance” has the meaning ascribed to that term in Railway Group Standard
GE/RTR8270, issue 1, dated February 2003;

"Route Acceptance Safety Case" has the meaning ascribed to it in Railway Group
Standard GE/RT8270 (issue 1, February 2003, as may be amended from time to time);

"RSSB" means the Rail Safety and Standards Board and any successor body;
"Rules™ has the meaning ascribed to it in paragraph 9 of the Bonding Guarantee;

"Rules of the London Stock Exchange" means the market rules of the same name
enforced by the London Stock Exchange as amended from time to time;

"Safety Authorisation" has the meaning ascribed to it in the Railways and Other Guided
Transport Systems (Safety) Regulations 2005;

"Safety Certificate" has the meaning ascribed to it in the Railways and Other Guided
Transport Systems (Safety) Regulations 2005;
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"Safety Defects” has the meaning ascribed to it in paragraph D.7.1(J) of Appendix D to
Schedule 3;

"Safety Management System" has the meaning ascribed to that term in the Railways and
Other Guided Transport Systems (Safety) Regulations 2006;

"Safety Certificate” has the meaning ascribed to it in the Railways and Other Guided
Transport Systems (Safety) Regulations 2005;

"Safety Obligations” means all applicable obligations concerning heath and safety
(including any duty of care arising at common law, and any obligation arising under statute,
statutory instrument or mandatory code of practice in Great Britain or other applicable
jurisdiction);

"Schedule of Milestones” means the document as set out in Appendix 1 to Schedule 11 as
may be amended from time to time in accordance with this Agreement;

"Screen Rate" means the British Bankers' Association Interest Settlement Rate for sterling
for a period of 90 days displayed on the appropriate page of the Reuters screen. If the
agreed page is replaced or service ceases to be available, the Purchaser may specify another
page or service displaying the appropriate rate after consultation with the Manufacturer;

"Security" means:

(a) any right of ownership, lien, mortgage, charge, pledge, hypothecation, attachment,
security interest, assignment by way of security, right of possession, right of
detention or other encumbrance; or

(b) any other preferential arrangement resulting in a secured transaction or having the
same economic or legal effect as any of the foregoing; or

(c) any agreement to give any of the foregoing; or
(d) any arrangement to prefer one creditor over another creditor; or

(e) the interest of the vendor or lessor under any conditional sale agreement, lease, hire
purchase agreement or other title retention arrangement; or

() any interest described in (a) to (e) above over any interest described in (@) to (e)
above;

"Signal Passed At Danger" relates to the occasion where a train passes a red signal at
which it should have stopped;

"Small Medium Enterprise” or "SME" has the meaning ascribed to it in Appendix 1 to
Schedule 14;

"Software" means, as may be developed, enhanced, modified, adapted, altered or updated
from time to time, the lists of instructions, stored in permanent or semi-permanent form,
used:

{a) to define the functions of microprocessors and similar devices installed on any
Purchased Equipment or any part thereof or in equipment to be used in
conjunction with, or for the operation, testing, commissioning, modification
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and/or refurbishment of, any Purchased Equipment or any part thereof (including
the Fixed Assets and/or Moveable Assets); and/or

(b) to run programmes, spreadsheets and/or databases in connection with the
operation, testing, commissioning, modification and/or refurbishment of the
Purchased Equipment, in each case except for such as are standard commercial
products, usable as made, and which have not been modified in order to perform
any of the tasks set out in sub-clause (a) above;

"Source Code" means the source code version of any Software which is licensed to the
Purchaser in a form capable of being read and interpreted by humans, together with related
interpretative documentation and material;

"Spares” means all spare parts of any description including fluids, parts and assemblies
required in connection with the Units supplied or to be supplied by the Manufacturer or any
Subcontractor under this Agreement;

"Special Tools" means each Initial Special Tool, Additional Special Tool and/or any other
special tool to be supplied by the Manufacturer under this Agreement;

"SQE" has the meaning ascribed to it in paragraph 4.1.1 of Schedule 3;

"SQE Plan" means the plan set out in Part E of Schedule 16 as amended from time to time
in accordance with this Agreement;

"SQEMS" has the meaning ascribed to it in paragraph 4.2.1 of Schedule 3;

"Stabling Preliminary Design" has the meaning ascribed to it in paragraph 1.3.1 of
Schedule 10;

"S Stage Engineering Safety Case" means the safety justification produced at service
stage to demonstrate that all risks associated with the service operation of the relevant
Units will be managed to a level that is demonstrably tolerable and as low as reasonably
practicable;

"S Stage Operational Safety Case" means the safety justification produced at service
stage to demonstrate that the operation of the relevant Units during service will be
compatible with the relevant Railway Infrastructure, and to show that all risks associated
with the operation of the relevant Units in service are being managed to a level that is
demonstrably tolerable and as low as reasonably practicable;

"Stage" has the meaning ascribed to it in paragraph 1.1.4 of Schedule 3;

"Stage 1 Core ELL Test Plan" has the meaning ascribed to it in paragraph D.4.2 of
Appendix D to Schedule 3;

"Stage 2 Core ELL Test Plan" has the meaning ascribed to it in paragraph D.2.3 of
Appendix D to Schedule 3;

"Stage 3 Core ELL Test Plan" has the meaning ascribed to it in paragraph D.6.2 of
Appendix D to Schedule 3;

"Stage 2 Delay Period" has the meaning ascribed to it in paragraph D.7.7 of Appendix D
to Schedule 3;

"Stage Gate Reviews" has the meaning ascribed to it in paragraph 1.1.4 of Schedule 3;
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vStandards” means the relevant Network Rail Company Standards, British, European and
international standards each as specified in this Agreement (together with any other
individual Standard specified in this Agreement), TSIs, Notified National Technical Rules,
Railway Group Standards and/or any equivalent standard or any standard amending
replacing or superseding any of the foregoing;

"Standards Matrix" has the meaning ascribed to it in paragraph 2.4.1(A) of Schedule 3;
"Statement” has the meaning ascribed to it in paragraph 2.3.1 of Part B of Schedule 11;

"Step-Down Date" has the meaning ascribed to it in paragraph 1.2 of Part A of Schedule
11 (Pricing, Payment and Security);

"Subcontract” means any contract (a subcontract) awarded by, or to be awarded by, the
Manufacturer and any contract awarded by any person who is a party to a subcontract with
the Manufacturer or awarded by any party to a subcontract with a Subcontractor, and so on,
in relation to, or connected with, the carrying out of the obligations of the Manufacturer
under this Agreement;

"Subcontractor” means any party to a Subcontract, other than the Manufacturer and for
the avoidance of doubt include an Approved Contractor;

"Subcontractor Assessment and Audit Plan" means the plan described in paragraph
C.1.1(C) of Appendix C to Schedule 3;

"Subsystems" means in the context of a Unit, each of the following:
(a) watertight bodyshell;

(b) DC traction equipment;

(© dual voltage equipment;

d) bogie equipment;

(e brakes and air supply;

H electrical systems;

(g) pipe and wire and general underframe equipment;

(h) heating, ventilation and air-conditioning equipment;

(i) exterior power doors;

) passenger environment;

@ inter-vehicular connections;

(k) cab external equipment;

O cab internal equipment;

(m) electronic and safety systems;

(n) audio/visual communication and train management equipment;
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(o) emergency equipment;

“"Suitable Lessor™ means a person (other than a Competitor) approved by the
Manufacturer (such approval not to be unreasonably withheld or delayed) as having the
capability to meet any payment obligations under this Agreement as may be transferred to
it and in circumstances where such person does not have the capability to satisfy such
payment obligations, then any such person (other than a Competitor) whose payment
obligations are supported by the Purchaser in a manner acceptable to the Manufacturer
(acting reasonably);

"Systems Engineering™ means the branch of engineering concerned with the development
of large and complex systems, where a system is an assembly or combination or
interrelated elements or parts working together towards a common objective;

"Taxes" means all present and future taxes, charges, imposts, duties or levies of any kind
whatsoever, payable at the instance of or imposed by any Competent Authority, together
with any penalties, additions, fines, surcharges or interest relating thereto and "Tax" and
"Taxation" shall be construed accordingly;

"TC Component” has the meaning ascribed to it in paragraph 3.1.1 of Schedule 3;
"Technical Case" has the meaning ascribed to it in paragraph 3.1.1 Schedule 3;
"Technical Case Plan" means the document set out in Part B of Schedule 16;
"Technical Description" means the document in Schedule 2 (Technical Desctiption);

"Technical File" has the meaning ascribed to it in the Railways (Interoperability)
Regulations 2006;

"Technical Option" has the meaning ascribed to it in Schedule 9 (Options);

"Technical Information Manual" has the meaning ascribed to it in paragraph 1.2.1 of
Schedule 7;

"Test Procedures" means the procedures describing the manner in which the
Manufacturer shall conduct each of the Factory Acceptance Tests;

"Test Running" means the operation of the Units for the purpose of undertaking the Joint
Proving Tests, and the tests described in the Stage 1 Core ELL Test Plan, the Stage 2 Core
ELL Test Plan and the Stage 3 Core ELL Test Plan;

"T{L" or "Transport for London" means the body established pursuant to section 154 of
the Greater London Authority Act 1999 and any successor body;

"TfL Group" means Transport for London and any member of its Group;

"TfL. Group Beneficiaries" has the meaning ascribed to it in paragraph 1.1 of part D of
Schedule 18 (Agreed Form Documents);

"Third Party IPR" has the meaning ascribed to it in Clause 29.2.2;

"Total Contract Price" means the amount specified in Appendix 2 to Schedule 11 as the
"Total Contract Price” of the Purchased Equipment comprising part of the Initial Order;
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"Total ELR Contract Price" means the amount specified as such in the Initial Order
Price List set out in Appendix 2 of Schedule 11 (Pricing, Payment and Security);

"Total NLR Contract Price"” means the amount specified as such in the Initial Order
Price List set out in Appendix 2 of Schedule 11 (Pricing, Payment and Security);

"Total Option Price” means in respect of an Option the total amount to be paid by the
Purchaser to the Manufacturer following the exercise of an Option in respect of that
Option;

"Training Services" means those services specified in Schedule 6;
"Trair Crew Manual" has the meaning ascribed to it in paragraph 1.3.1 of Schedule 7;

"Train Protection Warning System" means the developed version of the Automatic
Warning System which automatically applies a train's brakes on approach to a signal, speed
restrictions and/or buffer stops if required;

"Train Services Agreement" or "TSA" means the agreement under which the Maintainer
undertakes maintenance and other services in respect of the Units;

"Trial Operations” means train operations that will be carried out using the full fleet of
ELR Units and for some operations a number of passengers, in order to simulate the
operation of the full passenger train service;

"Train Operating Manual" has the meaning ascribed to it in paragraph 1.3.1 of Schedule
7 (Manuals);

"Trigger Event" means the date on which the provider of the Bonding Guarantee ceases
to satisfy any of the requirements for a Qualifying Issuer;

"TSA Bonding Guarantee" has the meaning ascribed to the term "Bonding Guarantee”
under the Train Services Agreement;

"TSIs" has the meaning ascribed to it in section 2 of the Railways (Interoperability)
Regulations 2006;

"T Stage Engineering Safety Case” means the safety justification produced to
demonstrate that all risks associated with the testing of the relevant Units will be managed
to a level that is demonstrably tolerable and as low as reasonably practicable;

"T Stage Operational Safety Case" means the safety justification produced to
demonstrate that the operation of the relevant Units during testing will be compatible with
the relevant Railway Infrastructure, and to show that all risks associated with the operation
of the relevant Units during testing are being managed to a level that is demonstrably
tolerable and as low as reasonably practicable;

"Type Tests" means testing carried out by the Manufacturer on one or more components,
Subsystems, systems, vehicles or Units, to demonstrate the compliance of that item with
the relevant requirements, and in such a manner that the test may be regarded as
representative of all items of that type, and "Type Testing" shall be construed accordingly;

"Type Test Programme" means the programme prepared by the Manufacturer in
accordance with paragraph B.6.1 of Appendix B of Schedule 3 setting out the proposed
timeframes for conducting each of the Type Tests;

10/4465951_14 29



"Unit Log Book" has the meaning ascribed to it in paragraph C.3 of Appendix C to
Schedule 3;

"Units" means an ELR Unit and/or a NLR Unit;

"Unrestricted Passenger Revenue-Earning Service" means the operation without
restriction other than Permitted Restrictions of a Unit on the East London Railway and/or
on the North London Railway in connection with the carriage of passengers by railway;

"Updated Project Programme" has the meaning ascribed to it in paragraph 2.2.1 of
Schedule 12;

"Variation" means any change or amendment of whatever scope and/or nature to this
Agreement, including any changes to the requirements (including timing) of an item of
Purchased Equipment;

"Variation Order" has the meaning ascribed to it in paragraph 3.3.1 of Schedule 13;
"Variation Procedure" means the procedure set out in Schedule 13;

"Variation Response” means a written response made by the Manufacturer to a Purchaser
Notice of Proposed Variation as set out in Annex 1 of Schedule 13;

"VAT" means value added tax as provided for in the Value Added Tax Act 1994 and
legislation supplemental thereto and any similar sales, consumption or turnover tax
replacing or introduced in addition thereto;

"Vehicle Acceptance Body" means any person authorised by the RSSB to issue a
Certificates of Engineering Acceptance;

"Vehicle Design Area" has the meaning ascribed to it in paragraph B.2.1(A) of Appendix
B to Schedule 3;

"Vehicle Design Area Breakdown Structure" means the document set out in Appendix
H of Schedule 3 as may be amended in accordance with this Agreement;

"Vehicle Log Book" has the meaning ascribed to it in paragraph C.3.1 of Appendix C to
Schedule 3;

"Vehicle Maintenance Instructions” has the meaning ascribed to it in paragraph 1.2.3 of
Schedule 7;

"Vehicle Maintenance Procedures” has the meaning ascribed to it in paragraph 1.2.4 of
Schedule 7;

"Vehicle Maintenance Schedule" has the meaning ascribed to it in paragraph 1.2.2 of
Schedule 7;

"Vehicle Overhaul Instructions" has the meaning ascribed to it in paragraph 1.2.5 of
Schedule 7;

"Verification and Validation Plans" has the meaning ascribed to it in paragraph 3.4.1 of
Schedule 3;

"Voluntary Termination" has the meaning given to the term in Clause 30.2;
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"Wide Gangway Approval" means evidence reasonably satisfactory to the Manufacturer
that HMRI or any successor body has no objection to the concept of wide inter-vehicle
gangways as set out in the Technical Description;

"Working Day" means a weekday (other than a Saturday or Sunday or other public
holiday) on which banks are open for domestic business in the City of London; and

"Yellow Book" has the meaning ascribed to it in paragraph 2.1.1 of Schedule 3.

1.2 Interpretation

In this Agreement, except where the context otherwise requires:

1.2.1

122

1.2.3
1.2.4
1.2.5

126

1.2.7

128

1.2.9

1.2.10
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any reference to this Agreement includes the Schedules, Appendices and
Annexes to it each of which forms part of this Agreement for all purposes;

a reference to an enactment, statutory provision or standard shall unless
otherwise expressly specified in this Agreement include a reference to any
subordinate legislation made under the relevant enactment, statutory provision or
standard and unless otherwise expressly specified in this Agreement is a reference
to that enactment, statutory provision, standard or subordinate legislation as from
time to time amended, consolidated, modified, reenacted or replaced;

words in the singular shall include the plural and vice versa;
references to one gender include other genders;

a reference to a person shall include a reference to a firm, a body corporate, an
unincorporated association, a partnership, limited partnership, limited liability
partnership or to an individual's executors or administrators;

a reference to a Clause or Schedule (other than to a schedule to a statutory
provision) shall be a reference to a clause or schedule (as the case may be) of or
to this Agreement and a reference in a Schedule to a paragraph, Annex or
Appendix shall mean references to that paragraph, annex or appendix of that
Schedule;

if a period of time is specified as "from" or "within" a given day, or "from" or
"within" the day of an act or event, it shall be calculated exclusive of that day;

references to any English legal term for any action, remedy, method of judicial
proceeding, legal document, legal status, court, official or any legal concept or
thing shall in respect of any jurisdiction other than England be deemed to include
what most nearly approximates the English legal term in that jurisdiction and
references to any English statute or enactment shall be deemed to include any
equivalent or analogous laws or rules in any other jurisdiction;

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

a reference to "includes" or "including” shall mean "includes without limitation"
or "including without limitation";
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1.2.11

1212

1.2.13

1.2.14

1.2.15

1.2.16

1.2.17
1.2.18

1.2.19

1.2.20

1.2.21
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the contents page and headings in this Agreement are for convenience only and
shall not affect its interpretation;

references to this Agreement include this Agreement as amended or
supplemented in accordance with its terms;

words and expressions defined in the Railways Act 1993 shall, unless otherwise
defined in this Agreement or untess the context otherwise requires, have the same
meaning in this Agreement;

a reference to the "Purchaser", the "Manufacturer” or "LUL" includes their
respective (and any subsequent) successor(s) in title, and their respective
permitted transferee(s) or assignee(s);

references in the Agreement to costs, expenses and losses which are to be
indemnified to, or recovered by, the person incurring the same shall be construed
as references to an amount equal fo the amount of such costs, expenses and losses
together with any amount that represents VAT or other similar tax properly
chargeable therein in any jurisdiction;

references to amounts expressed to be "Indexed by RPI" are references to such
tiplied by:

reference to a "third party" is a reference to any person who is not a Party;

references in this Agreement to any other agreement or other instrument (other
than an enactment or statutory provision) shall be deemed to be references to that
agreement or instrument as from time to time amended, varied, supplemented,
substituted, novated or assigned;

references to "otherwise" and words following "other" shall not be limited by any
foregoing words where a wider construction is possible;

save to the extent expressly defined in this Agreement (or where the context
otherwise so requires) words and expressions defined in the TSA shall have the
same meaning when used in this Agreement;

reference to a "nominee" of the Purchaser shall mean a Purchaser's
Representative appointed by the Purchaser from time to time in accordance with
Clause 2A.
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2. CONDITIONS PRECEDENT

2.1 Manufacturer Conditions Precedent

Subject to Clause 2.2.1, the Manufacturer shall provide to the Purchaser:

2,11
212
2.13

2.14
2.1.5

2.1.6
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a copy of the Guarantee duly executed by the Guarantor,

the Certificate of Compliance duly executed by the Manufacturer;

the Required Bonding Guarantee duly executed by a Qualifying Issuer with a
Guaranteed Amount which complies with the provisions of paragraph 1.1 of Part
A of Schedule 11 (Pricing, Payment and Security);

the Train Services Agreement duly executed by the Maintainer;

a certified copy of:

(A)

B

©

a resolution of the board of directors of the Manufacturer or where the
Manufacturer is not incorporated in England and Wales, an equivalent
statement of authority (in either case in a form and substance satisfactory
to the Purchaser) passed at a duly convened and held meeting:

(1) approving the terms of, and the transactions contemplated by this
Agreement and all the other related documents to which it is a

party; and

2) authorising a specified person to approve amendments to, and
execute, this Agreement and all the other related documents to
which it is a party;

a resolution of the board of directors of the Guarantor or where the
Guarantor is not incorporated in England and Wales an equivalent
statement of authority (in either case in a form and substance satisfactory
to the Purchaser) passed at a duly convened and held meeting:

(1 approving the terms of and the transaction contemplated by the
Guarantee; and

2) authorising a specified person to approve amendments to, and
execute, the Guarantee; and

certified copies of the most recent:

(D) statutory audited accounts;

(2) memorandum of association; and
3) articles of association,

(or the equivalent documentation in any jurisdiction other than England
and Wales) in respect of the Manufacturer and the Guarantor;

a legal opinion (in a form and substance satisfactory to the Purchaser) that the
Guarantor has the requisite power and authority to execute the Guarantee and that
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following such execution the terms of the Guarantee will be binding on and
enforceable against the Guarantor;

2.1.7 evidence that the insurances that the Manufacturer is required to take out and
maintain in accordance with this Agreement are in full force and effect and a
letter of undertaking in the form set out in Appendix 1 to Schedule 15
(Insurance); and

2.18 to the extent not addressed in the Project Definition Statement and/or the Rolling
Stock Assurance Plan:

(A)  a plan describing the tests that the Manufacturer will undertake on the
Cab Simulator Unit to ensure that it is free from Defects and fuily
operational, if the Purchaser exercises the Cab Simulator Option; and

(BY  a plan in respect of each Technical Option describing the process the
Manufacturer will follow in modifying the ELR Units and/or the NLR
Units, including a description of the testing the Manufacturer will
conduct on the ELR Units and/or the NLR Units following the
completion of such modifications to ensure that they continue to satisfy
the requirements set out in this Agreement.

2.1A Purchaser Condition Precedent

22

23

23A

Subject to Clause 2.2.2, the Purchaser shall provide to the Manufacturer a certified copy of
a resolution of the board of directors of the Purchaser passed at a duly convened and held
meeting:

2.1A.1 approving the terms of, and the transactions contemplated by, this Agreement and
all the other related documents to which it is a party; and

2.1A.2 authorising a specified person to approve amendments to, and execute, this
Agreement and all the other related documents to which it is a party.

Waiver

221 The Purchaser may, by written notice to the Manufacturer, waive any condition
precedent specified in Clause 2.1 in whole or in part,

222 The Manufacturer may, by written notice to the Purchaser, waive any condition
precedent specified in Clause 2.1A in whole or in part.

Satisfaction of Conditions Precedent

The Manufacturer shall use its best endeavours to satisfy or procure as soon as possible the
satisfaction of any condition precedent set out in Clause 2.1 not already satisfied or waived.
The Purchaser shall use its best endeavours to satisfy or procure as soon as possible the
satisfaction of any condition precedent set out in Clause 2.1A not already satisfied or
waived.

Original Guarantee

The Manufacturer undertakes to provide to the Purchaser the original of the duly executed
Guarantee within 3 Working Days of the date of this Agreement.
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24

2.5

2.6

Certificate of Commencement
On the later of:

24.1 the Purchaser being satisfied that each of the conditions precedent set out in
Clause 2.1 has been satisfied, waived or deferred; and

242 the Manufacturer being satisfied that each of the conditions precedent set out in
Clause 2.1A has been satisfied, waived or deferred,

the Purchaser shall issue to the Manufacturer a Certificate of Commencement which shall
specify the Commencement Date. The obligations of the Purchaser, LUL and the
Manufacturer under this Agreement (other than this Clause 2, Clause 1, Clauses 34 to 38
and Clauses 40 to 52, which shall come into effect on the date of this Agreement), shall
come into effect on the Commencement Date.

Information

If at any time the Manufacturer becomes aware of any matter that might prevent or delay a
condition precedent in Clause 2.1 from being satisfied, it shall inform the Purchaser as soon
as 1s reasonably practicable. If at any time the Purchaser becomes aware of any matter that
might prevent or delay a condition precedent set out in Clause 2.1A from being satisfied it
shall inform the Manufacturer as soon as is reasonably practicable.

Representations and Warranties

The Manufacturer makes the representation and warranty described in Clause 37.3 and
represents and warrants to the Purchaser as at the date of this Agreement that:

2.6.1 it is a corporation, duly incorporated and validly existing under the laws of
England and Wales and that it has the power to own its assets and carry on its
business as it is being conducted;

2.6.2 the execution by it of this Agreement does not contravene any provision of?

(A) any existing law, treaty or regulation in force and binding on the
Manufacturer;

(BY the memorandum of association or articles of association of the
Manufacturer or their equivalent in a jurisdiction other than England and
Wales;

(C)  any order or decree of any Court or arbitrator existing as at the date of
this Agreement and binding on the Manufacturer; or

(D)  any obligation which is binding upon the Manufacturer or upon any of its
assets Or revenues;

2,63 it has the requisite power and authority to enter into, perform and deliver, and has
taken all necessary action to authorise its entry into, performance and delivery of
this Agreement and the transactions contemplated by this Agreement;

264 it has obtained all necessary shareholder and board approvals in respect of the
execution of this Agreement and the performance of its obligations under it;
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27

2A

2A.1

2.6.5 its obligations under this Agreement are valid, binding and enforceable at law
and in equity in accordance with its terms;

2.6.6 so far as it is aware, no litigation, arbitration or administrative proceeding is
current, pending or threatened to restrain the entry into, exercise of any of its
rights under and/or performance or enforcement of or compliance with any of its
obligations under this Agreement;

26.7 no meeting has been convened or is intended to be convened and/or so far as it is
aware, no petition, application or the like is outstanding with a view to its
winding-up;

2.6.8 the certified copies of the most recent statutory audited accounts, memorandum
of association and articles of association (or the equivalent documentation in any
other jurisdiction other than England and Wales) of the Manufacturer delivered to
the Purchaser under Clause 2.1.5(C) are true and accurate and that no proposals
are outstanding to amend those documents;

269 the Manufacturer (and/or the relevant Subcontractors) is/are the absolute and
unencumbered proprietor of all Intellectual Property Rights described in Clause
29 or (where such Intellectual Property Rights are licensed) has/have the right to
exercise those Intellectual Property Rights and grant the relevant licences of those
Intellectual Property Rights to the Purchaser as contemplated by this Agreement
in each case to the extent that such Intellectual Property Rights exist as at the date
of this Agreement; and

2.6.10  the entering into or performance of its obligations or exercising of its rights under
this Agreement or any related document will not be in breach of, or cause to be
breached, any restriction (whether arising in contract or otherwise) binding on the
Manufacturer or any Subcontractor or any of their respective assets or
undertakings.

Repetition of Warranties

The Parties agree that the representations and warranties set out in Clause 2.6 shall be
deemed to be repeated by the Manufacturer on the Commencement Date and on each date
the Manufacturer receives an Option Notice in accordance with this Agreement.

EXERCISE OF RIGHTS AND PERFORMANCE OF OBLIGATIONS BY A THIRD
PARTY

The Manufacturer acknowledges and agrees that the Purchaser may nominate certain
persons (" Purchaser Representatives™) at any time to exercise some or all of its rights or
perform some or all of its obligations in connection with this Agreement, in which case the
Manufacturer will perform its obligations under this Agreement in accordance with the
relevant provisions of this Agreement as if Purchaser Representatives were, to the extent
notified, the Purchaser, and, to that extent, accept the instructions, requests, notifications,
claims and demands of the Purchaser's Representative in substitution for the Purchaser
accordingly subject to the Purchaser providing the Manufacturer with at least five (5)
Working Days' written notice countersigned by the nominated person and setting out the
extent to which such person shall be entitled to exercise the Purchaser's rights and/or
perform the Purchaser's obligations.
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2A2

3.2

33

34

35

The Manufacturer shall be entitled to rely and act upon the exercise by a Purchaser
Representative of any right permitted in accordance with Clause 2A.1 and any performance
by a Purchaser Representative of any obligation on the part of the Purchaser shall
contribute good and valid discharge of the Purchaser's obligation in question.

PRIORITY OF DOCUMENTS
Priority of contract documents

Unless expressly stated otherwise, where there is a conflict or other discrepancy between
the Requirements and the Technical Description, the Requirements shall prevail.

Priority of provisions in the Agreement

Uniess expressly stated otherwise, where there is a conflict or other discrepancy between a
Clause of this Agreement and the provisions of a Schedule, the provisions of the Clause of
this Agreement shall prevail.

Manufacturer's acknowledgements regarding discrepancies and errors
The Manufacturer confirms to the Purchaser that as at the Commencement Date:

33.1 it has considered in detail this Agreement and has satisfied itself that no
discrepancies or errors exist within the Agreement;

332 it has:

(A)  obtained all necessary information as to risk, contingencies and all other
circumstances which may influence or affect the level of payment arising
under or in connection with this Agreement; and

(B)  satisfied itself that the performance of its obligations under and in
accordance with this Agreement will be in accordance with all Applicable
Laws.

Notification of errors and inconsistencies

Without prejudice to the provisions of Clause 3.6, the Purchaser and the Manufacturer shall
notify the Manufacturer or the Purchaser (as the case may be) in writing forthwith upon
becoming aware of a discrepancy or error within the Agreement and the party in receipt of
such notice shall provide proposals for resolving such error or inconsistency. Without
prejudice to Clause 3.5, the Purchaser and the Manufacturer shall consult with each other
and seek to agree the manner in which any error or discrepancy should be resolved.

Exclusions of Claims or Relief
The Manufacturer acknowledges and agrees that it shall not be entitled to;
3.5.1 propose a Variation; or

3,52  make any claimm against the Purchaser for any additional payment or
compensation or any extension of time or any relief from the due performance of
its obligations,

in respect of any of the matters set out in Clause 3.3.
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4.2

5.1

Discrepancies
The Manufacturer acknowledges and agrees that:

36.1 where there is a discrepancy or error within the Technical Description and/or the
Project Programme, the Manufacturer shall at its own cost resolve such
discrepancy or error and submit such revised Technical Description and/or
Project Programme to the Purchaser or its nominee for Assurance Acceptance;
and

3.6.2 the resolution by the Manufacturer of any discrepancy or error pursuant to Clause
3.6.1 shall not constitute a Variation, nor constitute a Permitted Delay Event or
otherwise entitle the Manufacturer to any extension of time or any adjustment to
the Total Contract Price, the Contract Price of any item of Purchased Equipment
or any adjustment to the Total Option Price for any Option.

INITIAL ORDER AND OPTIONS
Initial Order

The Manufacturer shall supply each item of the Initial Order to the Purchaser by the
relevant Contractual Acceptance Date for that item in consideration for the Purchaser
procuring payment to the Manufacturer of the Contract Price in respect of each item of the
Initial Order in each case in accordance with the terms of this Agreement. The Initial
Order shall comprise:

4.1.1 20 ELR Units;

412 24 NLR Units;

4,13 the Initial Spares;

414 the Initial Special Tools; and

4.1.5 the Manuals.

Options

The Purchaser and the Manufacturer shall comply with Schedule 9 (Options).

MANUFACTURER'S GENERAL OBLIGATIONS
General Undertaking and Warranties

The Manufacturer undertakes and warrants to the Purchaser, for the benefit of the
Purchaser, LUL (in relation to the Fixed Assets and the Moveable Assets) and the Owner
(where it is not the Purchaser), that it shall design, manufacture, supply, test, commission,
and deliver (whether by Delivery or otherwise) the Fixed Assets, the Moveable Assets,
each item of Purchased Equipment, the Training Services and any other item, goods or
services to be supplied pursuant to this Agreement:

5.1.1 so that it is Fit for Purpose;
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5.1.6
5.1.7

5138

3.1.8

5.1.10

5.1.11

5.1.12

so that, in relation to the Units, each Unit satisfies the Provisional Acceptance
Criteria and the Final Acceptance Criteria;

so that in relation to the Units, each Unit is manufactured in accordance with the
ﬁgn agreed in accordance with this Agreement and has a design life of at least
ears;

in accordance with, and so that the Units shall function in accordance with, sound
modermn design and engineering principles and practices in the rail industry except
where this would conflict with Clauses 5.1.1 and 5.1.2;

in accordance with the Technical Description (to the extent that the Technical
Description is not inconsistent with the Requirements) and the Project
Programme so as to achieve Acceptance of the item of Purchased Equipment on
the Contractual Acceptance Date for that item;

in compliance with all Applicable Laws and all applicable Standards;

in accordance with good industry practice and with all due skill, care and
diligence to be expected of appropriately qualified and experienced professional
designers and engineers with experience in carrying out work of a similar scope,
type, nature and complexity to that required under this Agreement;

in a safe manner reducing any risk to the health and well being of persons using,
operating, maintaining, or involved in the management of the Units as low as
reasonably practicable, and free so far as is reasonably practicable (taking into
account the Manufacturer's obligations under this Agreement) from any risk of
Environmental Damage;

using materials and goods which comply with the Requirements and the
Standards, and which are of satisfactory quality such that the Purchaser
Equipment (save for NRN radios) and the Initial Spares will be of new
manufacture and, with respect to compliance with the Requirements, will be of
satisfactory quality;

in accordance with the requirements of any Variation Order and in all other
respects in accordance with this Agreement;

in respect of the Initial Spares and the Initial Special Tools, so that those Initial
Spares and Initial Special Tools are sufficient and adequate to enable
maintenance to be carried out on the Units comprising the Initial Order in
accordance with the Train Services Agreement; and

in accordance with the requirements of each of the Plans,

provided always that the Manufacturer and the Purchaser acknowledge that certain Parts
will require repair and/or replacement as a result of wear and tear during the 35 year design
life of the Units and that the Manufacturer's liability relating to the rectification of Defects
will expire at the end of the applicable rectification periods set out in Clause 16.

52 Compliance

5.2.1
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In performing its obligations under this Agreement, the Manufacturer shall:
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522

(A) comply with the current version of the Project Programme and each of
the Plans;

(B)  comply with all relevant requirements of the Health and Safety at Work
etc. Act 1974 and/or any Safety Management System applicable to the
testing of the Units on the ELR Network, the North London Railway
and/or the Core ELL Infrastructure;

(C)  comply with all Applicable Laws, all applicable Standards and all
directions of Network Rail, LUL or such other person (in its role as
Infrastructure Manager of the Core ELL Infrastructure), LFEPA, HMRI,
or any other Competent Authority;

(D)  comply with the Equality and Inclusion Requirements; and

(E)  comply with the requirements of Schedule 3 (Roiling Stock Requirements
- Assurance) and Schedule 12 (Rolling Stock Requirements — Contract
Management),

The Manufacturer shall and shall procure that each Key Subcontractor and their
respective directors, agents, officers, representatives and/or employees comply
with their respective Safety Obligations and perform their obligations in a manner
which would be adopted by a reasonably diligent contractor acting in accordance
with good industry practice.

53 General Assistance

5.3.1

532

5.3.3

The Manufacturer shall, at its own cost, provide all reasonable assistance and/or
information reasonably requested from time to time by the Purchaser in relation
to any Purchased Equipment.

The Purchaser shall, at its own cost, provide all reasonable assistance and/or
information reasonably requested from time to time by the Manufacturer in
relation to any item of Purchased Equipment.

The Manufacturer shall, at its own cost, co-operate fully with any reasonable
request made by the Purchaser or its nominee in connection with the design,
construction, testing and commissioning of the Core ELL Infrastructure and
related Railway Infrastructure or any part thereof.

54 Change in Law

5.4.1

542

543
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The Manufacturer acknowledges and agrees that any Change in Law other than a
Qualifying Change in Law shall be at the sole risk and cost of the Manufacturer.

The Manufacturer shall take all steps necessary to ensure that it performs all of
its obligations under this Agreement in accordance with the terms of this
Agreement following any Change in Law.

Subject to Clauses 5.4.7 and 5.4.8, on the occurrence of any Qualifying Change
in Law, the Primary Parties shall be entitled to seek adjustments to the Contract
Price and/or the Total Option Price to compensate for any increase or decrease (as
the case may be) in the net cost to the Manufacturer of performing its obligations
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544

545

5.4.6

5.4.7

5438

54.9

54.10

10/4465951_14

under this Agreement. Such adjustments (if any) will be calculated in accordance
with (and subject to) Clauses 5.4.4 to 5.4.10.

Either of the Purchaser or the Manufacturer may give notice to the other of the
purported occurrence of the Qualifying Change in Law.

The Purchaser and the Manufacturer shall meet within twenty (20) Working
Days following the notice referred to in Clause 5.4.4 to consult and seek to agree
the effect of the Qualifying Change in Law. If within twenty (20) Working Days
following this meeting the Primary Parties have not agreed the occurrence and/or
the effect of the Qualifying Change in Law, either the Purchaser or the
Manufacturer may refer the dispute as to the occurrence of a Qualifying Change
in Law and/or the effect of any Qualifying Change in Law for determination in
accordance with Clause 36.

Where it is agreed or determined that a Qualifying Change in Law has occurred,
within ten (10) Working Days following the agreement or determination of the
effect of the Qualifying Change in Law referred to in Clause 5.4.5 above, the
Purchaser shall issue a Purchaser Notice of Proposed Variation and the relevant
provisions of Schedule 13 (Variation Procedure) shall apply.

The Manufacturer shall, without prejudice to its general obligation to comply
with the terms of this Agreement:

(A) use its reasonable endeavours to mitigate the adverse effects of any
Qualifying Change in Law and take all reasonable steps to minimise any
increase in costs arising from such Qualifying Change in Law; and

(B)  use its reasonable endeavours to take advantage of amy positive or
beneficial effects of the Qualifying Change in Law and take all
reasonable steps to maximise any reduction in costs arising from such
Qualifying Change in Law.

Any adjustment to the Contract Price and/or the Total Option Price shall be
calculated in accordance with Clauses 5.4.9 and 5.4.10 provided that the amount
of any adjustment to the Contract Price and/or the Total Option Price shall not
take into account any amounts incurred or to be incurred as a result of the
Manufacturer's failure to comply with Clause 5.4.7 above.

The Primary Parties shall adjust the Contract Price and/or the Total Option Price
by the amount calculated pursuant to Clause 5.4.10. The Manufacturer shall not
be entitled to any other payment or compensation or, save as expressly provided
otherwise in this Agreement, relief in respect of such Qualifying Change in Law
or associated Variation (or the consequence of either) and the provisions of this
Agreement shall be construed accordingly.

In relation to any adjustment to the Contract Price and/or Total Option Price,
pursuant to this Clause 5.4, the increase or decrease in the net cost to the
Manufacturer of performing its obligations under this Agreement shall be
calculated on the basis that the Manufacturer shall be placed in no better or worse
position that it would have been in had the Qualifying Change in Law not
occurred, and any assessment of whether the Manufacturer is in a better or worse
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5.5

5.6

5.7

position shall take account (inter alia) of the provisions of Clause 5.4.7 and
Clause 5.4.8 and:

(A) any decrease in its costs resulting from any Qualifying Change in Law;
and

(B) any amount which the Manufacturer will recover under any Required
Insurance as a result of such Qualifying Change in Law (or would have
recovered if it had complied with the requirements of this Agreement or
of any policy of insurance required under this Agreement} excluding the
amount of any excess deductible.

Licences and Consents

The Manufacturer shall obtain and maintain all consents, approvals, authorisations,
acceptances, certificates, licences, exemptions, registrations, filings, permits and other
matters, give all notices and pay all fees, in each case which are required or necessary for
the proper performance of the Manufacturer's duties and obligations under this Agreement
("Relevant Consents") and the Manufacturer shall obtain and maintain at all times any
Relevant Consents which the Manufacturer shall be required to hold under the Act.

Tax Allowances

The Manufacturer undertakes and confirms to the Purchaser that neither it nor any other
person which is a member of the Manufacturer Group, a Subcontractor, a supplier or a
provider of finance to the Manufacturer or any of those persons has claimed and that it will
not claim and shall procure that no such other person shall claim any capital allowances or
analogous Tax allowances in respect of any Unit, any other item of Purchased Equipment,
any Moveable Asset or Fixed Asset.

Route Acceptance

The Manufacturer acknowledges and agrees that it will at its risk and cost do all things
necessary to obtain Route Acceptance of the NLR Units on the East London Railway and
the North London Railway and the ELR Units on the East London Railway and, where the
Relevant Options have been exercised in accordance with Schedule 9 (Options), the North
London Railway in accordance with and subject to Schedule 3 (Rolling Stock
Requirements — Assurance) subject to Clause 5.8 and as follows:

5.7.1 The Purchaser shall procure that an Operator is appointed in sufficient time to
facilitate the timely completion of Route Acceptance and intermediate stages
leading thereto;

572 The Purchaser shall:

(A)  where the Purchaser is reasonably able to do so in relation to the NR
Infrastructure and where requested to do so by the Manufacturer (so far
as is reasonably practicable), obtain and provide or procure the provision
to the Manufacturer; and

(B) in relation to the Core ELL Infrastructure, procure the provision by LUL
to the Manufacturer,
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573

5.74

of all documents and information relating to the Railway Infrastructure required
to be provided by the relevant infrastructure controller in accordance with
Railway Group Standard GE/RT8270 dated February 2003, and otherwise
reasonably required by a designer and manufacturer of rolling stock in preparing
a submission for Route Acceptance;

The Purchaser shall procure that the Operator performs with reasonable diligence
and expedition those things in relation to Route Acceptance which only the
Operator, in its capacity as an operator of passenger carrying rolling stock, is able
to undertake including the preparation and approval of the Operator's Safety
Management System in relation to the testing and passenger service of the Units
provided that the Manufacturer promptly provides the Purchaser with all
necessary documentation and information regarding the Units that is reasonably
necessary for the Operator to prepare its Safety Management System;

The Purchaser shall procure that the Core ELL Infrastructure is constructed and
upgraded such that it complies with the applicable Railway Infrastructure Criteria
in sufficient time to facilitate the Manufacturer's timely completion of Route
Acceptance on the Core ELL Infrastructure as set out in Schedule 3 (Rolling
Stock Requirements — Assurance);

5.8 Infrastructure Criteria and Alterations

5.8.1

5.8.2

10/4465951_14

If the Purchaser and the Manufacturer agree, or it is otherwise determined that the
Clearances of the Units operating on the North London Railway (as determined in
accordance with Railway Group Standard GC/RT5212, Issue 1, February 2003)
are such that the Units would not achieve Route Acceptance, the Purchaser shall
procure such modifications are made to the relevant Railway Infrastructure on the
North London Railway that are necessary for the Units to achieve the minimum
Clearances required to obtain Route Acceptance.
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5.9 Provision of Initial Spares

59.1

59.2

593

594

10/4463951_14

The Purchaser shall be entitled at any time prior to the 1% of May 2007 to modify
Part A of Schedule 8 (Spares and Special Tools) by:

(A)  changing the quantity of any Initial Spare categorised as a "Damage &
Vandalism Spare" and/or an "Incident Spare"; and

(B) amending the list of Initial Spares categorised as "Damage & Vandalism
Spares" and/or "Incident Spares” by adding any Spare not included in
such list as at the Commencement Date and/or by deleting reference to
any item included in such list,

provided that the Purchaser shall not be entitled to alter or otherwise amend Part
A of Schedule 8 (Spares and Special Tools) if such alterations or amendments
would result in any net decrease to the Contract Price for the Initial Spares as set
out in Appendix 2 of Schedule 11 (Pricing, Payment and Security).

If the Purchaser wishes to exercise its rights under Clause 5.9.1 it shall give
written notice to the Manufacturer describing the amendments it wishes to make
to Part A of Schedule 8 accompanied by a revised version of Part A of Schedule 8
(Spares and Special Tools) that incorporates the relevant modifications. In the
absence of any dispute as to the proposed modifications to Part A of Schedule 8
(Spares and Special Tools) and/or the quantum of any increase to the Contract
Price for the Initial Spares, the notice served pursuant this Clause 5.9.2 and the
revised version of Part A of Schedule 8 (Spares and Special Tools) shall together
be deemed a complete Variation Order which shall be deemed confirmed
immediately and the relevant provisions of paragraph 7.4.1 of Schedule 13
(Variation Procedure) shall apply accordingly.

Where the Manufacturer disputes whether any of the amendments to Part A of
Schedule 8 (Spares and Special Tools) and/or any change to the Contract Price
for the Initial Spares have been made in accordance with Clause 5.9.1 either the
Manufacturer or the Purchaser may refer the matter or matters in dispute to expert
determination pursuant to Schedule 17A (Fast Track Dispute Resolution
Procedure). Following the determination of any dispute in accordance with this
Clause 5.9.3 the modifications to Part A of Schedule 8 (Spares and Special Tools)
and/or any increase to the Contract Price for the Initial Spares as so shall be
deemed to be a complete Variation Order which shall be deemed confirmed
immediately and the relevant provisions of paragraph 7.4.1 of Schedule 13
(Variation Procedure) shall apply accordingly.

The Manufacturer shall, upon written request by the Purchaser, provide the
Purchaser with such assistance (including the provision of technical advice in
relation to Spares, including the differences between the same type of Spares and
the preferred configuration of Spares to be held as stock items) and/or
information (including information in respect of Spares in an ILOP equivalent
format and information relating to the price of any Spare not listed in Part A of
Schedule 8), in each case as may be reasonably necessary for the Purchaser to
understand the pricing, technical and/or logistical aspects of exercising its rights
under Clause 5.9.1 and/or exercising its right to order Additional Spares pursuant
to paragraph 4 of Scheduie 9 (Options).
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59.6

5.9.7

598

5.9.9

5.9.10

104465951 14

The Manufacturer shall ensure that:

(A) each of the Initial Spares is a brand new part manufactured from
materials of sound and satisfactory quality and is Fit for Purpose;

(B)  to the extent of good industry practice, each Initial Spare has a serial
number which is clearly identifiable; and

(C)  each Initial Spare is clearly labelled or otherwise identifiable as being the
property of the Purchaser.

Without prejudice to the provisions of Schedule 12 (Rolling Stock Requirements
~ Contract Management), the Manufacturer shall include in each Contract
Progress Report:

(A)  a description of the type and quantity of Initial Spares that have been
delivered to the Manufacturer and, to the extent applicable, the serial
numbers of such Initial Spares since the previous Contract Progress
Report; and

(B)  acumulative list of each of the Initial Spares (and their respective serial
numbers) that are in the custody or possession of the Manufacturer as at
the date of the Contract Progress Report.

Without prejudice to Clause 14.1 the Manufacturer shall be responsible for the
safe custody, transit and insurance of the Initial Spares and/or Initial Special
Tools until they are Accepted by the Purchaser. Where the Purchaser has
Accepted an Initial Spare and/or an Initial Special Tool pursuant to paragraph
D7.5 of Appendix D to Schedule 3 (Rolling Stock Requirements — Assurance) the
storage, safety and/or maintenance of that Initial Spare and/or Initial Special Tool
(as the case may be) shall be the responsibility of the Maintainer in accordance
with the provisions of the Train Services Agreement.

Where any Additional Spares are acquired by the Purchaser pursuant to the
exercise of an Option, the Manufacturer acknowledges and agrees that the
provisions of Clauses 5.9.1 to 5.9.3 shall apply to those Additional Spares as if
they were Initial Spares.

Without prejudice to Clause 5.1, the Manufacturer shall supply the Initial Spares
and Initial Special Tools to the Purchaser by no later than the Contractual
Acceptance Date for such items as specified in the Project Programme.

At the same time that the Manufacturer places orders for the Initial Spares, the
Manufacturer shall advise the Purchaser in writing of the breakdown of the items
being ordered by the Manufacturer within the areas described at the time of this
Agreement in the list of Initial Spares as "additional overhaul float items not
specified =Ml and "additional failure items not specified = ".
This breakdown shall be provided in the same format as the list of Initial Spares
being, for each part, item description, quantity per Unit, quantity of Initial Spares,
unit price of the item and total price for that item.
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6. DEVELOPMENT OF DESIGN

6.1 Design Procedures

The Manufacturer shall undertake the design of the Units in accordance with the
requirements of this Agreement including the Rolling Stock Requirements — Technical, the
Rolling Stock Requirements — Assurance and the Project Programme.

6.2 Permitted Design Change

6.2.1

6.2.2

6.2.3

6.2.4

6.2.5

10/4465951_14

The Purchaser shall be entitled to make a Permitted Design Change at any time
prior to the Design Freeze Date applicable to that Permitted Design Change by
serving written notice on the Manufacturer.

A notice served by the Purchaser pursuant to Clause 6.2.1 shall:

(A)  identify the Permitted Design Change the Purchaser requires the
Manufacturer to implement; and

(B)  describe, in reasonable detail, the scope and nature of the change required
by the Purchaser.

Where the Purchaser serves written notice on the Manufacturer pursuant to
Clause 6.2.1 the Manufacturer shall notify the Purchaser in writing within ten
(10) Working Days of receipt of such notice whether it considers that the
Permitted Design Change required by the Purchaser (as described pursuant to
Clause 6.2.2(B)) is within the scope of and consistent with the Rolling Stock
Requirements — Technical and the Technical Description.

If the Manufacturer does not respond to the Purchaser within the period of time
specified in Clause 6.2.3:

(A)  the Purchaser and the Manufacturer shall be deemed to have agreed that
the Permitted Design Change (as described pursuant to Clause 6.2.2(B))
1s within the scope of and consistent with the Rolling Stock Requirements
— Technical and the Technical Description; and

(B)  the Purchaser and the Manufacturer shall act in accordance with Clause
6.2.6.

If the Manufacturer considers that the Permitted Design Change required by the
Purchaser is outside the scope of and/or inconsistent with the Rolling Stock
Requirements — Technical and/or the Technical Description:

(A)  the Manufacturer shall describe, in the notice given pursuant to Clause
6.2.3 and in reasonable detail those elements of the Permitted Design
Change which are outside the scope of and/or or inconsistent with the
Rolling Stock Requirements — Technical and/or the Technical
Description; and

(B)  the Purchaser and the Manufacturer shall meet within three (3) Working
Days of receipt by the Purchaser of the notice given by the Manufacturer
pursuant to Clause 6.2.3 and seek to agree whether the Permitted Design
Change is within the scope of and consistent with the Rolling Stock
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6.2.6

6.2.7
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Requirements — Technical and the Technical Description. If the Purchaser
and the Manufacturer are unable to reach agreement within ten (10)
Working Days of first meeting then either the Purchaser or the
Manufacturer may refer the matter to expert determination pursuant to
Schedule 17A (Fast Track Dispute Resolution Procedure).

If it is determined pursuant to Clause 6.2.5(B) that the Permitted Design Change
is within the scope of and consistent with the Rolling Stock Requirements —
Technica] and the Technical Description or if the implementation of any
Permitted Design Change pursuant to this Clause 6.2.6 is otherwise required
under Clause 6.2:

(A)

(B)

the Manufacturer shall:

(1)

@

comply with and implement the Permitted Design Change in the
design, manufacture, and commmissioning of the Units;

revise the Technical Description to take into account the
Permitted Design Change and submit the revised Technical
Description by the Manufacturer to the Purchaser for Assurance
Acceptance no later than ten (10) Working Days following such
agreement or determination; and

the Purchaser shall revise the Rolling Stock Requirements — Technical to
include the Permitted Design Change.

If the Purchaser and the Manufacturer agree or it is otherwise determined that a
Permitted Design Change is outside the scope of and/or inconsistent with:

(A)

B

the Rolling Stock Requirements — Technical, the Purchaser shall be
entitled to:

¢y

@)

revise the form and scope of the Permitted Design Change and
resubmit the revised Permitted Design Change to the
Manufacturer in accordance with Clause 6.2.1, provided that the
Design Freeze Date for the Permitted Design Change has not
occurred; or

issue a Notice of Proposed Variation to modify the Rolling Stock
Requirements ~ Technical to the extent necessary for it to be
consistent with the Permitted Design Change;

the Technical Description (but not the Rolling Stock Requirements —
Technical), the Purchaser shall be entitled to:

(1)

)

revise the form and scope of the Permitted Design Change and
resubmit the revised Permitted Design Change to the
Manufacturer in accordance with Clause 6.2.1, provided that the
Design Freeze Date for the Permitted Design Change has not
occurred; or

instruct the Manufacturer to implement the Permitted Design
Change in accordance with Claunse 6.2.6.
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6.2.8

6.29

The Purchaser and the Manufacturer acknowledge and agree that :

(A)  any amendment to the Rolling Stock Requirements — Technical by reason
of the implementation of a Permitted Design Change; and/or

(B)  the serving of a notice by the Purchaser pursuant to Clause 6.2.1;
shall not:

() except to the extent expressly provided for in Clause 6.2.7(A),
constitute a Proposed Variation or a Required Variation under the
Variation Procedure;

2) constitute a Permitted Delay Event and entitle the Manufacturer to
an extension of time to the Contractual Acceptance Date for any
item of Purchased Equipment or otherwise entitle the
Manufacturer to any adjustment to the Project Programme or the
Delivery Schedule; or

3 in any way affect the Contract Price for any item of Purchased
Equipment, the Total Contract Price, the Total Option Price for
any Option, the Schedule of Milestones, or otherwise entitle the
Manufacturer to be reimbursed for any costs and expenses incurred
or otherwise compensated in any form or manner.

Any change to this Agreement other than a Permitted Design Change including
without limitation any change to the Rolling Stock Requirements - Technical and
(except as provided for in Clause 7.3) the Technical Description shall be made in
accordance with the Variation Procedure, save for any such changes pursuant to
the provisions of Schedule 3 (Rolling Stock Requirements — Assurance).

6.3 Design Risk

All design risks in relation to a Unit and/or any other item of Purchased Equipment shall be
bome by the Manufacturer regardless of any Assurance Acceptances that may be given by
the Purchaser.

7. PROJECT DOCUMENTATION

7.1 Project Programme

7.1.1

7.1.2

7.13
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The Manufacturer undertakes to carry out the design, manufacture, testing and
supply of the Units and the other items of Purchased Equipment in accordance
with the Project Programme.

Unless expressly stated otherwise, the Project Programme shall not be amended
in any manner or form without the Purchaser or its nominee granting Assurance
Acceptance to such amendment.

The matters set out in the Project Programme shall be wholly without prejudice
to the Manufacturer's obligation to achieve Acceptance for each Unit and each
other item of Purchased Equipment on the Contractual Acceptance Date for that
Unit or item of Purchased Equipment.
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72

7.3

7.4

7.5

Rolling Stock Requirements — Technical

The Manufacturer acknowledges and agrees that it has reviewed and considered the Rolling
Stock Requirements — Technical and is satisfied:

7.2.1 as to the feasibility of the Rolling Stock Requirements — Technical with respect
to the design, manufacture, testing, commissioning and supply of the ELR Units
and the NLR Units;

7.2.2 that the Technical Description for the ELR Units and the NLR Units conform
with the Rolling Stock Requirements — Technical; and

7.23 that the Manufacturer will be able to implement the Technical Description within
the timescales set out in the Project Programme.

Technical Description

7.3.1 The Manufacturer shall comply with the Technical Description as may be
amended from time to time in accordance with Clause 7.3.2.

732 Subject to Clause 6.2 and unless expressly stated otherwise, the Manufacturer
shall not amend the Technical Description without obtaining the prior Assurance
Acceptance of the Purchaser or its nominee to such amendments. Any Assurance
Acceptance given by the Purchaser shall be without prejudice to the
Manufacturer's obligation to ensure that each Unit and any other item of
Purchased Equipment complies with the Requirements and Clause 5.1.

Rolling Stock Plans

74.1 The Manufacturer shall comply with each of the Plans, including the Project
Definition Statement and the Rolling Stock Assurance Plan as may be amended
from time to time in accordance with Clause 7.4.2.

7.4.2 Unless expressly stated otherwise the Manufacturer shall not be entitled to amend
any Plan in any manner or form without obtaining the prior Assurance
Acceptance of the Purchaser or its nominee to such amendments.

No Extension of Time

The Manufacture acknowledges and agrees that compliance with its obligations in the
Rolling Stock Requirements — Assurance shall not entitle it to:

7.5.1 any extension of time to the Contractual Acceptance Date in respect of any item
of Purchased Equipment or otherwise entitle the Manufacturer to any adjustment
to the Project Programme or the Delivery Schedule;

7.5.2 any adjustment to:
n the Contract Price for any item of Purchased Equiptment;
2) the Total Option Price for any Option;
3 the Total Contract Price and/or the Schedule of Milestones; or
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7.6

9.2

93

7.5.3 be reimbursed for any costs and expenses incurred or otherwise be compensated
in any form or manner.

Liability for Performance

Notwithstanding any other provision of this Agreement, no examination or lack of
examination and/or Assurance Acceptance given by the Purchaser or its nominee of any
document submitted by the Manufacturer in accordance with the requirements of the
Rolling Stock Requirements - Assurance shall in any respect relieve or absolve the
Manufacturer from any obligation or liability under or in connection with this Agreement
whether in relation to accuracy, safety, suitability, adequacy or performance, time or
otherwise.

MAINTENANCE FACILITY

Each Party shall comply with its respective obligations as set out in Schedule 10
(Maintenance Facility).

MANUFACTURING FACILITIES AND RIGHTS OF AUDIT
Manufacturing Facilities

The Manufacturer shall ensure that the Primary Assembly and Manufacture of the Units
shall be carried out by the Manufacturer at the Manufacturer's Works and the Manufacturer
shall not use any other manufacturing facility for the Primary Assembly and Manufacture
of the Units without the prior agreement of the Purchaser.

Access to Facilities for Purpose of Audits

To the extent necessary for the purpose of exercising any of the rights granted under
Clause 9.3 or any rights of audit set out in Schedule 3 (Rolling Stock Requirements —
Assurance) the Purchaser or its nominee shall at its own cost be granted access on
reasonable prior notice to any of the Manufacturer's premises involved in the design,
manufacture, testing, certification, commissioning and Delivery of the Units and/or any
other item of Purchased Equipment including the Manufacturer's Works and, to the extent
that the Manufacturer using reasonable endeavours can procure such access, to those
premises of its agents and Key Subcontractors.

Right of Audit
9.3.1 The Manufacturer shall, and shall procure that its Key Subcontractors shall:

(A)  maintain a complete and correct set of records pertaining to all activities
relating to the performance of the Manufacturer's obligations under this
Agreement and all transactions and Subcontracts entered into by the
Manufacturer for the purposes of performing its obligations under this
Agreement (in respect of the Manufacturer) and the performance by the
Key Subcontractor of its obligations under its Key Subcontract (in respect
of the Key Subcontractor) (the "Manufacturer's Records"); and

(B)  retain all the Manufacturer's Records until the earlier of the expiry of the
Defect Rectification Period for each Major Component and/or Unit and
the end of a period of not less than 6 years (or such longer period as may
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932

933
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be required by law) following termination of this Agreement (the
"Retention Period").

Notwithstanding any other right of audit that the Purchaser is entitled to under
this Agreement, in order to verify the Manufacturer's performance of and
compliance with the Agreement, the Purchaser shall be entitled on reasonable
notice (whether in writing or verbally), either itself or using such agents or
representatives as it may authorise:

(A) to audit, inspect or witness any aspects of the manufacturing, testing or
commissioning of the Units or any other item of Purchased Equipment or
any of their Parts and to audit the design and certification thereof
including being present at, and participating in, amongst other things:

(1) any inspection and conformance control of Subsystems supplied
by Key Subcontractors;

()] any inspection and conformance control of a Unit construction at
stages to be agreed between the Purchaser and the Manufacturer;

3) any system tests (at stages to be agreed) during construction;
4) any dynamic run testing of completed Units; and

5 any inspection and certification of each Unit's compliance with
the Requirements and Technical Description after completion of
assembly and dynamic testing;

(B)  to inspect the sub-assembly of each Unit;

(C)  to inspect any and all of the Manufacturer's Records during the Retention
Period reasonably necessary to investigate the Manufacturer's {(and any
Key Subcontractor's) performance of its obligations under this
Agreement;

(D)  to audit the management systems of the Manufacturer and those of any
Key Subcontractor;

(E)  to inspect and/or audit compliance by the Manufacturer and its Key
Subcontractors with the Manufacturer's obligations under this Agreement,

provided that each of the audits and inspections described in paragraphs (A) to
(E) shall not unreasonably disrupt the commercial and industrial operation of the
Manufacturer or its Key Subcontractors.

The Manufacturer acknowledges and agrees that the Purchaser may nominate the
Auditor General to exercise any or all of the rights granted to the Purchaser under
this Clause 9, and the Manufacturer shall produce oral and/or written responses
(as requested) to any of his questions.
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9.4

9.5

9.6

9.7

Co-operation with Audit Procedure

To the extent necessary for the purpose of exercising any of the rights granted under Clause
9.3.2 the Manufacturer shall provide, and shall procure that its Key Subcontracts shall
provide, all reasonable co-operation to the Purchaser and/or its nominee including;

94.1 ensuring that appropriate security systems are in place to prevent unauthorised
access to, extraction of and/or alteration to any of the Manufacturer's Records;

942 subject to Clause 9.3.2(C), making the Manufacturer's Records available for
inspection and upon request from the Purchaser, acting reasonably, providing
electronic or paper copies of any Manufacturer's Records required for the
purposes of Clause 9.3.2(C) free of charge and within a reasonable time if
requested; and

943 making the Manufacturer's employees available for discussion with the Purchaser
or its nominee,

No Ciaim for Relief

Any audit, inspection and/or testing by the Authority pursuant to Clause 9.3.2 shall not
relieve the Manufacturer (nor any of its Key Subcontractors) from any of its obligations
under this Agreement or prejudice any right, power and/or remedy of the Purchaser against
the Manufacturer,

Corrective Actions Arising

9.6.1 Any actions found to be reasonably necessary having regard to the
Manufacturer's obligations under this Agreement as a consequence of the
Purchaser or its nominee undertaking any inspections or audits shall be carried
out by the Manufacturer (a "Corrective Action"). The Manufacturer shall
acknowledge formally within two (2) Working Days receipt of any request for a
Corrective Action raised by the Purchaser and/or its nominee, together with the
Manufacturer's confirmation of the timescale allocated by the Purchaser and/or its
nominee for the Manufacturer to close out the Corrective Action. The
Manufacturer shall advise the Purchaser and/or its nominee upon its close-out of
the Corrective Action, together with details of the Corrective Action applied. The
Purchaser shall be entitled to undertake a further andit of any Corrective Actions
on the same basis as set out in Clauses 9.2 to0 9.5.

9.6.2 If the Manufacturer (acting reasonably) disputes any Corrective Action it shall
notify the Purchaser whereupon the Manufacturer and the Purchaser shall consult
with each other and seek to resolve such dispute and in default of such resolution
either the Purchaser or the Manufacturer may refer the dispute for determination
in accordance with Clause 36.

Plans for Remedial Action

If at any time in the course of any participation or inspection by the Purchaser in
accordance with Clauses 9.3 and 9.6, the Purchaser reasonably determines that any item of
Purchased Equipment does not, or is unlikely in the future to comply with any of the
Requirements or Clause 5.1 the Purchaser shall notify the Manufacturer of such
determination. The Purchaser and the Manufacturer shall thereafter use all reasonable
endeavours to agree a plan for necessary remedial action to be implemented by the
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10.
10.1

10.2

10.3

11.

Manufacturer, at the Manufacturer's cost, to ensure that that the item of Purchased
Equipment does or will conform to the Requirements and Clause 5.1.

TESTING, ACCEPTANCE AND DELIVERY PROCEDURE
Compliance with the Programmes and Procedures
The Manufacturer shall ensure that:

10.1.1  the Units and other items of Purchased Equipment are delivered, tested and made
ready for Acceptance by the Purchaser in accordance with the Technical
Description, the Project Programme, and the procedures set out in the Rolling
Stock Requirements — Assurance (" Acceptance Procedures”);

10.1.2  no Unit or other item of Purchased Equipment is delivered to the Purchaser prior
to its Contractual Acceptance Date unless otherwise agreed by the Purchaser; and

10.1.3  the rate of Delivery of the Units and other items of Purchased Equipment is as
specified in Schedule 5 (Delivery Schedule).

Appointment of Vehicle Acceptance Body

The Manufacturer shall appoint, at its own cost, a Vehicle Acceptance Body to whom the
Manufacturer shall in carrying out the design, manufacture, testing and commissioning of
the Units, seek the applicable consents and approvals and following such appointment the
Manufacturer shall promptly notify the Purchaser of the identity of the Vehicle Acceptance
Body.

Appointment of Notified Body

The Purchaser shall appoint, at its own cost, a Notified Body and shall upon the
appointment of such Notified Body promptly notify the Manufacturer of the identity of
such Notified Body. The Manufacturer shall and shall procure that the Vehicle Acceptance
Body appointed pursuant to Clause 10.2 (or any replacement of the same) provide such
Notified Body in a timely manner with all information relevant to any application made by
the Manufacturer for a consent or approval in accordance with Clause 10.2 and as
otherwise required by the Notified Body in carrying out its function in respect of the Units.

LATE DELIVERY
Liquidated Damages for Delay

Where a Unit fails to be Accepted by the Purchaser in accordance with the Acceptance
Procedures on the Contractual Acceptance Date for that Unit, the Manufacturer shall pay to
the Purchaser:

11.1.1  liquidated damages calculated in accordance with Clause 11.2.1 if the Unit is an
ELR Unit; and

11.1.2  liquidated damages calculated in accordance with Clause 11.2.2 if the Unit is a
NLR Unit,

and in either case, for the period commencing on the Contractual Acceptance Date for that
Unit and ending on the actual date when the Unit is Accepted by the Purchaser ("Delay
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Period") which liquidated damages shall (without prejudice to Clause 20 and Clause 30) be
the sole and exclusive remedy of the Purchaser and LUL in respect of such late delivery.

11.2  Calculation of Liquidated Damages
11.2.1  ELR Units

Subject to Clause 11.3, any liquidated damages incurred by the Manufacturer
pursuant to Clause 11.1.1 in each week shall be determined as follows:

(A-B)-C
where:

A means the total number of ELR Units that should have been Accepted by
the Purchaser by 17.00 hours on the first Working Day of that week as set
out in column 3 of the table in Schedule 5 (Delivery Schedule);

B means the actual total number of ELR Units Accepted by the Purchaser
by 17.00 hours on the first Working Day of that week;

C means:
) in relation to ELR Units forming part of the Initial Order:

(a) the rate of ‘-per ELR Unit per week or part of a
week in respect of each week prior to 15 August 2009;

(b)  the rate of -:er ELR Unit per week or part of a
week in respect of each week in the period commencing
on 15 Aungust 2009 and ending on 16 October 2009; and

(c) the rate of [ INGIN per ELR Unit per week or part of a
week in respect of each week on and from 17 October
2009; and

2) in relation to Additional ELR Units the subject of an Additional
Unit Option which has been exercised by the Purchaser in
accordance with Schedule 9 (Options), the rate of -per
Additional ELR Unit per week or part of a week.

11.2.2  NLR Units

Subject to Clause 11.3, any liquidated damages incurred by the Manufacturer
pursuant to Clause 11.1.2 in each week shall be determined as follows:

(D-E)-F
where:

D means the total number of NLR Units that should have been Accepted by
the Purchaser by 17.00 hours on the first Working Day of that week as set
out in column 5 of the table in Schedule 5 (Delivery Schedule);
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11.2.3

E means the actual total number of NLR Units Accepted by the Purchaser

by 17.00 hours on the first Working Day of that week; and

F means:

(D in relation to NLR Units forming part of the Initial Order the rate
of -per NLR Unit per week or part of a week; and

) in relation to Additional NLR Units the subject of an Additional
Unit Option which has been exercised by the Purchaser in
accordance with Schedule 9 (Options), the rate of -per
Additional NLR Unit per week or part of a week; and

3) in relation to the Additional NLR Vehicles, the subject of an
Additional Unit Option which has been exercised by the
Purchaser in accordance with Clause 4.2, the rate of per
Additional NLR Vehicle per week or part of a week.

Where a Variation Order or the grant by the Purchaser of an extension of time in
accordance with Clause 13.4 changes the Contractual Acceptance Date of an ELR
Unit and/or a NLR Unit, the dates from which the values specified in
Clause 11.2.1 or 11.2.2 apply shall be amended to the extent necessary to reflect
any revised Contractual Acceptance Date or changes to the Delivery Schedule
and so that the Manufacturer shall be in no better and no worse position than it
would otherwise have been had the Variation Order or the matter giving rise to
the grant of an extension of time not occurred.

1.3 Late Delivery Liquidated Damages Cap

11.3.1

1132

Subject to Clause 11.3.2 the maximum liability of the Manufacturer to make
payme: liquidated damages incurred pursuant to this Clause 11 shall not
exceed per cent of the aggregate of the Contract Price (exclusive of VAT) of
each of the Units forming part of the Initial Order.

Where the Purchaser has served an Option Notice in respect of an Additional
Unit Option the maximum liability of the Manufacturer to make payment of
liquidated damages incurred pursuant to this Clause 11 shall increase from the
date of receipt by the Manufacturer of a revised Schedule 5 (Delivery Schedule)
from the Purchaser or its nominee in accordance with Clause 11.4.2 by an amount
equivalent to -per cent of the Total Option Price of the Additional Unit
Option (exclusive of VAT),

11.4  Application of Liquidated Damages to Options

Where the Purchaser has served an Option Notice in respect of an Additional Unit Option:

11.4.1

11.42
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the Purchaser shall promptly revise the Delivery Schedule to take into account
each of the Contractual Acceptance Dates for the Additional ELR Units,
Additional NLR Vehicles and/or the Additional NLR Units to be supplied by the
Manufacturer in respect of that Additional Unit Option and notify the
Manufacturer of the same; and

upon receipt by the Manufacturer of a notice given pursuant to Clause 11.4.1, the
revised Delivery Schedule attached to the notice shall supersede and replace the
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11.5

11.6

11.7

existing Delivery Schedule and shall be incorporated in and form part of this
Agreement.

Consequence of a Variation

Where as a consequence of a Variation or the grant of an extension of time in accordance
with Clause 13.4, the Contractual Acceptance Date of a Unit is changed by more than
seven (7) days:

11.5.1  the Purchaser shall promptly prepare a revised Delivery Schedule which takes
into account all of the changes to the Contractual Acceptance Date of the affected
Units and notify the Manufacturer of the same; and

11.5.2  upon receipt by the Manufacturer of a notice given pursuant to Clause 11.5.1, the
revised Delivery Schedule attached to the notice shall supersede and replace the
existing Delivery Schedule and shall be incorporated and form part of this
Agreement.

Genuine Pre-Estimate of Loss

The Manufacturer acknowledges and agrees that the liquidated damages specified in this
Clause 11 represent a genuine pre-estimate of the Purchaser's losses arising from late
delivery and/or Acceptance of any such Unit.

Determination and Payment of Liquidated Damages

11.7.1  No later than 10 Working Days after the last Working Day of a week specified in
Schedule 5 and each subsequent week where a Unit has not been Delivered by its
Contractual Acceptance Date ("Delivery Week") the Purchaser shall be entitled
to determine in accordance with this Clause 11 the amount of liquidated damages
(if any) that the Manufacturer incurred in relation to that Delivery Week and shall
notify the Manufacturer in writing of such amount of liquidated damages together
with sufficient information to enable the Manufacturer, acting reasonably, to
understand how such amount was determined (a "LID Notice").

11.7.2  The Manufacturer shall within 5 Working Days of receipt of a LD Notice notify
the Purchaser whether it agrees or disagrees with the amount of liquidated
damages specified in the LD Notice.

11.7.3  Where the Manufacturer agrees with the amount of liquidated damages specified
in the LD Notice, the Purchaser shall be entitled to deduct the amount of
liquidated damages from any subsequent Milestone Payments to the
Manufacturer.

1174  Where the Manufacturer disagrees with the amount of liquidated damages
specified in the LD Notice, the Manufacturer shall in the notice given to the
Purchaser in accordance with Clause 11.7.2 set out the amount of liquidated
damages (if any) it considers that it has incurred in the relevant Delivery Week
together with sufficient information to enable the Purchaser acting reasonably to
understand how such amount was calculated.

11.7.5  If the Manufacturer fails to respond to a LD Notice within the timeframe
specified in Clause 11.7.2 the Manufacturer shall be deemed to have agreed with
the amount of liquidated damages specified in the LD Notice.
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12.
12.1

12.2

EXCESS WEIGHT

Liquidated Damages for Excess Weight

12.1.1

12.1.2

12.1.3

Where it is agreed or determined in accordance with this Agreement that the
average tare weight of a NLR Unit and/or an ELR Unit exceeds the tare weight of
the NLR Unit or the ELR Unit (as the case may be) specified in the Rolling Stock
Requirements — Technical (as may be adjusted pursuant to Schedule 9 following
the exercise of a Technical Option) by an amount which is less than Jls of such
tare weight, the Manufacturer shall pay to the Purchaser liquidated damages
calculated in accordance with Clause 12.2.

Where it is agreed or determined in accordance with this Agreement that the
average tare weight of a NLR Unit and/or an ELR Unit exceeds the tare weight of
the NLR Unit or the ELR Unit (as the case may be) specified in the Rolling Stock
Requirements — Technical (as may be adjusted pursuant to Schedule 9 following
the exercise of a Technical Option) by an amount which is equal to or greater
than .% of such tare weight then the Purchaser may in its absolute discretion
elect:

(A) to require the Manufacturer to pay to the Purchaser liquidated damages
calculated in accordance with Clause 12.2; or

(B) to refuse to issue a Provisional Acceptance Certificate (in respect of an
ELR Unit) and/or a Qualified Provisional Acceptance Certificate (in
respect of an NLR Unit). '

Where the Manufacturer is required pursuant to paragraph 12.1.1 or as a resuit of
the Purchaser's election under paragraph 12.1.2 (A) to pay liquidated damages to
the Purchaser in respect of a NLR Unit and/or an ELR Unit such liquidated
damages shall be the sole and exclusive remedy of the Purchaser in respect of the
Unit's non-compliance with the weight requirements set out in the Rolling Stock
Requirements - Technical, and any NLR Unit and/or ELR Unit in respect of
which such liquidated damages have been paid shall be treated, for the purposes
of whether such Unit is Fit for Purpose, as complying with the weight
requirements as set out in the Rolling Stock Requirements — Technical (but
without prejudice to the Purchaser's right to refuse to issue a Provisional
Acceptance Certificate (in respect of an ELR Unit) and/or a Qualified Provisional
Acceptance Certificate (in respect of a NLR Unit) if the relevant Unit does not
comply with the Rolling Stock Requirements - Technical or is otherwise not Fit
for Purpose other than in relation to the weight of such Unit).

Calculation of Liquidated Damages

Any liguidated damages incurred by the Manufacturer pursuant to Clause 12.1 shall be
determined from the formula:

EWLD =A:(B-C)*D

where:

EWLD means the amount of liquidated damages incurred by the Manufacturer pursuant
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to Clause 12.1 and if a negative number shall be deemed to be zero;
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12.2A

12.3

A means:
M in relation to an ELR Unit the amount of -; and
2) in relation to a NLR Unit the amount of -

B means:

(1) in respect of an ELR Unit the average tare weight in tonnes of the first
five ELR Units to be Accepted by the Purchaser; and

2) in respect of a NLR Unit the average tare weight in tonnes of the first five
NLR Units to be Accepted by the Purchaser;

C means:

n in relation to an ELR Unit, the weight of an ELR Unit as specified in the
Rolling Stock Requirements-Technical (as may be varied in accordance
with this Agreement); and

) in relation to a NLR Unit, the weight of a NLR Unit as specified in the
Rolling Stock Requirements-Technical (as may be varied in accordance
with this Agreement); and

D means subject to Clause 12.3:

(D) in relation to an ELR Unit the number of ELR Units forming part of the
Initial Order; and

(2) in relation to a NLR Unit the number of NLR Units forming part of the
Initial Order.

Excess Weight Liquidated Damages Cap

12.2A.1 Subject to Clause 12.2A.2 the maximum liability of the Manufacturer to make
payment of liquidated damages incurred pursuant to this Clause 12 shall not
exceedl:er cent of the aggregate of the Contract Price (exclusive of VAT) of
each of the Units forming part of the Initial Order.

12.2A.2 Where the Purchaser has served an Option Notice in respect of an Additional Unit
Option the maximum liability of the Manufacturer to make payment of liquidated
damages incyed pursuant to this Clause 12 shall increase by an amount
equivalent toﬁer cent of the Total Option Price of the Additional Unit Option
(exclusive of VAT).

Application of Liquidated Damages to Option

Where the Purchaser exercises an Additional Unit Option in accordance with Schedule 9
(Options) of this Agreement in respect of Additional ELR Units, Additional NLR Units
and/or Additional NLR Vehicles, the Purchaser shall be entitled to calculate the amount of
additional liquidated damages payable by the Manufacturer pursuant to Clanse 12.1 in
respect of those Additional ELR Units, Additional NLR Units and/or Additional NLR
Vehicles and for the purposes of this Clause 12.3, the Purchaser and the Manufacturer
agree that:
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123.1

12.3.2

1233

in respect of Additional ELR Units, references in the definition of "D" to "the
number of ELR Units forming part of the Initial Order” shall be interpreted as
meaning the number of Additional ELR Units the subject of the Additional Unit
Option that has been exercised by the Purchaser;

in tespect of Additional NLR Units references in the definition of "D" to "the
number of NLR Units forming part of the Initial Order" shall be interpreted as
meaning the number of Additional NLR Units the subject of the Additional Unit
Option that has been exercised by the Purchaser; and

in respect of Additional NLR Vehicles:

(A) references in the definitions of "A" and "C" to "in relation to a NLR Unit"
shall be interpreted as meaning "in relation to an Additional NLR
Vehicle";

(B) the definition of "B" shall be amended by inserting the following
wording:

"(3) in respect of an Additional NLR Vehicle the average tare weight in
tonnes of the first 5 additional NLR Vehicles Accepted by the Purchaser”;
and

(C)  references in the definition of "D" to "the number of NLR Units forming
part of the Initial Order" shall be interpreted as meaning the quantity of
Additional NLR Vehicles.

124  Genuine Pre-Estimate of Loss

The Manufacturer acknowledges and agrees that the liquidated damages specified in
Clause 12 represent a genuine pre-estimate of the Purchaser's losses arising from the
weight of a NLR Unit and/or an ELR Unit being in excess of the maximum permitted
weight specified in the Technical Description.

12.5 Determination and Payment of Liquidated Damages

12.5.1

12.5.2

1253

12.5.4

10/4465951_14

The Purchaser shall be entitled at any time after it has accepted five ELR Units
and/or five NLR Units to determine in accordance with this Clause 12 the amount
of liquidated damages (if any) that the Manufacturer incurred in relation to the
ELR Units and/or NLR Units (as the case may be) and shall notify the
Manufacturer in writing of such amount of liquidated damages together with
sufficient information to enable the Manufacturer, acting reasonably, to
understand how such an amount was determined (an "EWLD Notice").

The Manufacturer shall within 5 Working Days of receipt of an EWLD Notice
notify the Purchaser whether it agrees or disagrees with the amount of liquidated
damages specified in the EWLD Notice.

Where the Manufacturer agrees with the amount of liquidated damages specified
in the EWLD Notice, the Purchaser shall be entitled to deduct the amount of
liquidated damages from any subsequent Milestone Payments to Manufacturer.

Where the Manufacturer disagrees with the amount of liquidated damages
specified in the EWLD Notice, the Manufacturer shall in the notice given to the
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12,55

12.5.6

Purchaser in accordance with Clause 12.5.2 set out the amount of liquidated
damages (if any) it considers that it has incurred in respect of the ELR Units
and/or the NLR Units together with sufficient information to enable the Purchaser
acting reasonably to understand how such amount was calculated.

If the Manufacturer fails to respond to an EWLD Notice within the timeframe
specified in Clause 12.5.2 the Manufacturer shall be deemed to have agreed with
the amount of liquidated damages specified in the EWLD Notice.

The exercise by the Purchaser of its rights under this Clause 12.5 in respect of the
ELR Units or the NLR Units shall not prevent, restrict or otherwise prejudice the
right of the Purchaser to exercise its rights under this Clause 12.5 in respect of
any other Units.

13. EXTENSIONS OF TIME

13.1 Permitted Delays

For the purposes of this Agreement, the occurrence of one or more of the following shall
constitute a "Permitted Delay Event":

13.1.1

13.1.2

13.1.3

13.1.4
13.1.5
13.1.6
13.1.7

13.1.8
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a Force Majeure Event which prevents the Manufacturer from performing its
obligations under this Agreement;

any breach by the Purchaser of an express obligation under this Agreement but
excluding any matter contemplated by paragraphs D.7.7 and/or D.7.9 of
Appendix D to Schedule 3 for which provision in those paragraphs is made in full
compensation and satisfaction of any loss sustained or sustainable by the
Manufacturer in respect of those matters;

the suspension of this Agreement in accordance with Clause 18 (other than where
the suspension results from the circumstance in Clause 18.3.1 and/or 18.3.2);

not used;
not used;
not used;

any materially adverse circumstances directly affecting the Manufacturer arising
from any act or omission by a driver supplied by the Purchaser or the Operator
during driver training or testing of the Units provided that, at the relevant time,
such driver was not following (i) instructions given by the Manufacturer, or (ii)
good industry practice in relation to the testing of new rolling stock or to the
extent that it is not consistent with (i) and (ii) operating the Units in accordance
with the Manuals;

collision of any Unit with another train or with infrastructure caused by any
person other than the Manufacturer during the NLR Fault Free Running, the Joint
Proving Tests, the Core ELL test Plan or the Infrastructure Proving Tests, except
in the case where such collision occurs because the driver of the Unit is acting on
or in accordance with instructions of the Manufacturer or otherwise operating the
Units in accordance with the Manuals;
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13.2

13.3

13.1.9

13.1.10

vandalism to any Unit which occurs during the Infrastructure Proving Tests, save
where the Units are, at the time of such vandalism, in the custody and control of
the Manufacturer;

the rejection or non-acceptance by the LUL Acceptance Panel of a submission in
relation to Route Acceptance that has been accepted by Network Rail in relation
to the same matter, save where there are reasonable grounds for the LUL
Acceptance Panel to reject such a submission,

but in each case

(A) only insofar as any of the events described in Clauses 13.1.1 to 13.1.10
has a direct and material adverse effect on the Manufacturer's ability to
achieve Acceptance of a NLR Unit, an ELR Unit and/or any other item of
Purchased Equipment by the Contractual Acceptance Date in relation to
such NLR Unit, ELR Unit and/or item of Purchased Equipment (as the
case may be) and not caused or contributed to by the act, omission or
default of the Manufacturer; and

(B)  excluding any matter contemplated by paragraphs D.7.7 and/or D.7.9 of
Appendix D to Schedule 3 for which provision in those paragraphs is
made in full compensation and satisfaction of any loss, sustained or
sustainable by the Manufacturer in respect of those matters.

Qualification to Permitted Delays

Where any delay in achieving a Contractual Acceptance Date for a NLR Unit, ELR Unit or
any other item of Purchased Equipment arises or will arise, the Manufacturer shall be
entitled to an extension to the Contractual Acceptance Date for that NLR Unit, ELR Unit or
that item of Purchased Equipment (as the case may be) only to the extent that such delay is
directly caused by a Permitted Delay Event and provided that the Manufacturer:

13.2.1

13.2.2

1323

13.2.4

notifies the Purchaser of the Permitted Delay Event in accordance with Clause
13.3 and subsequently provides such further information as the Purchaser may
reasonably require regarding the nature and likely duration of such event;

provides the Purchaser with reasonable access to the Manufacturer's facilities
and/or the facilities of its Subcontractors for investigating the validity of the
potential Permitted Delay Event;

uses its reasonable endeavours to mitigate the delay to the Contractual
Acceptance Date for that NLR Unit, ELR Unit or item of Purchased Equipment
(as the case may be); and

shall not be entitled to an extension of time to the extent that the Permitted Delay
Event was caused by or resulted from any act, neglect or default of the
Manufacturer, its Subcontractors and/or employees and/or any breach of this
Agreement by the Manufacturer, its Subcontractors and/or employees.

Notification of Permitted Delay Event

The Manufacturer shall give notice to the Purchaser as soon as it can reasonably foresee a
Permitted Delay Event occurring, or if such event is not reasonably foreseeable, as soon as
it becomes aware of the occurrence of a Permitted Delay Event and in any event no later
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13.4

13.5

than 15 Working Days after the Manufacturer becomes aware of the occurrence of the
Permitted Delay Event. Any notice given under this Clause 13.3 shall specify:

13.3.1 the Permitted Delay Event upon which the claim for an extension of time is
based;

13.3.2  full and detailed particulars of the cause and extent of the delay and the effect of
the Permitted Delay Event on the Manufacturer's ability to comply with its
obligations under this Agreement;

133.3  details of the documents and records which the Manufacturer will rely upon to
support its claim for an extension of time; and

1334  details of the measures which the Manufacturer has adopted and/or proposes to
adopt to mitigate the consequences of the Permitted Delay Event.

If the Manufacturer fails to notify the Purchaser of any Permitted Delay Event within 15
Working Days of becoming aware of it, the Manufacturer shall not be entitled to request an
extension of time for that Permitted Delay Event and such event shall not constitute a
Permitted Delay Event.

Grant of Extension of Time

Subject to the Manufacturer complying with the requirements of this Clause 13 and the
Purchaser acting reasonably being satisfied that a Permitted Delay Event has occurred the
Purchaser shall, as soon as reasonably practicable, agree with the Manufacturer a
reasonable extension of time to the Contractual Acceptance Date (whether on an interim or
final basis) and any such extension shall amend the Delivery Schedule, the Project
Programme, the Minimum Fleet Handback Trigger, the Final Acceptance Backstop Date
and each relevant Contractual Acceptance Date accordingly.

Extensions of Time — Costs & General

13.5.1  Any extension of time agreed by the Purchaser and the Manufacturer under this
Clause 13 to a Contractual Acceptance Date shall not of itself entitle the
Manufacturer to any extension to any other Contractual Acceptance Date. The
Manufacturer must make a claim under this Clause 13 for an extension of time to
each date or period to which it considers it is, or may become, entitled under this
Clause 13 provided that where the grant of an extension of time in accordance
with this Clause 13 changes any Contractual Acceptance Date of a NLR Unit or
an ELR Unit the Minimum Fleet Handback Trigger and the Final Acceptance
Backstop Date shall be amended to the extent necessary to reflect any revised
Contractual Acceptance Date and so that the Manufacturer shall be in no better or
no worse position than it would otherwise have been had the matter giving rise to
the extension of time not occurred.

13.5.1A Where a Permitted Delay Event of the type described in Clause 13.1.2 causes the
costs to the Manufacturer of completing its obligations under this Agreement to
be increased (in so far as such costs are documented and are reasonably, properly
and directly incurred) the Total Contract Price and / or the Total Option Price (as
the case may be) shall be increased by the same or lesser amount (such increase
being determined as a Variation pursuant to the Variation Procedure) so that the
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14,
14.1

14.2

Manufacturer shall be in no worse or no better position than it would have been
had the Permitted Delay Event not occurred.

13.5.1B Where a Permitted Delay Event of the type referred to in Clause 13.1.1 occur the
Total Contract Price and / or the Total Option Price (as the case may be) shall be
increased by the amount of half the Required Bonding Guarantee Costs that
accumulate during such event.

13.5.2  Except as expressly provided elsewhere in this Agreement, any extension of time
agreed between the Purchaser and the Manufacturer pursuant to this Clause 13.5
shall together with any increase in Total Contract Price and / or the Total Option
Price pursuant to Clauses 13.5.1A or other payment pursuant to Clause 13.5.1B,
be in full compensation and satisfaction for any loss sustained or sustainable by
the Manufacturer in respect of any Permitted Delay Event in connection with
which that extension is granted.

13.5.3  The Purchaser shall only be liable to pay any increased costs arising as a result of
any Permitted Delay Event agreed pursuant to this Clause 13 to the extent
specified in this Clause 13 and only to the extent that the Manufacturer uses all
reasonable endeavours to mitigate any such costs or to the extent the
Manufacturer is unable to ¢laim under a Required Insurance in respect of the
Permitted Delay Event and/or the effects of that Permitted Delay Event (except
where and only to the extent that such inability arises from the failure by the
Manufacturer to comply with the provisions of this Agreement or the terms of
any Required Insurance).

13.54  Where an extension of time has been agreed in accordance with this Clause 13
the Purchaser shall amend the Project Programme to reflect such extension of
time.

TRANSFER OF TITLE AND RISK
Title to Items of Purchased Equipment

Where an item of Purchased Equipment (including a Unit) has been Accepted by the
Purchaser, immediately thereupon the Manufacturer shall Deliver that item of Purchased
Equipment to the Purchaser or, at the Purchaser's Option, the Owner (where it is not the
Purchaser). The title to such item of Purchased Equipment shall pass to the Purchaser or
the Owner (where it is not the Purchaser) (as the case may be) immediately on Delivery of
the item of Purchased Equipment and such title shall be full encumbered legal and
beneficial title to that item of Purchased Equipment. Risk of loss, theft, damage or
destruction of an item of Purchased Equipment shall pass to the Purchaser or the Owner
(where it is not the Purchaser) (as the case may be) at the time at which title to such item is
transferred to the Purchaser or the Owner (where it is not the Purchaser) (as the case may
be).

Warranty in respect of Title

The Manufacturer warrants to the Purchaser that the title to each NLR Unit, ELR Unit and
each other item of Purchased Equipment transferred to it under this Agreement shall be
with full title guarantee and free and clear of all Security.
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14.3

144

15.

16.
16.1

Prohibition on Creating Security

The Manufacturer undertakes that it shall not, at any time, create or purport to create any
Security over any NLR Unit, ELR Unit and/or any other item of Purchased Equipment
(including any Manual or other documentation) Delivered in accordance with this
Agreement and which has been, or is to be, supplied to the Purchaser under and in
accordance with the terms of this Agreement.

Ownership of Purchased Equipment

144.1 Notused

1442  Without prejudice to Clause 39.2.2 any reference in this Agreement to items of
Purchased Equipment or other assets being supplied to, delivered (whether by
Delivery or otherwise) to and/or owned by the Purchaser shall in the event that
another person has become the Owner be construed as a reference to items of
Purchased Equipment or other assets being supplied to, delivered to or owned by
such person.

INSURANCE

Each Primary Party shall comply with the requirements of the insurance regime set out in
Schedule 15.

DEFECT RECTIFICATION
Definitions
For the purpose of this Agreement;

"Defect™ means, in relation to any item of Purchased Equipment (including any Unit), any
fault or discrepancy in such item such that the item is not Fit for Purpose or otherwise
constitutes or results in a breach by the Manufacturer of its obligations under this
Agreement whether such fault or discrepancy arises as a consequence of:

(a) faulty design;
(b) faulty materials;

(c) negligence which is attributable to the Manufacturer, its Subcontractors, its
suppliers, directors, agents, representatives or the employees of any of them;

(d bad workmanship which is attributable to the Manufacturer, its Subcontractors, its
suppliers, directors, agents, representatives or the employees of any of them; or

(e) any other reason attributable to any of the persons identified in (c} and/or (d) above.
and is not principally caused by:

0} any failure by the Purchaser or any third party appointed by the Purchaser (other
than the Maintainer prior to the earlier of the cessation, termination or expiry of
the TSA whether or not such failure becomes apparent prior to, on or after such
cessation, termination or expiry of the TSA) to use, operate and/or maintain the
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item of Purchased Equipment in accordance with the Manuals and/or any
Applicable Laws and applicable Standards;

(2) fair wear and tear; or

(3) vandalism, suicide, collision or accidental damage caused by any person other
than the Manufacturer, its Subcontractors, its suppliers, directors, agents,
representatives or the employees of any of them;

4) any damage or excessive or unusual wear and tear caused to the Units as a direct
result of any Railway Infrastructure (other than Railway Infrastructure maintained
by the Maintainer under the TSA) being in a condition which is worse than that to
be expected of it assuming that such Railway Infrastructure is being maintained
by a competent maintenance contractor having regard to (i) Railway Group
Standards applicable to such Railway Infrastructure which is controlled by
Network Rail and such applicable standards (to be determined by LUL) in
relation to the Core ELL Infrastructure which shall be controlled by LUL and (ii)
the condition of such Railway Infrastructure (if such Railway Infrastructure
exists) at the date of this Agreement taking into account that the condition of
certain parts of such Railway Infrastructure may not be compliant with Railway
Group Standards. For the avoidance of doubt in the event that the Manufacturer
believes that a Defect pursuant to this Clause 16.1(4) has occurred it shall be
required to prove that the alleged damage or excessive or unusual wear and tear
has been caused by circumstances falling within this Clause 16.1 (4} including, if
required by the Purchaser, providing to the Purchaser written evidence from a
reputable and independent third party with relevant experience.

"Defect Rectification Period" means:

(a) in relation to a Major Component (and those Parts forming part of that Major
Component) forming part of a Unit, the period commencing on the date the
Purchaser has Accepted that Unit and ending on the anniversary of that date as
specified for that Major Component in the table below:

Major Component Defect Rectification Period
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(b) in relation to (i) a Unit forming part of the Initial Order, or (ii) a Part of a Unit
forming part of the Initial Order to the extent that such Part is not, and does not
form part of, a Major Component, the period commencing on the date the
Purchaser has Accepted such Unit and ending on the date which is the
anniversary of that date.;

(©) to the extent not addressed by paragraphs (a) and (b) above, in relation to any
other item of Purchased Equipment (including any Additional ELR Unit,
Additional NLR Unit, Additional NLR Vehicle or a Part of the same to the extent
that such Part is not and does not form Part of a Major Component}, the period
commencing on the date of Acceptance by the Purchaser of that item of
Purchased Equipment and ending on the-ann.iversary of that date.

"Design and Endemic Defect" means a Defect in the same component performing the
same function which, during any consecutive .'nonth period, is identified in:

(a) at least.:ercent of such components in all ELR Units;
(b) .percent of such components in all NLR Units; and/or
(c) -)ercent of such components in all Units.

16.2  Rectification of Defects

16.2.1 The Manufacturer shall, at its own cost, rectify each Defect which arises, occurs
or becomes apparent in relation to any item of Purchased Equipment (including
an ELR Unit or a NLR Unit), Part and/or Major Component during the Defect
Rectification Period for that item, Part and/or Major Component (as the case may
be), and where necessary shall execute or procure the execution by another of all
works of repair, modification, amendment and/or rectification.

16.2.2 Where the Purchaser identifies a Defect in an item of Purchased Equipment
(including an ELR Unit or a NLR Unit), Part, and/or a Major Component, the
Purchaser shall notify the Manufacturer of such Defect within a reasonable time
of its discovery. The Manufacturer shall, after consultation with the Purchaser,
determine how the Defect is to be remedied, whether by the repair or replacement
of such item or otherwise.

16.2.3  The Manufacturer shall commence the rectification of any Defect without delay
and complete the rectification within a reasonable period having regard to the
circumstances provided that if any Defect is not such as to adversely affect the
safety and/or reliability of an ELR Unit and/or a NLR Unit (as applicable) or the
Manufacturer has carried out temporary work so that the Defect does not
adversely affect the safety and/or reliability of that ELR Unit and/or NLR Unit
(as applicable), rectification of the Defect may be deferred until such time as may
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16.3

16.4

16.5

be determined by the Manufacturer but in any case shall not be deferred for a
period of more than 20 Working Days.

Application to Repaired Equipment

Where an ELR Unit, NLR Unit, Major Component and any other item of Purchased
Equipment and/or any Part of the same is repaired or replaced due to a Defect (the
"Repaired Part") the Defect Rectification Period for the Repaired Part shall (in the case
of repair) be the remainder of the applicable Defect Rectification Petiod of the Unit, Major
Component, Part and/or any other item of Purchased Equipment that was repaired or (in the
case of replacement) commence on the date it is replaced (in respect of a Unit) or other
item of Purchased Equipment or fitted (in respect of a Major Component or Part) and
continue for the remainder of the Defect Rectification Period applicable to the Part, Major
Component, Unit, or other item of Purchased Equipment it replaced.

Extensions to Defect Rectification Period

16.4.1  Where a Defect has been identified in an ELR Unit and/or a NLR Unit which the
Manufacturer is obliged to remedy in accordance with this Clause 16 and that
ELR Unit and/or NLR Unit is not for any continuous period in excess of 5
calendar days as a result of such Defect able to be used by the Operator in the
provision of passenger services the Defect Rectification Period for that ELR Unit
and/or NLR Unit shall be extended by the full period for which that ELR Unit
and/or NLR Unit is not able to be used as a result of such Defect.

16.4.2  If, on the date which the Defects Rectification Period would end for a Repaired
Part, a Major Component, an ELR Unit, a NLR Unit, an Additional ELR Unit, an
Additional NLR Unit, an Additional NLR Vehicle or other item of Purchased
Equipment, any Defect:

(A)  hasbeen identified by the Manufacturer prior to that date; or
(B)  has been notified by the Purchaser to the Manufacturer

and in either case, remains unremedied, the Defects Rectification Period for that
Repaired Part, Major Component, ELR Unit, NLR Unit, Additional NLR Unit,
Additional NLR Vehicle or item of Purchased Equipment shall be extended until
the Defect has been remedied.

Rectification by the Purchaser

16.5.1  The Manufacturer may request the Purchaser (which may reject such request at
its absolute discretion) to perform or procure the performance of any rectification
work which the Manufacturer is required to undertake pursuant to this Clause 16
provided that:

(A)  such rectification work is carried out by suitably qualified employees or
contractors approved by the Manufacturer; and

(B) the Purchaser is paid on the basis of a labour rate of :.per hour
exclusive of VAT and Indexed by RPIL.

16.5.2  Where the Manufacturer is obliged to remedy a Defect in accordance with this
Clause 16 but has not, for any reason, commenced any rectification work in
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relation to that Defect within 20 Working Days of being notified of such Defect
by the Purchaser or the Operator, the Purchaser may rectify that Defect using its
own or third party personnel or resources.

16.5.3  All costs and expenses properly and reasonably incurred (including labour at the
Purchaser's hourly rate of [ll(Indexed by RPI)) by the Purchaser in undertaking
any work pursuant to Clause 16.5.2, together with VAT chargeable thereon shall
be recoverable by the Purchaser within 10 Working Days of demand from the
Purchaser as a debt due and owing from the Manufacturer.

16.54  If the Purchaser or a third party authorised by the Purchaser remedies a Defect
pursuant to Clause 16.5.1, Clause 16.5.2 or any other provision of this Agreement
the provisions of this Clause 16 shall not apply to the extent that any subsequent
Defect is a direct result of such remedy or to the extent that the original Defect is
exacerbated by such remedy.

16.6  Design and Endemic Defects
Where a Design and Endemic Defect arises, occurs or becomes apparent:

16.6.1  solely in respect of the ELR Units, during the period commencing on the date
that the Purchaser issues a Provisional Acceptance Certificate in respect of the

firs it forming part of the Initial Order and ending on the date which is
the iversary of the date that the Purchaser issues a Provisional
Acceptance Certificate in respect of the last ELR Unit forming part of the Initial
Order;

16.6.2  solely in respect of the NLR Units during the period commencing on the date that
the Purchaser issues a Qualified Provisional Acceptance Certificate in respect of
the first NLR Unit forming part of the Initial Order and ending on the h
anniversary of the date that the Purchaser issues a Provisional Acceptance
Certificate in respect of the last NLR Unit forming part of the Initial Order; and

16.6.3  inrespect of the ELR Units and the NLR Units during the period commencing on
the date that the Purchaser Accepts the first Unit forming part of the Initial Order
and ending on the date which is the -anniversary of the date that the last
Unit forming part of the Initial Order is Accepted by the Purchaser,

the Manufacturer shall:

16.6.4  if required by the Purchaser, conduct a detailed investigation 1o ascertain the
cause of the Design and Endemic Defect;

16.6.5 develop and agree with the Purchaser a plan to rectify the Design and Endemic
Defect and comply with such plan; and

16.6.6 rectify, at its own costs and in accordance with the plan agreed pursuant to
Clause 16.6.5, the Design and Endemic Defect and undertake all necessary works
of repair, modification and/or rectification to all Units (whether or not such
Design and Endemic Defect has become apparent in those Units).
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16.7

16.8

16.9

Application to Repaired Units

Where the Manufacturer rectifies a Design and Endemic Defect pursuant to Clause 16.6 by
repairing, modifying or replacing any Part and/or Major Component the Manufacturer shall
be liable for any Design and Endemic Defect arising, occurring or becoming apparent in
the repaired, modified or replaced Part and/or Major Component during the period
described in Clause 16.6.1, 16.6.2 or 16.6.3 as the case may be.

Liquidated Damages for Defect Rectification

16.8.1  Without prejudice to the Manufacturer's other obligations under this Agreement,
if an ELR Unit or a NLR Unit is taken out of revenue earning service to rectify a
Defect (including a Design and Endemic Defect), that' the Manufacturer is
obliged to remedy in accordance with this Clause 16, the Manufacturer shall pay
the Purchaser liquidated damages at the rate of | or each day from the day
upon which the ELR Unit or NLR Unit (as the case may be) is removed from
revenue earning service and as a result there are insufficient Units Available (as
defined in the TSA) to the Operator until the date upon which that ELR Unit or
NLR Unit is returned to the Purchaser or the Operator in a condition which
enables the Purchaser or the Operator to operate the ELR Unit or NLR Unit (as
the case may be) in revenue earning service which liability for liquidated
damages shall be in full and final settlement of any losses suffered by the
Purchaser or the Operator as a result of the Purchaser or the Operator being
unable to operate the ELR Unit or NLR Unit (as the case may be) in revenue
earning service including any delays to the service after revenue-earning service,
but without prejudice to the Manufacturer's obligation to rectify the Defect. The
Manufacturer acknowledges and agrees that the liquidated damages specified in
this Clause 16.8 represent a genuine pre-estimate of the Purchaser's loss arising
from the default to which they relate.

16.8.2  Clause 16.8.1 shall apply from the earlier of any termination or cessation of the
Train Services Agreement (other than as a result of the default of the Purchaser
(as defined in the TSA)) until the date the Train Services Agreement would have
expired but for such early termination or cessation.

16.8.3  Subject to Clause 16.8.4 the maximum liability of the Manufacturer to make
payment of liquidated damages incurred pursuant to Clause 16.8.1 shall not
exceedlMBer cent of the aggregate of the Contract Price (exclusive of VAT) of
each of the Units forming part of the Initial Order.

16.8.4  Where the Purchaser has served an Option Notice in respect of an Additional
Unit Option the maximum liability of the Manufacturer to make payment of
liquidated damages incurred pursuant to Clanse 16.8.1 shall increase by an
amount equivalent to-per cent of the Total Option Price of the Additional Unit
Option (exclusive of VAT).

Reduction in Passenger Services

The Manufacturer acknowledges and agrees that when it wishes to take an ELR Unit or a
NLR Unit out of revenue earning service to rectify a Defect under this Clause 16, then
unless the Manufacturer is able to demonstrate to the Purchaser that any work required to
rectify such Defect can be carried out without the Operator having to cancel or reschedule
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16.10

17.
17.1

17.2

17.3

18.
18.1

any revenue earning passenger services no work shall be undertaken on the ELR Unit or
NLR Unit to remedy the Defect unless:

16.9.1  at least 2 weeks' notice has been given to the Purchaser in writing of the date on
which such work is to begin; and

16.9.2  the Purchaser has agreed the timetable for the work to remedy the Defect
including the maximum downtime each ELR Unit or NLR Unit will be away and
unavailable for revenue earning service.

Interaction with Train Services Agreement

The provisions of this Clause 16 shall not apply to the extent the Maintainer is obliged to
rectify and does rectify any Defect or Design and Endemic Defect under the Train Services
Agreement and performs its obligations in accordance with the requirements of the Train
Services Agreement in this respect.

RIGHT OF THE PURCHASER TO AUTHORISE WORK BY OTHERS
Right of the Purchaser to Perform Work

Without prejudice to any other right or remedy of the Purchaser under this Agreement if
the Manufacturer fails to provide any item of Purchased Equipment in accordance with, or
fails to carry out any of its obligations under, this Agreement, the Purchaser may give the
Manufacturer notice requiring the Manufacturer to supply that item of Purchased
Equipment or carry out the relevant obligation within 30 days of the date of the notice. If
the Manufacturer fails to supply the item of Purchased Equipment or carry out the relevant
obligation the Purchaser may procure (providing he is acting reasonably) the supply of that
item of Purchased Equipment or perform such obligation using its own or third party
personnel and resources.

Recovery of Costs

All costs and expenses properly and reasonably incurred (including labour at the
Purchaser's hourly rate of (Indexed by RPI) by the Purchaser pursuant to Clause 17.1,
together with VAT chargeable thereon, shall be recoverable by the Purchaser within 10
Working Days of a demand from the Purchaser as a debt due and owing from the
Manufacturer together with Default Interest from the date of demand until payment in full
by the Manufacturer.

Relationship with Defect Rectification Obligations

Subject to Clause 16.5.4 any remedial work undertaken by the Purchaser or a third party
authorised by the Purchaser pursuant to this Clause 17 shall not affect or relieve the
Manufacturer of its obligation to comply with the requirements of Clause 16 or any other
provision of this Agreement, provided that the Manufacturer shall have the right to
supervise any Defect rectification work subject to the Purchaser's reasonable requirements.

SUSPENSION
Right to Suspend Work

The Purchaser may at any time instruct the Manufacturer to suspend:
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18.2

18.3

19.
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18.1.1 the design, manufacture, testing, commissioning or supply of the ELR Units, the
NLR Units and/or any other item of Purchased Equipment and/or;

18.1.2  the performance of the Manufacturer Fit Out Works and/or any other obligation it
has under Schedule 10.

Protection of Work in Progress

The Manufacturer shall during any such suspension take reasonable steps to protect and
secure: ‘

18.2.1  the ELR Units, the NLR Units and/or any other items of Purchased Equipment
affected at the Manufacturer’s premises (or other location agreed with the
Purchaser);

13.2.2 any plant equipment and/or other materials required for undertaking the
Manufacturer Fit Out Works at a location agreed with the Purchaser against any
deterioration, loss or damage.

Entitlement to Costs

If a suspension occurs the additional reasonable and documented costs incurred by the
Manufacturer (including those costs incurred in protecting, securing and insuring the items
described in Clause 18.2) shall be reimbursed by the Purchaser (and shall be determined
and be payable in accordance with Clause 13.5.1A) save that the Manufacturer shall not be
entitled to be paid any additional costs:

18.3.1  where the suspension arises by reason of material default on the part of the
Manufacturer or any of its Subcontractors;

18.3.2  arising from remedying any deterioration, defect or loss caused by the
Manufacturer's faulty workmanship or materials or by the Manufacturer's failure
to comply with Clause 18.2; or

18.3.3 arising from the non-availability of the parts of the Core ELL Infrastructure
described in paragraphs (B) and (C) of the definition of Core ELL Infrastructure
at the date when the Manufacturer commences Test Running, where any payment
arising as a result of such non-availability is due or has been made under
paragraph D7.7 of Appendix D to Schedule 3,

and unless otherwise agreed, if any suspension lasts for 180 or more days the Purchaser
shall, if requested to do so by the Manufacturer, terminate this Agreement in accordance
with Clause 30.2 (Voluntary Termination).

HEALTH AND SAFETY

Where the Manufacturer or any of its Subcontractors carries out any work, including
testing and commissioning work on an ELR Unit and/or a NLR Unit at a Maintenance
Facility of LUL or of any other member of the TfL Group or their respective contractors or
any other site under the control or supervision of the Purchaser or LUL, the Manufacturer
shall and shall procure that its Subcontractors shall:
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20.1

20.2

20.3

204
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19.1.1  comply with all applicable Standards and Applicable Laws and carry out such
work in a2 manner which would be adopted by a reasonably diligent and skilled
contractor; and

19.1.2  comply with any direction or instruction (whether written or oral) given by the
Purchaser or LUL (as the case may be) or their respective employees, contractors
or agents, including any direction to cease working.

MINIMUM FLEET HANDBACK
Minimum Fleet

The Manufacturer acknowledges and agrees that the minimum number of Units necessary
to operate a viable passenger service on the East London Railway is 15 Units (the
"Minimum Fleet").

Minimum Fleet Handback Trigger

Where the Purchaser has not Accepted -y -the "Minimum
Fleet Handback Trigger"), the Purchaser shall be entitled at any time thereafter to
terminate this Agreement in respect of the design, build, testing, commissioning and supply
of the ELR Units pursuant to Clause 20.3.

Termination for Lack of Minimum Fleet

Where the Purchaser elects to exercise its rights pursuant to Clause 20.2, it shall serve a
notice on the Manufacturer (a "Minimum Fleet Handback Notice™) specifying:

20.3.1 the date on which the Agreement shall terminate in respect of the ELR Units;

20.3.2 if different from the date specified in Clause 20.3.1, the date on which the
Purchaser shall deliver to the Manufacturer the ELR Units it has Accepted on or
prior to the date of termination of the Agreement (the "Minimum Fleet
Handback Date");

20.3.3  the proposed location where the delivery of the ELR Units will occur;

2034 a statement showing the aggregate of all payments and other amounts the
Purchaser has paid to the Manufacturer in respect of the ELR Units the subject of
the Minimum Fleet Handback Notice; and

20.3.5  the painted number of each of the ELR Units to be delivered to the Manufacturer
on the Minimum Fleet Handback Date.

Delivery of Purchased Equipment

On the Minimum Fleet Handback Date, the Purchaser shall deliver to the Manufacturer
each of the ELR Units identified in the Minimum Fleet Handback Notice at the location
specified in that Minimum Fleet Handback Notice. Legal and beneficial title to each ELR
Unit delivered by the Purchaser in accordance with this Clause 20.4 shall pass to the
Manufacturer immediately by delivery free from any Security and with full title guarantee.
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20.5 Refund of Contract Price

Immediately upon delivery of the ELR Units described in the Minimum Fleet Handback
Notice the Manufacturer shall pay to the Purchaser the aggregate of all amounts paid by the
Purchaser to the Manufacturer in respect of the ELR Units which have been delivered to
the Manufacturer pursvant to Clause 20.4 and all other reasonable costs suffered or
incurred by the Purchaser in respect of the handback of the ELR Units together with
Default Interest from the Commencement Date to the Minimum Fleet Handback Date.

21. TOTAL AND PARTIAL LOSS OF UNIT
21.1  Consequence of an Event of Loss

21.1.1  Without prejudice to Clause 36, in the event that any ELR Unit or any NLR Unit
suffers an Event of Loss at any time prior to Acceptance, the Purchaser shall be
entitled:

(A)  where the Event of Loss was caused directly by a Force Majeure Event to
proceed in accordance with Clause 32.4; and

(B)  where Clause 21.1.1(A) does not apply:
(1) to agree with the Manufacturer:

(a) a revised Contractual Acceptance Date in respect of a
replacement ELR Unit (where an ELR Unit was the
subject of an Event of Loss); or

(b) a revised Contractual Acceptance Date in respect of a
replacement NLR Unit (where a NLR Unit was the
subject of an Event of Loss); or

@) to cancel this Agreement with respect to the ELR Unit or the
NLR Unit which is the subject of the Event of Loss.

21.1.2  The Purchaser and the Manufacturer agree that the occurrence of an Event of
Loss will not entitle the Manufacturer to:

(A)  any increase in:

(n the Contract Price for the ELR Unit or NLR Unit the subject of
the Event of Loss;

(2) the Total Contract Price or the Contract Price for any other item
of Purchased Equipment; or

3) the Total Option Price of any Option;

(B)  any acceleration of the payments due to be made under this Agreement;
or

(C)  any other compensation in any form or manner.
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212

22,

23‘
23.1

21.1.3  If the Purchaser elects to cancel this Agreement in respect of an ELR Unit or a
NLR Unit which is the subject of an Event of Loss:

(A)  the Purchaser shall have no further liability to pay the Manufacturer any
sum which would have been due and payable to the Manufacturer had
this Agreement not been so cancelled in respect of that ELR Unit or NLR
Unit; and

(B)  the Manufacturer shall, on the date of any cancellation of this Agreement
under Clause 21.1.3(A), pay to the Purchaser an amount (determined by
the Purchaser) equal to all sums previously paid by the Purchaser to the
Manufacturer under this Agreement in respect of the ELR Unit or the
NLR Unit the subject of an Event of Loss, together with Default Interest
thereon for the period since the Purchaser's payment of such sums to the
Manufacturer.

21.1.4  Upon payment in full by the Manufacturer of all sums due to the Purchaser
pursuant to Clause 21.1.3 and subject to Clause 36, the obligations of each of the
Manufacturer and the Purchaser shall cease in respect of the ELR Unit or NLR
Unit that has been cancelled in accordance with this Clause 21.

Consequence of Partial Loss

In the event that an ELR Unit or a NLR Unit suffers any damage which does not constitute
an Event of Loss at any time prior to its Acceptance, the Manufacturer shall be obliged to
repair such damage as soon as reasonably practicable (but in any event no later than the
Contractual Acceptance Date (as extended by any Permitted Delay Event in respect of
which an extension of time has been granted pursuant to Clause 13) for such ELR Unit or
NLR Unit).

MANUALS

The Purchaser and the Manufacturer shall comply with the requirements set out in
Schedule 7.

MANUFACTURING TOOLING AND FREE ISSUE MATERIALS
Disposal of Manufacturing Tooling

The Manufacturer shall not dispose and shall use reasonable endeavours to procure that no
Key Subcontractor shall dispose of any Manufacturing Tooling (other than where obsolete,
defunct, damaged beyond repair, worn out or faulty and replaced by a comparable item of
Manufacturing Tooling) without the Manufacturer serving notice to the Purchaser a
reasonable period in advance of the proposed disposal (a "Disposal Notice"). Upon
receipt of a Disposal Notice the Purchaser may either:

23.1.1  require the Manufacturer to manufacture or procure the manufacture of a quantity
of Spare(s) of a type or types comprising the Initial Spares and/or Initial Special
Tool(s) specified by the Purchaser using such Manufacturing Tooling and offer to
sell such spares and/or Special Tools to the Purchaser; or

23.1.2  request the Manufacturer to sell the relevant Manufacturing Tooling to the
Purchaser or its nominee.
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232

23.3

234

24,

Final Run of Spares and/or Special Tools

23.2.1

2322

23.2.3

2324

If the Purchaser notifies the Manufacturer within 90 days of receipt of a Disposal
Notice that the Purchaser wishes to purchase a specified quantity of Spares and/or
Special Tools of the same type as pursuant to Clause 23.1.1, the Manufacturer
shall not be entitled to dispose of the relevant Manufacturing Tooling until the
relevant quantity of Initial Spares and/or Initial Special Tools has been produced.

The Manufacturer shall supply the specified quantity of Spare(s) and/or Special
Tool(s) in accordance with the instructions of the Purchaser.

The Purchaser shall pay the Manufacturer an amount equivalent to the sum of:

(A)  the price for each Spare (by reference to the relevant price set out in Part
A of Schedule 8) ordered by the Purchaser multiplied by the quantity of
that Initial Spare specified by the Purchaser; and

(B) the price for each Special Tool (by reference to the relevant price as set
out in Part B of Schedule 8) ordered by the Purchaser multiplied by the
quantity of that Initial Special Tool specified by the Purchaser,

immediately following the Delivery of such Spares and/or Special Tools.

Legal and beneficial title to the Spares and/or the Special Tools supplied by the
Manufacturer pursuant to this Clause 23 shall pass to the Purchaser by Delivery,
free from any Security and with full title guarantee.

Sale and Purchase of Manufacturing Tooling

2331

2332

If the Purchaser notifies the Manufacturer within 90 days of receipt of a Disposal
Notice that the Purchaser or its nominee wishes to acquire the Manufacturing
Tooling the Manufacturer shall provide such Manufacturing Tooling to the
Purchaser in consideration of the Purchaser paying the Manufacturer the amount
of or such higher amount representing its fair market value that the
Manufacturer is able to demonstrate has been offered by a prospective arms-
length purchaser who has the capacity to pay such higher price.

Upon notification by the Purchaser in accordance with Clause 23.3.1, the
Manufacturer shall immediately deliver the Manufacturing Tooling to any
location specified by the Purchaser or its nominee. Legal and beneficial title to
the Manufacturing Tooling shall pass to the Purchaser by Delivery, free from any
Security and with full title guarantee.

Free Issue Material

If the Purchaser requires the installation in any ELR Unit and/or any NLR Unit of any Free
Issue Materials, the Purchaser shall be entitled to invoke the Variation Procedure in order
to secure installation.

TRAINING SERVICES

The Purchaser and the Manufacturer shall comply with the provisions relating to Training
Services set out in Schedule 6.
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25.

26.

26.1

26.2

26.3

27,

28.

29.

PRICING, PAYMENT AND SECURITY

The Purchaser and the Manufacturer shall comply with the provisions of Schedule 11.

VAT
Payment of VAT

Where any taxable supply for VAT purposes is made under or in connection with this
Agreement by one Party to another the payer shall, in addition to any payment required for
that supply, pay such VAT as is chargeable in respect of it.

Reimbursement of VAT

Where under this Agreement one Party is to reimburse or indemnify another Party in
respect of any payment made or cost incurred by the other Party, the first Party shall also
reimburse any VAT paid by the other Party in question which forms part of its payment
made or cost incurred to the extent such VAT is not available for credit for the other Party
in question (or for any person with whom the indemnified party is treated as a member of a
group for VAT purposes) under sections 25 and 26 of the Value Added Tax Act 1994.

VAT Credit Note to be Issued on Repayment

Where under this Agreement any rebate or repayment of any amount is payable by one
Party to another Party, and the first Party is entitled as a matter of law or of HM Revenue
and Customs practice to issue a valid VAT credit note, such rebate or repayment shall be
paid together with an amount representing the VAT paid on that part of the consideration in
respect of which the rebate or repayment is made, and the first Party shall issue an
appropriate VAT credit note to the other Party in question.

GUARANTEE

The performance of the Manufacturer's obligations under this Agreement shall be
guaranteed by the Guarantor pursuant to the Guarantee.

VARIATION PROCEDURE

The Purchaser and the Manufacturer shall comply with the procedure specified in Schedule
13 (the "Variation Procedure™).

INTELLECTUAL PROPERTY RIGHTS

"Manufacturer IPR" means any existing or new Intellectual Property Rights owned by the
Manufacturer which:

(A) are used for; or
(B) arise in connection with;

the performance by the Manufacturer of its obligations under this Agreement, including
design, manufacture, testing, commissioning, and sale of the Units and/or any other item of
Purchased Equipment but excludes:
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29.1

29.1A

292

any confidential information or know-how owned by the Manufacturer which relates
predominantly to the operation of the business of the Manufacturer which is used, or arises,
incidentally to the performance by the Manufacturer of its obligations under this
Agreement ("Manufacturer Know-how").

Ownership of Intellectual Property Rights

Save to the extent otherwise provided for in this Agreement, each Party acknowledges and
agrees that the Manufacturer IPR and Manufacturer Know-how shall remain the property
of the Manufacturer.

Subcontractors

The Manufacturer agrees to use reasonable endeavours to ensure that all Subcontracts
entered into by the Manufacturer shall permit the Manufacturer to assign or novate its
rights and obligations under such agreement relating to any Intellectual Property Rights to
the Purchaser without the consent of the relevant Subcontractor and such Subcontracts shall
specify the Purchaser as a permitted assignee.

Licences
The Manufacturer hereby:
29.2.1

29.2.2

and in respect of each of the licences in Clauses 29.2.1 and 29.2.2, solely and to the extent
reasonably necessary for the purposes of:

29.23

29.24

29.2.5

29.2.6
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29.3

294
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2927  training personnel to carry out any of the activities described in Clause 29.2.3,
29.2.4 and 29.2.6;

29.2.8 inviting tenders for any of the activities described in Clause 29.2.3 to 29.2.7
inclusive; and

2929

29.2.10

29.2.11 the Purchaser and/or LUL performing its obligations under this Agreement,

together with the right to sub license or sub sub license (as the case may be) for the
purposes of Clauses 29.2.3 to 29.2.9 above.

Documentation

The Manufacturer shall execute such further documents, and do such other things, as the
Purchaser may reasonably request, in order to obtain for the Purchaser the full benefit of
this Clause 29 at no cost to the Purchaser.

Warranties
The Manufacturer represents and warrants to the Purchaser that:

29.4.1  the Manufacturer is the sole legal and beneficial owner and, where applicable, the
sole registered proprietor of all Manufacturer IPR and Manufacturer owned
Software existing at the date of this Agreement and such rights are not subject to
any encumbrances.

2942 the Manufacturer has the right and power to grant the licence set out in Clause
2021,

The Manufacturer agrees that upon the date of Acceptance of any item of Purchased
Equipment it shall represent and warrant to the Purchaser in respect of such item of
Purchased Equipment that :

2943  the Manufacturer is the sole legal and beneficial owner and, where applicable, the
sole registered proprietor of the relevant Manufacturer IPR and Manufacturer
owned Software and such rights are not subject to any encumbrances;

2944 the Manufacturer IPR, the Software and the Third Party IPR constitute all the
Intellectual Property Rights required by the Purchaser for the purposes set out in
Clause 29.2.3 10 29.2.9;
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29.4.6

to the best of the Manufacturer's knowledge, information and belief (having made
all reasonable and prudent enquiries) the Manufacturer is entitled, without the
need for the consent or waiver or any third party, to grant the sub-licence of Third
Party IPR (and the right to sub sub licence the same) granted pursuant to Clause
29.2.2: and

to the best of the Manufacturer's knowledge, information and belief (having made
all reasonable and prudent enquiries), the design, manufacture, testing,
commissioning and supply of the Units by the Manufacturer and the use and
exploitation by the Purchaser of any of the Purchased Equipment and/or any other
item to be supplied pursuant to this Agreement, the Manufacturer IPR, the Third
Party IPR and/or the Software under and in accordance with this Agreement
(including pursuant to this Clause 29) will not result in the infringement of any
rights in or to intellectual property belonging to any third party.

29.5 Notification and Handling of Claims

If either Party becomes aware of a matter which might give rise to a claim by the Purchaser
under Clause 33.3.5 ("IPR Claim"):

29.5.1

2952

such Party shall notify the other Party promptly of the scope and nature of the
proposed claim and the grounds on which it is based;

if the IPR Claim is against the Purchaser, the Purchaser shall, at the
Manufacturer's cost:

(A) take such action as the Manufacturer may reasonably request to:

(N dispute, resist, appeal, compromise, defend, remedy or mitigate
the IPR Claim; or

(2) enforce the Purchaser's rights in relation to the IPR Claim; and

(B) in connection with proceedings related to the IPR Claim, if the
Manufacturer so requests, allow the Manufacturer exclusive conduct of
those proceedings,

in each case subject to the Manufacturer indemnifying the Purchaser against any damage,
loss, liability, claim, action, cost, expense, proceedings, demand, Tax or charge whether
arising under statute, contract or at common law and whether direct or consequential
incurred by the Purchaser as a result of a request or choice made by the Manufacturer;

2953

29.5.4
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the Purchaser may not admit liability in respect of or settle any IPR Claim
without first obtaining the Manufacturer's prior written consent, such consent not
to be unreasonably withheld; and

where the Manufacturer exercises its right pursuant to Clause 29.5.2(B) to
exclusive conduct of any proceedings the Manufacturer shall keep the Purchaser
informed of the progress of the IPR Claim, and the Purchaser shall be entitled to
be consulted by the Manufacturer and given a reasonable opportunity to express
their opinions prior to the Manufacturer taking any decision material to the
conduct of the IPR Claim including any admission of liability by the
Manufacturer or the settlement or compromise by the Manufacturer of the IPR
Claim.
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29.6 Remedy for Infringement

If the use of the Manufacturer IPR, the Software, the Third Party IPR, any Unit, any Part or
Major Component forming part of a Unit and/or any other item of Purchased Equipment or
part thereof is, or in the reasonable opinion of the Purchaser is likely to become, an
infringement of the Intellectual Property Rights of another person, the Manufacturer shall,
at its expense, either:

29.6.1

29.6.2

procure for the Purchaser the right to continue to use that Unit, Part, Major
Component, item of Purchased Equipment, the Manufacturer IPR, the Software,
and/or the Third Party IPR; or

modify the Unit, Part, Major Component and/or item of Purchased Equipment so
that it no longer infringes those rights, or replace the item of Purchased
Equipment with a non infringing Unit, Part, Major Component and/or item of
Purchased Equipment (or part thereof) provided however that the modified or
replacement Unit, Part, Major Component and/or item of Purchased Equipment
(as the case may be) shall at all times comply with all the requirements of this
Agreement.

29.7  Software

29.7.1

29.7.2
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The Manufacturer shall ensure in respect of all Software that is used for the
design, manufacture, testing, commissioning, supply, operation, maintenance,
modification, refurbishment or sale of a Unit and/or any Part or Major
Component forming part of an ELR Unit and/or a NLR Unit and/or any other
item of Purchased Equipment:

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

(B) that the documentation for Software is such as to enable an appropriately
qualified person (who was not involved in the original design) to relate
the Software to the performance of the relevant equipment under normal
and fault conditions, and to verify its compliance with the functional
requirements of that equipment; and

(C)  that where no particular Standard is specified by the Requirements or the
Technical Description, it is designed and documented following a
nationally or internationally recognised standard using recognised quality
control methods.

The Manufacturer shall in respect of Manufacturer owned Software only, at all
times during the period from the Commencement Date until the end of the
year economic life of each ELR Unit and each NLR Unit:

(A)  retain updated "as made" copies, in machine readable form, of the final
structure of the Software, and of the intermediate stages leading to it
(including Source Code and object codes);

(B)  retain updated usable copies of any ancillary computer programmes used
to generate such codes (such as, without limitation, compilers);
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29.8

29.9

29.10

30.
30.1

(C)  subject to the provisions of any Escrow Agreement entered into under
Clause 29.9.1 keep copies of the materials referred to in this Clause
29.7.2 in a secure manner and place such that they will not deteriorate;

(D)  retain the Software designed by the Manufacturer;

(E)  allow the Purchaser reasonable access to the Software (excluding Source
Code) and its documentation,

Cessation of Software Support

If the Manufacturer or any Subcontractor supplying any of the Software stops trading or
makes known its intention to withdraw support for that Software, the Manufacturer shall,
without additional charge (save for where the Subcontractor stops trading or makes such
intention to withdraw support known in which case the Purchaser shall pay the reasonable
and properly incurred costs of the Manufacturer in complying with this Clause 29.8), use
reasonable endeavours to procure the transfer to the Purchaser of all rights in and to the
Software in question for the relevant type of Purchased Equipment.

Source Code

29.9.1 Within 20 Working Days of the Commencement Date the Manufacturer shall
execute the Escrow Agreement. The Manufacturer shall place Manufacturer
owned Source Code and use reasonable endeavours to place Source Code owned
by a Third Party in escrow with the Escrow Agent on the terms set out in the
Escrow Agreement. The Manufacturer shall place such Source Code in escrow as
soon as reasonably possible after its completion and in any event within 20
Working days of the commencement of the Type Acceptance Test Programme.
The Manufacturer and the Purchaser shall pay all fees of the Escrow Agent in
connection with the placement, storage and release of the Source Code in equal
shares.

29.9.2 The Manufacturer hereby grants to the Purchaser a perpetual, non-exclusive,
irrevocable, royalty-free licence to use, reproduce, modify, adapt and enhance the
Source Code and to authorise a third party to do so. The Purchaser shall be
entitled to grant sub-licences and to assign this licence provided that the licence
granted under this Clause 29.9.2 shall only become effective if the Purchaser
becomes entitled to obtain access to Source Code pursuant to the terms of the
Escrow Agreement.

Survival

Each licence granted under this Clause 29 and/or any liability arising in connection with
the same shall survive the termination of this Agreement.

TERMINATION
Manufacturer Events of Default

The occurrence of one or more of the following shall constitute a Manufacturer Event of
Default:

30.1.1 the Manufacturer commits a material breach of its obligations under this
Agreement;
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30.1.2
30.1.3

30.14
30.15

30.1.6

30.1.5A

30.1.7

30.1.8

30.1.9
30.1.10

30.1.11

30.1.12

the Manufacturer commits a Persistent Breach;

the maximum amount of liquidated damages payable by the Manufacturer
pursuant to Clause 11 shall have accrued;

an Insolvency Event occurs in relation to the Manufacturer or the Guarantor;

the Manufacturer fails to make payment of any sum (including any liquidated
damages) not in dispute when due and payable to the Purchaser in accordance
with this Agreement within 30 days of a written demand for payment;

the Guarantor or a Bond Provider fails to comply with any payment or
performance obligations expressed to be assumed by it in the Guarantee or any
Required Bonding Guarantee.

the Guarantee or any Required Bonding Guarantee ceases to be valid and
enforceable by the Purchaser and in the case of the Guarantee ceasing to be valid
and enforceable the Manufacturer fails within 7 days to procure a replacement
Guarantee on terms reasonably satisfactory to the Purchaser;

the Manufacturer commits a Diversity Infraction that is not remedied in
accordance with paragraph 1.12 of Schedule 14;

the Manufacturer fails to take out and/or maintain the insurances as specified in
Schedule 15 (each a "Required Insurance");

the Manufacturer commits a breach of Clause 9.1;

the Manufacturer fails to extend or replace any Required Bonding Guarantee or
provide alternative security in each case as required by the relevant provisions of
Part A of Schedule 11;

Acceptance of all Units comprising the Initial Order shall not have occurred by
the date which is 15 months after the latest Contractual Acceptance Date of the
Units in respect of the Initial Order; or

the Manufacturer breaches its undertaking in Clause 2.3A.

30.1A Persistent breach

30.1A.1

If the Manufacturer breaches any of its obligations (where those obligations are
of the same type or nature) under this Agreement, more than twice in any nine (9)
month period, then the Purchaser may serve a notice on the Manufacturer:

(a) specifying that it is a formal warning notice;
(b} giving reasonable details of such breach; and

{c) stating that such breach is a persistent breach which, if it continues
unremedied or a breach of the same type or nature occurs within six (6)
months of the date of service of the notice, it may result in a termination
of this Agreement in accordance with this Clause 30.1A.

30.1A.2 If, following service of such a warning notice pursuant to Clause 30.1A.1 the

10/4465951_14

breach specified has continued unremedied or a breach of the same type or nature
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30.1A3

has occurred within the six (6) months following the date of service of such
notice, then the Purchaser may, no later than the date falling seven (7) months
following the date of service of the warning notice pursuant to Clause 30.1A.1
serve another notice on the Manufacturer:

(a) specifying that it is a final warning notice; and

(b) stating that if such failure continues unremedied or a breach of the same
type or nature occurs within the six (6) month period after the date of
service of the final warning notice, this Agreement may be terminated.

The continuance of any failure to remedy specified in the final warning notice or
any further breach of the same type or nature within six (6) months after service
of the final warning notice in accordance with Clause 30.1A.2 shall constitute a
"Persistent Breach" for the purposes of Clause 30.1.2.

30.2  Voluntary Termination

The Purchaser may terminate this Agreement without cause at any time ("Voluntary
Termination™) by giving notice to the Manufacturer of such termination and the date
when such termination shall become effective.

30.3  Purchaser Event of Default

30.3.1

A Purchaser Event of Default shall occur when:

(A)  the Purchaser fails to make payment of any sum which is due and payable
to the Manufacturer in accordance with this Agreement and not in dispute
and such amount is not paid within thirty (30) days following a
subsequent written demand for payment;

(B)  an Insolvency Event occurs in relation to the Purchaser;

(C)  the cap on the Purchaser's maximum liability under this Agreement (as
specified in Clause 33.8) has been reached and the Purchaser has not
elected to increase the maximum liability cap specified in clause 33.8;

(D)  the Purchaser exercises any rights accruing to the Purchaser pursuant to
Clause 29 relating to the Manufacturer IPR, the Third Party IPR,
Software and/or Source Code in breach of the provisions of Clause 29; or

(E)  the Purchaser discloses any Confidential Information in breach of the
provisions of Clause 34.

30.4 Procedures in relation to Termination for a Manufacturer Event of Default

304.1

3042
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The Manufacturer shall notify the Purchaser promptly on the Manufacturer
becoming aware of the occurrence of a Manufacturer Event of Default.

Following the occurrence of a Manufacturer Event of Default which is
continuing, the Purchaser may by notice in writing to the Manufacturer signed on
behalf of the Purchaser ("Purchaser Termination Notice™) specifying the
Manufacturer Event of Default in question terminate this Agreement either in
respect of the whole of the Purchased Equipment which has not been Accepted or
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(as specified in the notice) in relation to specific items of Purchased Equipment
which have not been Accepted and so that such termination shall take effect from
the date specified in the Purchaser Termination Notice (being not less than 7 days
after the date of the Purchaser Termination Notice or, in the case of Insolvency,
forthwith) provided that in respect of a Manufacturer Event of Default under
Clause 30.1.1 which is capable of remedy and is not a Persistent Breach, the
Purchaser shall by notice in writing to the Manufacturer signed on behaif of the
Purchaser (a "Remedy Notice™) to the Manufacturer require the Manufacturer
either:

(A) to remedy such breach(es) referred to in the Remedy Notice within
30 Working Days of that notice; or

(B) within 10 Working Days of the Remedy Notice, to put forward a plan
(2 "Remedial Plan") to remedy the breaches referred to in the
Remedy Notice which shall be in writing and shall specify the
proposed remedy in reasonable detail and the latest date by which it
is proposed that that remedy will be completed, in which case Clause
30.5 shall apply.

30.5 Remedial Plan

30.5.1

30.5.2

30.5.3

10/4465951_14

Where the Manufacturer puts forward a Remedial Plan in accordance with
Clause 30.4.2, the Purchaser shall have 20 Working Days after receipt of it in
which to notify the Manufacturer in writing that they do not accept it, failing
which the Purchaser shall be deemed to have accepted that Remedial Plan.

If the Purchaser notifies the Manufacturer that it does not accept that Remedial
Plan, the Purchaser and the Manufacturer (each acting reasonably) shall
endeavour in the following 5 Working Days to agree any necessary amendments
to that plan in order for it to be acceptable to the Purchaser. In the absence of
agreement in that period of 5 Working Days, the Purchaser may treat the
Manufacturer Events Default as not being capable of remedy and terminate this
Agreement in accordance with Clause 30.4.2. Where the Purchaser and the
Manufacturer agree the form of the Remedial Plan the Manufacturer shall
implement such plan and comply with its terms.

If any breach specified in a Remedy Notice served under Clause 30.4.2 is not
remedied:

(A)  before the expiry of the period referred to in Clause 30.4.2(A) (if
applicable); or

(B) where the Manufacturer puts forward a Remedial Plan (which has been
accepted or been deemed to be accepted by the Purchaser pursuant to this
Clause 30.5), in accordance with that Remedial Plan, or the Manufacturer
otherwise fails to comply with the terms of the Remedial Plan;

then the Purchaser may exercise its rights under Clause 30.4.2 as if the
Manufacturer Event of Default is not capable of remedy.

85



30.6

30.7

30.8

Consequences of Termination

Where the Purchaser has served a Purchaser Termination Notice in accordance with Clause
30.4.2 (and, where relevant, the Manufacturer Event of Default has not or is not being
remedied pursuant to Clause 30.4.2(A) or is not the subject of an extent Remedial Plan) or
a notice of termination under Clause 37.6 the Purchaser shall be entitled (in its absolute
discretion} to:

30.6.1 procure the completion of all partially complete Units and other items of
Purchased Equipment such that they have satisfied the conditions necessary for
the passing of title to the Purchaser and, upon completion, pay to the
Manufacturer that part of the Contract Price for each such Unit or other item of
Purchased Equipment not yet paid as at the date of termination less the cost of
completion including procurement of the same. Subject to Clause 33.5 where this
gives rise to a negative figure, the corresponding positive amount will be paid by
the Manufacturer to the Purchaser together with Default Interest (calculated from
the date of termination of this Agreement to the date of payment by the
Manufacturer); or

30.62 be reimbursed for all payments made to the Manufacturer in relation to the
supply of Units and other items of Purchased Equipment (other than in respect of
Units or other items of Purchased Equipment where title has transferred to the
Purchaser pursuant to Clause 14) but without prejudice to the Purchaser's
obligation to pay that part of the Contract Price not yet paid (if any) in respect of
Units and other items of Purchased Equipment, title to each of which has passed
to the Purchaser. The amount to be reimbursed shall attract Default Interest
(calculated from the date of termination of this Agreement to the date of payment
by the Manufacturer).

Additional Remedies

Without prejudice to Clause 42, where this Agreement has been terminated pursuant to
Clause 30.4 or Clause 37.6 the Purchaser shall be entitled to require the Manufacturer:

30.7.1 to assign the benefit of any assignable warranties which have been given by a
third party or Subcontractor to the Manufacturer in respect of the Purchased
Equipment; or

30.7.2 to provide all drawings of all Parts and/or Major Components, all design,
technical and maintenance records relating to the Purchased Equipment including
all Manuals relating to the Purchased Equipment such as to enable the carrying
out of heavy and light maintenance and to maintain safety standards for operating
the Purchased Equipment in Unrestricted Passenger Revenue - Earning Service to
the extent the same have not been provided in accordance with this Agreement
and such information shall be treated as Manufacturer IPR for the purposes of this
Agreement,

Procedures in relation to Termination for a Purchaser Event of Default

On the occurrence of a Purchaser Event of Default, if the Manufacturer wishes to terminate
this Agreement, the Manufacturer may by notice to the Purchaser (a "Manufacturer
Termination Notice") terminate this Agreement and such termination shall take effect
from the date specified in the Manufacturer Termination Notice.
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30.9 Consequences of Voluntary Termination or Termination for a Purchaser Event of
Default

30.9.1  The Manufacturer and the Purchaser agree to notify each other of the occurrence
of any Purchaser Event of Default as soon as they become aware of such
occurrence.

30.9.2  Where this Agreement is terminated by the Purchaser in accordance with Clause
30.2or where the Manufacturer terminates this Agreement following the
occurrence of any Purchaser Event of Default:

(A)  the Purchaser shall pay to the Manufacturer:

) an amount equivalent to the amount that would be payable by the
Purchaser to the Manufacturer in respect of a termination as a
result of a Force Majeure Event in accordance with Clause 30.10
irrespective of whether the Purchaser has elected to take title
pursuant to Clause 30.9.2(B) (provided that where the amount
would be a negative figure, the corresponding positive amount
shall be paid by the Manufacturer to the Purchaser on the same
basis as set out in Clause 30.10); and

2) subject to Clause 30.9.4 the costs, expenses and other liabilities
reasonably and properly incurred by the Manufacturer as a direct
result of the termination of this Agreement provided that the
Manufacturer shall use all reasonable endeavours to mitigate such
costs, expenses and/or other liabilities; and

(3) liquidated damages in respect of the loss of return on capital
employed in relation to each Unit (a "Non-Accepted Unit")
which has not been Accepted by the Purchaser but which has
been wholly or partially designed and/or manufactured by the
Manufacturer in accordance with this Agreement of and being the
amount equivalent to the aggregate of the liquidated damages
calculated for each Non-Accepted Unit existing as at the date of
termination of this Agreement in accordance with the following
formula:

L= Nx(:-xB)

where;

L is the liquidated damages payable by the Purchaser in relation
to a Non-Accepted Unit;

N is the lesser of:

T

(ii) the number of whole calendar months between the
date of termination of this Agreement and the
proposed Contractual Acceptance Date for that Non-
Accepted Unit
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30.9.3

3094

30.9.5

30.9.6

30.9.7

30.9.8

B is the aggregate number of vehicles comprised in the Non-
Accepted Unit

(B) the Purchaser may, at its own option, elect whether or not to acquire and
take title to any partially completed Units or other items of Purchased
Equipment.

Where the Purchaser elects not to acquire and take title to any partially
completed Units or other items of Purchased Equipment, pursvant to Clause
30.9.2(B), the Manufacturer shall account to the Purchaser for the proceeds of
any subsequent disposal of any such Units or items or subsequently completed
Units or items after deducting its costs and expenses in completing the Units and
in effecting disposal, provided that the amount to be paid to the Purchaser by the
Manufacturer does not exceed the amount paid by the Purchaser upon termination
pursuant to Clause 30.9.2(A).

The Purchaser shall be entitled to appoint a suitably qualified independent person
("Independent Auditor") to audit any or all of the costs, expenses and/or other
liabilities incurred by the Manufacturer as a direct result of termination of this
Agreement and determine whether the amount of such costs, expenses and/or
liabilities were properly and reasonably incurred by the Manufacturer as a direct
result of the termination of this Agreement.

Where the Purchaser exercises its rights pursuant to Clause 30.9.4 it shall given
written notice to the Manufacturer identifying the Independent Auditor appointed
by the Purchaser, the terms of the Independent Auditor's appointment and the
proposed timeframes for undertaking the audit. The Manufacturer shall cooperate
with the Independent Auditor and grant the Independent Auditor the same rights
of audit as the Purchaser enjoys under this Agreement.

The Purchaser shall procure that the Independent Auditor provides a copy of its
decision in writing (together with reasons for its decisions) to the Manufacturer at
the same time as the decision is provided to the Purchaser. Where the
Independent Auditor determines that some or all of a specific cost, expense
and/or liability was not properly and reasonably incurred by the Manufacturer as
a direct result of termination of this Agreement the Purchaser shall not be obliged
to pay such amount to the Manufacturer.

The costs incurred by the Independent Auditor in undertaking the andit shall be
borne by the Purchaser save where the Independent Auditor determines that some
or all of a specific cost, expense and/or liability was not properly and reasonably
incurred by the Manufacturer, in which case the costs incurred by the
Independent Auditor in undertaking the audit shall be borne by the Manufacturer.

In the event the Manufacturer disputes any findings of the Independent Auditor
such Dispute shall be referred for resolution in accordance with Clause 36.

30.10 Consequences of Termination for Force Majeure

Where this Agreement is terminated in whole or in part by the Purchaser as a result of a
Force Majeure Event in accordance with Clause 32, the Purchaser will acquire each
partially completed Unit or item of Purchased Equipment the subject of the FM Notice {the
"Acquired WIP") at its fair value (which in respect of a Unit or other item of Purchased
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30.11

31.
31.1

32.
32.1

Equipment which is not complete and ready for delivery as specified in Clause 10 shall be
less than the Contract Price for that Unit or item) less the amount of progress or advance
payments made in respect of such Acquired WIP. Where this gives rise to a negative
figure, the corresponding positive amount shall be paid by the Manufacturer to the
Purchaser on the same basis as set out in Clause 30.6.1.

Consequences of Termination for Prohibited Acts

Where this Agreement is terminated by the Purchaser as a result of the occurrence of a
Prohibited Act pursuant to Clause 37.6, the provisions of Clause 30.6 and 30.7 shall apply.

SURVIVAL OF CLAUSES
Consequence of Termination or Expiry

Upon termination or expiry of this Agreement, whether in respect of any one item of
Purchased Equipment or all Purchased Equipment, the obligations of the Parties under this
Agreement in respect of the terminated Purchased Equipment shall cease except for:

31.1.1  any rights and obligations ariging as a result of any antecedent breach of this
Agreement or any rights and obligations which shall have accrued or become due
prior to the date of termination; and

31.1.2  the provisions of Clauses 1, 3, 9.2 to 9.7 inclusive, 16, 17, 20, 21, 25, 26, 27, 31,
33, 34, 35, 36, 38, 39, 40, 41, 42, 43, 44, 45, 46, 48, 49, 50 and 52 and the related
Schedules referred to in or required to give effect to those Clauses which shall
survive the termination or expiry of this Agreement and continue in full force and
effect.

FORCE MAJEURE
Consequence of a Force Majeure Event and Notification Requirements

No Party shall be in breach of an obligation under this Agreement to the extent that it is
unable to perform that obligation in whole or in part by reason of the occurrence of a Force
Majeure Event provided that:

32.1.1 if any Party seeks to rely on this Clause 32 (the "FM Affected Party"), as soon
as reasonably practicable and in any event no more than 5 Working Days after the
start of the claimed Force Majeure Event the FM Affected Party shall notify the
other Parties in writing of the act, event or circumstance relied on as a Force
Majeure Event; and

32.12  within a further 5 Working Days the FM Affected Party shall notify the other
Parties in writing of the date on which such act, event or circumstance
commenced, including an estimate of the period of time required to overcome it
and its effects, details of any failure by the FM Affected Party to perform its
obligations under this Agreement, the effect on the FM Affected Party's ability to
perform its obligations under this Agreement and the action being taken to
mitigate its consequences in accordance with Clause 32.2 below.
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322

323

324

325

326

Mitigation

32.2.1 The FM Affected Party shall make all reasonable efforts to mitigate the effects of
the claimed Force Majeure Event (including, in the case of the Manufacturer,
complying with the requests of the Purchaser's Rolling Stock Manager and, in
relation to the Maintenance Facility, using all reasonable endeavours to find
alternative facilities at which to carry out its obligations), to continue to perform
its obligations under this Agreement and to resume performance as soon as
possible and shall furnish written reports every 30 days to the other Parties on its
progress in doing so, and any proposals to mitigate the effect of the claimed Force
Majeure Event, including any reasonable alternative means for performance of
the affected obligations and provide any information relating to the claimed Force
Majeure Event and its effects that other Party may reasonably request.

3222 The FM Affected Party shall not be relieved from liability under this Agreement
to the extent that it is not able to perform its obligations under this Agreement due
to its failure to comply with its obligations under Clause 32.2.1 above.

Extensions of Time for Force Majeure

Subject to Clauses 32.2 and 32.4 the occurrence of a Force Majeure Event which directly
causes delay to the supply of a Unit and/or any other item of Purchased Equipment will
entitle the Manufacturer to an extension of time as set out in Clause 13.

Termination for Force Majeure

Notwithstanding the provision of Clause 32.3 entitling the Manufacturer to an extension of
time the Purchaser shall nevertheless be entitled to terminate this Agreement (in whole or
in part) by notice in writing (a "FM Notice") to the Manufacturer:

3241 inrespect of any Units or other items of Purchased Equipment, the Acceptance of
which has been delayed for more than a total of 180 days as the sole and
exclusive result of a Force Majeure Event following the Contractual Acceptance
Date which applied immediately prior to the occurrence of the Force Majeure
Event in question; or

3242 in respect of an ELR Unit and/or an NLR Unit which has suffered an Event of
Loss prior to Acceptance

and the provisions of Clause 30.10 shall apply in respect of such termination.
Effect on payments

If a Force Majeure Event results in the Manufacturer being unable to carry out its
obligations, the Purchaser shall cease to be liable to make any payment which would
otherwise have been due on fulfilment of that obligation until and to the extent that the
Manufacturer performs the obligation.

Cessation of Force Majeure

Immediately after the end of the Force Majeure Event, the FM Affected Party shall notify
the other Parties in writing that the Force Majeure Event has ended and shall resume
performance of its obligations under this Agreement in so far as the Agreement has not
been terminated or varied in accordance with Clause 32.4 or 32.7.
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327

328

33.
33.1

33.2

333

Variation and Termination

In the event this Agreement is terminated pursuant to Clause 32.4 in respect of some of the
Units or items of Purchased Equipment, this Agreement shall be deemed to be varied in
accordance with Clause 28, to the extent of the Units or other items of Purchased
Equipment terminated, forthwith upon receipt by the Manufacturer of the FM Notice.

Continuing Obligations

The Parties shall not be released from any of their obligations under this Agreement as a
result of a Force Majeure Event, and this Agreement shall, subject to Clause 32.4 remain in
effect for the duration of a Force Majeure Event.

INDEMNITIES AND LIMITATIONS ON LIABILITY
Application

The provisions of this Clause 33 shall apply notwithstanding any other provision of this
Agreement.

Discharge of Liability

The Manufacturer covenants for the benefit of the Purchaser, the Owner, LUL and any
Operator that, if the Manufacturer's (or any other person's on the Manufacturer's behalf)
performance or non-performance of, and under, this Agreement or any act, omission,
breach or neglect on the part of the Manufacturer, or any member of its Group, or of its
Guarantor (or any of their respective employees, agents or representatives) causes loss or
damage to any third party other than the Purchaser, the Owner, LUL or an Operator (in
their respective capacities under this Agreement but not otherwise) or any property or
rights of any such third party or person, or causes any liability or penalty to any Competent
Authority or breaches any Applicable Law, Standard or Relevant Consent, the
Manufacturer shall promptly and fully discharge all such losses, damages and liabilities for
which the Manufacturer is legally lLable.

General Indemnity

The Manufacturer shall be liable for. and shall. withi i i f

together the "Indemnified Parties”

33.3.1 death or personal injury to any person or damage to any property or assets
(including the Core ELL Infrastructure, the ELR Network, the North London
Railway, the Maintenance Facility and any Unit or other item of Purchased
Equipment) arising from or in connection with:

(A)  the Manufacturer's testing and commissioning of the Units (and/or any
Subsystem, Part or Major Component forming part of any Unit) and/or
any other items of Purchased Equipment; and/or
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3332

3333
3334

3335

(B) notused;

not used;

any Environmental Damage arising from the acts or omissions of the
Manufacturer, its Subcontractors or their respective directors, agents, servants,
officers, representatives or employees, or occurring during the design,
manufacture, supply, testing, commissioning, Delivery and/or use of a Unit
and/or any other item of Purchased Equipment, or the taking of any steps by the
Operator, the Owner, the Purchaser or any member of the TfL Group to prevent,
mitigate or remedy an Environmental Condition which exists as a result of the
acts or omissions of the Manufacturer or its Subcontractors and their respective
directors, agents, servants, officers, representatives or employees;

any claim for infringement of any rights in or to intellectual property (including
any Intellectual Property Rights) arising out of the use or exploitation by the
Purchaser of any item of Purchased Equipment (including any ELR Unit, NLR
Unit and/or any Part, Subsystem, or Major Component forming part of an ELR
Unit and/or a NLR Unit} any other item to be supplied pursuant to this
Agreement and/or the use of Manufacturer IPR, the Software and/or the Third
Party IPR in accordance with the licence granted pursuant to Clause 29.2 (and
subject to Clause 29.2) including any costs and expenses incurred in defending a
claim for infringement and in obtaining such rights, replacement rights or
modifications to the existing rights so as to eliminate or avoid the infringement;
and

33.4  Qualifications

33.4.1
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The Manufacturer shall not be liable to indemnify any Indemnified Party under
the indemnity in Clause 33.3:

{A) to the extent that the Purchaser has been compensated for such expense,
liability, loss or claim by the payment of liquidated damages pursuant to
Clauses 11, 12 and/or 16;

(B) in the case of any loss referred to in Claunses 33.3.1, 33.3.2 and 33.3.4 to
the extent that it results from negligence or breach of duty on the part of
any Indemnified Party;

(C)  to the extent such Indemnified Party fails to use reasonable endeavours to
mitigate its loss.
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335 Limitation on Manufacturer's Liability

3351

33.5.2

3353

Subject to Clause 33.5.2 the Manufacturer's liability (the "Maximum Liability")
to the Indemnified Parties under this Agreement (whether arising in contract, tort
(including negligence), breach of statutory duty or otherwise),

(A) shall, in respect of any liability to the extent that it is caused by
Environmental Damage, not exceed an amount equivalent to .percent
of the Total Contract Price; and

(B)  shall, in respect of any liability to the extent that it is not caused by
Environmental Damage, not exceed an amount equivalent to.percent
of the Total Contract Price,

provided that the Manufacturer's total liability to the Indemnified Parties under
this Agreement (whether arising in contract, tort (including negligence), breach of

tory duty or otherwise) shall not in aggregate exceed an amount equivalent to
ﬁ;ercent of the Total Contract Price.

The Manufacturer's liability to the Indemnified Parties under this Agreement in
respect of the Excepted Liabilities shall not be subject to the limits referred to in
Clause 33.5.1.

On and from the date the Purchaser serves the Manufacturer with an Option
Notice, the imum Liability of the Manufacturer shall increase by an amount
equivalent tWer cent of the Total Option Price for the Option the subject of
the Option Notice.

33.6 Reduction of Maximum Liability

The Purchaser agrees that a claim by it in respect of an amount, which does not constitute
one or more of the Excepted Liabilities shall reduce (by the amount paid in respect of such
claim) the amount of the Maximum Liability that would otherwise be available in respect
of subsequent claims by the Purchaser and/or LUL save for where the amount claimed by
the Purchaser and/or LUL arises in connection with or as a result of the repudiation and/or
abandonment of this Agreement or the wilful default by the Manufacturer of any obligation.

33.7 Consequential Breach and Loss

33.7.1

33.7.2
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The Manufacturer, LUL and/or the Purchaser (except as between the Purchaser
and LUL) shall not be treated as being in breach of this Agreement if such breach
arises as a direct, necessary and inevitable consequence of the occurrence of a
breach thereof on the part of another Party.

Other than to the extent provided for in Clause 30.9.2(A)(2) following a
Voluntary Termination, in no event shall any Party be liable to any Indemnified
Party for any matter howsoever arising out of or in connection with this
Agreement in respect of any Consequential Loss suffered by such Indemnified
Party. Each Party respectively undertakes not to sue any other Party, the
Operator, the Owner, TfL or any member of the TfL Group in respect of such
Consequential Loss.
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33.8

339

33.10

33.11

34.
341

Limitation on the Purchaser's Liability

Save for its express obligations to make payment under this Agreement (including without
limitation those obligations provided for in Clauses 25, 30.9.2(A), and Schedule 11), and
any liability in relation to death or personal injury, the Purchaser's liability to the
Manufacturer under this Agreement (whether arising in contract, tort (including
negligence), breach of statutory duty or otherwise) shall not exceed ;NI The

W at any time be entitled to increase its maximum liability by not less than

Reduction of Purchaser's Liability

The Manufacturer agrees that a claim by it in respect of an amount shall reduce (by the
amount paid in respect of such claim) the amount specified in Clause 33.8 that would
otherwise be available in respect of subsequent claims by the Manufacturer save for where
the amount claimed by the Manufacturer arises in connection with or as a result of the
repudiation and/or abandonment of this Agreement or the wilful default by the Purchaser of
any obligation.

Limitation on LUL's Liability

LUL shall have no liability to the Manufacturer under this Agreement (whether arising in
contract, tort (including negligence), breach of statutory duty or otherwise} save for
liability in relation to death and personal injury.

Purchaser Indemnity

The Purchaser shall be liable for, and shall, within five (5) Working Days of receipt of a
written demand, indemnify the Manufacturer including any of its respective employees,
servants, agents, subcontractors, directors and officers against all expenses, liabilities,
losses, damages, claims, costs, demands, proceedings and Taxes whatsoever suffered or
incurred by the Manufacturer in respect of which LUL would, but for Clause 33.10,
otherwise be liable to the Manufacturer.

CONFIDENTIALITY
Obligations of Confidentiality

Subject to Clause 34.2 the contents of this Agreement, any documents referred to in this
Agreement and any information whether written or oral, provided by the Purchaser and/or
LUL to the Manufacturer or by the Manufacturer to the Purchaser and/or LUL in
connection with this Agreement shall be treated by the Manufacturer and/or LUL and the
Purchaser as confidential ("Confidential Information"). The Purchaser, LUL and the
Manufacturer shall not (and shall procure that their respective officers, employees,
advisers and agents and the officers, employees, advisers and agents of its Subcontractors
do not) without the prior written consent of the other Parties or by failure to exercise due
care or otherwise by any act or omission:

34.1.1 disclose Confidential Information to any person whomsoever;

34.1.2 use or exploit Confidential Information commercially for its or their own
purposes other than in connection with the performance of this Agreement; or
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34.13

use Confidential Information otherwise than for the purpose for which it was
provided.

34.2  Permitted Disclosure

This Clause 34 shall not preclude LUL or the Purchaser from disclosing Confidential

Information:

342.1  in accordance with any requirement under any Applicable Law or Standard to do
$0;

342.2  to their respective professional advisers and auditors who are bound to such Party
by a duty of confidentiality which applies to any information disclosed;

3423  for the purposes of exercising its obligations under the Train Services Agreement
or to the Maintainer (or its successors and/or assigns);

3424  to any banks and financial institutions providing finance, or advising on or
envisaging the provision of finance for any purpose in connection with this
Agreement;

3425  to Network Rail or any Competent Authority;

342.6  to the Mayor of London and/or the Greater London Authority;

342.7  to an Operator, any person participating in a tender to appoint the Operator, the
financier of an Operator (if not the Purchaser) or the Owner (if not the
Purchaser);

342.8  to any member of the TfL Group and the Main Works Contractor;

3429 to Tube Lines Limited, Metronet Rail SSL Limited or Metronet Rail BCV
Limited or any other PPP Company (each a "PPP Contractor") provided that no
information relating to payment under the MSA or the TSA is contained in such
disclosure;

342.10 to CityLink Telecommunications Limited, EDF Energy Powerlink Limited or
Transaction Systems Limited or their respective successors and/or assigns (each a
"PFI Contractor") provided that no information relating to payment under the
MSA or the TSA is contained in such disclosure;

34.2.11 to the extent that the relevant Confidential Information is in the public domain
otherwise than by breach of this Agreement by the Purchaser or LUL;

34.2.12  which was made available to the disclosing Party on a non-confidential basis;

34.2.13  which is required in connection with a disposition or other transfer of rights
permitted in accordance with this Agreement;

34.2.14 which is required by law or by order of a Court of a competent jurisdiction (but
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only to the extent required by such law or order) to be disclosed in connection
with any Dispute, litigation or other dispute resolution procedure;
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342A

343

344

345

34.6

34.2.15 which is required to be disclosed under the Rules of the London Stock Exchange
or the rules of any other recognised investment exchange in force from time to
time;

34.2.16 to any replacement contractor appointed by the Purchaser and its professional
advisers provided that no information relating to payment under the MSA or the
TSA is contained in such disclosure; or

34.2.17 to any member of the Manufacturer Group for the purposes of the performance
by the Manufacturer of its obligations under this Agreement,

nor shall it preclude the Manufacturer, subject to Clause 34.2A, from disclosing
Confidential Information for the purposes set out in and in accordance with Clauses 34.2.1,
34.2.2,34.23,34.2.4,34.2.5,34.2.7,34.2.8, 34.2.10, 34.2.11, 34.2.13, 34.2.14 and 34.2.16.

If LUL notifies in writing or otherwise indicates to the Manufacturer that any Confidential
Information is connected with a PFI Contractor and/or PPP Contractor, the Manufacturer
shall not be permitted to disclose such Confidential Information without LUL's written
consent.

Confidentiality Undertaking

Where disclosure is permitted under Clause 34.2, other than Clauses 34.2.1, 34.2.2, 34.2.11,
34.2.12, and 34.2.15, the Party disclosing the Confidential Information shall procure that
the recipient of the Confidential Information shall be subject to the same obligation of
confidentiality as that contained in this Agreement.

Prior Notice of Disclosure

If a Party becomes required in circumstances contemplated by Clauses 34.2.1 to 34.2.16 to
disclose any Confidential Information, such Party shall give to the other Parties as much
notice as is practical in the circumstances of such disclosure and shall co-operate with the
other Parties, having due regard to the other Parties' views, and take such steps as the other
Parties may reasonably require in order to enable it to mitigate the effect of, or avoid the
requirements for, any such disclosure. Where the disclosing Party giving notice is the
Purchaser and/or LUL, it shall only be obliged to give notice to, co-operate with, have due
regard to the views of, and take steps as reasonably required by, the Manufacturer.

Standard of Care

In fulfilling its obligations under this Clause 34, each Party shall be required to use the
same degree of care to prevent unauthorised disclosure of such Confidential Information as
it would use to prevent the disclosure of its own commercial and financial information of
the same or similar nature and which it considers proprietary or confidential.

Announcements

The Manufacturer shall not (and shall procure that each Subcontractor does not) without
the consent of the Purchaser (such consent not to be unreasonably withheld or delayed)
advertise or otherwise give any publicity in any form to any matter relating to this
Agreement or announce their involvement in the design, development, manufacture, supply,
commissioning or support of any Purchased Equipment.
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347

35.
351

352

353

Reputation

The Manufacturer shall not knowingly do or omit to do anything in relation to this
Agreement which may bring the standing or reputation of any other Party into disrepute or
otherwise attract adverse publicity in relation to the other Parties.

FREEDOM OF INFORMATION ACT
Freedom of Information Act Definitions
For the purposes of this Agreement:

35.1.1 "FOI Legislation" means the Freedom of Information Act 2000, all regulations
made under it and the Environmental Information Regulations 1992 and any
amendment or re-enactment of any of them, and any guidance issued by the
Information Commissioner, the Department for Constitutional Affairs, or the
Department for Environment Food and Rural Affairs (including in each case its
successors) in relation to such legislation;

35.1.2  "Purchaser Information" means information recorded in any form held by the
Purchaser or by the Manufacturer on behalf of the Purchaser;

35.1.3  "Purchaser Information Request" means a request for any Purchaser
Information under the FOI Legislation;

35.14 "LUL Information" means information recorded in any form held by LUL or by
the Manufacturer on behalf of LUL: and

35.1.5  "LUL Information Request" means a request for any LUL Information under
the FOI Legislation.

Acknowledgement of Application of Act
The Manufacturer acknowledges and agrees that:

352.1 LUL and the Purchaser are each subject to the FOI Legislation and agrees to
assist and co-operate with each of LUL and the Purchaser to enable LUL and the
Purchaser to comply with their respective obligations under the FOI Legislation,
including providing to the Purchaser (as the case may be) all information it may
reasonably request;

35.22  the Purchaser may be obliged under the FOI Legislation to disclose Purchaser
Information without consulting or obtaining consent from the Manufacturer; and

3523 LUL may be obliged under the FOI Legislation to disclose LUL Information
without consulting or obtaining consent from the Manufacturer.

Manufacturer Freedom of Information Act Obligations
Without prejudice to the generality of this Clause 35, the Manufacturer shall;

35.3.1  transfer to such person as may be notified by the Purchaser to the Manufacturer
each Purchaser Information Request relevant to this Agreement, as soon as
practicable and in any event within 2 days of receiving such Purchaser
Information Request;
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354

36.
36.1

3532

35.3.3

3534

in relation to Purchaser Information held by the Manufacturer on behalf of the
Purchaser, provide the Purchaser with details about and/or copies of all such
Purchaser Information that the Purchaser requests and such details and/or copies
shall be provided within 5 days of a request from the Purchaser (or such other
period as the Purchaser may reasonably specify), and in such forms as the
Purchaser may reasonably specify;

transfer to such person as may be notified by LUL to the Manufacturer each LUL
Information Request relevant to this Agreement, as soon as practicable and in any
event within 2 days of receiving such LUL Information Request; and

in relation to LUL Information held by the Manufacturer on behalf of LUL,
provide LUL with details about and/or copies of all such LUL Information that
LUL requests and such details and/or copies shall be provided within 5 days of
request from LUL (or such other period as LUL may reasonably specify), and in
such forms as LUL may reasonably specify.

Confidential Information and Information Requests

3541

3542

The Purchaser shall be responsible for determining whether Purchaser
Information is exempt information under the FOI Legislation and for determining
what Purchaser Information will be disclosed in response to a Purchaser
Information Request in accordance with the FOI Legislation, save that, where any
Purchaser Information Request relates to Confidential Information disclosed by
the Manufacturer under this Agreement, the Purchaser shall, where practicable, in
advance of making any disclosure under the FOI Legislation, acting reasonably,
take due account of all reasonable representations by the Manufacturer that such
Confidential Information is exempt information. The Manufacturer shall not
itself respond to any person making a Purchaser Information Request, save to
acknowledge receipt, unless authorised in writing to do so by the Purchaser; and

LUL shall be responsible for determining whether LUL Information is exempt
information under the FOI Legislation and for determining what LUL
Information will be disclosed in response to 2 LUL Information Request in
accordance with the FOI Legislation, save that, where any LUL Information
Request relates to Confidential Information disclosed by the Manufacturer under
this Agreement, shall, where practicable, in advance of making any disclosure
under the FOI Legislation, acting reasonably, take due account of all reasonably
representations by the Manufacturer that such Confidential Information is exempt
information. The Manufacturer shall not itself respond to any person making a
LUL Information Request, save to acknowledge receipt, unless authorised in
writing to do so by LUL.

DISPUTE RESOLUTION

Dispute Resolution Procedure

Save for where it is expressly provided that a Dispute shall be referred to expert
determination in accordance with Schedule 17A (Fast Track Dispute Resolution Procedure)
if any Dispute should arise under this Agreement, the Parties shall refer the Dispute, by an
Escalation Notice, to the Escalation Procedure at Part A of Schedule 17.
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37.
37.1

372

37.3

374

PROHIBITED ACTS
Prohibited Act

Neither the Manufacturer nor any person acting on its behalf (including employees of the
Manufacturer or those employed within the Manufacturer's Group) shall commit a
Prohibited Act. The expression "Prohibited Act" means:

37.1.1 offering, giving or agreeing to give to any of personnel of the Purchaser, TfL
and/or a member of the TfL Group, or any other person any gift or consideration
of any kind as an inducement or reward for doing, or not doing, or for having
done or not having done any act in relation to the obtaining or performance of this
Agreement or any other contract with the Purchaser, TfL and/or a member of the
TIL Group, or for showing or not showing favour or disfavour to any person in
relation to this Agreement, or any other contract with the Purchaser;

37.1.2  entering into this Agreement (or any other contract with the Purchaser, TfL
and/or a member of the TfL Group) in connection with which commission has
been paid or agreed to be paid by it or on its behalf or to its knowledge unless
before this Agreement was entered into particulars of any such commission and
of the terms and conditions of any contract for the payment thereof have been
disclosed in writing to the Purchaser;

37.13  committing any offence:
(A)  under the Prevention of Corruption Acts 1889 — 1916;

(B)  under any Applicable Laws creating offences in respect of fraudulent
acts, or

(C)  at common law in respect of fraudulent acts in relation to this Agreement
or any other contract with the Purchaser; or

37.14  defrauding or attempting to defraud or conspiring to defraud the Purchaser, T{L
or any member of the TfL Group.

Audit

The Purchaser shall have the right to audit the Manufacturer's records in order to monitor
compliance with Clause 37.1 until a Final Acceptance Certificate has been given in respect
of the last Unit and for 3 years thereafter.

Manufacturer Warranty

The Manufacturer represents and warrants that in entering into this Agreement it has not
committed any Prohibited Act.

Associated Companies and Subcontractors

The Manufacturer shall use its best endeavours to procure that neither any member of the
Manufacturer's Group nor any Subcontractor of the Manufacturer shall commit any
Prohibited Act.
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37.5 Permitted payments

37.5.1

37.5.2

Nothing in this Clause 37 shall prevent the Manufacturer from paying any proper
commission or bonus to its officers, employees, contractors or agents pursuant to
the terms of their employment or engagement.

Nothing in this Clause 37 shall prevent any Subcontractor from paying any
proper commission or bonus to its officers, employees, contractors or agents
pursuant to the terms of their employment or engagement.

37.6 Termination for Prohibited Act

37.6.1

37.6.2

37.6.3

37.64

37.6.5

37.6.6

37.6.7

10/4465951_14

If the Manufacturer or any Subcontractor (or anyone employed by or acting on
behalf of any of them) or any of its or their agents or contractors commits any
Prohibited Act, then the Purchaser shall be entitled to act in accordance with
Clauses 37.6.2 to 37.6.6 below.

If a Prohibited Act is committed by the Manufacturer or by an employee not
acting independently of the Manufacturer, then the Purchaser may immediately
terminate the Agreement by giving notice to the Manufacturer.

If the Prohibited Act is committed by an employee of the Manufacturer acting
independently of the Manufacturer, then the Purchaser may give notice to the
Manufacturer of termination and this Agreement will immediately terminate,
unless within 30 days of receipt of such notice the Manufacturer terminates the
employee's employment and (if necessary) procures the performance by another
person of such part of the work carried out by that employee.

If the Prohibited Act is committed by a Subcontractor or by an employee of that
Subcontractor not acting independently of that Subcontractor, then the Purchaser
may give notice to the Manufacturer of termination and this Agreement will
immediately terminate, unless within 30 days of receipt of such notice the
Manufacturer terminates the relevant Subcontract and procures the performance
by another person of such part of the work carried out by that Subcontractor.

If the Prohibited Act is committed by an employee of a Subcontractor acting
independently of that Subcontractor, then the Purchaser may give notice to the
Manufacturer of termination and this Agreement will immediately terminate,
unless within 30 days of receipt of such notice the Subcontractor terminates the
employee's employment and (if necessary) procures the performance by another
person of such part of the work carried out by that employee.

If the Prohibited Act is committed by any other person not specified in Clauses
37.6.2 to 37.6.5 above, then the Purchaser may give notice to the Manufacturer of
termination and the Agreement will immediately terminate, unless within 30 days
of receipt of such notice, the Manufacturer procures the termination of such
person's employment and of the appointment of their employer (where not
employed by the Manufacturer or the Subcontractor) and (if necessary) procures
the performance by another person of such part of the work carried out by that
person.

Any notice of termination under this Clause shall specify:

(A)  the nature of the Prohibited Act;
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38.

38.1

38.2

39,

39.1
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(B)  the identity of the party whom the Purchaser believes has committed the
Prohibited Act; and

(C)  the date on which the Agreement will terminate, in accordance with the
applicable provision of this Clause.

37.6.8 The Purchaser shall exercise any rights arising out of this Clause 37.6 in a
manner that is proportionate to the events that have occurred with regard to their
effects on the Purchaser's confidence in the business integrity of its relationship
with the Manufacturer,

ASSIGNMENT, TRANSFER AND SUB-CONTRACTING BY THE
MANUFACTURER

Subcontracting

The Manufacturer may sub-contract its obligations under this Agreement either in whole or
in part to any Subcontractor provided that:

38.1.1 the liability of the Manufacturer to perform its obligations under this Agreement
shall in no way be affected by the Manufacturer having entered into any such
Subcontract, whether disclosed or not; and

38.1.2  the written consent of the Purchaser is obtained by the Manufacturer prior to the
Manufacturer entering into any Key Subcontract with any person other than an
Approved Subcontractor which consent shall not be unreasonably withheld or
delayed and it shall be reasonable for the Purchaser to withhold its consent where
it considers that Clause 38.1.1 is not satisfied.

Assignment

Without prejudice to Clause 38.1, the Manufacturer shall not assign (whether absolutely or
by way of security and whether in whole or in part), transfer, mortgage, charge, declare
itself a trustee for a third party of, or otherwise dispose of (in any manner whatsoever) its
rights and/or obligations under this Agreement:

38.2.1 to any member of the Manufacturer's Group unless the Guarantor has to the
reasonable satisfaction of the Purchaser provided a guarantee in the form of the
Guarantee in respect of the assignee's rights and obligations;

38.2.2  to any other person without the prior written consent of the Purchaser (acting in
its absolute discretion);

and any purported dealing in contravention of this Clause 38 shall be ineffective.

ASSIGNMENT AND NOVATION OR GRANTING OF SECURITY BY THE
PURCHASER

Transfers to Third Parties

Subject to Clause 39.2, the Purchaser shall not assign (whether absolutely or by way of
security and whether in whole or in part), transfer, mortgage, charge, declare itself a trustee
for a third party of, or otherwise dispose of its rights and/or obligations under this
Agreement without the prior written consent of the Manufacturer such consent not to be
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392

393

40.
40.1

unreasonably withheld or delayed and any purported dealing in contravention of this
Clause 39 shall be ineffective.

Permitted Transfers
39.2.1  The Purchaser shall be entitled, without the consent of the Manufacturer:

(A) to assign (whether absolutely or by way of security and whether in whole
or in part) transfer, novate, mortgage, charge or otherwise dispose of its
rights and/or obligations under this Agreement to any member of the TfL
Group; or

(B)  to assign (whether absolutely or whether in whole or in part), transfer,
novate, mortgage, charge or otherwise dispose of any or all of its rights
and/or obligations under this Agreement (including its payment
obligations) to a third party provided that such third party is a Suitable
Lessor.

39.22  The Purchaser shall be entitled, subject to the Manufacturer giving its consent
(such consent not to be unreasonably withheld or delayed) to assign (whether
absolutely or by way of security and whether in whole or in part), transfer,
mortgage, charge or otherwise dispose of its rights and/or obligations to a third
party for the purposes of financing its obligations under this Agreement provided
that it retains its payment obligations under this Agreement.

Implementation of Transfers

393.1 If the Purchaser wishes to deal with its rights and/or obligations in this
Agreement (either in whole or in part) pursuant and subject to Clauses 39.1 or
39.2, the Manufacturer shall execute such documents and do such other things as
the Purchaser may reasonably request in order to facilitate and perfect such
dealing.

39.3.2  The Purchaser shall indemnify the Manufacturer on an after tax basis against any
costs, expenses and liabilities it would not have incurred but for an assignment
charge or other dealing in accordance with Clause 39.1 or Clause 39.2.

39.3.3  The Manufacturer shall indemnify the Purchaser on an after tax basis against any
costs, expenses and liabilities it would not have incurred but for an assignment,
charge or other dealing in accordance with (and to the extent permitted under)
Clause 38.2.

NOTICES
Form of Communications

A notice (including any approval, consent or other communication) in connection with this
Agreement:

40.1.1  must be in writing; and

40.1.2  must be left at the address of the addressee or sent by pre-paid first class post
(airmail if posted to or from a place outside the United Kingdom) to the address
of the addressee or sent by facsimile to the facsimile number of the addressee in
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40.2

each case which is specified in this Clause 40.1 in relation to the Party to whom
the notice is addressed, and marked for the attention of the person so specified, or
to such other address or facsimile number in England or Wales, and/or marked
for the attention of such other person as the relevant Party may from time to time
specify by notice given in accordance with this Clause 40.1.

The relevant details of each Party at the date of this Agreement are:

Purchaser

Address: Transport for London
15 Bonhill Street
London
EC2A 4DN

Facsimile;

Attention:

Manufacturer

Address: Bombardier Transportation UK Limited
Litchurch Lane
Derby
Derbyshire
DE24 8AD

Facsgimile:

Attention:

London Underground Limited

Address: 55 Broadway
London
SWIH 0BD

Facsimile:

Attention:

Time of Receipt

Each such communication shall, unless otherwise shown, be deemed to have been received:
40.2.1  if personally delivered, at the time of delivery;

40.2.2  if sent by first class post, on the third Working Day following the date on which
it was posted or, if posted to or from a place outside the United Kingdom, the
seventh Working Day after posting; and

40.2.3  in the case of a facsimile, on production of a transmission report from the
machine from which the facsimile was sent which indicates that the facsimile was
sent in its entirety to the facsimile number of the recipient.
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403

40.4

41.
41.1

41.2

42.
42.1

42.2

Receipt on a2 Non-Working Day

A notice received or deemed to be received in accordance with Clause 40.2 above on a day
which is not a Working Day or after 5.00 p.m. on a Working Day according to local time in
the place of receipt, shall be deemed to be received on the next following Working Day.

Change of Address

Each Party undertakes to notify immediately the other Parties by notice served in
accordance with this Clause 40 if the address specified herein is no longer an appropriate
address for the service of notice.

ENTIRE AGREEMENT
Whole Agreement

Each Party confirms that this Agreement and any other documents referred to in this
Agreement represents the entire understanding, and constitutes the whole agreement, in
relation to its subject matter and supersedes any previous agreement between the Parties
with respect thereto.

Non Reliance
Each Party acknowledges and agrees that;

41.2.1  in entering into this Agreement it has not relied on any representation, warranty,
assurance, covenant, indemnity, undertaking or commitment which is not
expressly set out or referred to in this Agreement or any other documents referred
to in this Agreement; and

41.2.2  no Party has any other right or remedy in respect of the matters set out in Clause
41.2.1 (whether by way of a claim for contribution or otherwise) in tort (including
negligence) or for misrepresentation (whether negligent or otherwise, and
whether made prior to, and/or in, this Agreement) save for any liability for
fraudulent misrepresentation or fraudulent misstatement.

RIGHTS CUMULATIVE WITH THOSE AT LAW
Rights Cumulative

Except where expressly stated to the contrary the powers, rights and remedies conferred on
the Parties herein shall be in addition and without prejudice to all other powers, rights and
remedies available to the Parties by law.

Equitable Remedies

Without prejudice to any other rights or remedies that the Parties may have, the Parties
acknowledge and agree that the remedies of injunction and specific performance as well as
any other equitable relief for any threatened or actual breach of the provisions of this
Agreement by any Party shall be available to the Parties and that no proof of special
damages shall be necessary for the enforcement of the provisions of this Agreement.
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43.

45,

46.

47.

48.

49.

50.

FURTHER ASSURANCE

Each Party to this Agreement shall (at its own cost) do and execute, or arrange for the
performance and execution of, each necessary act or document to implement its obligations
under this Agreement.

SET-OFF

The Purchaser shall be entitled to withhold from any sum or sums expressed in this
Agreement to be payable by it to the Manufacturer, any amounts due or expressed to be
due by the Manufacturer to the Purchaser. Any payment payable by the Manufacturer
under this Agreement shall be made in full without any set-off or counterclaim howsoever
arising and shall be free and clear of, and without deduction of, or withholding for or on
account of, any amount which is due and payable to the Manufacturer under this
Agreement.

NO WAIVER

The rights and remedies of the Parties shall not be affected by any failure to exercise or
delay in exercising any right or remedy or by the giving of any indulgence by the other
Party or by anything whatsoever except a specific waiver or release in writing and any such
waiver or release shall not prejudice or affect any other rights or remedies of the Parties.
No single or partial exercise of any right or remedy shall prevent any further or other
exetcise thereof or the exercise of any other right or remedy.

SEVERANCE

If any provision or part of this Agreement is void or unenforceable due to the operation of
any Applicable Law, it shall be deemed to be deleted and the remaining provisions of this
Agreement shall continue in full force and effect.

COSTS

Each Party shall be responsible for their own costs (including legal costs) in relation to the
negotiation and execution of this Agreement.

LANGUAGE

This Agreement is executed in English and all communications under this Agreement shall
be made in English,

CURRENCY AND EXCHANGE RATE

All payments under this Agreement shall be made in pounds sterling. All risks associated
with movements in foreign currency exchange rates and/or the costs of activities performed
outside of the United Kingdom shall be borne by the Manufacturer.

CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999
With the exception of the right of:
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51.

52.
52.1

52.2

52.3

50.1 TiL and any member of the TfL Group that lets the concession (other than LUL,
Party to this Agreement);

50.2  any Operator;
50.3  the Owner (where it is not the Purchaser); or
50.4  any person expressly stated to be indemnified by a Party,

to enforce any term of this Agreement which either expressly or by implication confers any
benefit upon such person, no term of this Agreement is enforceable under the Contracts
(Rights of Third Parties) Act 1999 by a person who is not a signatory to this Agreement.
The Parties to this Agreement may, in accordance with Schedule 13, rescind or vary any
term of this Agreement without the consent of the persons identified in Clauses 50.1, 50.2,
50.3 and 50.4.

COUNTERPARTS

This Agreement may be executed in any number of counterparts and by the Parties to it on
separate counterparts, each of which when so executed and delivered shall be an original,
but all the counterparts shall together constitute one and the same instrument.

GOVERNING LAW AND JURISDICTION

Governing Law

This Agreement shall be governed by, and construed in accordance with, English law.
Exclusive Jurisdiction

Subject to the terms of Clause 36, the English Courts have exclusive jurisdiction in relation
10 any claim, dispute or difference ("Proceedings™) concerning this Agreement and any
matter arising from it. For these purposes, each Party irrevocably submits to the
Jurisdiction of the English Courts.

Forum

Each Party irrevocably waives any right that it may have to object to any Proceedings
being brought in the English Courts, to claim that the Proceedings have been brought in an
inconvenient forum, or to claim that the English Courts do not have jurisdiction.
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EXECUTED for and on behalf of
BOMBARDIER TRANSPORTATION
UK LIMITED acting by a Director and
Secretary or two Directors

i S

EXECUTED for and on behalf of )
TRANSPORT TRADING LIMITED acting by )

EXECUTED for and on behalf of )]
LONDON UNDERGROUND LIMITED }
acting by )]
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SCHEDULE 1: ROLLING STOCK REQUIREMENTS - TECHNICAL
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1.1

111

1.1.2

1.13

114

1.15

1.16

Systems Engineering

Engineering Life-Cycle

The Manufacturer shall, at all times in performing its obligations under this Agreement, implement
and manage a process of progressive assurance as described in this Schedule 3 ("Progressive
Assurance").

During the period commencing on the Commencement Date and ending on the date of Final
Acceptance of the last Unit the Manufacturer shall implement Systems Engineering techniques to
control and reduce the risks associated with the interaction between the Units, the North London
Railway and the East London Railway and their effective integration. The Manufacturer shall
perform its obligations under this Agreement in a manner that minimises, to the extent reasonably
practicable, such risks and facilitates the Acceptance of the Units by the Purchaser.

During the period commencing on the Commencement Date and ending on the date of Final
Acceptance of the last Unit the Manufacturer shall implement a 'V’ lifecycle model in accordance
with BS EN 50126: 1999, “Railway Applications — The specification and demonstration of
Reliability, Availability and Maintainability and Safety”, in performing its obligations under this
Agreement.

In complying with paragraph 1.1.3 the Manufacturer shall conduct reviews ("Stage Gate Reviews")
at the end of each of the stages it has identified in its lifecycle 'V' model ("Stage") in respect of the
design, manufacture, testing, commissioning and supply of the Units so as to ensure that
Progressive Assurance is being conducted effectively and to enable co-ordination with the
Purchaser's management of the project ("ELL Project") to upgrade the infrastructure of the East
London Line and enhance the level of passenger services operating on it. As a minimum the
Manufacturer shall conduct a Stage Gate Review at the end of each of the following Stages:

(A)  Preliminary Design (as described in Appendix B);

(B) Detailed Design (as described in Appendix B);

(C) manufacture (as described in Appendix C);

(D) testing of the first Unit on the NR Infrastructure (as described in Appendix D);

(E) successful completion of the tests described in Stage 2 Core ELL Test Plan (as described in
Appendix D);

(F)  Acceptance of the first NLR Unit (as described in Appendix D);
(G) Acceptance of the first ELR Unit (as described in Appendix D);

The Manufacturer shall obtain Assurance Acceptance from the Purchaser prior to commencing a
Stage, unless the Manufacturer (acting reasonably) considers that obtaining Assurance
Acceptance from the Purchaser is not appropriate for the commencement of that Stage. Where
the Manufacturer determines in accordance with this paragraph 1.1.5 not to obtain Assurance
Acceptance prior to commencing a Stage, the Manufacturer shall notify the Purchaser in writing of
its decision and the reasons for such decision at least 15 Working Days prior to commencing that
Stage.

As part of the Systems Engineering techniques implemented by the Manufacturer in accordance
with paragraph 1.1.2, the Manufacturer shall at the end of each Stage undertake as part of the
Stage Gate Review to be conducted pursuant to paragraph 1.1.5 an interdisciplinary review of
each Subsystem, so as to ensure their effective integration and/or interaction with the other
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1.1.7

1.2

121

1.2.2

1.2.3

124

125

Subsystems and so that evidence is available to confirm to the reasonable satisfaction of the
Purchaser the completion of all of the deliverables and any outstanding issues for the relevant
Stage. The Manufacturer shall notify the Purchaser in writing when it has completed a Stage Gate
Review and upon receipt of such notice the Purchaser shall promptly arrange a meeting ("Close-
Out Meeting") with the Manufacturer to confirm that all relevant deliverables and outstanding
issues (if any) have been completed to the reasonable satisfaction of the Purchaser.

The Manufacturer shall assist the Purchaser with (i) the integration of the Units and the Core ELL
Infrastructure, and (ii) the commencement of passenger services by the Operator. Such
assistance shall include as a minimum, and without prejudice to the Rolling Stock Requirements —
Contract Management:

(A) the provision of requested information and data (including interface data) to the Purchaser;
(B) the review of information and data (including interface data) provided by the Purchaser; and

(C) the attendance by the Manufacturer (and, where appropriate, any of its Key Subcontractors)
at meetings with the Purchaser, and/or the Main Works Contractor and/or the Operator.

Rolling Stock Assurance Plan

The Manufacturer shall regularly review and update the Rolling Stock Assurance Plan as the
design, manufacture, testing and supply of the Units progresses, including as a minimum at the
end of each Stage. The Manufacturer shall ensure that the Rolling Stock Assurance Plan, as
amended from time to time pursuant to this paragraph 1.2.1, shall satisfy at all times the
requirements set out in this Schedule 3. Where the Manufacturer has updated or otherwise
amended the Rolling Stock Assurance Plan, it shall submit the modified Rolling Stock Assurance
Plan to the Purchaser for Assurance Acceptance.

The Rolling Stock Assurance Plan shall describe the Systems Engineering techniques (including
the 'V' lifecycle model prepared in accordance with paragraph 1.1.3) and the manner in which the
concept of Progressive Assurance will be implemented by the Manufacturer to systematically
manage the risks described in paragraph 1.1.2 and provide the necessary assurance to the
Purchaser.

The Rolling Stock Assurance Plan shall:
(A) describe each of the proposed Stage Gate Reviews and deliverables associated with each
Stage Gate Review; and

(B) describe how the Technical Cases are to be produced/delivered with reference to the
Technical Case Plan as defined in Clause 3.2.1

The Rolling Stock Assurance Plan shall be consistent with, and take into account, all railway
approval processes required by an Applicable Law (including the Railways (Interoperability)
Regulations 2006 and the Railways and Other Guided Transport Systems (Safety) Regulations
2006) and/or by any applicable Standard and conform to the requirements of any Relevant
Consents.

The Rolling Stock Assurance Plan shall list and describe the processes to be adopted by the
Manufacturer in implementing Progressive Assurance, including as a minimum:

(A) requirements management (as described in paragraph 2.5);
(B) information and knowledge management;
(C) technical change control (as described in paragraph 2.2);

(D) configuration management (as described in paragraph 2.1);
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1.2.6

1.2.7

1.2.8

129

1.3

131

13.2
1.3.3

(E) DRACAS reporting (as described in paragraph 2.3);

(F) submission programme (as described in paragraph 1.2.6);
(G) document management;

(H) design, manufacturing and test reviews;

() competency management;

(J)  Standards management (as described in paragraph 2.4);
(K)  surveillance and audit (as described in paragraph 2.6); and

(L) management of non-compliance.

The Rolling Stock Assurance Plan shall contain a programme for the submission by the
Manufacturer of the information and/or documentation that will be submitted to the Purchaser for
Assurance Acceptance. The Manufacturer shall ensure that, to the fullest extent possible, the
programme is structured to: (i) allow regular intervals between the submission of information
and/or documents to the Purchaser; (ii) takes into account any timeframes and/or approval periods
specified in any Applicable Law and/or applicable Standard; and (iii) be consistent with the Project
Programme.

The Rolling Stock Assurance Plan shall contain an organisation chart showing:
(A) the employees of the Manufacturer that will be responsible for Progressive Assurance; and

(B) the manner in which those employees will be independent from the other employees of the
Manufacturer undertaking the design, manufacture, testing and commissioning of the Units
and other items of Purchased Equipment.

The Rolling Stock Assurance Plan shall set out the curriculum vitae of each of the employees of
the Manufacturer that will be responsible for Progressive Assurance, details of their qualifications
and the manner by which their relevant experience matches the competency requirements of their
proposed role.

The Manufacturer shall ensure that following any amendment to this Agreement (including any
amendment to a Plan) the level of independence of the Manufacturer's employees responsible for
Progressive Assurance is not reduced in any manner from the level of independence enjoyed by
such employees as at the Commencement Date

Assurance Acceptance Process

Where the Manufacturer is required to submit information, drawings and/or documents to the
Purchaser for Assurance Acceptance, the Manufacturer shall comply with the requirements
described in this paragraph 1.3 provided that any Plan or other document that is included in a
Schedule or otherwise exhibited to this Agreement as at the Commencement Date shall be
deemed to have Assurance Acceptance but without prejudice to (i) the requirements of this
Agreement and (ii) the obligations of the Manufacturer to revise and/or resubmit such Plans or
other documents for Assurance Acceptance as required by this Agreement.

All submissions to the Purchaser for Assurance Acceptance shall be in the English language.

The Manufacturer shall ensure that each drawing, document and/or other information submitted to
the Manufacturer for Assurance Acceptance:

(A) is complete in writing, and of good readable quality;

(B) isin triplicate;
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©

(D)

(E)

(F)

(G)

(H)

U]

in the case of drawings and documents, is titled, numbered and dated in a manner approved
by the Purchaser and where applicable shall incorporate a graphic scale, definitions and/or
any other appropriate guide for interpretation;

in the case of general arrangement and layout drawings, contain details of Parts and
materials including space requirements for installation, maintenance and replacement,
details of the service connections required, environmental requirements and weight and
fixing detalil;

in the case of schematics or diagrams, is accompanied by all necessary supplementary
information to describe the function and operation of the relevant part of the ELR Units
and/or NLR Units and/or other item of Purchased Equipment;

in the case of revised or re-submitted drawings and/or documents, clearly shows the
revisions and the drawing number containing a revised letter or number;

is in accordance with any other requirements specified in this Agreement in respect of such
drawing, document and/or information;

is:

Q) left at the address of the Purchaser;

(2) sent by pre-paid first class post or by airmail if posted to or from a place outside the
United Kingdom to the address of the Purchaser;

3) sent by facsimile to the facsimile number of the Purchaser; or

(4) sent by email or other form of electronic communication to the email address of the

Purchaser,

in each case as specified in paragraph 1.3.5 and marked "For the attention of: The Rolling
Stock Project Manager" (being, at the date of this Agreement, Philip Clarke); and

is accompanied by a Request for Approval.

1.34 The Manufacturer shall ensure that each Request for Approval contains, to the extent applicable,
the following information:

(A)

(B)

(©)
(D)
(E)
(F)

the submission number (which shall be independent of any drawing number as referred to in
paragraph 1.3.3(C));

the drawing and/or document number, including where relevant the revision letter or
number;

the drawing title and/or title of the document;
the date of submission;
details of approval sought; and

any supplementary information which is necessary to enable the Purchaser to make a
decision in accordance with paragraph 1.3.6 (including, where relevant, a description of the
latest revision).

1.3.5 For the purposes of paragraph 1.3.3(H), the relevant details as at the date of this Agreement

are:

Transport Trading Limited

Address: Transport for London, 15 Bonhill Street, London EC2A 4DN

Facsimile: 0845 458 0957
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1.3.6

1.3.7

1.3.8

1.3.9

1.3.10

1.3.11

1.3.12

Email: ELLPDocumentController@tfl.gov.uk

The Purchaser shall promptly notify the Manufacturer in writing by notice served in
accordance with Clause 40 if any of the details specified in paragraph 1.3.5 cease to bhe
correct.

Where the Purchaser has received drawings, documents and/or information that have been
submitted for Assurance Acceptance in accordance with the requirements of this paragraph
1.3, the Purchaser shall promptly acknowledge receipt of such submission (and in any event
no later than 3 Working Days from receipt of such submission) by signing, dating and
returning to the Manufacturer a copy of the Request for Approval for that submission:

(A) by leaving it at the address of the Manufacturer;

(B) by sending it by pre-paid first class post or by airmail if posted to or from a place outside the
United Kingdom to the address of the Manufacturer;

(C) by sending it by facsimile to the facsimile number of the Manufacturer; or

(D) by sending it by email or other form of electronic communication to the email address of the
Manufacturer,

in each case as specified in paragraph 1.3.8 and marked "For the attention of: Project Engineer,
NLR/ELR Project".

For the purposes of paragraph 1.3.7, the relevant details of the Manufacturer as at the date
of this Agreement are:

Bombardier Transportation UK Limited
Address: J Shop, Litchurch Lane, Derby DE24 8AD
Facsimile: 01332 251889

The Manufacturer shall promptly notify the Purchaser in writing by notice served in
accordance with Clause 40 if any of the details specified in paragraph 1.3.8 cease to be
correct.

The Purchaser and the Manufacturer agree that save to the extent expressly provided for in
this paragraph 1.3, Clause 40 shall not apply to any drawings, documents and information
submitted by the Manufacturer for Assurance Acceptance by the Purchaser.

The Manufacturer shall be responsible for ensuring that the Purchaser receives each
submission made by the Manufacturer for Assurance Acceptance (as evidenced by the
Manufacturer receiving a copy of the Request for Approval countersigned by the Purchaser)
and the date on which the Purchaser signs a copy of the Request for Approval shall be the
date on which, for the purposes of this paragraph 1.3, the Purchaser shall be deemed to
have received the submission for Assurance Acceptance.

Where the Manufacturer has submitted information, drawings and/or documents for
Assurance Acceptance, the Purchaser shall review and consider such information, drawing
and/or document, and shall categorise any comments it has on such submission as:

"Category A Comments" where there are concerns, errors, omissions or questions that
have a direct bearing on the acceptability of the information, drawing and/or document (as
the case may be) which it is necessary to resolve immediately;

"Category B Comments" where there are concerns, errors, omissions or questions that
require satisfactory resolution within a defined time period (not to exceed 20 Working Days);
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1.3.13

1.3.14

1.3.15

1.3.16

"Category C Comments" where there are minor errors, syntax, spelling and/or minor
technical errors which have no direct significant implications. For clarity, the Manufacturer
shall correct such error and retain the corrected version of the document and, if requested
by the Purchaser, provide the Purchaser with a copy of the same.

Where the Purchaser, acting reasonably, considers that the complexity, detail, scope and/or
nature of the drawings, documents and/or information submitted by the Manufacturer for
Assurance Acceptance means that it may not be able to respond to the Manufacturer within
20 Working Days of receipt by it of such submission, the Purchaser shall be entitled to an
additional period of time of no more than 15 Working Days to consider the submission
provided that the Purchaser notifies the Manufacturer in writing (at the address in paragraph
1.3.8 but otherwise in accordance with Clause 40) within 7 Working Days of the date the
Purchaser received the submission that the Purchaser is exercising its rights under this
paragraph 1.3.13. Each notice served by the Purchaser pursuant to this paragraph 1.3.13
shall specify:

(A) the details of the relevant submission;

(B) the additional period of time required by the Purchaser (not to exceed 15 Working Days);
and

(C) adescription in reasonable detail, as to the reasons why the additional time is required.

Within 20 Working Days of the date the Purchaser received a submission from the Manufacturer
for Assurance Acceptance (or such later date as notified to the Manufacturer in accordance with
paragraph 1.3.13) the Purchaser shall review the information, drawing and/or document that has
been submitted or re-submitted by the Manufacturer and return one copy of the same stamped or
marked:

“Category | — No Assurance Acceptance”;
“Category Il — Assurance Acceptance Granted with comments”; or
“Category Il — Assurance Acceptance Granted”.

The Manufacturer shall undertake the following actions in relation to the information, drawing
and/or document (as the case may be) that has been returned to it by the Purchaser in accordance
with paragraph 1.3.14:

(A) if such information has been stamped “Category | — No Assurance Acceptance”, the
Manufacturer shall immediately review and revise the relevant drawing, documents and/or
information taking into account the comments made by the Purchaser pursuant to paragraph
1.3.14 and shall resubmit such information for Assurance Acceptance by the Purchaser in
accordance with this paragraph 1.3;

(B) if such information has been stamped “Category Il — Assurance Acceptance Granted with
comments”, the Manufacturer shall be entitled to proceed on the basis of the drawing,
documents and/or information as amended to incorporate the comments made by the
Purchaser and re-submitted for Assurance Acceptance by the Purchaser pursuant to
paragraph 1.3.14; and

(C) if such information has been stamped “Category Il — Assurance Acceptance Granted”, the
Manufacturer shall be entitled to proceed on the basis of drawing, documents and/or
information submitted to the Purchaser,

If the Purchaser does not respond within the timeframes set out in paragraph 1.3.14, the
Manufacturer shall be entitled to treat the information submitted to the Purchaser as "Category Il —
Assurance Acceptance Granted" provided that the Purchaser has signed and returned a copy of
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1.3.17

1.3.18

1.3.19

1.3.20

the Request for Approval in respect of that submission of that information for Assurance
Acceptance.

In considering which category to stamp or mark a document, drawing or item of information
that has been submitted for Assurance Acceptance, the Purchaser shall be entitled to take
into account the number of "Category A Comments", "Category B Comments" and/or
"Category C Comments" it has on such item and where there is a significant number of
"Category B Comments" and/or "Category C Comments" consider whether in totality such
comments represent sufficient residual risk that they are equivalent to a "Category A
Comment" and/or "Category B Comment".

Unless otherwise required by the Purchaser, the Manufacturer shall only be required to submit one
example of any sample, pattern or model.

The Purchaser shall be entitled, at any time and on reasonable notice (and in any event not less
than 2 Working Days from the date of such notice) to:

(A) request the Manufacturer to submit any further document, information, design, drawing,
calculation, schedule, sample, pattern or model necessary to clarify, support and/or justify
any submission for Assurance Acceptance; and

(B) notwithstanding the Rolling Stock Requirements - Contract Management require (acting
reasonably) the Manufacturer and/or any of its Key Subcontractors to attend a meeting to
discuss any aspect of the drawings, documents and/or information submitted for Assurance
Acceptance,

and the Manufacturer shall comply with any such request by the Purchaser.

The Purchaser shall act reasonably, taking into account the requirements of this Agreement, when
considering which category of response to give pursuant to paragraph 1.3.14 to a submission by
the Manufacturer for Assurance Acceptance.
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2.1

211

212

2.2

221

2.2.2

2.2.3

2.3

231

2.3.2

2.3.3

2.4

241

Assurance Processes

Configuration Management

The Manufacturer shall establish and implement until Final Acceptance of the last Unit a
configuration management system that complies with the requirements of ISO 10007:2003 "Quality
management systems. Guidelines for configuration management”, and, to the extent applicable,
the requirements of "The Yellow Book: Engineering Safety Management” ("Yellow Book").

The Rolling Stock Assurance Plan shall contain a plan that describes the configuration
management system proposed to be established and implemented by the Manufacturer in
accordance with paragraph 2.1.1 ("Configuration Management Plan").

Technical Change Control

The Manufacturer shall establish and implement until Final Acceptance of the last Unit a process
("Change Control Process") that is consistent with the Variation Procedure and the process for
implementing Permitted Design Changes pursuant to Clause 6.2. The Change Control Process
shall enable the Manufacturer to manage, in a structured manner, any change to the scope,
function, timeframes, cost and/or and technical aspect of any item of Purchased Equipment as a
result of a Variation or otherwise. The Rolling Stock Assurance Plan shall describe the Change
Control Process.

The Manufacturer shall ensure that the Change Control Process includes a process for the
categorisation of technical changes which is consistent with the Vehicle Design Area Breakdown
Structure and the Technical Case Plan.

Where a document, drawing and/or other information that has been granted Assurance
Acceptance by the Purchaser requires amendment in connection with a Variation, a Permitted
Design Change or other requirement of this Agreement, the Manufacturer shall make such
amendments as it considers necessary and resubmit the amended drawing, document and/or
information to the Purchaser for Assurance Acceptance.

DRACAS

The Manufacturer shall establish and implement until Final Acceptance of the last Unit a data
recording and corrective action system that records and enables analysis of all relevant information
and data created by the Manufacturer and/or its Subcontractors in performing its obligations under
this Agreement ("DRACAS").

The Manufacturer shall ensure that DRACAS records all actual or suspected errors,
non-conformances, failures, Defects and incidents and accidents arising in relation to, or in
connection with, any item of Purchased Equipment and/or any process relating to the design,
manufacturing, testing, commissioning and supply of any item of Purchased Equipment together
with details of any remedial actions taken by the Manufacturer and/or its Subcontractors.

The Rolling Stock Assurance Plan shall describe the process for DRACAS to be implemented by
the Manufacturer.

Standards Management

The Manufacturer shall establish and implement until Final Acceptance of the last Unit a Standards
management process that:
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24.2

243

24.4

(A) includes the creation and maintenance of a matrix that lists all Standards that apply to the
performance by the Manufacturer of its obligations under this Agreement ("Standards
Matrix");

(B) includes a process for the establishment and subsequent management of recording
changes to the Standards using the Standards Matrix to identify the Standards that have
changed after a specified date and the version of each Standard being complied with by the
Manufacturer at any point in time;

(C) enables evidence of compliance by the Manufacturer with each of the Standards listed in the
Standards Matrix to be provided as part of a Technical Case; and

(D) includes a process for identifying any derogations or concessions to the Standards set out in
the Standards Matrix that need to be obtained.

The Manufacturer shall include the standards management process it has established in
accordance with this paragraph 2.4.1 as part of the Rolling Stock Assurance Plan.

Subject to paragraph 2.4.3 the Manufacturer undertakes to minimise the number of derogations or
concessions required from any Standard and shall submit any request for a derogation or
deviation, with a detailed description as to why such derogation or concessions is required, to the
Purchaser for Assurance Acceptance. Where Assurance Acceptance has been granted by the
Purchaser in respect of a proposed derogation or concession from a Standard, the Manufacturer
shall use reasonable endeavours to obtain that derogation or concession from the relevant
Competent Authority.

The Manufacturer shall be entitled, in respect of the Units to seek from the relevant Competent
Authority any of the following derogations:

(A) in relation to Railway Group Standards, a derogation from:

D 03/099/DGN in relation to visibility from driving cab (376). (This is still required
if the cab is deemed to be non gangwayed despite the addition of end
detrainment.)

(2) 03/163/NC in relation to AWS receiver sensitivity. (This is required to support
use of the solid state receiver that has provided improved reliability.)

(3) GE/RT 8060 (Issue 1; June 2003) as referenced in Schedule 1 relating to
"Technical Requirements for Dispatch of Trains from platforms" in relation to
the CCTV system.

(B) in relation to the Rail Vehicle Accessibility Regulations 1998 (as may be amended from
time to time):

D an exemption that permits a grabpole to be fitted above a wheelchair location
as required by the operator. (This exemption is required to address the
apparent inconsistency with HMRI guidance that there should be a grabpole
over the wheelchair position especially for use when that location is fully
occupied by passengers who are standing).

The Manufacturer acknowledges and agrees that:
(A) the granting of any derogation or concession by a Competent Authority shall be at its risk;

(B) the failure of a Competent Authority to grant a derogation or concession to a Standard shall
not:

Q) constitute a Proposed Variation or a Required Variation under the Variation
Procedure;
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2.5

251

252

2.6

26.1

2.6.2

2.6.3

(2 constitute a Permitted Delay Event or otherwise entitle the Manufacturer to an
extension of time to the Contractual Acceptance Date for any item of Purchased
Equipment or any adjustment to the Project Programme or the Delivery Schedule;

3) in any way affect the Contract Price for any item of Purchased Equipment the Total
Option Price for any Option, the Schedule of Milestones, or otherwise entitle the
Manufacturer to be reimbursed for any costs and expenses incurred or otherwise
compensated in any form or manner; or

(4) entitle the Manufacturer to any relief from any of its obligations under this
Agreement including compliance with the Applicable Law or applicable Standard
for which it sought the derogation.

Requirements Management

The Manufacturer shall establish and implement until Final Acceptance of the last Unit a
management system that records the Manufacturer's compliance with each of the requirements set
out in the Rolling Stock Requirements - Technical and, where appropriate, to generate more
detailed requirements to be used in the design of the Units ("Requirements Management
System™").

The Manufacturer shall ensure that the Requirements Management System is consistent with the
requirements of Clause 6.2 including the right of the Purchaser to make Permitted Design
Changes to the Rolling Stock Requirements —Technical.

Assurance Audit Requirements

The Manufacturer shall undertake internal audits and audits of its Key Subcontractors to
support the submission of each of its Technical Cases for Assurance Acceptance. All such
audits shall be formally recorded and the records retained by the Manufacturer for a
minimum of 12 years from Final Acceptance of the last Unit. The Manufacturer shall make
the results of such audits and/or any related records or documents available to the
Purchaser upon request.

The Manufacturer shall conduct the audits described in paragraph 2.6.1 at least every
6 months and in accordance with the programme and audit procedures that have been
granted Assurance Acceptance by the Purchaser. Where an audit of a Key Subcontractor
has identified areas of non-compliance the Manufacturer shall audit that Key Subcontractor
more frequently and the Manufacturer shall remedy (in relation to an internal audit) and shall
procure that the Key Subcontractor remedies (in relation to an audit of a Key Subcontractor)
any areas of non-compliance identified at no cost to the Purchaser.

The Manufacturer shall submit a programme for undertaking the audits to be conducted
pursuant to this paragraph 2.6 and a detailed description of the audit procedures to be
followed to the Purchaser for Assurance Acceptance within 20 Working Days of the
Commencement Date. Where the Manufacturer, for any reason, modifies the programme of
audits and/or the audit procedures to be adopted by the Manufacturer that have been
granted Assurance Acceptance by the Purchaser the Manufacturer shall submit such
modified audit programme and/or procedures to the Purchaser for Assurance Acceptance.
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3.1

3.1.1

3.1.2

3.1.3

The Rolling Stock Technical Case

Rolling Stock Technical Case

The Manufacturer shall be responsible for preparing each of the technical cases described in the
Technical Case Plan (a "Technical Case"). The Manufacturer shall ensure that each Technical
Case contains, or references, such information and other evidence as is necessary to demonstrate
to the Purchaser's reasonable satisfaction that the Units and/or its Parts and/or Subsystems (as
described in the Technical Case Plan) (each a "TC Component") the subject of the Technical Case
comply with:

(A) the Rolling Stock Requirements Technical,
(B) all Applicable Laws, applicable Standards, and Relevant Consents; and
© all other requirements set out in this Agreement.

The Manufacturer acknowledges and agrees that the Purchaser intends to use the technical case
prepared in relation to the Units ("Rolling Stock Technical Case") in preparing a technical case
relating to the rolling stock operating on the East London Railway ("Level 2 Technical Case") and
a technical case relating to the overall operation of the East London Railway ("Level 1 Technical
Case"). For information purposes only, this has been represented diagrammatically in the figure
below.

Level 1 ELL
\
\ | |
Level 2 Rolling Stock Infrastructure Operations
\ l |
Passenger Other .
Level 3 Rolling Rolling ||Main Works|| LUL Works|| NR Works Enabling
Works
Stock Stock
\ \ \ |
Level 4 Civil Track Signals E&P
Issue 2
Issue 1 }ﬁ
Sub
System
Level 5 Structures || Earthworks
RS Technical Cases

Figure 1: Simplified Technical Case Structure and Levels

Showing Manufacturer’s Technical Case Scope

The Manufacturer shall use reasonable endeavours to ensure that the Rolling Stock Technical
Case is compatible with the Level 1 Technical Case and the Level 2 Technical Cases provided to it
by the Purchaser from time to time such that the Rolling Stock Technical Case may be integrated
with the Level 1 Technical Case and the Level 2 Technical Case. Where either the Level 1
Technical Case and/or the Level 2 Technical Case is amended by the Purchaser and the
Manufacturer is able to demonstrate to the reasonable satisfaction of the Purchaser that the
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3.14

3.15

3.1.6

3.2

3.2.1

3.3

3.3.1

3.4

3.4.1

3.5

351

Rolling Stock Requirements — Technical, the Technical Description and/or a design or a Technical
Case which has previously been granted Assurance Acceptance should be amended in order to
continue to be consistent with the Level 1 Technical Case and the Level 2 Technical Case, the
Purchaser shall implement the necessary amendments to the Rolling Stock Requirements —
Technical through the Variation Procedure.

The Manufacturer shall structure each Technical Case upon the argument based in the technical
case prepared by the Purchaser, which is “the successful delivery of fully integrated railway
services”.

In preparing each Technical Case, the Manufacturer shall present the information and other
evidence using goal structured notation (as described, for information purposes only, in Appendix
E), supported by tabular and textual information as necessary.

The Manufacturer shall manage each Technical Case and progressively revise at the end of each
Stage the same so that together they satisfy the requirements of Progressive Assurance during the
design, manufacture, testing, commissioning and supply of the Units.

Technical Case Plan

The Manufacturer shall ensure that the Technical Case Plan:

(A) describes the manner in which the Manufacturer shall demonstrate to the reasonable
satisfaction of the Purchaser that the TC Component satisfies the relevant requirements
specified in this Agreement; and

(B) identifies the information and/or evidence that will need to be provided and at which Stage
a particular piece of information and/or evidence will be able to be included in a Technical
Case.

Technical Case Management

Without prejudice to the Manufacturer's obligations under this Schedule 3, the Manufacturer shall
implement management systems that are compatible with standard commercially available
software, including Fault Tree +, Microsoft Office, Adobe Acrobat, Tag Image File format and JPEG
file interchange format and that enable the information and/or evidence produced by the
Manufacturer in its Technical Cases to be used and edited by the Purchaser in the Level 1
Technical Case and Level 2 Technical Case. The Manufacturer shall use its reasonable
endeavours and cooperate with the Purchaser to mitigate any incompatibility between the
Purchaser's and the Manufacturer's respective management systems.

Validation and Verification of Technical Cases

The Manufacturer shall develop a set of verification and validation plans for each of the Technical
Cases that describe the means (whether by testing, certification or otherwise) by which the
Manufacturer proposes to demonstrate to the Purchaser that a particular requirement (whether
statutory, regulatory, contractual or otherwise) has been satisfied ("Verification and Validation
Plans"). The Rolling Stock Assurance Plan shall include the Verification and Validation Plans.

Review of Technical Cases

The Manufacturer shall submit each Technical Case to the Purchaser for Assurance Acceptance
before proceeding to the next Stage and on the dates shown in the Project Programme. Each
Technical Case submitted to the Purchaser shall be progressively revised to include additional
information and/or evidence that has been obtained during each of the Stages prior to the
Technical Case being submitted to the Purchaser for Assurance Acceptance.
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3.5.2

3.5.3

3.6

3.6.1

3.6.2

3.6.3

3.6.4

In undertaking Assurance Acceptance of a Technical Case, the Purchaser shall be entitled to
review all evidence included or referenced in the Technical Case through Design Review. The
form and manner of the Design Reviews undertaken by the Purchaser shall reflect the Purchaser's
consideration of the novelty and risks associated with the design. Where a Design Review
identifies any non-compliance (including any errors, omissions, ambiguities and/or inconsistencies)
with the requirements of this Agreement in respect of the design of the NLR Units and/or the ELR
Units the Purchaser shall inform of the Manufacturer of those non-compliances (including any
errors, omissions, ambiguities and/or inconsistencies) as part of its comments on the Technical
Case in accordance with paragraph 1.3.12 and (without prejudice to paragraph 1.3.20) the
Manufacturer shall amend the Technical Case in accordance with paragraph 1.3.15 to address any
comments made by the Purchaser.

The verification of each Technical Case by the Purchaser shall be based upon the evaluation of the
information and/or evidence contained in the Technical Case that shows that TC Component
satisfies all the relevant requirements.

Provision of Evidence

The Manufacturer shall ensure that each Technical Case is supported by evidence that
demonstrates to the reasonable satisfaction of the Purchaser that the TC Component satisfies the
relevant requirements.

Where:
(A) a TC Component is an existing component of the Base Product; and

(B) the Manufacturer is able to demonstrate to the reasonable satisfaction of the Purchaser
that the technical, safety and operational functions of the TC Component in respect of the
Base Product are the same as those specified in the Rolling Stock Requirements-
Technical,

the Manufacturer shall be entitled to submit as supporting evidence to the Technical Case for that
TC Component any certificates, consents, approvals and/or other equivalent information provided
by a Vehicle Acceptance Body, a Notified Body, or a Competent Authority and/or any other
evidence acceptable to the Purchaser (acting reasonably) in respect of that TC Component.

As part of the audits undertaken by the Purchaser pursuant to this Schedule 3, the Purchaser shall
undertake audits of the Manufacturer to ensure the adequacy and relevance of the evidence that
supports the Technical Cases.

Where the Manufacturer submits the Rolling Stock Technical Case to the Purchaser for Assurance
Acceptance at the end of the Stage for Detailed Design the Manufacturer shall ensure that such
submission is accompanied by evidence of independent peer review of the Rolling Stock Technical
Case. The Manufacturer shall be entitled to appoint a suitably qualified and experienced employee
identified in its Rolling Stock Assurance Plan to undertake the independent peer review of the
Rolling Stock Technical Case
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4.1

41.1

4.1.2

4.2

42.1

4.2.2

4.2.3

4.2.4

Management Systems

General

The purpose of this paragraph 4 is to describe the activities the Manufacturer shall undertake to
develop and maintain formal safety, quality and environmental management systems ("SQE").

This paragraph 4 also: (i) outlines the certification that the Manufacturer shall obtain and maintain
in respect of its management systems until Final Acceptance of the last Unit; and (ii) describes the
principal activities that are to be addressed by each of the management systems. Further
requirements for safety management, quality management and environmental management are
described in paragraphs 5, 6 and 7 respectively.

General Requirements

SQE Management System Requirements

The Manufacturer shall establish, implement and maintain a SQE management system ("SQEMS")
that complies with the latest versions of BS EN ISO 14001, OHSAS 18001, BS 8800 and ISO
9001. The Manufacturer shall obtain certification of the SQEMS' compliance with the requirements
of ISO 9001 from an accredited body approved by the Purchaser within 16 weeks of the
Commencement Date save to the extent that the SQEMS has been certificated by an appropriate
accreditation body as complying with the requirements of 1ISO9001 prior to the Commencement
Date and such certificate is valid on the Commencement Date. The Manufacturer shall maintain
certification of the SQEMS' compliance with ISO9001 until Final Acceptance of the last Unit.

The SQEMS shall be structured so as to enable the Manufacturer to demonstrate by self-
certification that each of the SQE requirements described in this Schedule 3 and all relevant
Standards, Applicable Laws and Relevant Consents are being satisfied. The SQEMS shall be co-
ordinated between and across the safety, quality and environment elements and shall comply with
each of the requirements specified in paragraphs 4, 5, 6 and 7.

SQE Management System Documentation

The Manufacturer shall ensure that the SQE Plan (as may be amended from time to time), satisfies
at all times the requirements set out in this paragraph 4. Where the SQE Plan has been amended,
the Manufacturer shall submit the revised SQE Plan to the Purchaser for Assurance Acceptance.

The SQE Plan shall document the SQEMS to be implemented by the Manufacturer in accordance
with paragraph 4.2.1. The SQE Plan shall describe how the Manufacturer proposes to comply
with the requirements set out in this paragraph 4.2, including its arrangements for:

(A) organisation;

(B) interfacing;

(C) quality management;

(D) assurance activities;

(E) management of accidents, incidents and non-conformance;
(F) improvement management;

(G) auditing; and
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4.3

43.1

4.3.2

4.3.3

4.3.4

4.3.5

4.3.6

4.4

44.1

4.5

45.1

4.5.2

(H) management system review.
SQE Policy

The Manufacturer acknowledges and agrees that the Purchaser’s SQE policy (as set out in
Appendix A) contains a public commitment that safety has the highest priority and provides that no
action will be taken that compromises any aspect of safety.

The Manufacturer shall ensure that its SQEMS is compliant with the Purchaser's SQE policy set
out in Appendix A.

The Manufacturer shall, and shall procure that each of its Key Subcontractors shall, comply with
the SQE policy set out in Appendix A

Notwithstanding paragraph 1.6 of Schedule 14, the Manufacturer shall establish a drugs and
alcohol policy at least as rigorous as the LUL drugs and alcohol policy (set out in Appendix F) to
operate when its employees, agents and/or Subcontractors engaged in the performance of this
Agreement are under the control of the Purchaser and/or are working, operating and/or are located
at any premises or Railway Infrastructure owned or controlled by the Purchaser or any other
member of the TfL Group (whether temporary or permanently).

Without prejudice to paragraph 1.6 of Schedule 14, the Manufacturer shall establish a drugs
and alcohol policy at least as rigorous as the Network Rail drugs and alcohol policy to
operate when its employees, agents and/or Subcontractors engaged in the performance of
this Agreement are under the control of the Purchaser are working or operating and/or are
located on Network Rail owned or controlled Railway Infrastructure or premises.

The Manufacturer shall submit the drugs and alcohol policies it has prepared in accordance
with paragraphs 4.3.4 and 4.3.5 to the Purchaser for Assurance Acceptance by no later than
16 weeks after the Commencement Date.

SQE Planning

SQE Objectives

The Manufacturer shall develop SQE objectives and targets consistent with the requirements set
out in this Agreement. The Manufacturer shall set out such SQE objectives and targets in the SQE
Plan.

Implementation and Operation

Structure and Responsibility

The Manufacturer shall nominate suitably qualified and experienced safety, quality and
environmental manager(s), who will be responsible for managing the SQEMS implemented by the
Manufacturer. The Manufacturer shall submit the proposed SQE manager(s)’ CVs to the
Purchaser for Assurance Acceptance. The Purchaser shall be entitled to object to a proposed
SQE manager where the Purchaser, acting reasonably, considers that the proposed SQE manager
is not appropriately qualified and/or experienced to undertake the necessary activities in
connection with this Agreement. The Manufacturer shall not appoint any person as an SQE
manager without obtaining the Purchaser's prior written consent and Assurance Acceptance.

The SQE manager shall be responsible for ensuring that all staff for who he is responsible
are competent and are suitably qualified and experienced.
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4.5.3

45.4

4.5.5

4.5.6

4.6

46.1

Training, Awareness and Competence

The Manufacturer shall establish and operate a formal competence management system to ensure
that any employee, agent and/or Subcontractor performing tasks for it or on its behalf are fully
competent to fulfil their intended roles. The Manufacturer shall ensure that any work on Network
Rail and LUL controlled Railway Infrastructure shall only be carried out by employees, agents
and/or Subcontractors who satisfy the competence requirements of Network Rail or LUL, as
appropriate.

Emergency Preparedness and Response

In the event of an accident or an incident reportable under the Reporting of Injuries, Diseases and
Dangerous Occurrences Regulations 1994 on LUL and/or Network Rail controlled Railway
Infrastructure and/or premises, the Manufacturer shall notify the Purchaser within one Working Day
of the occurrence of such an accident or incident.

If an accident or incident occurs on Network Rail or LUL controlled Railway Infrastructure and/or
premises, the Purchaser may decide to initiate a formal investigation in accordance with:

(A) LUL procedures for the management and investigation of accidents and incidents where the
accident or incident occurred on LUL controlled Railway Infrastructure and/or premises; or

(B) Network Rail procedures where the accident or incident occurred on Network Rail controlled
Railway Infrastructure and/or premises,

the Manufacturer shall co-operate fully in the investigation process (whether conducted by Network
Rail or LUL) and may be required by the Purchaser to carry out all or part of the investigation.

Procurement and Supply Chain

The Manufacturer shall include SQE criteria in any pre-contractual assessment of Subcontractors
and suppliers and as part of any contractual performance regime. The Manufacturer shall ensure
that the activities of all Subcontractors and suppliers are consistent with the SQEMS implemented
by the Manufacturer.

Checking and Corrective Action

Records and Records Management

From the Commencement Date the Manufacturer shall establish and maintain a register of records
until Final Acceptance of the last Unit. This register shall be made available to the Purchaser upon
reasonable notice (and in any event not less than 2 Working Days from the date of such request).
The register shall be kept up to date as the Manufacturer performs its obligations under this
Agreement. As a minimum the register shall include:

(A) register of Applicable Laws and the Standards Matrix;

(B) design compliance sign-offs;

(C) training records;

(D) minutes of meetings with the Purchaser's stakeholders;

(E) correspondence with Competent Authorities relating to this Agreement;

(F) non-conformance records;

(G) specialist procedures requirements (testing, commissioning, surveys, etc.);
(H) audits; and

() management reviews.

10/4976524_10 19



Audit

4.6.2 Without prejudice to the rights of the Purchaser to conduct audits and assessments in accordance
with Clause 9, the Purchaser shall be entitled to audit the Manufacturer’s compliance with this
Schedule 3. The Purchaser shall be entitled to conduct the first audit within 3 months of the date
of this Agreement and shall be entitled to conduct further audits at least every 6 months. The
frequency of such audits will be determined by the Purchaser depending on the findings of the first
or subsequent audit(s). These audits may address, but shall not be limited to:

(A) management systems for safety, quality and the environment;
(B) the Manufacturer's own contract management processes and procedures;
(C) assurance activities; and

(D) improvement activities, including performance measurement techniques such as
benchmarking (KPIs).

4.6.3 The Manufacturer shall make available and submit to the Purchaser on request any documents
and records that may be required for audits undertaken by Purchaser pursuant to this paragraph 4,
including the results of the Manufacturer’'s own audits. The Manufacturer shall make available to
the Purchaser any employees, agents and/or Key Subcontractors that the Purchaser reasonably
considers to be necessary to participate in such audit.

4.6.4 The Purchaser shall issue the Manufacturer with an audit plan at least 2 weeks in advance of each
proposed audit to be undertaken pursuant to this paragraph 4 and shall issue to the Manufacturer
a formal audit report containing the results of the audit and any recommendations within 4 weeks
of the conclusion of the audit.
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51
5.1.1

5.2

521

5.2.2

5.2.3

5.2.4

525

5.3

53.1

Safety Management

General

The purpose of this paragraph 5 is to describe the safety activities to be undertaken by the
Manufacturer. These activities are in addition and without prejudice to the requirements described
in paragraph 4 (Management Systems).

General Requirements

In producing the Rolling Stock Technical Case the Manufacturer shall include such information and
evidence as is necessary to demonstrate to the Purchaser that the Units satisfy each of the safety
targets set out in this Agreement.

In preparing the Rolling Stock Technical Case the Manufacturer shall provide evidence that the
NLR Units and the ELR Units (and their constituent TC Components) comply with the relevant
safety requirements, including all Applicable Laws and applicable Standards. This evidence shall
include:

(A) all Certificates of Engineering Acceptance (including any interim certificates) issued by the
Vehicle Acceptance Body appointed by the Manufacturer in relation to the NLR Units and the
ELR Units;

(B) a Certificate of Conformity and a Technical File issued by the Notified Body appointed by the
Purchaser in relation to the ELR Units; and

(C) a Certificate of Conformity and a Technical File issued by the Notified Body appointed by the
Purchaser in relation to the NLR Units.

The Manufacturer and the Purchaser shall each use its reasonable endeavours to obtain the
agreement of the Notified Body appointed by the Purchaser to issue a single Certificate of
Conformity and a single Technical File that addresses both the ELR Units and the NLR Units.

The development and preparation of the Manufacturer’s safety documentation shall be iterative,
starting at the Stage of Preliminary Design, and being progressively developed until the
Acceptance of the last Unit by the Purchaser.

Railways (Interoperability) Regulations

Without prejudice to Clause 5.5, the Manufacturer undertakes to do all things necessary in order
for the Notified Body appointed by the Purchaser to prepare a Technical File and issue a Certificate
of Conformity in relation to the ELR Units and the NLR Units;

Safety Planning

A Hazard Log has been established by the Purchaser as the means of managing all hazards and
safety risks ("Hazard Log"). The Purchaser shall hold the Hazard Log and shall provide
reasonable access to the Manufacturer upon being given reasonable notice in writing (and in any
event not to be less than 2 Working Days from the date of receipt of such notice). The
Manufacturer shall use the Hazard Log in accordance with the ELLP Hazard Management
Procedure (as set out in Appendix G) to track and manage those hazards which have been
properly allocated to it in accordance with the ELLP Hazard Management Procedure. The
Manufacturer shall submit any new hazards identified to the Purchaser in accordance with the
ELLP Hazard Management Procedure.
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54

54.1

5.4.2

5.4.3

Implementation and Operation

Consultation and Communication

Without prejudice to the Rolling Stock Requirements — Contract Management, the Purchaser will
manage a bimonthly committee ("Project Safety Committee"), which brings together all persons
on the ELL Project with responsibility or accountability for safety. The Manufacturer shall ensure
that a suitably qualified and competent representative attends each meeting of the Project Safety
Committee unless otherwise agreed with the Purchaser.

Management System Documentation

Without prejudice to the Manufacturer's obligation pursuant to paragraph 4, the Manufacturer shall
undertake all safety aspects of the SQEMS and all safety analyses in accordance with the Yellow
Book and applicable Standards. The Manufacturer shall adopt a co-ordinated approach to safety
and adopt best practice.

The Manufacturer shall ensure that the SQEMS includes safety processes consistent with the
fundamentals described in the Yellow Book. Without prejudice to the Manufacturer's obligations
pursuant to paragraph 4, the following fundamentals of safety management shall be addressed in
the SQEMS to be implemented by the Manufacturer pursuant to this Schedule 3:

(A) all assumptions, dependencies and caveats shall be explicitly identified in all safety
documentation.

(B) the "As Low as Reasonably Practicable (ALARP)" principle shall be demonstrated and
documented in all hazards undertaken by the Manufacturer.

(C) all safety documentation and analyses shall be carried out by the Manufacturer in
accordance with the Yellow Book and the relevant Railway Group Standards and other
applicable Standards.

(D) acompetence management system shall be operated.

(E) hazard identification shall be performed. The ELLP Hazard Identification Procedure set out
in Appendix G is included as an example of good practice. The Manufacturer shall ensure
that hazard identification procedures shall include the following principles:

(1) design, manufacture, acceptance, maintenance and subsequent operation of the
Units on the North London Railway and/or the East London Railway;

(2) the interaction between the Units and the Railway Infrastructure on the East London
Railway and/or Railway Infrastructure on the North London Railway;

(3) health and safety aspects, including functional safety implications; and

(4) all hazards arising from the operation of the Units, whether identical or similar to
other parts of the national rail network or unique to the Core ELL Infrastructure.

(F) hazard identification shall utilise more than one methodology to identify hazards. In
particular, hazard and operability studies alone will not be sufficient.

(G) safety risk assessment shall be performed. The Manufacturer shall undertake a
comprehensive risk assessment in respect of the design and manufacture of the Units and
implement appropriate safety measures so:

(1) risk to passengers from train overcrowding;
(2) risk to passengers from passenger on-train incident;

(3) risk to passengers from passenger falls when boarding or alighting from train;

10/4976524_10 22



(4)

(5)

risk of route crime in line with the Railway Strategic Safety Plan issued by the RSSB;
and

risk to personal security in line with the Railway Strategic Safety Plan issued by the
RSSB,

is reduced to levels as low as reasonably practicable.

(H) the ELLP Safety Risk Assessment Procedure set out in Appendix | is included as an
example of good practice. The Manufacturer shall ensure that its safety assessment
procedures include the following principles:

1)

)
®3)

(4)

(%)

(6)

degraded modes and emergency operations shall be considered as well as normal
operations;

safety risk assessment shall utilise more than one methodology to assess risks;

safety risk assessment shall include the consideration of dependent failures, in
particular the interdependencies between the communication, traction power and
signalling and control systems;

safety risk assessment shall include evidence from many sources including (from
preferred to least preferred):

(a) collation of safety evidence, including:
0] estimation from performance in previous usage;
(i) analysis of test and trial results; and
(i) assessment of design and other calculations;

(b)  compliance with applicable Standards, Applicable Laws, Relevant Consents
and guidelines;

(c) expert review, best practice and certification;
(d)  modelling and safety analysis;
(e) simulation; and

the hierarchy of hazard control and mitigation shall be as follows (from preferred to
least preferred):

(@) re-design or elimination through design;

(b)  incorporation of automatic safety features;

(c) incorporation of warnings and alarms that indicate a potential unsafe condition;
(d)  notices/procedures that require people to act; and

the safety risk assessment effort will be focused on highest risks, with appropriate
effort being expended on all identified hazards.

5.5 Checking and Corrective Action

Performance Measurement and Monitoring

55.1 Without prejudice to its obligations under paragraph 4 the Manufacturer shall monitor and report to
the Purchaser on its performance against each of the KPIs set out below, in accordance with the
four weekly report requirements described in the Rolling Stock Requirements - Contract
Management.
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5.6

5.6.1

5.6.2

5.6.3

5.6.4

KPI KPI Benchmark Comment

Fatal accidents None To be reported as total
numbers and relative to
hours worked and train
kilometres if appropriate.

Accidental major No greater than one in 750 To be reported as total

injury. employees per annum numbers and relative to
hours worked.

RIDDOR No more than 0.59 per To be reported as total

reportable 100,000 hours worked. numbers and relative to

accidents. hours worked.

Fire risks and No more than 1 confirmed To be reported as total

significant fires. fire per year numbers and relative to

hours worked. A confirmed
fire is one that requires
extinguishing by LFEPA (or
the equivalent outside of
London) or the
Manufacturer’s staff and
which has been reported
through the DRACAS.

Other Safety Issues

Her Majesty’s Railway Inspectorate

The Purchaser has established and conducted formal liaison with the relevant parts of HMRI. The
Manufacturer acknowledges and agrees that the Purchaser shall continue to be the principal
contact with the HMRI. The Manufacturer shall not and shall procure that its Subcontractors do not
contact or otherwise communicate with the HMRI in connection with any aspect of this Agreement
and that all communications of whatever form or nature are made through the Purchaser.

The Management of interfaces

The Manufacturer acknowledges that the management of interfaces is a particular issue affecting
the safety of the rail industry. The Manufacturer shall produce a description of each of the
interfaces including where appropriate those with Network Rail and/or LUL and submit the same to
the Purchaser for Assurance Acceptance by no later than 16 weeks after the Commencement
Date.

The Manufacturer shall demonstrate to the Purchaser that all the risks associated with these
interfaces have been reduced to a level as low as reasonably practicable in the Rolling Stock
Technical Case.

In each safety analysis and assessment conducted by the Manufacturer, the Manufacturer shall
consider the interface between the design of the Units and the Railway Infrastructure on the North
London Railway and the Railway Infrastructure on the East London Railway. In particular the
Manufacturer shall ensure that the design of the Units shall not adversely affect the ability of the
Operator to obtain a Safety Certificate in relation to operating the Units on the East London
Railway and the North London Railway and/or adversely affect the ability of LUL to obtain Safety
Authorisation for the operation of the Core ELL Infrastructure.

Electromagnetic Compatibility
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5.6.5

5.6.6

5.6.7

5.6.8

5.6.9

5.6.10

The Manufacturer shall ensure the Units comply with all Applicable Laws and applicable Standards
and shall co-operate with the Purchaser to ensure that all electrical and electromagnetic effects
(including electromagnetic compatibility, electromagnetic emission and stray currents) are
managed so that they are reduced to levels compliant with applicable Standards.

Hazardous Materials

The Manufacturer shall produce upon request by the Purchaser a hand-over report recording any
hazardous materials or substances used in the design, manufacturing testing, commissioning and
supply of the Units and/or the other items of Purchased Equipment, the safety assessments that
were made and the remedial actions taken at any premises owned or controlled by the
Manufacturer, the Purchaser, TfL and any member of the TfL Group, and/or Network Rail.

Independent Safety Auditing and Assessment

The Manufacturer shall ensure that all documents required to be submitted by the Manufacturer to
the Purchaser for Assurance Acceptance forming part of each stage of:

(A) the Route Acceptance Safety Case for Route Acceptance of the NLR Units on the North
London Railway and the ELR Network and for Route Acceptance of the ELR Units on the
ELR Network and, where the relevant Technical Options have been exercised by the
Purchaser, the North London Railway; and

(B) the Route Acceptance Safety Case for Route Acceptance of the ELR Units and NLR Units
on the Core ELL Infrastructure,

are each accompanied by an independent safety assessor report.

The Manufacturer shall be entitled to appoint the same person to prepare each of the independent
safety assessor reports for both of the Route Acceptance Safety Cases described in paragraph
5.6.7 (A) and (B) above who may (without prejudice to the requirements of paragraph 5.6.7) if
appropriate prepare one consolidated report covering both Route Acceptance Safety Cases.

Hazard Allocation and the ALARP Principle

Where a hazard has been allocated in accordance with the ELLP Hazard Management Procedure,
as the sole responsibility of the Manufacturer, the Manufacturer shall be required, in accordance
with the requirements of this Agreement to demonstrate that it has managed the risks associated
with the hazard such that those risks are as low as reasonably practicable.

Where a hazard has been allocated in accordance with the ELLP Hazard Management Procedure
as being the responsibility of the Manufacturer and another person, the Manufacturer shall be
responsible for reaching agreement with that other person as to an appropriate strategy for
managing the risks associated with the hazard such that those risks are as low as reasonably
practicable and where such other person is the Purchaser, the Operator, LUL or the Main Works
Contractor, the Purchaser shall where it is that other person act reasonably and shall otherwise
use its reasonable endeavours to procure that such other person acts reasonably, in reaching and
implementing such agreement subject in each case to the Manufacturer itself acting reasonably.
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6.1

6.2

6.2.1

6.2.2

6.3

6.3.1

6.3.2

6.3.3

6.4

6.4.1

Quality Management

General

The purpose of this paragraph 6 is to describe the requirements for the quality management
activities to be undertaken by the Manufacturer. These activities are in addition, and without
prejudice, to the requirements described under paragraph 4 (Management Systems).

Quality Management Systems

The Manufacturer shall implement, operate and maintain quality management systems that comply
with the requirements of ISO 9001 ("Quality Management Systems"). The Manufacturer shall
obtain certification of its Quality Management Systems from an accredited body approved by the
Purchaser within 16 weeks of the Commencement Date save to the extent that such systems have
been certified as complying with ISO9001 requirements prior to the Commencement Date and
such certificate is valid on the Commencement Date. The Maintainer shall maintain such
certification until Final Acceptance of the last Unit by the Purchaser.

The Manufacturer shall procure that:

(A) all Key Subcontractors shall implement, operate and maintain quality management systems
that have been certified by an accredited body approved by the Purchaser as satisfying the
requirements of ISO 9001; and

(B) all other suppliers and Subcontractors in the supply chain shall implement, operate and
maintain quality management systems that are consistent with the principles of SO 9001,
though such systems need not be certified by an accredited body as meeting that Standard.
The Manufacturer shall, in accordance with paragraph 2.6.1, audit such quality management
systems on a regular basis and make available to the Purchaser all records and results of
such audits during any audit undertaken by the Purchaser.

Improvement Management

In undertaking the design, manufacture, testing, commissioning and supply of the Units and other
items of Purchased Equipment the Manufacturer shall implement a range of management
improvement techniques appropriate to such activities including the use of quality objectives and
targets (as described in paragraph 4) and key performance indicators ("KPIs"), covering each of
the safety, quality, and environmental tasks.

The Manufacturer shall ensure that the KPIs and the method of reporting against each KPI shall be
consistent with those notified in writing by the Purchaser acting reasonably.

The Manufacture shall submit its range of improvement management tools and techniques
including quality objectives and targets, and KPIs to the Purchaser for Assurance Acceptance by
no later than 16 weeks after the Commencement Date.

Quality Records

The Manufacturer shall maintain all information and records relating to the operation of the
Quality Management System until Final Acceptance of the last Unit comprising the Initial
Order. No later than 10 Working Days following Final Acceptance of the last Unit comprising
the Initial Order the Manufacturer shall:
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6.4.2

6.5

6.5.1

6.5.2

(A) provide the Purchaser with a copy of all audit reports and inspection and test plans
accompanied by all certificates of conformance (or equivalent documentation) for materials
and components used by the Manufacturer in the construction of the Units; and

(B) to the extent not provided by the Manufacturer in accordance with sub-paragraph (A), above
make available to the Purchaser for inspection all other information and records relating to
the operation of the quality management system and where the Purchaser (acting
reasonably) requests, provide a copy of any such requested information and/or records,

in each case to the extent not already provided within a Unit Log Book. Where the Purchaser
exercises an Option for Additional Units, paragraph 6.4.1(A) and (B) shall apply to such Additional
Units on Acceptance by the Purchaser of the last Additional Unit forming part of the order.

The Manufacturer shall address as Corrective Actions any problems with the Units identified
by the Quality Management System and, where appropriate, in accordance with the
configuration control process described in the Configuration Management Plan. The
Manufacturer shall maintain a register of all Corrective Actions undertaken by the
Manufacturer to each Unit pursuant to this paragraph 6.4.2 and shall make such register
available to the Purchaser promptly upon receipt of written request by the Purchaser (and in
any event no later than 3 Working Days following receipt of such request). Where the
Quality Management System identifies a safety related problem with a Unit, the
Manufacturer shall promptly notify the Purchaser after becoming aware of such problem (and
in any event no later 5 Working Days following the Manufacturer becoming aware of the
problem).

Independence in Rolling Stock Quality Evaluations

The Manufacturer shall ensure that the persons responsible for conducting quality evaluations of
the Units and other items of Purchased Equipment are not the same persons who developed the
Units or items, and/or who have responsibility for the management of the design, manufacture,
testing, commissioning and supply of the Units and other items of Purchased Equipment. This
paragraph 6.5.1 does not preclude such persons from participating in any quality evaluations
conducted by the Manufacturer.

The Manufacturer shall ensure that the persons responsible for assuring compliance with this
Agreement and the Rolling Stock Requirements — Technical have the resources, responsibility,
authority, and organisational freedom to undertake objective quality evaluations of the Units and
other items of Purchased Equipment and to initiate and verify any corrective actions.
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7.1

7.1.1

7.2

7.2.1

7.2.2

7.2.3

Environmental Management Assurance

General

The purpose of this paragraph 7 is to state the environmental management activities that the
Manufacturer shall undertake. These activities are in addition, and without prejudice, to the
requirements described under paragraph 4 (Management Systems).

Environmental Management

The Manufacturer shall prepare and implement an environmental report that:

(A)

(B)

(©)

(D)

identifies all applicable environmental requirements set out in (i) the Rolling Stock
Requirements — Technical; and (ii) any Applicable Law and/or applicable Standard;

describes the monitoring and testing that the Manufacturer will undertake to verify
compliance with each of the requirements identified in sub-paragraph (A);

describes any proposals and/or measures the Manufacturer has implemented and/or will
implement as described in the Technical Description in relation to the Units and/or the Base
Product (including any environmental objectives and/or environmental targets) so as to
improve the environmental performance and minimise the environmental impact of the Units
during their manufacture, operation and maintenance;

identifies, any environmental impact (both positive and negative) which will or is reasonably
likely to arise from, or in connection with, the operation and maintenance of the Units on the
North London Railway and the East London Railway and any measures that should be
implemented by the Purchaser following Acceptance of the Units to minimise any risk of
adverse environmental impact.

In preparing the environmental report the Manufacturer shall consider:

(A)

(B)

(©)

(D)

all types and sources of emissions and/or discharges (including noise and vibration, and use
of oils and other lubricants) that may result from the normal operation and maintenance of a
Unit;

the materials to be used by the Manufacturer in performing its obligations under this
Agreement;

the amounts and types of energy predicted to be used by the Unit during normal operation
and maintenance of a Unit; and

any material which may be discharged or altered as a result of an incident, accident or fire
and which may cause an impact to the environment.

The Manufacturer shall submit the environmental report to the Purchaser for Assurance
Acceptance, within 16 calendar weeks of the date of this Agreement.
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East London Line Project e

Safety, Quality and Environment
Policy Statement

The East London Line Project (ELLP) is committed to delivering the project on time,
within agreed budgets, fulfiling the ELLP Development Remit and satisfying the
project objective while maintaining or improving the overall Business Casa. The
ELLP will implement a policy for safety, quality and environment (SQE) in support
of the Transport for London (TA.) Health, Safety and Environment Policy, our
commitment fo stakeholders and the Railway Group Safety Pian. Accordingly, we
understand It is our responsibility to provide effective management and delivery of
the ELLP.

This Policy establishes the framework for the management of SQE throughout the
ELLP lifecycle. While the Project Director is ultimately responsible for setting and
assessing performance against the obligations contained within this policy, all
project stafl, contractors and the supply chain have a responsibiiity to fulfi! the
commitments below,

The ELLP is commitied to complying with the Tfl. Health, Safety and Environment
Policy and will specifically:

s Provide approptiate resources to operate, monitor, audit and review the
effectiveness of the ELLP SQE Management Systems, including this
poiicy, and undertake improvement activities where required to achieve the
principies of continuous improvement;

s  Understand, examine, evaluate and recommend conirols and mitigation for
safety and environment risks at all stages of the project;

s Comply with iegal and other requirements and prevent environmental
poliution, damage to property, premises and the environment and
excessive disruption to our stakeholders and neighbours;

s Evaluate the team's success against a number of key performance
indicators and critical success factors that have been specifically klentified
for the ELLP:

e Adopt the European Foundation for Quality Management (EFQM)
Excelience Modet.

Project Director
ELM-SUP-301-26-05-0001 January 2005



A SQE Policy

To be inserted
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B.1

B.1.1

B.1.2

B.1.3

B.2

B.2.1

B.3

B.3.1

B.4

B.4.1

Design Phase

General Requirements for Design

Throughout the Design Phase the Manufacturer shall use Progressive Assurance to demonstrate
to the reasonable satisfaction of the Purchaser that the proposed design of the Units satisfies the
requirements specified in the Rolling Stock Requirements — Technical.

In order to gain sufficient confidence that the design meets the Purchaser’'s requirements, the
Manufacturer shall submit design information to the Purchaser in a two stage process as follows:

(A) aPreliminary Design Phase;
(B) a Detailed Design Phase.

The detail scope of each of the Preliminary Design Phase and the Detailed Design Phase is
described below in paragraphs B.4 and B.5.

Vehicle Design Area Breakdown Structure

The Manufacturer represents and warrants to the Purchaser that:

(A) the Vehicle Design Area Breakdown Structure constitutes the complete design of the
vehicles that will comprise the Units broken down in to discrete design areas (each a
"Vehicle Design Area"); and

(B) the scope of each Vehicle Design Area has been chosen in order that the design of the
vehicles may be fully reviewed in discrete manageable packages in the necessary detall
required by the Purchaser.

Design Submission Programme

No later than 20 Working Days from the Commencement Date the Manufacturer shall submit to the
Purchaser for Assurance Acceptance:

(A) a description of the mechanical and/or electrical systems and other Subsystems covered by
each Vehicle Design Area; and

(B) aprogramme for the preparation and completion of the design of the ELR Units and the NLR
Units (“Design Submission Programme”) which:

(1) is consistent with the Project Programme and indicates the proposed dates when the
Manufacturer intends to submit the Preliminary Design Submissions and the Detailed
Design Submissions to the Purchaser for Assurance Acceptance; and

(2) indicates the proposed duration of the Preliminary Design Phase and the Detailed
Design Phase.

Preliminary Design Phase

During the Preliminary Design Phase the Manufacturer shall submit the relevant submission
("Preliminary Design Submissions") to the Purchaser for Assurance Acceptance in accordance
with the Design Submission Programme. The Preliminary Design Submissions, as a minimum,
shall include each Technical Case, updated to show the current status of the information and
evidence described in the Technical Case in respect of the Preliminary Design and to the extent
not expressly addressed in the Technical Cases shall include:
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B.4.2

B.5

B.5.1

B.5.2

(A) alist of the requirements to be adopted by the Manufacturer in undertaking the design of the
ELR Units and the NLR Units;

(B) ajustification that the requirements specified in sub-paragraph (A) above are consistent with
the Rolling Stock Requirements — Technical, the applicable Standards and Applicable Laws
that the Manufacturer proposes to comply with in designing, manufacturing, commissioning
and testing the ELR Units and the NLR Units;

(C) a description of the overall concept of the design together with evidence that it satisfies the
requirements specified in sub-paragraph (A) above;

(D) the planned verification of the requirements specified in sub-paragraph (A) above;

(E) a list of the Key Subcontractors and other suppliers that will be involved in the design,
manufacture, commissioning and supply of the ELR Units and the NLR Units; and

(F) a summary of any new or novel technology to be utilised in the ELR Units and/or the NLR
Units and evidence that such technology does not materially affect the risk of the
Manufacturer being unable to perform its obligations under this Agreement.

Where the Manufacturer has submitted each of the Preliminary Design Submissions, and such
Preliminary Design Submissions have each been granted Assurance Acceptance by the
Purchaser, the Manufacturer and the Purchaser shall hold a Close Out Meeting. Unless agreed by
the Manufacturer and the Purchaser at the Close Out Meeting held pursuant to this paragraph
B.4.2 no later than 5 Working Days after the completion of the Close Out Meeting the Purchaser
shall notify the Manufacturer in writing that the Preliminary Design Phase has been completed,
together with any outstanding Category B Comments or Category C Comments to be addressed
by the Manufacturer.

Detailed Design Phase

During the Detailed Design Phase the Manufacturer shall submit the submissions described in this
paragraph B.5.1 ("Detailed Design Submissions") to the Purchaser for Assurance Acceptance in
accordance with the Design Submission Programme. The Detailed Design Submissions as a
minimum shall include each Technical Case updated to show the current status of the information
and evidence described in the Technical Case in respect of the Detailed Design and to the extent
not expressly addressed in the Technical Cases or earlier design review/submission shall include:

(A) visual representations (such as drawings) of sufficient detail to allow the detailed review of
the design of the Units by the Purchaser;

(B) evidence that the design of the Units satisfies the Rolling Stock Requirements - Technical,
applicable Standards and Applicable Laws and the other requirements specified in this
Agreement;

(C) design assurance documentation to the reasonable satisfaction of the Purchaser and if part
of the design is service-proven, previous service history and evidence in accordance with
paragraph 3.6.2 (A) and (B) and other supporting evidence as described in paragraph 3.6.2
to demonstrate that the part of the design is compatible with the intended application; and

(D) an outline of the Maintenance Plan.

Where the Manufacturer has submitted each of the Detailed Design Submissions and such
Detailed Design Submissions have each been granted Assurance Acceptance by the Purchaser,
the Manufacturer and the Purchaser shall hold a Close Out Meeting. Unless agreed by the
Manufacturer and the Purchaser at the Close Out Meeting held pursuant to this paragraph B.5.2
no later than 5 Working Days after the completion of the Close Out Meeting the Purchaser shall
notify the Manufacturer in writing that the Detailed Design Phase has been completed.
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B.6

B.6.1

B.6.1A

B.6.2

B.6.3

B.6.4

B.7

B.7.1

Type Test Programme

Prior to completion of the Detailed Design Phase the Manufacturer shall submit a programme
("Type Test Programme") to the Purchaser for Assurance Acceptance. The Type Test
Programme shall:

(A) describe all tests (whether Type Tests or otherwise) that are to be undertaken by the
Manufacturer on the NLR Units and the ELR Units in order to demonstrate to the Purchaser
that the Units satisfy each of the requirements specified in this Agreement including those
relating to the NLR Units obtaining Route Acceptance on the North London Railway and the
East London Railway and the ELR Units obtaining Route Acceptance on the East London
Railway and, where the relevant Technical Options have been exercised, Route Acceptance
on the North London Railway;

(B) describe those Type Tests or other tests to be conducted on the Units (such as ride quality
and emergency brake testing) and those Type Tests to be conducted in relation to a
particular Subsystem (such as body shell strength bogie fatigue testing); and

(C) identify any testing (whether Type Tests or otherwise) to be undertaken in relation to the
ELR Units and the NLR Units on:

(1) the North London Railway, the ELR Network and/or any other Railway Infrastructure
controlled and/or operated by Network Rail ("NR Infrastructure™"); and

(2) the Core ELL Infrastructure.

The Manufacturer shall ensure that the Type Test Programme clearly identifies which Type Tests
are to be undertaken only in relation to a NLR Unit, which Type Tests are to be undertaken only in
relation to a ELR Unit and which Type Tests are to be undertaken in relation to both NLR Units and
ELR Units.

Prior to the completion of the Detailed Design Phase the Manufacturer shall:

(A) prepare and agree with Network Rail the NR Test Plan in accordance with paragraph D.1 of
Appendix D; and

(B) prepare and agree with LUL the Stage 2 Core ELL Test Plan in accordance with paragraph
D.2 of Appendix D.

The Manufacturer shall conduct each of the Type Tests in accordance with the Type Test
Programme that has been granted Assurance Acceptance by the Purchaser provided that the
Manufacturer may submit previous Type Test results if it is able to demonstrate to the satisfaction
of the Purchaser that such Type Test results (and the Type Test itself) satisfy the requirements for
the Units set out in this Agreement, including the Rolling Stock Requirements - Technical.

At least 2 months prior to the conduct of any scheduled Type Test the Manufacturer shall submit
the proposed test procedure with clearly defined pass/fail criteria to the Purchaser for Assurance
Acceptance.

Design Submissions to Infrastructure Managers (Network Rail and
LUL)

The Manufacturer shall support the Purchaser’'s submissions to the NRAB in accordance with
Railway Group Standard GE/RT8270, issue 1, February 2003 (as amended from time to time) by
producing a D Stage Engineering Safety Case in respect of the ELR Units and the NLR Units. The
Manufacturer shall submit the D Stage Engineering Safety Case to the Purchaser for Assurance
Acceptance in accordance with the timeframes specified in the Project Programme and in any
event so as to enable the Purchaser to submit a D Stage Operational Safety Case (that will consist
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B.7.2

B.7.3

B.7.4

B.7.5

B.8

B.8.1

in part of the D Stage Engineering Safety Case) to the NRAB prior to the commencement of the
manufacture of the first Unit or other item of Purchased Equipment. The Manufacturer shall
ensure that the D Stage Engineering Safety Case incorporates evidence from the Technical Cases
and demonstrates that the NLR Units have been designed as being compatible with the ELR
Network and the North London Railway and the ELR Units have been designed as being
compatible with the ELR Network and, where the relevant Technical Options have been exercised,
the North London Railway and the associated risks are demonstrably tolerable and ALARP.

The Purchaser shall procure that LUL establishes a panel by 31% January 2008 to consider
whether the Units should be authorised to operate on the Core ELL Infrastructure ("LUL
Acceptance Panel”). The Purchaser shall procure that the LUL Acceptance Panel act with
reasonable expedition in accordance with the principles set out in Railway Group Standard
GE/RT8270, Issue 1, February 2003 (as amended from time to time) in relation to the role of
“infrastructure controller" and will if reasonably practicable procure that a member of the LUL
Acceptance Panel will sit as an observer at meetings of the NRAB that consider any submission
relating to Route Acceptance of the Units.

The Manufacturer shall support the Purchaser's submission to the LUL Acceptance Panel in
accordance with Railway Group Standard GE/RT8270, Issue 1, February 2003 (as amended from
time to time) by producing a D Stage Engineering Safety Case in respect of the ELR Units and the
NLR Units. The Manufacturer shall ensure that the D Stage Engineering Safety Case produced
pursuant to this paragraph B.7.3 ("LUL D Stage Engineering Safety Case"):

(A) incorporates evidence from the Technical Cases and demonstrates that the ELR Units and
the NLR Units have been designed as being compatible with the Core ELL Infrastructure
and the associated risks demonstrably tolerable and ALARP; and

(B) addresses issues specific to the Core ELL Infrastructure, including issues affecting adjacent
premises or operations.

The Manufacturer shall submit the LUL D Stage Engineering Safety Case to the Purchaser for
Assurance Acceptance in accordance with the timeframes specified in the Project Programme and
in any event so as to enable the Purchaser to submit a D Stage Operational Safety Case (that will
consist in part of the LUL D Stage Engineering Safety Case) to the LUL Acceptance Panel prior to
the commencement of manufacture of the first ELR Unit or NLR Unit or other item of Purchased
Equipment.

The Manufacturer acknowledges and agrees that the Design Phase shall not be complete until (i)
the NRAB and the LUL Acceptance Panel have Endorsed the submissions made by the Purchaser
pursuant to paragraphs B.7.1 and B.7.4 including the D Stage Engineering Safety Case (in the
case of the NRAB) and the LUL D Stage Engineering Safety Case (in the case of the LUL
Acceptance Panel) and each of the other requirements described in paragraph B.8 have been
satisfied.

Design Phase Deliverables

The Manufacturer and the Purchaser each acknowledge and agree that the Design Phase shall be
complete when each of the following requirements have been satisfied:

(A) the Preliminary Design Phase has been completed in accordance with paragraph B.4.2;
(B) the Detailed Design Phase has been completed in accordance with paragraph B.5.2;
(C) the Type Test Programme has been granted Assurance Acceptance;

(D) Endorsement from each of the NRAB and the LUL Acceptance Panel of the Purchaser's D
Stage submissions to the respective bodies;
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(E) the NR Test Plan has been agreed with Network Rail (as described in Appendix D); and

(F) the Initial Type Tests and the Stage 2 Core ELL Test Plan have each been agreed with LUL
(as described in Appendix D).

B.8.2 Where Preliminary Design Phase and the Detailed Design Phase have each been completed and
the Purchaser acting reasonably considers that each of the matters described in paragraph B.8.1
has been satisfied, the Purchaser shall notify the Manufacturer in writing that the Design Phase
has been completed.
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C.1l

C.l1

Cl14

C.15

C.16

C.17

C.2

cz2l1

Manufacture

General Requirements for the Manufacture of Rolling Stock

At least 3 months prior to the commencement of the manufacture of the initial Unit or other item of
Purchased Equipment (whichever is earlier), the Manufacturer shall submit the following
documentation to the Purchaser for Assurance Acceptance:

(A) a manufacturing programme that sets out the proposed timeframes for each stage of the
manufacture of the Units and other items of Purchased Equipment and that is consistent
with the Project Programme;

(B) a manufacturing quality plan that describes the manner by which the Manufacturer proposes
to implement the quality management requirements to the manufacture of the Units and
other items of Purchased Equipment;

(C) a Subcontractor assessment and audit plan that is consistent with the Manufacturer's quality
management system as described in this Schedule 3 and paragraph 2.6 and describes the
proposed audits and other assessments that the Manufacturer intends to undertake on its
Key Subcontractors;

(D) a test plan and test procedures that describes the routine tests ("Factory Acceptance
Tests") to be undertaken by the Manufacturer during manufacture of the Units to confirm
quality, functionality and safety of the Unit.

The Manufacturer shall note in the relevant Unit Log Book any Corrective Actions that have been
notified to it by the Purchaser pursuant to Clause 9.6 in respect of a vehicle comprised in that Unit
but which have not been resolved. The Purchaser reserves the right not to Accept any Unit where
the Unit (or any vehicle comprising that Unit) has any unresolved issues noted in the Unit Log
Book and such issues constitute a non-compliance with all or some of the applicable Provisional
Acceptance Criteria

The Purchaser reserves the right to specify any additional Factory Acceptance Tests where the
Purchaser reasonably considers further evidence is required that the vehicle and/or Unit (as the
case may be) has satisfied any of the requirements specified in this Agreement.

The Manufacturer shall ensure that the vehicles shall be configured into a Unit and Factory
Acceptance Tests shall be performed on the Unit prior to the delivery of the Unit at the
Manufacturer's Works to demonstrate functionality of the Unit and all Subsystems. The
configuration of the individual vehicles into a Unit for the undertaking of the Factory Acceptance
Tests shall be the configuration which is to be delivered and offered to the Purchaser for
Acceptance as a Unit. Any deviation from this requirement shall be agreed between the
Manufacturer and the Purchaser prior to Acceptance of the relevant Unit.

Where the Purchaser exercises a Technical Option and/or an Option for Additional NLR Vehicles,
the Manufacturer shall revise the documents described in paragraphs C.1.1(A) to (D) to address
the implementation of the relevant Technical Option and/or the Option for Additional NLR Vehicles
(as the case may be) and submit the revised documentation to the Purchaser for Assurance
Acceptance.

The Purchaser’s Resident Engineer

The Purchaser shall be entitled to locate a resident engineer at the Manufacturer's Works at any
time from the commencement of the manufacture of the Units or other items of Purchased
Equipment until Acceptance of the last Unit.
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C.2.2

C.24

C.3

C31

C.3.2

C.33

C34

Where the Purchaser exercises its right under paragraph C.2.1 to locate a resident engineer, the
Manufacturer shall provide the resident engineer with unrestricted access to any documentation
and records relating to the manufacture of the Units and/or other items of Purchased Equipment.

The Manufacturer shall be responsible for providing the Purchaser’s resident engineer with
suitable office accommodation (consisting of desks, chairs, pedestal drawers, telephone handsets
with power sockets and two phone lines (one with broadband capability)) and any necessary
training they may require to access the Manufacturer facilities.

Unit Log Book

The Manufacturer shall be responsible for the production and maintenance of a log book for each
Unit, which shall comply with the configuration management requirements described in paragraph
2.1 ("Unit Log Book"). Each Unit Log Book shall include as a minimum the following details for
each vehicle forming part of that Unit:

(A) build records including technical data such as reference sheets for build records,
dimensional and setting checks, and for signed off inspection and Factory Acceptance Test
documentation including electro-magnetic compatibility testing;

(B) equipment serialisation of serial-numbered components (including mechanical, pneumatic
and electrical items, and any other items agreed by the Purchaser and the Manufacturer)
and configuration charts;

(C) reference sheets for functional test records;
(D) reference sheets for Type Test records;

(E) reference sheets for commissioning test records and records of maintenance carried out by
the Manufacturer prior to Acceptance;

(F) the status of modifications and variations, including records of software version numbers.

(G) certificates issued by the Vehicle Acceptance Body, Conformance Certification Body or other
approval body

(H) records of Fault-Free Running tests.

()] records of any agreed derogations or concessions

(J)  work required to be carried out prior to Acceptance of the Unit.
(K) status of fleet checks applicable to that Unit.

The Manufacturer shall ensure that the Unit Log Book for a Unit accompanies that Unit when it is
Delivered to the Purchaser.

The format of the Unit Log Book shall be similar to that in Appendix J, supplemented by any
additional information as defined in this paragraph C.3. The contents, format and presentation
media for the Unit Log Books shall be agreed between the Purchaser and the Manufacturer prior to
the Manufacturer commencing the manufacture of the first vehicle and shall include both paper
and electronic versions

Each reference sheets in a Unit Log Book shall include, as a minimum, the following information:
(A) the date of each test,

(B) the test procedure number and issue level for the relevant test, and
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D Testing

D.1  Testing on Network Rail Infrastructure

D.11 Prior to completion of the Detailed Design Phase the Manufacturer shall agree with Network Rail
the nature and form of the tests to be undertaken in relation to the ELR Units and the NLR Units
(identified in the Type Test Programme or otherwise required to be conducted on NR
Infrastructure) in order for the NLR Units to obtain Route Acceptance on the North London Railway
and the ELR Network and the ELR Units to obtain Route Acceptance on the ELR Network and,
(where the Technical Options which are necessary to render an ELR Unit compatible with the
Railway Infrastructure on the North London Railway (the "Relevant Options") have been
exercised in accordance with Schedule 9), Route Acceptance on the North London Railway
subject only to Permitted Restrictions and shall produce a plan describing, in respect of each
proposed test, the test procedure and pass/fail criteria and a programme showing the proposed
timeframes for conducting such test ("NR Test Plan").

D.1.1A The Manufacturer shall:

(A)  structure the tests to be carried out pursuant to the NR Test Plan to reflect the Contractual
Acceptance Dates of the NLR Units being earlier than the Contractual Acceptance Dates for
the ELR Units;

(B) separately identify in the NR Test Plan:

(1) those tests that will be undertaken on the NLR Units (such that the NLR Units shall be
able to obtain Route Acceptance subject to Permitted Restrictions on the North
London Railway and the ELR Network; and

(2) assuming the successful completion of each of the tests identified in paragraph (A)
above, any additional tests that are required to be undertaken on the ELR Units in
order for such ELR Units to obtain Route Acceptance subject to Permitted
Restrictions on the ELR Network and, where the Relevant Options have been
exercised in accordance with Schedule 9, Route Acceptance subject to the Permitted
Restrictions on the North London Railway.

D.1.2 Subject to paragraph D.1.5 the Purchaser shall provide such reasonable assistance as the
Manufacturer may request in agreeing the NR Test Plan with Network Rail.

D.1.3 The Manufacturer shall provide the Purchaser with a copy of the NR Test Plan that has been
agreed with Network Rail within 5 Working Days of such NR Test Plan being agreed. The
Manufacturer shall promptly give written notice to the Purchaser of any changes to the NR Test
Plan (including any changes to the test programme) that have been agreed with Network Rail in
respect of the NLR Units and/or the ELR Units (and in any event no later than 3 Working Days
after such amendments have been agreed).

D.14 Prior to implementing the NR Test Plan in respect of the NLR Units the Manufacturer shall support
the Purchaser's submissions to the NRAB in accordance with Railway Group Standard
GE/RT8270, issue 1, February 2003 (as amended from time to time) by producing a T Stage
Engineering Safety Case in respect of the NLR Units. The Manufacturer shall submit the T Stage
Engineering Safety Case to the Purchaser for Assurance Acceptance in accordance with the
timeframes specified in the Project Programme and in any event so as to enable the Purchaser to
submit a T Stage Operational Safety Case in respect of the NLR Units (that will consist in part of
the T Stage Engineering Safety Case) to the NRAB prior to the commencement of testing of the
NLR Units pursuant to the NR Test Plan The Manufacturer shall ensure that the T Stage
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D.1.5

D.1.6

D.1.7

D.1.8

Engineering Safety Case incorporates evidence from the Technical Cases and demonstrates that
the risks associated with testing the NLR Units on the ELR Network and the North London Railway
are demonstrably tolerable and ALARP.

The Manufacturer shall ensure that the Purchaser or its representatives shall be entitled to witness
any test of the NLR Units conducted on the NR Infrastructure and the Purchaser shall notify the
Manufacturer in writing as to which tests the Purchaser wishes to witness in person. The
Manufacturer shall conduct each of the tests described in the NR Test Plan in respect of the NLR
Units and shall promptly and in any event no later than 10 Working Days following the conduct of a
test in respect of a NLR Unit on the NR Infrastructure provide the Purchaser with a summary of the
results of that test and whether the NLR Unit passed or failed the test.

Following the successful completion of each of the tests identified in the NR Test Plan in respect of
the NLR Units the Manufacturer shall:

(A) promptly apply to Network Rail for the issue of a Certificate of Technical Acceptance in
respect of the operation of the NLR Units on the North London Railway and the ELR
Network. The Manufacturer shall ensure that Certificate of Technical Acceptance issued
by Network Rail is not subject to any restrictions other than the Permitted Restrictions;

(B) undertake-o consecutive miles of Fault Free Running in simulated passenger operation
on each NLR Unit;

© prepare and submit to the Purchaser for Assurance Acceptance a S Stage Engineering
Safety Case in respect of the non-passenger operation of the NLR Units on the North
London Railway and the ELR Network. The Manufacturer shall ensure that the S Stage
Engineering Safety Case incorporates evidence from the Technical Cases and
demonstrates that the risks of the NLR Units operating on the ELR Network and the North
London Railway are demonstrably tolerable and as low as reasonably practicable. The
Manufacturer shall produce the S Stage Engineering Safety Case in accordance with the
timeframes specified in the Project Programme and in any event so as to enable the
Purchaser to submit a S Stage Operational Safety Case for the non-passenger operation
of the NLR Units to the NRAB (that will consist in part of the S Stage Engineering Safety
Case) by no later than the date defined in the Project Programme; and

(D) the Manufacturer shall, upon the request of the Purchaser, repeat the process in this
paragraph D.1.6(C) and revise the S Stage Engineering Safety Case to the extent
necessary to address the passenger operation of the NLR Units on the North London
Railway and the ELR Network. The Manufacturer shall revise its S Stage Engineering
Safety Case in accordance with any timeframes specified by the Purchaser (acting
reasonably).

The Manufacturer shall repeat the process described in paragraphs D.1.4 to D.1.6 in respect of the
ELR Units to the extent applicable to obtain Route Acceptance of the ELR Units on the ELR
Network and where the Relevant Options have been exercised in accordance with Schedule 9,
Route Acceptance on the North London Railway and in accordance with the timeframes specified
in the Project Programme and for the purposes of this paragraph D.1.7 all references to "NLR Unit"
shall be treated as if they were references to the "ELR Units".

The Manufacturer acknowledges and agrees that subject to Clause 5.7:

(A) itis responsible for agreeing the NR Test Plan with Network Rail and all subsequent testing
of the NLR Units and ELR Units on the NR Infrastructure, including:

(1) being granted the necessary access rights to the relevant parts of the NR
Infrastructure, including the movement of the Units for testing and to and from the
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(B)

stabling facility each day to and from (as the case may be) the agreed delivery
location at the agreed time;

(2) the provision of persons necessary to conduct and supervise a test (including
drivers) and to perform all of the activities described in this paragraph D.1.8(A);

3) the provision of any equipment Spares, and Special Tools necessary to conduct
and/or monitor the tests to be performed by the Manufacturer and to undertake the
activities under this paragraph D.1.8(A);

4) maintenance of the NLR Units and the ELR Units prior to and after the conduct of a
test and the repair and/or rectification of any Defects, faults and/or damage;

(5) the security of the Units when such Units are under the supervision and/or control of
the Manufacturer

(6) obtaining any necessary consents and approvals required by any Applicable Law
and/or applicable Standard;

(7 the provision of suitable stabling for the relevant NLR Units and ELR Units; and
(8) conducting [ miles of Fault Free Running on each Unit; and

it is responsible for obtaining a Certificate of Technical Acceptance from Network Rail
subject only to any Permitted Restriction in relation to both the NLR Units and the ELR Units
including producing the S Stage Engineering Safety Case.

D.1.9 The Manufacturer acknowledges and agrees that, without prejudice to the requirement that a Unit
has completed [ miles of Fault Free Running:

(A)

(B)

where the Unit is a NLR Unit it shall not be permitted on to the Core ELL Infrastructure for
testing unless and until the Manufacturer has obtained a Certificate of Technical Acceptance
(subject only to Permitted Restrictions) from Network Rail in respect of the North London
Railway and the ELR Network for that NLR Unit; and

where the Unit is an ELR Unit it shall not be permitted on to the Core ELL Infrastructure for
testing unless and until the Manufacturer has obtained a Certificate of Technical Acceptance
(subject only to Permitted Restrictions) from Network Rail in respect of the ELR Network
and, where the Relevant Options have been exercised in accordance with Schedule 9, the
North London Railway,

and the Purchaser shall procure that a Unit with such a Certificate of Technical Acceptance and
which has completed -miles of Free Fault Running shall be permitted access on to the Core
ELL Infrastructure for the conduct of the Joint Proving Tests and, where the Joint Proving Tests
and the tests identified in the Stage 1 Core ELL Test Plan have been completed successfully, the
conduct of the tests identified in the Stage 2 Core ELL Test Plan.
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D.2

ELR Testing Strategy

D.2.1 The Manufacturer and the Purchaser shall have the following responsibilities during testing of the
ELR Units on the Core ELL Infrastructure save for where the ELR Units have obtained Deemed
Acceptance whereupon the responsibilities of the Manufacturer shown in the table below shall
become the responsibilities of the Purchaser:

Test Running of ELR Unit
on Core ELR Infrastructure
Responsibility
Joint Proving
Tests Stage 1 Stage 2 Stage 3
Unit Owner & Insurer Manufacturer Manufacturer Manufacturer Manufacturer
Provider of drivers Purchaser Purchaser Purchaser Purchaser
Rol_llng Stock Manufacturer Manufacturer Manufacturer Manufacturer
maintenance
Core ELI.‘ Infrastructure Purchaser Purchaser Purchaser Purchaser
maintenance
Provision of ro lling stock Manufacturer Manufacturer Manufacturer Manufacturer
stabling
Infrastructure Safety Purchaser Purchaser Purchaser Purchaser
Management System
Train Operator Safety Purchaser Purchaser Purchaser Purchaser
Management System

D.2.2 The Purchaser shall be responsible for co-ordinating and controlling the communication and
documentation between the Manufacturer and the Main Works Contractor. The Manufacturer shall
direct all communication intended for the Main Works Contractor to the Purchaser.

D.2.3 Prior to completion of the Detailed Design Phase the Manufacturer shall agree with LUL the nature
and form of the tests to be undertaken in relation to the ELR Units (identified in the Type Test
Programme or otherwise required to be conducted on the Core ELL Infrastructure) in order for the
ELR Units to obtain Route Acceptance on the Core ELL Infrastructure subject only to Permitted
Restrictions and shall produce a plan describing, in respect of each test, the proposed test
procedures and pass/fail criteria and a programme showing the proposed timeframes for
conducting such tests ("Stage 2 Core ELL Test Plan"). The Manufacturer shall submit the Stage
2 Core ELL Test Plan to the Purchaser for Assurance Acceptance.

D.24 The Manufacturer shall support the Purchaser's submission to the LUL Acceptance Panel in

accordance with Railway Group Standard GE/RT8270, Issue 1, February 2003 (as amended from
time to time) by producing a T Stage Engineering Safety Case in respect of the ELR Units. The
Manufacturer shall ensure that the T Stage Engineering Safety Case produced pursuant to this
paragraph D.2.4 ("LUL T Stage Engineering Safety Case"):

(A) incorporates evidence from the Technical Cases and demonstrates that the risks associated
with testing the ELR Units on the Core ELL Infrastructure is demonstrably tolerable and
ALARP; and

(B) addresses issues specific to the Core ELL Infrastructure, including issues affecting adjacent
premises or operations.
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D.25 The Manufacturer shall produce the LUL T Stage Engineering Safety Case in accordance with the
timeframes specified in the Project Programme and in any event so as to enable the Purchaser to
submit a T Stage Operational Safety Case to the LUL Acceptance Panel in respect of the ELR
Units (that will consist in part of the LUL T Stage Engineering Safety Case) prior to proposed date
for commencing the Joint Proving Tests of the ELR Units on the Core ELL Infrastructure.

D.2.6 The Manufacturer acknowledges and agrees that LUL shall not be the Infrastructure Manager of
the Core ELL Infrastructure during Test Running and that the Main Works Contractor will be in
control of the Core ELL Infrastructure during Test Running and that the Stage 2 Core ELL Test
Plan and LUL T Stage Engineering Safety Case forming part of the T Stage Operational Safety
Case prepared by the Purchaser pursuant to paragraph D.2.5 needs to be accepted by the Main
Works Contractor prior to the commencement of the Joint Proving Tests. Accordingly the
Purchaser shall procure that the Main Works Contractor will review the ELL Test Plan the LUL T
Stage Engineering Safety Case and the Purchaser's T Stage Operational Safety Case in a timely
manner having regard to the Project Programme.

D.2.7 No later than 20 Working Days prior to the proposed date in the Project Programme for the
commencement of the Joint Proving Tests:

(A) the Manufacturer shall provide evidence based on the LUL T Stage Engineering Safety
Case or otherwise, to demonstrate to the reasonable satisfaction of the Purchaser that the
ELR Units are in a condition that enables the undertaking of:

(2) the Joint Proving Tests; and

(2) if each of the Joint Proving Tests are successful, the tests described in the Stage 2
Core ELL Test Plan;

(B) the Purchaser shall provide evidence to demonstrate to the Manufacturer's reasonable
satisfaction that the Core ELL Infrastructure is in a condition that enables the undertaking of
each of the tests described in the Joint Proving Tests and, if the Joint Proving Tests are
successful, the tests described in the Stage 1 Core ELL Test Plan, Stage 2 Core ELL Test
Plan and the Stage 3 Core ELL Test Plan:

D.2.8
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D.3

D.31

D.3.2

D.3.3

D.3.4

Joint Proving Tests

No later than 40 Working Days prior to the commencement of the tests described in the Stage 1
Core ELL Test Plan the Manufacturer and the Purchaser (each acting reasonably) shall meet and
seek to agree:

(A) those Type Tests in the Type Test Programme and any other tests ("Initial Type Tests") that
are necessary to demonstrate to the reasonable satisfaction of the Purchaser that the Units
are in a condition consistent with the applicable T Stage Engineering Safety Case;

(B) those tests on the Core ELL Infrastructure using ELR Units ("Initial Infrastructure Tests")
that are necessary to demonstrate to the reasonable satisfaction of the Purchaser that the
Core ELL Infrastructure is ready to proceed with Test Running.

(together the "Joint Proving Tests") that shall be conducted prior to the commencement of the
tests in the Stage 1 Core ELL Test Plan;

If the Manufacturer and the Purchaser are unable to agree the scope and nature of the Joint
Proving Tests that address the matters described in paragraph D.3.1(A) and/or (B) either the
Manufacturer or the Purchaser may refer the matter or the matters in dispute to expert
determination in accordance with Schedule 17A (Fast Track Dispute Resolution Procedure).

The Manufacturer shall make available 3 ELR Units that have obtained a Certificate of Technical
Acceptance (subject only to the Permitted Restrictions) from Network Rail in respect of Route
Acceptance on the ELR Network and, where the Relevant Options have been exercised in
accordance with Schedule 9, in respect of Route Acceptance on the North London Railway and
subject only to the Permitted Restrictions and that have each undertaken -miles of Fault Free
Running for the conduct of the Joint Proving Tests on or before 14" May, 2009. The Manufacturer
shall conduct each of the Initial Type Tests and provide the Main Works Contractor all reasonable
access to observe the same and the Purchaser shall procure that the Main Works Contractor
conducts the Initial Infrastructure Tests and provides the Manufacturer all reasonable access to
observe the same.

The following is a non-exhaustive list of indicative Joint Proving Tests (with the proposed
responsible party identified) that it is envisaged that the Manufacturer, Main Works Contractor and
Purchaser may wish to conduct on the Core ELL Infrastructure:

(A)  third rail ramps and gapping (Purchaser);

10/4976524_10 47



D.3.5

D.4

D41

D.4.2

D.4.3

D.44

(B) train with neighbours — Network Rail, LUL, DLR (Manufacturer);
(C) gauging and platform — train interface (Purchaser);

(D) East London Line specific infrastructure (Manufacturer);

(E) train EMC with power related infrastructure (Manufacturer);

(F) radio — GSMR (Purchaser); and

(G) emergency procedures for Test Running (Main Works Contractor).

The Manufacturer shall promptly and in any event no later than 10 Working Days following the
conduct of each Initial Type Test provide the Purchaser with a summary of the results of that Initial
Type Test and whether the ELR Unit passed or failed that Initial Type Test. The Purchaser shall
promptly notify the Manufacturer in writing when the Joint Proving Tests have been completed
successfully.

Testing on ELL Infrastructure Stage 1: by the Main Works
Contractor

Where the Purchaser has notified the Manufacturer pursuant to paragraph D.3.5 that the Joint
Proving Tests have been completed successfully, the Purchaser shall authorise the Main Works
Contractor to commence the tests described in the Stage 1 Core ELL Test Plan.

The Manufacturer shall make available 5 ELR Units that have obtained a Certificate of Technical
Acceptance (subject only to the Permitted Restrictions) from Network Rail in respect of Route
Acceptance on the ELR Network and, where the Relevant Options have been exercised in
accordance with Schedule 9, in respect of Route Acceptance on the North London Railway and
that have each undertaken - miles of Fault Free Running on or before 19" June, 2009 to
enable the Main Works Contractor to undertake dynamic testing of the Core ELL Infrastructure in
accordance with the test plan (“Stage 1 Core ELL Test Plan”) prepared by the Main Works
Contractor to demonstrate to the Purchaser or its representative that the Core ELL Infrastructure
operates correctly with the ELR Units.

Under the terms of the Main Works Contract, the Main Works Contractor will:

(A) conduct a series of dynamic tests on the Core ELL Infrastructure to demonstrate to the
Purchaser and/or its representative that the system is compliant with the requirements
specified in the Main Works Contract, as specified in the Stage 1 Core ELL Test Plan; and

(B) prepare test specifications to be adopted for each of the tests proposed in accordance with
paragraph D.4.3(A).

The Purchaser shall provide the Manufacturer with a copy of the Stage 1 Core ELL Test Plan that
has been submitted to the Purchaser for approval. If the Manufacturer, acting reasonably, has any
concerns regarding any of the proposed tests described in the Stage 1 Core ELL Test Plan it shall
notify the Purchaser in writing within 5 Working Days of receipt of the Stage 1 Core ELL Test Plan.
The Purchaser shall use its reasonable endeavours to procure the agreement of the Main Works
Contractor to amend the Stage 1 Core ELL Test Plan to take into account the concerns notified by
the Manufacturer. Where the Stage 1 Core ELL Test Plan is amended pursuant to this paragraph
D.4.4 or otherwise, the Purchaser shall provide a copy of the amended Stage 1 Core ELL Test
Plan to the Manufacturer.
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D.45

D.4.6

D.4.7

D.5

D51

D.5.2

D.5.3

The Manufacturer shall:

(A) provide all reasonable technical, maintenance and operational support requested by the
Purchaser to assist the tests being conducted by the Main Works Contractor; and

(B) where relevant, undertake fault identification and resolution.

The following is a non-exhaustive list of indicative tests that it is envisaged that the Main Works
Contactor may wish to conduct on the Core ELL Infrastructure as part of its Stage 1 Core ELL Test
Plan and for which the Manufacturer may be requested by the Purchaser to provide assistance:

(A) signalling system, functionality and performance from control centre to trackside;

(B) St Mary’s Curve / District Line interface;

(C) traction power under load;

(D) degraded traction power modes;

(E) traction power under full load;

(F)  structure dynamics tests;

(G) final signal sighting;

(H) tunnel telephone alignment;

() friction modifiers;

(J) interface with NR infrastructure at New Cross Gate;
(K)  customer information systems;

(L) noise and vibration; and

(M) stray current measurement.

The Purchaser shall promptly notify the Manufacturer in writing when the Stage 1 Core ELL Test

Plan has been completed successfully.

Testing on ELL Infrastructure Stage 2: Testing by the
Manufacturer

Following receipt of the notice served by the Purchaser in accordance with paragraph D.4.7 the
Manufacturer shall be entitled to conduct each of the tests described in the Stage 2 Core ELL Test
Plan.

The Manufacturer shall ensure that it makes available sufficient ELR Units that have obtained a
Certificate of Technical Acceptance (subject only to the Permitted Restrictions) in respect of Route
Acceptance on the ELR Network and, where the Relevant Options have been exercised in
accordance with Schedule 9, in respect of Route Acceptance on the North London Railway and
that have each undertaken- miles of Fault Free Running in order for it to conduct each of the
tests described in the Stage 2 Core ELL Test Plan within the period allocated for such tests in the
Project Programme.

Where the Purchaser, acting reasonably, requests the Manufacturer to modify part of the Stage 2
Core ELL Test Plan, the Manufacturer shall act reasonably, consider such request on its merits,
and shall promptly give written notice to the Purchaser as to whether the Manufacturer is able to
accommodate the Purchaser’s request accompanied by a description, in reasonable detail, of the
reasons for its decision.
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D54

D.55

D.6

D.6.1

D.6.2

D.6.3

D.6.4

D.6.5

The Manufacturer shall promptly, and in any event no later than 10 Working Days following the
conduct of each test described in the Stage 2 Core ELL Test Plan provide the Purchaser with a
summary of the results of that test and whether the ELR Unit passed that test..

The Purchaser shall notify the Manufacturer in writing when the Stage 2 Core ELL Test Plan has
been completed successfully.

Testing on ELL Infrastructure Stage 3: by the Main Works
Contractor

Where the Purchaser has notified the Manufacturer pursuant to paragraph D.5.5 that the tests
described in the Stage 2 Core ELL Test Plan have been completed successfully, the Purchaser
shall authorise the Main Works Contractor to commence the tests described in the Stage 3 Core
ELL Test Plan.

The Manufacturer shall make available to the Main Works Contractor 20 ELR Units that have
obtained a Certificate of Technical Acceptance (subject only to the Permitted Restrictions) from
Network Rail in respect of Route Acceptance on the ELR Network and, where the Relevant
Options have been exercised in accordance with Schedule 9, in respect of Route Acceptance on
the North London Railway and that have each undertaken- miles of Fault Free Running on or
before 13" July, 2009 to undertake system integration testing of the Core ELL Infrastructure in
accordance with the test plan (“Stage 3 Core ELL Test Plan”) prepared by the Main Works
Contractor to demonstrate to the Purchaser or its representative that the Core ELR Infrastructure
operates correctly as a system.

Under the terms of the Main Works Contract, the Main Works Contractor will:

(A) conduct a series of system integration tests on the Core ELL Infrastructure to demonstrate
to the Purchaser and/or its representative that the system is fully operational by operating all
of the ELR Units that would be used by the Operator in providing scheduled services,
including peak demand and design capacity. The intentional disruption of the service shall
also be tested by the Main Works Contractor to demonstrate operational stability of the
system under adverse conditions;

(B) prepare test specifications to be adopted for each of the tests proposed in accordance with
paragraph D.6.3(A).

The Purchaser shall provide the Manufacturer with a copy of the Stage 3 Core ELL Test Plan that
has been submitted to the Purchaser for approval. If the Manufacturer, acting reasonably, has any
concerns regarding any of the proposed tests described in the Stage 3 Core ELL Test Plan, the
Manufacturer shall notify the Purchaser in writing within 5 Working Days of receipt of the Stage 3
Core ELL Test Plan. The Purchaser shall use its reasonable endeavours to procure the
agreement of the Main Works Contractor to amend the Stage 3 Core ELL Test Plan to take into
account the concerns notified by the Manufacturer. Where the Stage 3 Core ELL Test Plan is
amended pursuant to this paragraph D.6.4 or otherwise the Purchaser shall provide a copy of the
amended Stage 3 Core ELL Test Plan to the Manufacturer.

The Manufacturer shall:

(A) provide all reasonable technical, maintenance and operational support requested by the
Purchaser to assist the tests being conducted by the Main Works Contractor are properly
executed; and

(B) where relevant, undertake fault identification and resolution.
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D.6.6 The following is a non-exhaustive list of indicative tests that it is envisaged that the Main Works
Contactor may wish to conduct on the Core ELL Infrastructure as part of its Stage 3 Core ELL Test
Plan and for which the Manufacturer may be requested by the Purchaser to provide assistance:

(A)
(B)
(©)
(D)
(E)
(F)
(©G)
(H)
(1

()

emergency procedures for test running (prior to the below points);
radio functionality;

noise and vibration;

train operator's CCTV;

system headway;

train protection warning system (TPWS);

electrical regeneration;

electro-magnetic compatibility;

wheel rail interface; and

degraded and emergency modes (technical).

D.6.7 Following the successful completion of each of the tests identified in the Stage 3 Core ELL Test
Plan the Manufacturer shall:

(A)

(B)

(©)

promptly apply to the LUL Acceptance Panel for the issue of a Certificate of Technical
Acceptance in respect of the operation of the ELR Units on the Core ELL Infrastructure.
The Manufacturer shall ensure that a Certificate of Technical Acceptance issued by the
LUL Acceptance Panel is not subject to any restrictions other than the Permitted
Restrictions;

prepare and submit to the Purchaser for Assurance Acceptance a S Stage Engineering
Safety Case in respect of the non-passenger operation of the ELR Units on the Core ELL
Infrastructure. The Manufacturer shall ensure that the S Stage Engineering Safety Case
produced pursuant to this paragraph D.6.7(B) ("LUL S Stage Engineering Safety Case")
incorporates evidence from the Technical Cases and demonstrates that the risks of the
ELR Units operating on the Core ELL Infrastructure are demonstrably tolerable and as low
as reasonably practicable. The Manufacturer shall produce the LUL S Stage Engineering
Safety Case in accordance with the timeframes specified in the Project Programme and so
as to enable the Purchaser to submit a S Stage Operational Safety Case for the non-
passenger operation of the ELR Units to the LUL Acceptance Panel (that will consist in part
of the S Stage Engineering Safety Case); and

the Manufacturer shall, upon the request of the Purchaser, repeat the process in this
paragraph D.6.7 and revise the LUL S Stage Engineering Safety Case to the extent
necessary to address the passenger operation of the ELR Units on the Core ELL
Infrastructure. The Manufacturer shall revise its S Stage Engineering Safety Case in
accordance with any timeframes specified by the Purchaser (acting reasonably).

D.6.8 The Purchaser shall promptly notify the Manufacturer in writing when each of the tests described in
the Stage 3 Core ELL Test Plan has been completed successfully.

D.7 Provisional Acceptance

D.7.1 Subject to paragraph D.7.2 and D.7.9 the following are Unit acceptance criteria (“Provisional
Acceptance Criteria"):
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(A)

(B)

(©)

(D)

(E)
(F)
(G)
(H)

(N

()

(K)

(L)

(M)

10/4976524_10

successful completion of each of the Type Tests specified in the Type Test Programme
(including those tests specified in the NR Test Plan) as applying: (i) in respect of a NLR Unit
(if the Unit offered for Acceptance is a NLR Unit); or (ii) in respect of ELR Units (if the Unit
offered for Acceptance is a ELR Unit);

subject to the provisions of paragraph D.7.4A, the issue by the NRAB of a Certificate of
Technical Acceptance (subject to any Permitted Restriction imposed by NRAB) and the
Endorsement by the NRAB of the S Stage Engineering Safety Case in respect of the Unit;

successful completion of each of the Joint Proving Tests and each of the tests specified in
the Stage 1 Core ELL Test Plan, Stage 2 Core ELL Test Plan and the Stage 3 Core ELL
Test Plan;

subject to the provisions of paragraph D.7.4B, the issue by the LUL Acceptance Panel of a
Certificate of Technical Acceptance (subject to any Permitted Restrictions imposed by the
LUL Acceptance Panel) in respect of the Unit and the Endorsement by the LUL Acceptance
Panel of the LUL S Stage Engineering Safety Case;

the Unit has successfully completed [Jjffconsecutive miles of Fault Free Running;
the Unit is Fit for Purpose and is free from Defects;
the Unit complies with all Applicable Laws, applicable Standards and all Relevant Consents;

there are no Defects affecting the safe operation of a Unit ("Safety Defects") in any of the
Units that have been Accepted by the Purchaser and where there are Defects (other than
Safety Defects) of the same type that have arisen in 5 or more Units that have been
Accepted by the Purchaser, the Manufacturer has demonstrated to the satisfaction of the
Purchaser (acting reasonably) that the Defect is not and will not be present in the relevant
Unit offered for Acceptance and/or will be remedied within 10 Working Days;

the Purchaser has received the Unit Log Book for that Unit and there are no material
unresolved issues noted in the Unit Log Book;

where:

(1) the Unit is an NLR Unit, and provided that the Purchaser has given notice to the
Manufacturer in accordance with paragraph 1.4.1 of Schedule 10 and made either
or both of the Base llford Investment and/or the Enhanced llford Investment no later
than 25 April 2008, evidence to the reasonable satisfaction of the Purchaser that the
works required at the liford Facility have been completed and that the NLR Units
may be maintained at such facility; and

(2) the Unit is an ELR Unit, evidence to the reasonable satisfaction of the Purchaser
and LUL that the Manufacturer Fit Out Works have been completed and the Units
may be maintained at such facility save where the Manufacturer Fit Out Works have
not been completed and/or the NXG Facility is not available and such non-
completion and/or non-availability is attributable to circumstances outside the control
(and in no respect caused by the acts and/or omissions) of the Manufacturer and/or
its Subcontractors;

a Milestone Certificate has been issued by the Purchaser in respect of each Milestone prior
to the Milestone for Acceptance of the Units;

the Manuals and all items of Purchased Equipment comprising the Initial Order (other than
the Units) have been Accepted by the Purchaser; and

the Purchaser has received the TSA Bonding Guarantee duly executed by a Qualifying
Issuer which complies with the requirements of the Train Services Agreement.
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D.7.2 Where in respect of an ELR Unit each of the Provisional Acceptance Criteria has been satisfied
and where in respect of a NLR Unit each of the Provisional Acceptance Criteria has been satisfied
other than those set out in paragraphs D.7.1.(C) and (D) above:

(A) the Manufacturer shall offer the relevant Unit for Acceptance by the Purchaser at the agreed
delivery location on its Contractual Acceptance Date in accordance with the Delivery
Schedule; and

(B) the Purchaser shall, if it considers (acting reasonably) that the relevant Provisional
Acceptance Criteria have been satisfied, issue to the Manufacturer a Provisional
Acceptance Certificate (in relation to an ELR Unit) or a Qualified Provisional Acceptance
Certificate (in relation to a NLR Unit).

D.7.3 Where a Unit has been Accepted by the Purchaser (including Acceptance pursuant to paragraph
D.7.9(A)) title to such Unit shall transfer to the Purchaser or the Owner (where it is not the
Purchaser) in accordance with Clause 14.1. The maintenance of a Unit that has been Accepted by
the Purchaser shall be the responsibility of the Maintainer in accordance with the provisions of the
Train Services Agreement.

D.7.4 If the Purchaser considers that a Unit would satisfy the applicable Provisional Acceptance Criteria
but for certain minor aesthetic-related defects the Purchaser may Accept such Unit subject to the
Manufacturer rectifying such minor aesthetic-related defects as soon as reasonably practicable
(and in any event no later than 10 Working Days from the date of Acceptance of that Unit).

D.7.4A The criteria relating to Certificate of Technical Acceptance in paragraph D.7.1(B) shall be deemed
to have been met if:

(A) the Certificate of Technical Acceptance described in paragraph D.7.1(B) has been issued by
NRAB for the routes concerned with the exception only of the following routes:

Q) West Croydon station to West Croydon reversing siding;
(2 Lea Interchange CSD;
3) Stratford Platforms 13 and 14; and

(B) to the extent that the routes listed in paragraph D.7.4A(A) have been built to comply with the
Railway Infrastructure Criteria at the date of commencement of:

(1)  NLR Unit testing on the North London Railway in respect of paragraphs D.7.4A(2) and
(3); and

(2) ELR Unit testing on the ELR Network in respect of paragraph D.7.4(A)(1),

the Manufacturer has used all reasonable endeavours to have each of those routes included
within the Certificate of Technical Acceptance.

D.7.4B The criteria relating to Certificate of Technical Acceptance in paragraph D 7.1(D) shall be deemed
to have been met if:

(A) the Certificate of Technical Acceptance described in paragraph D.7.1(D) has been issued by
LUL for the routes concerned with the exception only of the route comprising Dalston
Junction to a connection with the North London Line near Canonbury; and

(B) to the extent that the route in paragraph D.7.4B(A) has been built at the date of
commencement of testing in accordance with the Stage 2 Core ELL Test Plan, the
Manufacturer has used all reasonable endeavours to have that route included within the
Certificate of Technical Acceptance.

Acceptance of Purchased Equipment (other than Units)
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Where the Manufacturer considers that any item of Purchased Equipment (other than a Unit)
satisfies each of the requirements for that item specified in this Agreement;

(A) the Manufacturer shall be entitled to offer that item of Purchased Equipment for Acceptance
by the Purchaser or the Owner (where it is not the Purchaser) at the agreed delivery location
on the Contractual Acceptance Date for that item; and

the Purchaser shall, if it considers, (acting reasonably), that the item of Purchased
Equipment (other than a Unit) satisfies each of the applicable requirements, issue to the
Manufacturer a Delivery Note in respect of such item.

Where an item of Purchased Equipment (other than a Unit) has been Accepted by the Purchaser
title to such item shall transfer to the Purchaser in accordance with Clause 14.

Deemed Completion of Stage 2 Testing




Deemed Acceptance of ELR Units
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D.8

D.8.1

D.8.2

D.8.3

D.9

D.9.1

Transfer to Trial Operations

Following successful completion of the tests described in paragraph D.6 or otherwise as provided
for in paragraph D.7, the Manufacturer shall complete the Rolling Stock Technical Case to allow
the undertaking of Trial Operations and submit the Rolling Stock Technical Case to the Purchaser
for Assurance Acceptance and the Purchaser shall use reasonable endeavours to procure the
undertaking of Trial Operations.

The Manufacturer shall provide reasonably necessary support and assistance in relation to the
Units (including the provision of any information and/or other evidence requested by the Purchaser
or the Operator) in connection with the Operator obtaining the approval of Network Rail and LUL in
respect of its operational Safety Management System.

By no later than 30 November 2009 the Manufacturer shall obtain Route Acceptance (subject only
to the Permitted Restrictions) of the NLR Units on the Core ELL Infrastructure and obtain a
Certificate of Technical Acceptance from the LUL Acceptance Panel in respect of the NLR Units
operating on the Core ELL Infrastructure (subject only to the Permitted Restrictions) provided that
if the LUL Acceptance Panel determines that particular Type Tests are required to be conducted
on the NLR Units in conjunction with the Core ELL Infrastructure in order to obtain Route
Acceptance on the Core ELL Infrastructure the Purchaser shall cooperate with the Manufacturer in
arranging access to the Core ELL Infrastructure for the undertaking of such tests.

Certificate of Authority to Operate

Following Acceptance of each Unit the Manufacturer shall provide all necessary support and
assistance including the provision of all documentation which is within the control and/or
possession of the Manufacturer and/or its Subcontractors in relation to such Unit that the
Purchaser and/or the Operator in the case of an NLR Unit may request in connection with the
Operator making a submission for an unrestricted Certificate of Authority to Operate from Network
Rail (save for any Permitted Restrictions imposed by Network Rail) relating to such Unit in revenue
earning passenger service on the North London Railway and the ELR Network and a submission
for an unrestricted Certificate of Authority to Operate from LUL (save for any Permitted Restrictions
imposed by LUL) relating to such Unit operating on the Core ELL Infrastructure and in the case of
an ELR Unit making a submission for an unrestricted Certificate of Authority to Operate from
Network Rail (save for any Permitted Restrictions imposed by Network Rail) relating to such Unit in
revenue earning passenger service on the ELR Network and (where the Relevant Options have
been exercised in accordance with Schedule 9) on the North London Railway and a submission for
an unrestricted Certificate of Authority to Operate from LUL (save for any Permitted Restrictions
imposed by LUL) relating to such Unit operating on the Core ELL Infrastructure.
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D.9.2

D.9.3

D.10

D.10.1

D.10.2

D.10.3

The Purchaser shall procure that the Operator shall make a submission for a Certificate of
Authority to Operate to Network Rail in respect of the ELR Units and the NLR Units operating on
the North London Railway and the ELR Network as appropriate and a submission for a Certificate
of Authority to Operate to the LUL Acceptance Panel in respect of the ELR Units and the NLR
Units operating on the Core ELL Infrastructure as soon as all relevant documentation has been
received from the Manufacturer.

NLR Units Provisional Acceptance

Where an NLR Unit has satisfied each of the Provisional Acceptance Criteria set out in paragraphs
D.7.1(C) and (D) above:

(A) the Manufacturer shall offer the relevant Unit for Provisional Acceptance by the Purchaser;
and

(B) the Purchaser shall, if it considers (acting reasonably) that the Unit satisfies the relevant
Provisional Acceptance Criteria, issue to the Manufacturer a Provisional Acceptance
Certificate in relation to such NLR Unit.

Final Acceptance

The Manufacturer shall be entitled to offer a Unit for Final Acceptance by the Purchaser once each
of the following criteria ("Final Acceptance Criteria") has been satisfied:

(A) the Unit has from the date of its Acceptance successfully completed a further-
consecutive miles of Fault Free Running [or has been free from Defects during any period of

.months;

(B) inthe case of a NLR Unit, the NLR Unit has met the Provisional Acceptance Criteria set out
in paragraphs D.7.1(C) and (D) above as evidenced by the issue by the Purchaser of a
Provisional Acceptance Certificate in respect of that Unit;

(C) subject to the provisions of paragraph D.10.4, the Unit has obtained a Certificate of Authority
to Operate in unrestricted revenue earning passenger service from Network Rail subject
only to the Permitted Restrictions;

(D) subject to the provisions of paragraph D.10.5, the Unit has obtained a Certificate of Authority
to Operate in unrestricted revenue earning passenger service from LUL subject only to the
Permitted Restrictions; and

(E) the Manufacturer has completed, to the reasonable satisfaction of the Purchaser, any
rectifications work arising pursuant to paragraph D.7.4.

Where the Manufacturer considers that a Unit has satisfied the Final Acceptance Criteria the
Manufacturer shall notify the Purchaser of the same attaching evidence sufficient to enable the
Purchaser to determine whether the Final Acceptance Criteria have been satisfied.

Where the Manufacturer has not obtained Final Acceptance in respect of a Unit by the Final
Acceptance Backstop Date and this has been caused by the unavailability and/or condition of the
Core ELL Infrastructure as referred to in paragraphs D.7.7 and/or D.7.9 which, in either case is
solely attributable to circumstances outside the reasonable control of the Manufacturer and/or its
Subcontractors and is in no respect caused by the Units and/or the acts and/or omissions of the
Manufacturer and/or its Subcontractors and subject to the Manufacturer having used its
reasonable endeavours to mitigate the consequences of such unavailability and/or condition of the
Core ELL Infrastructure, the Manufacturer shall be deemed to have obtained Final Acceptance in
respect of that Unit on the Final Acceptance Backstop Date.
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D.10.4 The criteria relating to Certificate of Authority to Operate in paragraph D.10.1(C) shall be deemed
to have been met if:

(A) the Certificate of Authority to Operate described in paragraph D.10.1(C) has been issued by
Network Rail for the routes concerned with the exception only of the following routes:

(2) West Croydon station to West Croydon reversing siding;
(2) Lea Interchange CSD;
3) Stratford Platforms 13 and 14; and

(B) to the extent that the routes listed in paragraph D.10.4(A) have been built to comply with the
Railway Infrastructure Criteria at the date of Final Acceptance, the Manufacturer has used alll
reasonable endeavours to have each of those routes included within the Certificate of
Authority to Operate.

D.10.5 The criteria relating to Certificate of Authority to Operate in paragraph D 10.1(D) shall be deemed
to have been met if:

(A) the Certificate of Authority to Operate described in paragraph D.10.1(D) has been issued by
LUL for the routes concerned with the exception only of the route comprising Dalston
Junction to a connection with the North London Line near Canonbury; and

(B) to the extent that the route in paragraph D.10.5(A) has been built at the date of Final
Acceptance, the Manufacturer has used all reasonable endeavours to have that route
included within the Certificate of Authority to Operate.

D.11 Conduct of Testing by Operator

D.11.1 The Purchaser shall procure that the Operator shall hold all such insurance that an operator of
trains acting in accordance with prudent business practice should hold in respect of damage to
property and persons and third party liability.

D.11.2 The Purchaser will be responsible for, and will indemnify the Manufacturer, for all losses and
claims of third parties arising as a consequence of the Initial Infrastructure Tests, The Stage 1
Core ELL Test Plan and the Stage 3 Core ELL Test Plan (the "Infrastructure Proving Tests")
provided and to the extent that such losses or claims are attributable to acts or omissions of the
Main Works Contractor, the Operator or the Purchaser.
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Appendix E Information - Goal Structured Notation
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E.1

E.1l.1

E.1.2

E.2

E.2.1

E.3

E.3.1

E.4

E4.1

E.4.2

E.4.3

E.4.4

E.45

Information — Goal Structured Notation

Purpose

This Appendix provides information on the use of goal structured notation (GSN) and is for
informative purposes, but does not purport to be comprehensive or contain all of the information that
the Manufacturer may require.

The Purchaser accepts no responsibility or liability (other than in respect of fraudulent
misrepresentation) in relation to, nor makes any representation or warranty (express or implied) as
to, the accuracy, reasonableness or completeness of the information contained in this Appendix.

Scope

The Manufacturer shall use GSN to present the arguments for each Technical Case prepared in
accordance with paragraph 3.

Description

GSN is a graphical technique for the description of arguments and uses standard symbols to
represent the argument and the evidence available to provide assurance that the argument has
been made. It was developed to assist in providing safety assurance to complex high-integrity
systems where the complexity of the safety argument meant that it was often difficult to follow if
provided purely as a written safety case.

General Benefits of GSN
The main benefits of using GSN are:

(A) to assist in making an argument clear;
(B) to enable an argument to be defended;
© to facilitate mutual understanding of the argument; and

(D) to present how an argument will be made before the evidence is available.

GSN makes the argument clear as it provides a visual representation of the argument and how it is
constructed. It also shows how the different parts of the argument relate to each other and the
constraints on, and context of, each part of the argument. It therefore allows those managing and
preparing the argument to understand the argument and provides those reviewing the argument with
a clear and more readily understandable layout.

GSN enables the argument to be defended by showing how goals are successively broken down
into sub-goals so that arguments can be supported by direct reference to available evidence
(solutions). Through this decomposition, using GSN can clarify the argument (strategies) adopted,
the rationale for the approach and the context in which goals are stated. The effect of changing the
assumptions or context of the argument can thus be clearly analysed. GSN also facilitates the
identification of unnecessary tasks by demonstrating how if the task does not contribute to the
argument, it need not be executed.

GSN facilitates mutual understanding of the argument through a visual representation rather than
the possible misinterpretation and ambiguity associated with written argument.

GSN allows the structure of the argument to be developed at an early stage in the project, before
the evidence is available. Plans can then be made to ensure that the evidence is provided, by
scheduling the necessary testing and analysis from an early stage in the project. The progress
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towards completing the argument can then be monitored as the project progresses and steps taken
to ensure that the necessary evidence is provided in a cost-effective and timely manner. GSN is
therefore a key to the implementation of Progressive Assurance.

E.5 GSN Symbols

E.5.1 GSN uses a standard set of symbols to represent the different elements of the argument. These are

shown below.
GSN is a graphical notation for the description of
D arguments.

Goal Solution  Strategy The purpose of a goal structure is to show how goals
are broken down into sub-goals, and eventually
supported by evidence (solutions) whilst making clear

A J
Assumption Justification the strategies adopted, the rationale for the approach
(assumptions, justifications) and the context in which
goals are stated.
Context
Goal that is

expanded

E.6 Structure of the Rolling Stock Technical Case

E.6.1 The Manufacturer shall demonstrate that the design, manufacture, testing, commissioning and
supply of the Units and other items of Purchased Equipment has been undertaken safely and
satisfies the requirements of Progressive Assurance.

E.6.2 To these ends the Rolling Stock Technical Case will have two main components: i) the Unit,
Subsystem or module shall satisfy each of the requirements set out in the Rolling Stock
Requirements — Technical (including safety targets), shall comply with all Applicable Laws,
applicable Standards, and Relevant Consents and the other requirements of this Agreement; and ii)
an appropriate series of processes shall have been executed by trained, experienced and
competent personnel.
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2.0.1

2.0.2

3.0

3.0.1

3.0.2

Title: Alcohol and Work
Reference no.: 2-02201-000 A1
Issue date: 28/10/02

Purpose

The purpose of this Standard is to support the London Underground Limited (LUL)
policy that employees shall be required to ensure that their work performance is not
affected in any way by consumption of alcohol. Breaches of this Standard may lead
to disciplinary action. Where such breaches are deemed to be gross misconduct,
disciplinary action may result in dismissal.

Scope

This Standard applies to all employees of LUL and subsidiary companies. LUL also
requires any Contractors, Consultancies and Agencies to ensure that their
employees who are engaged on work for LUL comply with its provisions.

This Standard shall be enforceable from 28/10/02.

Requirements

All Employees must be aware that:

e The consumption of alcohol, even in very small quantities, may adversely affect
their safety, performance, conduct or efficiency as well as the safety and
wellbeing of other employees and customers.

e Carrying out work for LUL whilst they may be under the influence of alcohol, or
behaviour connected with alcohol consumption which may reflect adversely on
the reputation of LUL, are contrary to company standards.

To achieve the aims of the LUL policy the following requirements shall apply:
e All Employees are required:

- not to consume alcohol whilst on duty, during breaks in the working day,
including meal breaks spent away from company premises, or when
rostered on call and thus liable to be required to work for the company at
short notice;

- neither to buy alcohol whilst on duty nor bring alcohol on to company
operational premises;

- to limit their consumption of alcohol whilst off duty to ensure that they are not
under the influence of alcohol in any way when reporting for duty or carrying
out work for the company;

- to avoid buying or consuming alcohol when off duty whilst wearing a
company uniform, name badge or other form of company identification;

- to co-operate fully with the company’'s alcohol screening arrangements if
they are involved in a dangerous incident" at work or where there is
reasonable suspicion that alcohol has been consumed.

e In order to exercise the duty of due diligence placed on LUL by the provisions of
the Transport and Works Act 1992, employees who are required to perform
safety critical activities as part of their job are classified as safety critical. In

A dangerous incident is defined as “An incident causing or having the potential to cause death or major injury or
substantial damage to property”.
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Title: Alcohol and Work
Reference no.: 2-02201-000 A1
Issue date: 28/10/02

addition to the requirements outlined above, safety critical employees are
required to co-operate fully with unannounced alcohol screening arrangements.

In the event of any breach of this Standard, the normal disciplinary procedures
shall apply to LUL employees, which may result in charges of gross misconduct
and dismissal. (NB: Safety critical employees who test positive for alcohol will
be disciplined and are likely to be dismissed.)

LUL shall endeavour to assist a LUL employee who, prior to breaches of this
Standard, admits to an alcohol dependency problem to address the issue.
However, such an admission shall not give immunity from disciplinary action
once a breach of this Standard has occurred.

4.0 Responsibilities

4.1 All Employees

Shall understand and accept their responsibility to comply with the requirements
outlined in this standard and the supporting guidelines.

Shall seek help immediately if they believe they have or are developing an
alcohol dependency problem.

Shall avoid covering up or colluding with colleagues whose behaviour and
performance is affected by alcohol.

Shall urge colleagues to seek help if they have problems arising from the use of
alcohol and alert a supervisor or manager if safety could be compromised.

4.2 All LUL Managers

Shall be familiar with and enforce this standard by ensuring the requirements
outlined above are met in their areas of control. This includes initiating
disciplinary action where breaches of the Standard occur.

Shall undertake investigations where an employee’s performance appears to be
affected by alcohol, and take appropriate action, including making arrangements
for employees to undergo alcohol screening tests where they are involved in a
dangerous incident at work or where there is reasonable suspicion that alcohol
has been consumed.

Shall co-operate with the local Human Resources (HR) Office in carrying out
unannounced alcohol tests and with LUL Occupational Health in arranging
alcohol screening to monitor employees who have undergone rehabilitation for
alcohol abuse.

Shall assist employees on a confidential basis who seek help with an alcohol-
related problem.

Shall monitor the application of unannounced and for cause testing for ethnic
and gender bias, taking corrective action if appropriate.
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4.2 Private Finance Initiatives, Infracos and Individual Contractors
and Sub-contractors of these parties and of LU
e Shall be familiar with and enforce this standard by ensuring the requirements
outlined above are met. This includes removing employees from Underground
work who test positive for alcohol.
= Shall ensure appropriate arrangements are made for unannounced alcohol
testing to take place of a minimum of 5% of safety critical employees per
annum.
4.4 General Manager HR
e Shall review the effectiveness of this Standard and audit compliance with the
requirements stated therein.
5.0 Appendix — Supporting information
5.1 Supporting and other Relevant Documents
Company Employment Policy
Drugs and Work Standard
Code of Conduct Standard
Alcohol and Drugs Guidelines
Alcohol and Drugs Guidelines for Managers
Alcohol and Drugs Guidance for Contractors
6.0 Appendix — Informative references
6.1 Definitions
For the purposes of this Standard, Employees shall be taken as being those in the
direct employ of London Underground Limited (and any subsidiary companies),
Private Finance Initiatives, Infracos and any individual contractors and sub-
contractors of any of these parties.
6.2 Document history
Reference & revision no. Date Changes
HRP/AW1 24.01.02 Draft 1
HRP/AW1 01.02.02 Draft 2 - Revisions from
consultation
HRP/AW1 14.02.02 Draft 3 - Revisions from
consultation
HRP/AW1 07.03.02 Draft 4 - Revisions from
consultation
HRP/AW1 18.03.02 Draft 5 - Revision from
consultation
HRP/AW1 02.05.02 Draft 6 — Revision from
PSC Consultation
HRP/AW1 21.08.02 Final version
2-02201-000 A1 28.10.02 Document re-numbered
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Title: Drugs and Work
Reference no.: 2-02207-000 A1
Issue date: 28/10/02

Purpose

The purpose of this Standard is to support the London Underground Limited (LUL)
policy that employees shall be required to ensure that their work performance is not
affected in any way by use of drugs. Breaches of this Standard may lead to
disciplinary action. Where such breaches are deemed to be gross misconduct,
disciplinary action may result in dismissal.

Scope

This Standard applies to all employees of LUL and subsidiary companies. LUL also
requires any Contractors, Consultancies and Agencies to ensure that their
employees who are engaged on work for LUL comply with its provisions.

The term 'drugs' used in this Standard shall be deemed to include illegal substances,
drugs and medication taken for reasons other than medically prescribed purposes,
and other substances of abuse such as solvents. Where indicated, it also covers
drugs and medications, whether prescribed or available without prescription, which
have the potential to affect work performance.

This Standard shall be enforceable from 28/10/02.

Requirements

All Employees must be aware that:

e The consumption or use of any drugs or other medication may adversely affect
their safety, performance, conduct or efficiency as well as the safety and
wellbeing of other employees and customers.

e Carrying out work for LUL whilst they may be under the influence of drugs, or
behaviour connected with the use of drugs which may reflect adversely on the
reputation of LUL, are contrary to company standards.

To achieve the aims of the LUL policy the following requirements shall apply:
e All Employees are required:

- not to consume or use illegal drugs at any time, whether on duty or not, so
as to ensure they are not under their influence when reporting for duty,
carrying out work for the company or when on company premises;

- not to possess, store or sell illegal drugs on company premises or bring the
company into disrepute by being involved in such activities outside of work;

- when requiring medication, to find out if there may be side effects likely to
impair their work performance and safety from the drug or other medication
concerned, whether prescribed or available without prescription, and, where
this is the case, to seek advice regarding alternatives; additionally to advise
their manager when reporting for work;

- to co-operate fully with the company's drugs screening arrangements if they
are involved in a dangerous incident' at work or where there is reasonable
suspicion that drugs have been consumed or used.

A dangerous incident is defined as "An incident causing or having the potential to cause death or major injury or
substantial damage to property".
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In order to exercise the duty of due diligence placed on LUL by the provisions of
the Transport and Works Act 1992, employees who are required to perform
safety critical activities as part of their job are classified as safety critical. In
addition to the requirements outlined above:

- Employees are required to undergo screening for drugs prior to
appointment, transfer or promotion to a post in which they will be classified
as safety critical.

- Safety critical employees are required to co-operate fully with unannounced
drugs screening arrangements.

- Contractors who are classified as safety critical are additionally required to
carry a current certificate whilst engaged on work for LUL, issued by a LUL
approved laboratory, certifying that they have undergone screening for drugs
which proved negative within the previous twelve months.

In the event of any breach of this Standard, the normal disciplinary procedures
shall apply to LUL employees, which may result in charges of gross misconduct
and dismissal. (NB: Safety critical employees who test positive for drugs will be
disciplined and are likely to be dismissed.)

LUL shall endeavour to assist a LUL employee who, prior to breaches of this
Standard, admits to a drugs dependency problem to address the issue.
However, such an admission shall not give immunity from disciplinary action
once a breach of this Standard has occurred.

4.0 Responsibilities

4.1 All Employees

Shall understand and accept their responsibility to comply with the requirements
outlined in this standard and the supporting guidelines.

Shall seek help immediately if they believe they have or are developing a drugs
dependency problem.

Shall avoid covering up or colluding with colleagues whose behaviour and
performance is affected by drugs.

Shall urge colleagues to seek help if they have problems arising from the use of
drugs and alert a supervisor or manager if safety could be compromised.

4.2 All LUL Managers

Shall be familiar with and enforce this standard by ensuring the requirements
outlined above are met in their areas of control. This includes initiating
disciplinary action where breaches of the Standard occur.

Shall undertake investigations where an employee’s performance appears to be
affected by drugs, and take appropriate action, including making arrangements
for employees to undergo drugs screening tests where they are involved in a
dangerous incident at work or where there is reasonable suspicion that drugs
have been consumed or used.

Shall ensure drugs screening takes place as appropriate for employees prior to
their undertaking posts in which they will be classified as safety critical.
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4.3

4.4

5.0

5.1

Title: Drugs and Work
Reference no.: 2-02207-000 A1
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Shall co-operate with the local Human Resources (HR) Office in carrying out
unannounced drugs tests and with LUL Occupational Health in arranging drugs
screening to monitor employees who have undergone rehabilitation for drug
abuse.

Shall assist employees on a confidential basis who seek help to overcome a
drugs-related problem.

Shall monitor the application of unannounced and for cause testing for ethnic
and gender bias, taking corrective action if appropriate.

Private Finance Initiatives, Infracos and Individual Contractors
and Sub-contractors of these parties and of LU

Shall be familiar with and enforce this standard by ensuring the requirements
outlined above are met. This includes removing employees from Underground
work who test positive for drugs.

Shall ensure drugs screening takes place as appropriate for employees prior to
their undertaking posts in which they will be classified as safety critical and on an
annual basis.

Shall ensure appropriate arrangements are made for unannounced drugs testing
to take place of a minimum of 5% of safety critical employees per annum.

General Manager HR

Shall review the effectiveness of this Standard and audit compliance with the
requirements stated therein.

Appendix — Supporting information

Supporting and other Relevant Documents

Company Employment Policy

Alcohol and Work Standard

Code of Conduct Standard

Alcohol and Drugs Guidelines for Employees

Alcohol and Drugs Guidelines for Managers

Alcohol and Drugs Guidance for Contractors
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6.0 Appendix — Informative references

6.1 Definitions

For the purposes of this Standard, unless otherwise stated, Employees shall be
taken as being those in the direct employ of London Underground Limited (and any
subsidiary companies), Private Finance Initiatives, Infracos and any individual
contractors and sub-contractors of any of these parties.

6.2 Document history

Reference & revision no. Date Changes Author

HRP/DW1 24.01.02 Draft 1

HRP/DW1 01.02.02 Draft 2 - Revisions from
Consultation

HRP/DW1 14.02.02 Draft 3 - Revisions from
Consultation

HRP/DW1 07.03.02 Draft 4 - Revisions from
Consultation

HRP/DW1 18.03.02 Draft 5 - Revisions from
Consultation

HRP/DW1 02.05.02 Draft 6 — Revised from
PSC Consultation

HRP/DW1 18.06.02 Draft 7 — Correctionto 4.3 | L. Arwood

HRP/DW1 27.08.02 Final version

2-02207-000 Al 28.10.02 Document re-numbered

6.3 Document index data / properties

Date created: 24.01.02

Reference number: 2-02207-000

Revision number: Al

Title: Drugs Standard

Custodian: HR Policy and Reward Manager
Location of document: HR Policy Section

Digital file reference: Drugs Standard

LUL functional unit name: Human Resources
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Summary

TfL is managing activities on the East London Line Project (ELLP), which is
primarily the incorporation of a current London Underground Limited (LUL)
route into the National Rail Network (NRN) in accordance with the Development
Remit.

This document describes the key activities, procedures and responsibilities with
respect to hazard management for the ELLP, which the ELLP shall follow
throughout the project lifecycle. This procedure shall be followed by all parties
working on the ELLP.
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Definitions

Accident is an unintended event or series of events that result in death,
injury, loss of a system or service, or environmental damage (EN 50129).

Risk is the probable rate of occurrence of a hazard causing harm and
the degree of severity of the harm (EN 50126).

Hazard is a condition that can lead to an accident (EN 50129).
Safety is the freedom from unacceptable levels of risk (EN 50129).

Safety (Risk) Assessment is the process of analysis to determine
whether a system, product or other change to the railway has met its
Safety Requirements and that the Safety Requirements are adequate
(Yellow Book3).
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Abbreviations

ALARP As Low As Reasonably Practicable
ELLP East London Line Project

ESM Engineering Safety Management
HAZID Hazard Identification

ITN Invitation to Negotiate

LUL London Underground Limited

NRN National Rail Network
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Hazard Management Procedure

1 Introduction

1.1 ELLP Aims and Objectives

The East London Line Project (ELLP) will modify the existing London
Underground Limited (LUL) East London Line (ELL) to be in accordance with
Railway Group Standards and Network Rail Company Standards. During
Phase 1 the line will be extended north to Dalston (the “Northern Extension”).
In the south, a junction will be made at New Cross Gate with the Brighton Main
Line (the “Southern Extension”), allowing through services to destinations
including Crystal Palace and West Croydon. The completed line will be
operated by Network Rail. Phase 2 will extend the line north from Dalston to
Highbury and Islington and south to Clapham Junction.

1.2 Document Aims and Objectives

Engineering Safety Management (ESM) for ELLP is to be carried out in
accordance with best practice, as described in the Engineering Safety
Management Fundamentals and Guidance (Yellow Book 3) [1].

This document describes the key activities, procedures and responsibilities with
respect to Hazard Management for the ELLP, which the team shall follow. The
procedure is presented as examples of good practice as applied to the ELLP.

This procedure is one of three covering the safety activities, which between
them broadly follow the seven-step process given in the Yellow Book. The
other two procedures are:

e ELLP Hazard Identification Procedure [2];
e ELLP Safety Assessment Procedure [3].

These procedures are concerned with the identification, management and
assessment of accidents, ie events that can cause harm to people, and the
hazards that can lead to these accidents. The ELLP Risk Management
procedure deals with risks to the successful commercial completion of the
project and, while the procedures are as similar as possible, they are not
identical or interchangeable.

1.3 Document Purpose

The purpose of the hazard management procedures presented in this
document is to fulfil the following safety fundamentals (drawn from the Yellow
Book [1]):

e Section 3.2.6 “Your organisation must convince itself that risk
associated with a change has been reduced to an acceptable level. It
must support its arguments with objective evidence, including
evidence that it has met all safety requirements.”
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e Section 3.3.4 “Your organisation must have configuration
management arrangements that cover everything, which is important
to achieve safety or to demonstrate safety.”

e Section 3.3.5 “Your organisation must keep full and auditable records
of all project Engineering Safety Management activities.”

1.4 Document Scope

This document describes the Hazard Management procedure for use on the
ELLP. The ELLP Safety Advisors and other members of the ELLP team shall
follow these procedures when undertaking safety risk assessments.

The procedures are concerned with identifying all hazards relating to the
construction and operation of the ELLP and throughout the lifetime of the
programme. The procedures will be applied to all hazard management,
however carried out, and will include the management of changes promulgated
through ELLP change control.

This document describes the following hazard management processes:
e The registration of a hazard or safety concern into the ELLP Hazard Log;
e Allocation of identified hazards to a “Hazard Owner”;

e Tracking the resolution of hazards within the ELLP and between
Stakeholders.

e Transferring hazards between Stakeholders

For each hazard management process step the individual(s) responsible for the
completion of the task has been identified.

1.5 Document Structure
The remainder of this document is structured as follows:
e Section 2 overviews the structure and content of the Hazard Log;

e Section 3 identifies the various roles involved in the Hazard
Management process;

e Section 4 defines the circumstances under which the process is
invoked;

e Section 5 contains a Process Flow Diagram that provides an
overview of the Hazard Management process;

e Section 6 contains a description of the key elements of the Hazard
Management process referring back to the diagram in section 4 as
appropriate;

e Appendix A lists the contents of the Hazard Log tables and presents a
cross-reference to the Yellow Book requirements;

e Appendix B lists the hazards used in the Hazard Log, along with the
Hazard ID;
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e Appendix C contains the accidents used in the Hazard Log and their
ID number,;

¢ Appendix D contains the safety risk assessment tables to be used in
the Hazard Log.

2 ELLP Hazard (Risk) Log

2.1 Overview

In accordance with the co-ordinated approach to safety adopted on the ELLP,
the Hazard Log will be compatible with the ELLP Risk Register and has been
designed to utilise the same fields, wherever possible. Subject to agreement on
security issues it is planned that all ELLP staff will have read-only access to the
ELLP Hazard Log and will have the ability to enter hazard information as “new”.

Subject to agreement on security issues, it is intended to have the ELLP Hazard
Log networked or available in a web-based form to all the organisations
involved in the ELLP. The ELLP Hazard log will be available as read-only but
will include the ability to enter hazard information as “new”.

Hazard information is fed into this process from work undertaken in accordance
with the Hazard Identification [2] and Safety Assessment [3] procedures. The
Hazard Log is required to capture all hazard information. The ELLP Safety
Advisors will establish the ELLP Hazard Log. This will be a centralised
database where details of ALL identified hazards shall be stored. The ELLP
Hazard Log shall be the only Hazard Log for the ELLP project.

On Transfer of the ELLP to LUL, the safety documentation, including the
Hazard Log will be transferred to LUL.

2.2 Hazard Log Structure

There will be one Hazard table containing all hazards with links to the accidents
that could be caused by that hazard. There will be an Accident table for each
accident, containing an entry for each hazard that can contribute to the
accident. Risk will be aggregated for each accident and assessed for
tolerability at the accident level.

The ELLP Hazard Log will be a Microsoft Access database, similar in content
and structure to the ELLP Risk Register database. A “Hazard” flag and a
unique set of reference numbers will be used to distinguish Hazard Log items
from other project risks. Any member of the project may raise hazards for entry
into the Hazard Log; however the ELLP Hazard Log Manager and the ELLP
Safety Manager are the only individuals who are authorised to accept hazards.

2.3 Hazard Log Contents

Appendix A contains details of the fields in the Hazard Log, plus a table
mapping the proposed contents to the requirements of the Yellow Book [1].
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Appendix B lists the hazards used in the Hazard Log, along with the Hazard 1D
number.

Appendix C contains the current list of the accidents for the ELLP. Only the
ELLP Safety Manager or Hazard Log Manager may add additional accidents to
the Hazard Log.

Appendix D contains the safety risk assessment tables to be used in the Hazard
Log.

2.4 Hazard and Accident Status

Hazards and accidents in the Hazard Log will have a status chosen from one of
the following options.

Table 1 Hazard Log Hazard and Accident Status Definitions

Status Meaning

New Hazard/accident has been entered into the Hazard Log but
has not been reviewed and accepted.

Draft Hazard/accident has been reviewed and accepted by
Safety/Hazard Log Manager. Control and mitigation

measures have not yet been proposed.

Active Hazard/accident has been reviewed and accepted by Project
Safety Committee. Control and mitigation measures have
been proposed but not analysed.

Resolved Control and mitigation measures have been proposed that will
reduce the level of accident risk to tolerable levels. Analysis
has been performed. Such a hazard is still “active”.

ALARP Control and mitigation measures have been proposed that will

(Accidents reduce the level of accident risk to As Low As Reasonably

only) Practicable (ALARP). Analysis has been performed. Such an
accident is still “active”.

Closed The control and mitigation measures have been proven to be
effective and no further work is required. Hazards that are not
credible will be “cancelled” and not “deleted”.

Cancelled The hazard has been included within, or is covered by,
another hazard, or has been determined not to be credible.

Deleted Hazard/accident not analysed further. Used for entries made

in error or duplicates.

2.5 Risk Rating

The Qualitative Safety Risk Assessment technique is provided in the Safety
Risk Assessment procedure [3] and is repeated in Appendix D for information.
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Initially all identified hazards and accidents shall be assessed using the
Qualitative Safety Risk Assessment technique described in Appendix D of this
document. Assessments shall be undertaken both before and after risk control
and mitigation measures are proposed and implemented in order to
demonstrate the effectiveness of the measures.

However, risks that are identified to have a ranking of greater than or equal to 8
(see Table 10) shall be assessed using Quantitative Safety Analysis at the
earliest possible stage of the project. Risks that have a ranking of greater than
15 (see Table 10) are unacceptable and MUST be reduced.

All accidents shall be assessed quantitatively before Transfer to Network Rail,
or arguments presented as to why qualitative assessment is appropriate.

2.6 Control and Mitigation of Safety Risk

The following measures, in order of priority, shall be used to reduce the level of
safety risk to ALARP:

e Re-design or elimination through design;
e Incorporation of automatic safety features;

e Incorporation of warnings and alarms that indicate a potential unsafe
condition;

e Notices/procedures that require people to act.

Note: It is unlikely that risk control and mitigation based solely upon changes to
operating or maintenance procedures will be acceptable for safety approval to
be granted by the approvals bodies such as HMRI.

This order reflects the effectiveness of the measures in the reduction of risk; for
example re-designing a system can reduce the likelihood of occurrence of a
hazard to zero whereas fixing a warning notice is only effective if people read
the notice and act in the correct manner.

Therefore, risk reduction measures that prevent the hazard, or reduce the
hazard frequency, shall be sought and implemented in preference to measures
that prevent the hazard becoming an accident. This means that measures
which re-design the system to remove the hazard or reduce its likelihood shall
be considered first before measures which manage or control the outcome.

The level of mitigation required in order to reduce the level of safety risk to
ALARP shall be described in the Safety Assessment Report, along with an
assessment of the effectiveness of the mitigation measures.

3 Roles

The following roles are responsible for carrying out the procedures described in
this document:

ELLP Safety Manager
Responsible for the management of the entire suite of safety processes.
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ELLP Hazard Log Manager

Responsible for managing information concerning hazards accurately in the
ELLP Hazard Log, working closely with ELLP Safety Advisors and Contractor
Safety teams.

ELLP Safety Advisors

ELLP Safety Advisors will manage the Hazard Log. The ELLP Safety Advisors
shall be responsible for identifying and logging hazards in the ELLP Hazard
Log. The ELLP Safety Advisors shall be responsible for entering Safety
Requirements accurately into the requirements repository, working closely with
the Hazard Log Manager.

ELLP Personnel

ELLP personnel shall be responsible for maintaining a “Safety Culture” for the
ELLP. The ELLP Hazard Log Manager/Safety Manager shall enter any safety
concerns that are identified by ELLP personnel into the ELLP Hazard Log for
perusal and acceptance. Hazards raised by ELLP shall be assigned a “new”
status in the “Status” field of the Hazard Log, so that the hazard is “flagged-up”
to the Hazard Log Manager for acceptance.

ELLP Project Safety Committee

The ELLP Project Safety Committee shall be responsible for reviewing the
ELLP Hazard Log and for agreeing the changes of status of the ELLP hazards
and accidents. The ELLP Project Safety Committee shall be responsible for
agreeing when hazard status is “closed” and accident status is “ALARP”.

Contractor Safety Teams

The Contractors’ Safety Assessors shall be responsible for identifying hazards
and entering the hazard information into the ELLP Hazard Log. Hazards raised
by the Contractors shall be assigned a “new” status in the “Status” field of the
Hazard Log, so that the hazard is ‘flagged-up’ to the Hazard Log Manager for
acceptance.

4 Process Initiation

The hazard management process is initiated as required and requires hazard
identification, hazard analysis and hazard management to commence as early
as possible and throughout the lifecycle of the project.

Safety Requirements shall be developed following the guidance in the Yellow
Book 3 [1] with the objective of achieving an acceptable level of risk for all
accidents. Where this cannot be carried out, hazard management shall be
applied to reduce risks. This shall be in accordance with the ALARP principle.

5 Process Flow Diagrams and Overview

Hazard Management for the ELLP aims to achieve the following:
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e The compilation of one complete record of ELLP hazards, in the ELLP
Hazard Log presented by the introduction of the ELLP.

e To provide a means of managing ELLP hazards between the ELLP
stakeholders.
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Fig. 1 The ELLP Hazard Management Process.1

START

1. ELLP Hazard Log Manager/Safety Manager

Collate and accept ELLP Team hazard
information from HAZID Studies
Collate and accept accident information

v
2. ELLP Hazard Log Manager/Safety
Advisors/Project Personnel and Contractor
Safety Assessors
Raise Hazard(s) and Update Hazard Log
| 4
8. ELLP Hazard Log Manager/Safety Manager
Accept or Reject Hazard(s)

4. ELLP Project Safety Committee

Review hazard and accident information
Propose controls and mitigation

Have effective
controls and
mitigation measures
been proposed?

6. ELLP Safety Manager/Safety Advisors
Monitor Safety analysis and testing

oes information
relate to a new
Hazard?

Have the controls
and mitigation
measures been
proven to be
effective?

s

\ 4 Yds

8. ELLP Project Safety Committee
Agree closure of hazards

9. ELLP Safety Manager/ Hazard Log
Manager/Safety Advisors

Monitor ELLP project

ew hazar
information
identified?

1 The party responsible for the successful completion of each process step is identified in the

top of each box. In addition to the flow chart above a more detailed explanation of each step is
provided in section 5.
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6 Process Description

Description

1. | Collate and accept hazard and accident information

The ELLP Hazard Log Manager/Safety Manager are the single central
point of contact for hazard matters and as such will;

e Collate hazard information internally from within the ELLP Team
and the Contractors.

¢ Rationalise information to ensure there is no duplication
The main sources of hazard information will be:

e ELLP Team Hazard Identification Studies

e Contractor Hazard Identification Studies.

All hazard information provided following the initial hazard identification
exercises shall be formally submitted to the ELLP Hazard Log Manager
for input into the Hazard Log.

The ELLP Hazard Log Manager/Safety Manager shall enter accident
information to the Hazard Log.

2. | Raise Hazards and update Hazard Log

Hazard information will include, but is not limited to, a summary of
causal and consequence analysis and information.

The Hazard Log Manager will enter hazards identified at the HAZID
studies (described in 1) into the ELLP Hazard Log.

In addition to hazards identified at HAZID studies, the ELLP Hazard Log
Manager/Safety Advisors/Project Personnel and the Contractors may
also raise and enter hazards into the ELLP Hazard Log. Hazards raised
in this way shall be assigned a “new” status in the “Status” field of the
ELLP Hazard Log, so that the hazard is ‘flagged-up’ to the Hazard Log
Manager for acceptance as described in 3.

Each hazard will be assigned a unique reference number. These will
start at 10,000 for the ELLP hazards.
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Description

3. | Accept or Reject Hazards

Hazards shall be reviewed by the ELLP Hazard Log Manager and
Safety Manager to assess whether they constitute new hazards. If they
do, then the ELLP Safety Manager will authorise the ELLP Hazard Log
Manager to accept the hazards. The hazards will be marked “draft”.

If the hazards do not constitute new hazards then they will reject the
hazards and inform the person who raised the hazard. The hazard will
be marked “cancelled” or “deleted”. If the Hazard Log Manager and
Safety Manager deem the hazards not to be credible, they will be
recorded and marked as “cancelled”, along with details of the rationale
for the decision.

Once the hazard is accepted, the ELLP Safety Manager will assign the
hazard to a “Hazard Owner”, who will be responsible for progressing the
hazard to closure and monitoring the system development to identify
changes that could affect the hazard.

The “Hazard Owner” will be identified against the hazard within the
ELLP Hazard Log.

4. | Project Safety Committee review

The ELLP Project Safety Committee will review all hazards, expressly
considering risk control and mitigation measures and links to safety
requirements to assess whether a hazard is resolved.

For a hazard to be “active” there must exist risk control and mitigation
measures which when implemented will form a safety argument that will
eliminate or reduce the risk associated with the accident or hazard to an
acceptable level.

5. Assess whether all hazards are “resolved”

The ELLP Safety Manager will authorise the ELLP Hazard Log Manager
to mark the hazards in the ELLP Hazard Log as “resolved” once it is
determined by analysis or engineering judgement that these risk control
and mitigation measures are likely to be effective.

For the accidents, the accident will be marked as “ALARP” when
measures have been introduced to reduce the risk ALARP and an
ALARP argument can be made for the system.

6. | Monitor implementation of Safety Verification and Validation

The ELLP Safety Manager and Safety Advisors will review information
provided from Verification & Validation processes, to ensure that the risk
control and mitigation measures are included in any testing and trialling
of the ELLP.
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Description

7. Controls and Mitigation proven?

The ELLP Safety Manager and Hazard Log Manager will review the
results of all ELLP Verification & Validation activities to determine
whether the effectiveness of the risk control and mitigation measures
has been proven. They will prepare submissions for the ELLP Project
Safety Committee to show that the hazard or accident may be marked
as “closed”.

8. | Agree closure of hazards

Once the ELLP Project Safety Committee are satisfied that all the safety
arguments are complete for a hazard or accident, then the ELLP Project
Safety Committee will authorise the ELLP Hazard Log Manager to
“close” the hazard in the ELLP Hazard Log.

The Hazard Log Manager will then “close” the hazard in the ELLP
Hazard Log and advise all appropriate hazard owners.

Note: Only the ELLP Project Safety Committee shall authorise the
closure of a hazard.

9. | Monitor ELLP project

The ELLP Safety Manager and ELLP Hazard Log Manager/Safety
Advisors shall review all project information, including every
implemented Change Request, for implications that could affect existing
hazards or generate new hazards.

In addition the ELLP Hazard Log Manager will co-ordinate input from
the Hazard Owners as they have a responsibility to ensure that a
periodical review is undertaken of the hazards that are allocated to
him/her to manage. The ELLP Hazard Log Manager will actively chase
Hazard Owners for resolution of hazards. Any information that is
identified during this process, which requires a new hazard or a hazard
to be closed, shall be reviewed by the ELLP Safety Manager, who will
authorise update of the ELLP Hazard Log as appropriate.

10. | New hazard information identified

If new hazard-related information is identified it will be reviewed by the
ELLP Safety Manager, who will authorise update of the ELLP Hazard
Log as appropriate.

Note: Only the ELLP Project Safety Committee may authorise the
revision or re-opening of a hazard.

11.| Does information relate to a new hazard?

If the output from stage 10 pertains to a new hazard then the ELLP
Hazard Log Manager is then required to raise a hazard following the
process defined in stage 2, otherwise the Hazard Log Manager is
required to inform the previous hazard owner that the hazard has been
revised and follow the process detailed in stage 3.
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Appendix A
Hazard Log Contents
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Hazard Log Contents

This Appendix maps the contents of the Hazard Log to the ELLP Risk Register
and Yellow Book 3.

Table 2 ELLP Risk Register entries mapped to Hazard Log - Hazard Table

Hazard Log Field Hazard Log Contents | Application to the Hazard Log
Name
RBS Does this identify the system,
sub-system, etc.? May be useful
to filter particular types of
hazard.
ID Unique reference Use new sequences of serial
number for each numbers for Hazard Log.
Hazard.
Old ID Unique reference for Convert this field from a number
past hazards. field to a text field to incorporate
the old Hazard references, which
have the form H1.1 etc.
Type Whether hazard occurs | Used with some additions to the
in infrastructure, rolling | Risk Register pick list.
stock or construction.
Status Current status of the Used with some additions to the
Hazard. list.
Created Date Hazard Log entry | Used unchanged.
created.
Closed Date Hazard Log entry | Used unchanged.
closed.
Owner Owner of the Hazard Used with some additions to the
and responsible for list.
hazard management.
Title Text description of the Used unchanged. Create pick
Hazard. list of hazard titles.
Cause Description of the Used unchanged.
precursors to the
hazard.
Consequence Description of accidents | Used unchanged.
arising from the hazard.
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Hazard Log Field Hazard Log Contents | Application to the Hazard Log
Name
Control Description of control Used unchanged.
measures to remove or
reduce the likelihood of
the Hazard.
ThreatOpp Not used. Not meaningful in the context of
the Hazard Log.
ImpactBefore Hazard frequency Values taken from Risk Rating
before controls on the tables.
hazard.
ImpactAfter Hazard frequency after | Values taken from Risk Rating
controls on the hazard. | tables.
Notes Text field for any Used unchanged.
descriptive information.
Study Text field containing Used unchanged.
details of Hazard
Identification and Risk
Assessment studies
relevant to the Hazard.
CostSeverity Not used. Not meaningful in the context of
the Hazard Log.
TimeSeverity Not used. Not meaningful in the context of
the Hazard Log.
Accident Accident ID(s) for those | New field. Link to AccID in
accident(s) that the Accident Table.
Hazard can contribute
to.
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Table 3 Risk Register entries mapped to Hazard Log - Accidents table(s).

Field Name Data Type | Description
AcclD AutoNumb | Table key
er
HazID Number Link(s) to the Hazard table. A number of

different Hazards could contribute to each
accident and therefore there will be more than
one HazlID entry for each accident.

Status Text Current status of the accident.
Title Text Short descriptive title of the accident.
Sequence Memo Summary of the sequence of events leading

from the hazard(s) to the accident.

Mitigation Memo Description of mitigation measures (specific to
this accident) that are intended to reduce the
frequency of the accident occurring or mitigate
its severity.

LikelihoodBefore Q | Text Qualitative ranking of the accident probability
before mitigation measures applied. Values
taken from Risk Rating tables.

LikelihoodBefore Number Quantitative value of the accident probability
before mitigation measures applied.

Likelihood U Text Units of the quantitative value. Primarily used
to distinguish between frequencies and
probabilities.

SeverityBefore Q Text Qualitative ranking of the accident severity

before mitigation measures applied. Values
taken from Risk Rating tables.

SeverityBefore Number Quantitative value of the accident severity
before mitigation measures applied.

SeverityBefore U Text Units of the quantitative value (e.g. equivalent
fatalities).

RiskBefore Q Text Qualitative ranking of the level of risk from the

accident before mitigation measures applied.
Values taken from Risk Rating tables. Risks
must be aggregated for all Hazards that could
contribute to the accident.

RiskBefore Number Quantitative value of the level of risk from the
accident before mitigation measures applied.
Risks must be aggregated for all Hazards that
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Field Name Data Type | Description
could contribute to the accident.

Risk U Text Units of the quantitative value. Could also be
used to distinguish between individual level of
risk and collective level of risk.

LikelihoodAfter Q Text Qualitative ranking of the accident likelihood
after mitigation measures applied. Values taken
from Risk Rating tables.

LikelihoodAfter Number Quantitative value of the accident probability
after mitigation measures applied.

SeverityAfter Q Text Qualitative ranking of the accident severity after
mitigation measures applied. Values taken from
Risk Rating tables.

SeverityAfter Number Qualitative ranking of the accident severity after
mitigation measures applied.

RiskAfter Q Qualitative value of the level of risk from the
accident after mitigation measures applied.
Risks must be aggregated for all Hazards that
could contribute to the accident.

RiskAfter Number Quantitative value of the level of risk from the
accident after mitigation measures applied.
Risks must be aggregated for all Hazards that
could contribute to the accident.

Notes Memo A set of dated statements describing how the
values have changed (e.g. due to modified
assumptions or introduction of additional control
measures).

Study Text References to risk assessment studies.

It is anticipated that the accident table would initially be populated with
gualitative risk rankings, and guantitative values added as the analysis was
developed. Note that there are no "target" fields for individual accidents.
Tolerability of level of risk will be determined across a wider range of accidents.

Table 4 Hazard Log mapping to Yellow Book

Yellow Book Requirement ELLP Hazard Log Field(s) Meeting
this Requirement
a unique reference HazID and AcclD
a brief description of the hazard ... Title
the causes identified for the hazard Cause from Hazard Table
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Yellow Book Requirement

ELLP Hazard Log Field(s) Meeting
this Requirement

a reference to the full description and
analysis of the hazard

Study from Hazard and Accident Table

assumptions on which the analysis is
based and limitations of the analysis

Could be included in Study field, but
should be listed in each study report.

the severity of the related accident,

Severity from Accident Table

the likelihood of the hazard occurring
and

Likelihood from Hazard Table

the likelihood of an accident occurring
with the hazard as a contributing factor

Likelihood from Accident Table

the predicted [level of] risk associated
with the hazard

Risk from Accident Table

target likelihood for its occurrence

see footnote 2

the status of the hazard ...

Status from Hazard Table

... the name of the person or company
who is responsible for progressing it
towards closure

Owner from Hazard Table

a description of, or a reference to, the
action to be taken to remove the
hazard, or reduce the [level of] risk
from the system to an acceptable level

Control from Hazard Table and
Mitigation from Accident Table

Footnotes to Table

(1) The level of risk is associated with the accidents arising from the hazard, not the
hazard itself. Once a comprehensive QRA had been performed it may be
meaningful to describe the total level of risk associated with all of the accidents
arising from a hazard, but that information could only be added to the hazard log
retrospectively. This information could be extracted from the proposed Accidents
table.

(2) A hazard is a state not an event. Target likelihoods expressed as frequencies
should be assigned to accidents rather than hazards.
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Appendix B
Hazard Types
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Hazard Types

Table 5 contains the list of hazards that will be utilised on the ELLP, along with
their Identification number. The causes of each hazard will be referenced using
Hazard Id Hy.xxx, where y is the overall hazard Id and xxx is a sequential list.

Table 5 Hazard “Old ID” and Hazard Titles

Hazard Id Hazard title
H1 Inappropriate separation between trains

H2 Onset of fire / explosion

H3 Loss of train guidance

H4 Uncontrolled approach to buffers / terminus

H5 Unsound / unsecured structure

H6 Objects / animals on the track (and operational railway)

H7 Abnormal / rapid deceleration

H8 Abnormal or criminal behaviour

H9 Passenger crowding

H10 Train door / window opening while train is moving

H11 Passengers / workers in path of closing / opening train doors at stand

H12 Loss of balance

H13 Inappropriate separation between running railway and passengers / public / workers

H14 Inappropriate separation between live conductors and people

H15 Passengers / workers protruding beyond train gauge during movements

H16 Insecure object at height

H17 Inappropriate separation between the public / passengers / workers and other non-ralil
vehicles

H18 Handling heavy loads

H19 Incompatibility of train with structure gauge or trains moving on parallel track

H20 Crossing running railways

H21 Contaminated water and / or land

H22 Electromagnetic interference caused by the operation of the railway system

H23 Impact from railway construction work to the public / workers

H24 Objects / debris falling / thrown from moving trains

H25 Unsound / unsecured machinery or materials

H26 Work in restricted spaces

H27 Inappropriate working methods / environment

H28 Worker in proximity to harmful substances

H29 Road vehicle accidents
H30 Onset of flooding
H31 Construction Health and Safety — no longer used, combined with H23

H32 Hazards identified from Reference Design Workshops — no longer used, moved to
relevant hazard.
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Appendix C
Accident Types
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Accident Types

Table 6 describes some types of accident that could occur as a result of the
implementation of the ELLP, which has been derived from the tables of
accidents described in the Network Rail Railway Safety Case and the LUL
Quantified Risk Assessment that could be expected to result from system
hazards. These are associated with the population potentially injured in these
accidents. A hazard or hazard cause may give rise to more than one accident

and most accidents will be caused by more than one hazard.

Table 6 Accident Types, and population at risk

Population at risk
Accident ID Accident Type Passengers Staff Non-
travelling
public
01 Collision between | v v
trains
02 Derailment v v v
03 Out of gauge v v
collision
04 Collision with v v
buffer
05 Abnormal v v v
dynamic forces
06 Collision with v v v
object on line
07 Train fire v v v’ (if fire
spreads)
08 Structural v v v
collapse
09 Explosion v v v
10 Pedestrian on v
level crossing —
but no level
crossings on ELL
11 Vehicle on level v v v
crossing — but no
level crossings on
ELL
12 Platform Train v v v
Interface
13 Fall from train v v
14 Person struck by | v v v
object
15 Trips, slips and v
falls and other
worker injuries
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Population at risk
Accident ID Accident Type Passengers Staff Non-
travelling
public
16 Electric shock v v
17 Worker trapped in v
machinery
18 Other Fires v v v’ (if fire
spreads)
19 Flood v v v
20 Other passenger v v
accidents
21 Personnel v
accident external
to railway
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Appendix D
Qualitative Safety Risk Assessment Tables
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Qualitative Safety Risk Assessment Tables

Qualitative Safety Risk Assessment for the project will be carried out according
to the methodology outlined in this section, and the preliminary ranking will be
performed during Safety Risk Assessment and entered in the Hazard Log.
Subsequent analysis will refine these risk rankings and thus those hazards that

require the closest scrutiny will

be identified.?

Three risk factors are combined to produce a Risk Rating:

e Hazard Frequency.

e Accident Severity.
from the hazard.

e Accident Probability.
envisaged accident.

How often the hazard may be presented.

The severity of a potential accident leading

The likelihood that the hazard will lead to the

The ratings are defined in Table 7 to Table 10.

Table 7 Hazard Frequency Ratings:

Probability of Hazard Frequency of Hazard Rating
Occurrence Occurrence

Never Less that once in 1000 years | O

or Never

Less than 1% Once in 1000 years 1

1% to 30% Once in 100 years 2

30% to 50% Once in 10 years 3

50% to 70% Once per year 4
Greater than 70% 10 times per year 5

Table 8 Accident Severity Ratings:
Accident Severity Equivalent | Rating
Fatalities

No injuries 0 0

Up to 1 minor injuries 0.01 1
Single major injury or up to 20 minor injuries 0.1 2
Multiple major injuries 1 3
Single fatality 1 4
Multiple fatalities 10 5

2 The methodology described here has the same purpose as the ‘Likelihood/Severity matrix
often used. It is believed that this methodology is superior in that it allows better modelling of

potential hazard and accident sequences.
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Table 9 Accident probability ratings:

Probability of hazard leading to accident Rating
Never; no potential for hazard to lead to accident. 0
Hazard will lead to accident one time in 1000 0.25
Hazard will lead to accident one time in 100 0.5
Hazard will lead to accident one time in 10 0.75
Hazard will always lead to accident. 1

The ratings described in Table 7 to Table 9 above have been selected to be
logarithmic in nature. The product of the three elements will provide a sound
ranking score that expresses the risk associated with a single hazard. If any of
the scores is zero, then this strategy is invalidated and the total ranking score
for the hazard is also zero. However, experience has shown that the zero
cases are unlikely to be justifiable and any assessment that used a zero figure
would be subject to considerable scrutiny. Table 10 expresses the acceptability
of risk using this ranking methodology.

Table 10 Ascertaining Acceptability of Risks

Product of Risk Rating | Acceptability of Risk

scores
8-15 Risk is tolerable, but must be reduced As Low As

Reasonably Practicable
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Summary

TfL is managing activities on the East London Line Project (ELLP), which is
primarily the incorporation of a current London Underground Limited (LUL)
route into the National Rail Network (NRN).

This document describes the key activities, procedures and responsibilities with
respect to safety risk assessment for the ELLP, which the ELLP shall follow
throughout the project lifecycle. This procedure is presented as an example of
good practice as applied to the ELLP.
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Definitions

Accident is an unintended event or series of events that result in death,
injury, loss of a system or service, or environmental damage (EN 50129).

Risk is the probable rate of occurrence of a hazard causing harm and
the degree of severity of the harm (EN 50126).

Hazard is a condition that can lead to an accident (EN 50129).
Safety is the freedom from unacceptable levels of risk (EN 50129).

Safety Analysis is a general term encompassing identifying hazards,
analysing hazards and assessing risk (Yellow Book).

Safety (risk) assessment is the process of analysis to determine
whether a system, product or other change to the railway has met its
Safety Requirements and that the Safety Requirements are adequate
(Yellow Book).
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Abbreviations

ALARP As Low As Reasonably Practicable

DRACAS Data Recording and Corrective Action System
ELLP East London Line Project

ESM Engineering Safety Management

ETA Event Tree Analysis

FMEA  Failure Modes and Effects Analysis

FTA Fault Tree Analysis

ITN Invitation to Negotiate

LUL London Underground Limited

NRN National Rail Network

QRA Quantitative Risk Assessment

RAMS  Reliability, Availability, Maintainability and Safety
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Safety Risk Assessment Procedure

1 Introduction

1.1 ELLP Aims and Objectives

The East London Line Project (ELLP) will modify the existing London
Underground Limited (LUL) East London Line (ELL) to be in accordance with
Railway Group Standards and Network Rail Company Standards. During
Phase 1 the line will be extended north to Dalston (the “Northern Extension”).
In the south, a junction will be made at New Cross Gate with the Brighton Main
Line (the “Southern Extension”), allowing through services to destinations
including Crystal Palace and West Croydon. The completed line will be
operated by Network Rail. Phase 2 will extend the line north from Dalston to
Highbury and Islington and south to Clapham Junction.

1.2 Document Aims and Objectives

Engineering Safety Management (ESM) for ELLP is to be carried out in
accordance with best practice, as described in the Engineering Safety
Management Fundamentals and Guidance (Yellow Book 3) [1].

This document describes the key activities, procedures and responsibilities with
respect to safety risk assessment for the ELLP that the ELLP team shall follow.
The procedure is also presented to the contractors as examples of good
practice as applied to the ELLP.

This procedure is one of three covering the safety activities, which between
them broadly follow the seven-step process given in the Yellow Book. The
other two procedures are:

e ELLP Hazard Identification Procedure [2];
e ELLP Procedure for Hazard Management [3].

These procedures are concerned with the identification, management and
assessment of accidents, ie events that can cause harm to people, and the
hazards that can lead to these accidents. The ELLP Risk Management
procedure deals with risks to the successful commercial completion of the
project and, while the procedures are as similar as possible, they are not
identical or interchangeable.

1.3 safety risk assessment Purpose

The purpose of the safety risk assessment procedures presented in this
document is to fulfil the following safety fundamentals (drawn from the Yellow
Book [1]):

e Section 3.2.3 “Your organisation must assess the effect of any proposed
change on overall system risk.”.
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e Section 3.2.4 “Your organisation must carry out a thorough search for
measures which reduce risk, within its area of responsibility. It must
decide whether each measure is reasonable, and if so, it must take it. If
your organisation finds that risk is still intolerable, it must not accept it.”.

The purpose of safety risk assessment is to estimate the tolerability of the risks
arising from the accidents that may be a consequence of the identified hazards.
Further information on the purpose and timing of safety risk assessment can be
found in the Yellow Book [1] and British and European standards [4].

This document describes the different activities that shall be performed by the
ELLP team and provides processes for their completion. This procedure
includes guidance on the appropriate safety risk assessment activities and will
require additional safety evidence, over and above modelling and analysis, in
any safety approvals document.

The ELLP Safety Advisors will perform safety risk assessments prior to the
Invitation to Tender (ITT). The Contractors shall appoint Safety Assessors
(Safety Engineers), to undertake safety risk assessments in accordance with
the Yellow Book [1] Sections 3.2.3 and 3.2.4 described above subsequent to
ITT.

1.4 Document Scope

This document describes the safety risk assessment procedures for use on the
ELLP. The ELLP Safety Advisors and other members of the ELLP team shall
follow these procedures when undertaking safety risk assessments.

The procedures are concerned with safety risk assessment relating to the
construction and operation of the ELLP and throughout the lifetime of the
programme. The procedures will be applied to all safety risk assessment,
however carried out, and will include the assessment of the effects of changes
promulgated through ELLP change control.

The procedure is offered to the Contractors as an example of good practice as
applied to the ELLP.

1.5 Document Structure
The remainder of this document is structured as follows:

e Section 2 describes the roles and responsibilities of people involved in
ELLP safety risk assessments;

e Section 3 describes how the process is to be initiated;

e Section 4 describes the safety risk assessment activities that shall be
undertaken by the Contractors;

e Section 5 contains details of the safety risk assessment activities and
references to the relevant standards;

e Section 6 contains a list of references;

e Appendix A provides the contents of the safety risk assessment report;
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¢ Appendix B shows the Qualitative safety risk assessment Tables for use
on the ELLP;

e Appendix C provides a list of Accident Types.

2 Safety Risk Assessment Roles and Responsibilities

The ELLP Safety Advisors and other members of the ELLP team shall conduct
safety risk assessments in accordance with this document. The outputs of
safety risk assessment should include assessments on whether or not the risk
associated with the ELLP is (or will be) reduced to a tolerable level and
recommendations made for corrective action if necessary.

If the risk is not assessed as tolerable then re-assessment and corrective
action will need to be undertaken before the system can be accepted.

All staff shall be competent for their roles.

Safety Manager

Responsible for the management of the entire suite of safety processes.
Safety Assessors/Engineers

Members of the Safety team that carry out the safety risk assessments. They
shall be familiar with:

e The Hazard Log, the procedures for Hazard ldentification [2] and Hazard
Management [3];

e The findings and recommendations of any previous safety risk
assessments or safety audits.

The Contractors’ Safety Assessors shall prepare Safety Plans, carry out the
safety risk assessments (described in Section 4) and produce the subsequent
Safety Risk Assessment Reports (Appendix A provides the detail to be included
in the Safety Risk Assessment Report).

3 Process Initiation

The safety risk assessment processes are initiated as required. Safety risk
assessment shall be performed as early as possible in the project lifecycle and
repeated whenever necessary following changes to the project’s scope.

Safety risk assessment shall be performed as an integral part of the design
process and shall inform the direction of any design changes. It is not
acceptable for safety risk assessments to only be undertaken only towards the
end of the design process or after the design is complete.
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4 Safety Risk Assessment Activities

4.1 Safety Risk Assessment Methodology

The active management of the ELLP safety risk consists of three inter-related
strands of work:

e Safety requirements management;

e Hazard management, which includes hazard identification, recording,
development of close-out strategies and tracking (through the Hazard
Log);

e Safety risk assessment, in which evidence is gathered to provide the
basis for judgement that system safety risk is tolerable and has been
reduced to ‘As Low As Reasonably Practicable’ (ALARP). If the total
residual risk after applying ALARP does not meet the derived safety
targets and requirements further risk reduction measures shall be
recommended and the evidence updated.

Safety risk assessment describes the activities necessary to gather the
evidence and assess whether the ELLP meets its safety requirements. These
activities are dependent upon the system being analysed, the stage in the
lifecycle and the hazards that need to be analysed, but include the following,
shown in order of precedence:

e Collation of safety evidence, including:
° Estimation from performance in previous usage;
© Analysis of test and trial results;
© Assessment of design and other calculations;
© Compliance with standards, regulations and guidelines;
© Expert review, best practice and certification.
e Simulation;
e Modelling and safety analysis;

e Preparation of the qualitative safety arguments in the relevant approvals
document (safety risk assessment Report).

The ELLP Safety Manager shall have the final say as to what safety risk
assessment data sources can be accepted and whether safety risk analyses
are acceptable.

The risks calculated in the safety risk assessments shall be for the accidents
arising from the hazard(s) (i.e. events where harm occurs).

The safety risk assessment methodology that shall be adopted by the ELLP will
be based closely on the process described in Yellow Book 3 [1]. These
processes will be supported where necessary by the standards BS EN 50126
[1], 50128 [5] and 50129 [6] and others. Safety risk assessment shall consider
all modes of operation of the ELLP, including degraded modes and emergency
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4.2

conditions as well as both construction, operation and decommissioning of the
railway.

Prior to ITT the following safety risk assessment activities shall be performed by
the ELLP Safety Advisors:

o Safety risk assessment of those hazards that are different from the
normal hazards associated with NRN railway operations and which are
peculiar to the ELLP. (It will be assumed that those hazards that are no
different to the normal risks of running an operational railway will be
controlled and managed in accordance with normal operating principles
that have already been assessed to be ALARP);

¢ Qualitative assessment of the accidents arising from all the identified
hazards (Refer to the procedure for Hazard ldentification [2] and
Appendix B) and the likelihood of the events occurring;

e Concept Safety Report detailing the safety arguments that ELLP can be
constructed and operated safely. This report will be clear as to the
assumptions upon which the assessment is based.

The Contractors shall provide details of their proposed safety risk assessment
activities in their respective Safety Plans. These Safety Plans will be accepted
by the ELLP Safety Manager prior to contract award.

Quantitative And Qualitative Safety Risk Assessment

The safety risk assessment may be qualitative or quantitative, depending upon
the stage of the project.

Qualitative Safety Risk Assessment
The qualitative safety risk assessment rankings are provided in Appendix B.

Initially all identified hazards shall be assessed using the Qualitative safety risk
assessment rankings described in Appendix B of this document. However,
risks that are identified to have a ranking of greater than or equal to 8 (see
Table 4) shall be assessed using Quantitative Safety Analysis at the earliest
possible stage of the project. Risks that have a ranking of greater than 15 (see
Table 4) are unacceptable and MUST be reduced.

All accidents shall be assessed quantitatively before Transfer to Network Rail,
or arguments presented as to why qualitative assessment is appropriate.

Quantitative Safety Risk Assessment

Quantitative safety risk assessment (modelling) shall be carried out to assess
the ELLP related risk and evaluate risk-reduction options. Quantitative safety
risk assessment is described in detail in Appendix D of the Yellow Book [1].
The quantitative safety risk assessment modelling shall be based on hazards
identified and will aim to capture, sufficiently accurately, the relationship
between hazards, and the consequential accidents. These accidents shall be
consistent with the accidents analysed in the LUL Quantitative Risk
Assessment (QRA) Model, Railway Safety Risk Models and the Network Rail
Railway Safety Case. The accident list is presented in Appendix C.
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Standard hazard analysis methods such as Fault Tree Analysis (FTA) and
Event Tree Analyses (ETA) for quantitative safety risk assessment, but will also
include other techniques such as human error analysis. The choice of
techniques will depend upon the hazards identified in the updated Hazard
Identification process. The models shall take into account risk to passengers,
the workforce and neighbours. The scope and complexity of models shall be
based on existing information and issues that are of most concern at different
phases of the project.

The data sources used in all quantitative safety risk assessments shall be
stated in the safety risk assessment Report, along with a justification of the
applicability of the source and the accuracy of the data. All quantitative
analyses shall include an assessment of the effects of errors and uncertainty in
the data and the results presented shall reflect this, ie the results shall not be
presented to many significant figures when the source data is only accurate to
one order of magnitude.

Before Transfer of the ELLP to Network Rail, full quantitative safety risk
assessment shall have been undertaken on ALL identified hazards.

4.3 Evolution In Design

A change/progression in design implies a possible change in the level of safety
risk of a system. Therefore safety risk assessments shall be conducted and
updated as the design progresses or following any major change. If it is found
from the safety risk assessments that there is an increase the level of safety
risk, then the reasons for the design change need to be clearly given and be
subject to ELLP team agreement.

4.4 Control and Mitigation of Safety Risk

The following measures, in order of priority, shall be used to reduce the level of
safety risk to ALARP:

e Re-design or elimination through design;
e Incorporation of automatic safety features;

¢ Incorporation of warnings and alarms that indicate a potential unsafe
condition;

e Notices/procedures that require people to act.

Note: It is unlikely that risk control and mitigation based solely upon changes to
operating or maintenance procedures will be acceptable for safety approval to
be granted by the approvals bodies.

This order reflects the effectiveness of the measures in the reduction of risk; for
example re-designing a system can reduce the likelihood of occurrence of a
hazard to zero whereas fixing a warning notice is only effective if people read
the notice and act in the correct manner.

Therefore, risk reduction measures that prevent the hazard, or reduce the
hazard frequency, shall be sought and implemented in preference to measures
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that prevent the hazard becoming an accident. This means that measures
which re-design the system to remove the hazard or reduce its likelihood shall
be considered first before measures which manage or control the outcome.

The level of mitigation required in order to reduce the level of safety risk to
ALARP shall be described in the Safety Assessment Report, along with an
assessment of the effectiveness of the mitigation measures.

4.5 Post safety risk assessment Activities
safety risk assessment Report

Following qualitative and quantitative safety risk assessment, and any other
activities to gather safety evidence, Safety Risk Assessment Report(s) shall be
prepared along with related safety approvals documents.

Review and Checking Process

The ELLP Safety Manager shall review and approve the Contractors’ safety risk
assessments and Safety Risk Assessment Reports prior to contract award and
throughout the project lifecycle and before submission to the Compliance
Review Group. An Independent Safety Auditor may be used as an external
source of safety advice.

5 Safety Risk Assessment Techniques

5.1 Overview

The use of field data should be the primary source of safety evidence, provided
that the usage and functionality of the source system are applicable to the
ELLP. Data shall have been collected in a recognised Data Recording and
Corrective Action System (DRACAS) and analysed in accordance with
recognised standards.

The choice of safety risk analysis technique depends upon a number of
different factors, including the system under review, the stage of the project,
previous analyses and the use to which the results will be put. The ELLP
Safety Manager will have final approval of the choice of safety risk assessment
techniques.

5.2 Fault Tree Analysis

Fault Tree Analysis (FTA) shall be performed in accordance with Annex E of
Volume 2 of the Yellow Book and BS 5760 Part 7 [7].

5.3 Failure Modes and Effects Analysis

Failure Modes and Effects Analysis (FMEA) shall be performed in accordance
with Annex E of Volume 2 of the Yellow Book and BS 5760 Part 5 [8] and the
new European standard due to be issued in 2005 [9].
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5.4 Event Tree Analysis

Event Tree Analysis (ETA) shall be performed in accordance with BS5760 Part
2 [10].

5.5 Other Analysis Techniques

Other analysis techniques used in the safety risk assessment of the ELLP shall
follow recognised standards. These include BS 5760 Parts 2 [10], 5 [8], 8 [11],
12 [12] and 15 [13] and BS EN 61078 [14].

6 References

The following provide supporting information.

1. Yellow Book 3, Engineering Safety Management Fundamentals and
Guidance.

2. For information only - ELLP Hazard Identification Procedure, ELM-TEC-214-
18-05-0001, Issue 01, January 2005

3. ELLP Hazard Management Procedure, ELM-TEC-214-18-05-0002, Issue
01, January 2005

4. BS EN 50126, Railway Applications. The Specification and Demonstration of
Reliability, Availability, Maintainability and Safety (RAMS).

5. BS EN 50128, Railway Applications — Software for Railway Control and
Protection Systems.

6. BS EN 50129, Railway Applications — Safety-related electronic systems for
Signalling.

7. BS 5760 Part 7, Reliability of Systems, Equipment and Components. Guide
to Fault Tree Analysis.

8. BS 5760 Part 5, Reliability of Systems, Equipment and Components. Guide
to Failure Mode, Effects and Criticality Analysis (FMECA).

9. IEC 60812, Analysis Techniques for System Reliability — Procedure for
Failure Mode and Effects Analysis (FMEA), in preparation.

10.BS 5760 Part 2, Reliability of Systems, Equipment and Components. Guide
to the Assessment of Reliability.

11.BS 5760 Part 8, Reliability of Systems, Equipment and Components. Guide
to the Assessment of Systems containing Software.

12.BS 5760 Part 12, Reliability of Systems, Equipment and Components.
Guide to the Presentation of Reliability, Maintainability and Availability
Predictions.

13.BS 5760 Part 15, Reliability of Systems, Equipment and Components.
Guide to the Application of Markov techniques.
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14.BS EN 61078, Reliability of Systems, Equipment and Components. Guide
to the Block Diagram Technique.
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Appendix A
Contents of the Safety Risk Assessment
Report

The Safety Risk Assessment Report should concentrate on the findings and
recommendations of the assessment. The following sections shall be included
in the Safety Risk Assessment Report.

Summary Management summary of rest of document.

Assumptions This section should state the assumptions,
dependencies and caveats used in the analysis and
how and when they will be validated.

Requirements This section should state the assessment
requirements as described in the safety requirements
and identify areas where the assessment deviated
from the requirements.

Assessment This section should provide details of the conduct of

Methodology the safety risk assessment. It should also describe
the technique used for safety risk assessment, e.g.
Fault Tree Analysis and other evidence used. This
section shall also contain the details of the internal
acceptance process.

Results This section should list the results and should discuss
their impact. Details of design changes that have
been made that either increase or decrease risk shall
be discussed here with reasoning. Evidence to
support each result should be given.

Conclusions & This section should state degree of compliance of the
Recommendations ELLP with its safety requirements in one of the
following four forms:

1. The ELLP meets its Safety Requirements.
2. The ELLP will meet its Safety Requirements
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provided specific recommendations are
carried out and without further assessment.

3. The assessment to date cannot provide the
evidence that the ELLP will meet its Safety
Requirements. Further evidence or analysis
is required.

4. The ELLP cannot meet its Safety
Requirements without major redesign.

The reasons for the conclusions should be stated along with discrepancy
between the safety requirements and the assurance achieved. A further
assessment should be required before safety approval is sought.

The conclusions may also contain a numbered, prioritised list of proposed
actions that should be carried out to resolve findings.

The conclusions should also provide suggestions for emergency and
contingency arrangements to deal with accidents, should they occur.

The critical and most sensitive arguments of the document should be clearly
and concisely highlighted and a professional opinion should be given as to the
robustness of the argument. A professional opinion should also be given, with
regard to the railway system as a whole, as to the practicality of any measures
used to mitigate against the hazards raised. The assessment should identify
any non-compliances with respect to relevant standards and legal
requirements.
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Appendix B

Qualitative Safety Risk Assessment Tables

Qualitative safety risk assessment for the project will be carried out according
to the methodology outlined in this section, and the preliminary ranking will be
performed during safety risk assessment and entered in the Hazard Log .
Subsequent analysis will refine these risk rankings and thus those hazards that
require the closest scrutiny will be identified.*

Three risk factors are combined to produce a Risk Rating:

e Hazard Frequency. How often the hazard may be
presented.
e Accident Severity. The severity of a potential accident leading

from the hazard.

e Accident Probability. The likelihood that the hazard will lead to the
envisaged accident.

The ratings are defined in Table 1 to Table 4:

Table 1 Hazard Frequency Ratings:

Probability of Hazard Frequency of Hazard Rating
Occurrence Occurrence
Never Less that once in 1000 years | 0
or Never
Less than 1% Once in 1000 years
1% to 30% Once in 100 years
30% to 50% Once in 10 years

1 The methodology described here has the same purpose as the ‘Likelihood/Severity’ matrix

often used. It is believed that this methodology is superior in that it allows better modelling of
potential hazard and accident sequence.
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Probability of Hazard Frequency of Hazard Rating
Occurrence Occurrence

50% to 70% Once per year 4
Greater than 70% 10 times per year

Table 2 Accident Severity Ratings:

Accident Severity Equivalent | Rating
Fatalities
No injuries 0 0
Up to 1 minor injuries 0.01 1
Single major injury or up to 20 minor injuries 0.1 2
Single fatality or multiple major injuries 1 3
Single fatality 1 4
Multiple fatalities 10 5

Table 3 Accident probability ratings:

Probability of hazard leading to accident Rating
Never; no potential for hazard to lead to accident. 0
Hazard will lead to accident one time in 1000 0.25
Hazard will lead to accident one time in 100 0.5
Hazard will lead to accident one time in 10 0.75
Hazard will always lead to accident. 1

The ratings described in Table 1 to Table 3 above have been selected to be
logarithmic in nature. The product of the three elements will provide a sound
ranking score that expresses the risk associated with a single hazard. If any of
the scores is zero, then this strategy is invalidated and the total ranking score
for the hazard is also zero. However, experience has shown that the zero
cases are unlikely to be justifiable and any assessment that used a zero figure
would be subject to considerable scrutiny. Table 4 expresses the acceptability
of risk using this ranking methodology:

Table 4 Ascertaining Acceptability of Risks

Product of Risk Rating | Acceptability of Risk
scores
8-15 Risk is tolerable, but must be reduced As Low As
Reasonably Practicable
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Appendix C
Accident Types

Table 5 describes some types of accident that could occur as a result of the
implementation of the ELLP, which has been derived from the tables of
accidents described in the Network Rail Railway Safety Case and the LUL
Quantified Risk Assessment that could be expected to result from system
hazards. These are associated with the population potentially injured in these
accidents. A hazard or hazard cause may give rise to more than one accident

and most accidents will be caused by more than one hazard.

Table 5 Accident Types, and population at risk

Population at risk
Accident ID Accident Type Passengers Staff Non-
travelling
public
01 Collision between | v v
trains
02 Derailment v v v
03 Out of gauge v v
collision
04 Collision with v v
buffer
05 Abnormal v v v
dynamic forces
06 Collision with v v v
object on line
07 Train fire 4 v v (if fire
spreads)
08 Structural v v v
collapse
09 Explosion v v v
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Population at risk
Accident ID Accident Type Passengers Staff Non-
travelling
public
10 Pedestrian on v
level crossing —
but no level
crossings on ELL
11 Vehicle on level v v v
crossing — but no
level crossings on
ELL
12 Platform Train v v v
Interface
13 Fall from train v v
14 Person struck by | v v v
object
15 Trips, slips and v
falls and other
worker injuries
16 Electric shock v v
17 Worker trapped in v
machinery
18 Other Fires v v v’ (if fire
spreads)
19 Flood v v v
20 Other passenger v v
accidents
21 Personnel v
accident external
to railway
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I ELLP Safety Risk Assessment Procedure

To be inserted
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Appendix J Example Unit Log Book
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Column 1

Column 2

Column 3

Column 4

Column 5

First Working Day of week
following Project

Number of ELR Units
due to be Accepted during

Total number of ELR Units
to be Accepted by 17:00

Number of NLR Units
due to be Accepted during

Total number of NLR Units
to be Accepted by 17:00

Programme Date previous week hours previous week hours
27/10/08 0 0 2 2
03/11/08 0 0 4 6
10/11/08 0 0 2 8
17/11/08 0 0 2 10
24/11/08 0 0 2 12
01/12/08 0 0 2 14
08/12/08 0 0 2 16
15/12/08 0 0 2 18
22/12/08 0 0 2 20
29/12/08 0 0 1 21
05/01/09 0 0 0 21
12/01/09 0 0 2 23
17/01/09 0 0 1 24
17/08/09 20 20 0 24
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SCHEDULE 6

Training Services
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1 Training of Operator's Trainers

The Manufacturer shall provide the following training in accordance with the
Project Programme to the nominated employees of the Purchaser and/or the
Operator and/or the Infrastructure Managers who will act as trainers in
respect of other employees of the Purchaser and/or the Operator and/or the
Infrastructure Managers, as follows:

1.1  Training of Driver Trainers

1.1.1 The Manufacturer shall provide training for up to 24 driver trainers who shall
in turn provide training to the drivers of the ELR Units and/or the NLR Units.
The training provided by the Manufacturer shall enable the driver trainers to
train the proposed drivers of the ELR Units and/or the NLR Units and assess
their competence in accordance with all Applicable Laws and applicable
Standards including Railway Group Standard GO/RT3551 “Train Driving” and
Railway Safety Approved Code of Practice GO/RC 3551 “Approved Code of
Practice — Train Driving”.

1.1.2 The Manufacturer shall train the driver trainers in the relevant aspects of a
Unit's systems and equipment, and the processes for operating such
equipment and systems relating to the activities required by the applicable
Standards. This training shall include:

(A) preparation and mobilisation of ELR Units and NLR Units, including all
checks necessary to establish the fithess of such Unit for service;

(B) safety systems and equipment, and checks of the availability of safety
systems;

©) coupling and uncoupling of ELR Units and NLR Units;

(D) driving, controlling, monitoring and managing ELR Units and NLR
Units;

(E) interfaces with passengers and operations/infrastructure staff (e.g. use
of communication equipment);

(3] warning and fault indication systems, fault diagnosis and reporting;
(G) Defect rectification in appropriate areas;

(H) operation, and management of ELR Units and NLR Units in both
normal and foreseeable degraded and abnormal conditions.
Responding to foreseeable emergency situations, including Defects
and failures in service, and hazards on the line;

() interface of ELR Units and NLR Units with the power supply, including
abnormal conditions;

(@)] ELR Unit and NLR Unit evacuation and protection;
(K) disposal of ELR Units and NLR Units;

(L) immobilising ELR Units and NLR Units and handing over in service;
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(M) the handover and handback procedure agreed between the
Maintainer and the Operator;

(N) recovery of an ELR Unit and/or a NLR Unit following a flat battery on
the relevant Unit or Units;

(O) recovery of an ELR Unit utilising another ELR Unit and recovery of an
NLR Unit utilising another NLR Unit;

(P) familiarisation with available system isolations and their respective
consequences;

Q) understanding of the wheel-slide protection equipment, adverse
weather driving techniques (including wet or icy conditions) and
operation of Units fitted with de-icing equipment;

(R) ELR Unit, NLR Unit, coach, bogie, wheel-set and door identification;
and

(S) on train monitoring recorder analysis.

1.1.2A The Manufacturer shall develop a training course for the purpose of
undertaking the training referred to in paragraphs 1.1.1 and 1.1.2. The
Manufacturer shall ensure that the training course corresponds to the content
of the "Train Operating Manual" prepared in accordance with paragraph 1.3.1
of Schedule 7 (Manuals) and shall in accordance with paragraph 3 provide
training documentation in such manner and format so as to enable the driver
trainers to train the proposed drivers of the ELR Units and/or the NLR Units.
In addition, the training documentation shall include a compact sized card to
serve as a memory aid covering basic and commonly used information
(including cab set-up and selective door operation) which the Operator shall
be entitled to create copies of to issue to proposed drivers as part of their
training. The content of the card shall be agreed with the Operator and shall
comply with the requirements set out in relevant schedules of the TSA
(including Schedule 14 (Fault Notification Procedure)).

1.1.3 The Manufacturer shall train driver trainers in accordance with paragraphs
1.1.1 and 1.1.2 using a combination of;

(A) static training on an ELR Unit and/or a NLR Unit;

(B) a cab simulator unit (or if the Cab Simulator Option has been
exercised, the Cab Simulator Unit); and

©) the handling of an ELR Unit and a NLR Unit, such as on a test-track.

1.1.4 Training by the Manufacturer of the driver trainers on a cab simulator unit
(including, where applicable the Cab Simulator Unit if the Cab Simulator
Option has been exercised) shall include:

(A) the driver trainer operating the cab simulator unit as the “driver”; and

(B) the driver trainer operating the cab simulator unit as “instructor”, for
the purposes of training and assessing drivers.

1.1.5 The Manufacturer shall provide 6 courses for the driver trainers. It is
envisaged that each course will be attended by 4 driver trainers.
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1.1.6 The duration of the driver trainers course shall be 10 Working Days for each
group of four driver trainers during which period access to a Unit for handling
is envisaged to require 3 days although this may be reduced in the event that
the Cab Simulator Option has been exercised.

1.1.7 The first three courses to be provided by the Manufacturer shall commence
simultaneously in accordance with the Project Programme. Thereafter the
Manufacturer shall provide three courses in parallel until the six courses have
been provided in accordance with the Project Programme.

1.1.8 Up to 4 driver trainers shall be nominated by the Operator or the Purchaser
as “senior driver trainers”. These senior driver trainers shall form part of the
overall group of 24 driver trainers and will receive the same courses from the
Manufacturer as the driver trainers. The Purchaser intends that the senior
driver trainers shall have specific authoritative responsibilities in the
successful introduction of the ELR Units and the NLR Units. To this end, the
Manufacturer shall provide the senior driver trainers with reasonable access
to the ELR Units and the NLR Units during manufacture and testing, for the
purpose of the senior driver trainers gaining extra familiarity with, and
knowledge of, the ELR Units and the NLR Units.

1.2 Training of the Operator's Control Staff Trainers

1.2.1 The Manufacturer shall provide all applicable training in accordance with the
Project Programme for up to 4 proposed control staff trainers nominated by
the Operator and/or the Purchaser, in order that the control staff trainers shall
be able to provide training to the Operator's control room staff. These control
room staff shall interface with other operating staff (including drivers and
signallers) and with the Maintainer, and require a level of knowledge of an
ELR Unit and a NLR Unit in order to facilitate efficient operation and to
manage recovery from perturbed operations.

1.2.2 The control room staff to be trained by the control staff trainers shall range
from staff generally controlling operations to those involved at the interface
between the operations and maintenance of the ELR Units and NLR Units.

1.2.3 The Manufacturer shall provide a standard course for the control staff trainers
in sufficient depth for the Operator's control staff trainers to provide courses to
those control staff involved in the maintenance interface of the ELR Units and
NLR Units.

1.2.4 The Manufacturer shall ensure that the control staff trainers will (i) be able to
demonstrate an ELR Unit and a NLR Unit to the emergency services who
may become involved in incidents and/or accidents; and (ii) give guidance to
the emergency services in areas such as general layout, communication
methods, access/egress etc.

1.2.5 The course to be provided to the control staff trainers by the Manufacturer
shall cover:

(A) vehicle systems;
(B) ELR Unit and NLR Unit to infrastructure interfaces and equipment;

©) passenger facilities and doors;
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(D) diagnostic facilities available;
(E) communication facilities;

(3] ability to isolate equipment, overview of performance and operating
implications;

(G) emergency equipment, emergency access/egress including cab end
unit-to-unit and unit-to-ground egress;

(H) multiple working capability, assistance of failed ELR Units and NLR
Units, couplers etc.;

Q) system redundancy, passenger facilities/duration available in failure
situation;
J) CCTV;

(K) Defect reporting;
(L) scheduled maintenance arrangements;
(M)  cleaning arrangements;

(N) ELR Unit, NLR Unit, coach, bogie, wheel-set and door identification;
and

(O) ELR Unit and NLR Unit preparation arrangements, and procedures
agreed for handover/handback of the ELR Units and NLR Units nightly.

1.2.6. The Manufacturer shall provide 1 course for the control staff trainers which
may be attended by up to 4 trainers. The course shall be of 8 Working Days
duration.

1.3 Training of the Operator's Station Staff Trainers

1.3.1 The Manufacturer shall provide training for up to 4 station staff trainers
nominated by the Operator and/or the Purchaser in accordance with the
Project Programme, in order that those station staff trainers will be able to
provide training to the Operator’s station staff. The station staff will require an
understanding of the basic functions of an ELR Unit and a NLR Unit as far as
it affects their station duties, and in order that they can assist effective
recovery of perturbed operation.

1.3.2 The content of the course to be provided by the Manufacturer to the station
staff trainers will be as follows:

(A) overview of an ELR Unit and a NLR Unit;
(B) passenger facilities;

© doors, door control positions;

(D) multipling and splitting of Units;

(E) communication facilities;

(3] emergency equipment, emergency access/egress;

10/5194542_1 Training Services Page 6 of 9



(G) arrangements and equipment for access for disabled passengers;
(H) overview of assistance of failed Units;

0] CCTV;

Q)] ELR Unit, NLR Unit, coach, and door identification.

1.3.3 The Manufacturer shall provide 1 course which may be attended by up to 4
station staff trainers. The course shall be of 3 Working Days duration.

2 Training of Infrastructure Managers’ Trainers

2.1.1 The Manufacturer shall provide all applicable training in accordance with the
Project Programme for up to 4 Infrastructure Manager trainers nominated by
Network Rail, LUL and/or the Purchaser in order that the Infrastructure
Manager trainers shall be able to train the Infrastructure Managers’ staff. The
staff of the Infrastructure Manager require an overview of the basic functions
of an ELR Unit and a NLR Unit as far as it affects their role in managing
issues arising in relation to the infrastructure or the operation of the East
London Railway and/or the North London Railway, particularly in perturbed
operation. The Infrastructure Managers' staff to be trained by the trainers will
include signallers, electrical control room operators, Infrastructure Managers'’
control room staff and Infrastructure Managers’ managers.

2.1.2 A standard course shall be provided by the Manufacturer to the Infrastructure
Managers' trainers, who will then tailor the course content for the different
groups of staff. The courses to be provided for the staff by the Infrastructure
Manager trainers will typically be of one-day duration.

2.1.3 Content of the courses to be provided by the Manufacturer to the
Infrastructure Managers' trainers shall include:

(A) power supply interface and equipment, including regeneration;

(B) overview of protection arrangements on an ELR Unit and a NLR Unit;
(C)  signalling equipment interface;

(D) fault indication and diagnostic systems;

(E) ability to isolate systems, performance implications;

(3] emergency equipment, emergency access/egress including cab end
unit-to-unit and unit-to-ground egress;

(G) multipling of ELR Units and NLR Units;
(H) assistance of failed ELR Units and NLR Units; and
0] ELR Unit, NLR Unit, coach, bogie, wheel-set and door identification.

2.1.4 The Manufacturer shall provide 1 off site course and may be attended by up
to 4 Infrastructure Manager trainers. The course shall be of 5 Working Days
duration.
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3. Training content and documentation

3.1.1 The Manufacturer shall document and agree the detailed content of the
training courses in paragraph 1 above with the Operator, and shall submit the
training documentation for the review and Assurance Acceptance by the
Purchaser prior to commencing the relevant training course.

3.1.2 The Manufacturer shall document and agree the detailed content of each of
the training courses in paragraph 2 above with Network Rail and LUL via the
Purchaser, and shall submit the training documentation for their review and
approval prior to commencing the training course.

3.1.3 In each case the communications in paragraphs 3.1.1 and 3.1.2 shall be
through the Purchaser.

3.1.4 The Manufacturer shall provide each person attending a course with one set
of course notes, in hard copy and one set of course notes in PDF electronic
format.

3.1.5 The Manufacturer shall confirm to the Purchaser the names of all trainees
who complete each course, and shall advise the Purchaser details of the
issue of course notes to each trainee, including version level. The
Manufacturer shall supply one master set of the documentation issued, in
hard copy and electronic format, to the Purchaser. Upon any revision of the
documentation prior to Acceptance of the last Unit comprised in the Initial
Order, the Manufacturer shall supply a master set of the revised
documentation, in hard copy and electronic (Microsoft Word) format to the
Purchaser.

3.1.6 Without prejudice to the rights of the Purchaser under Clause 29, the
Purchaser, Operator, LUL and Network Rail shall have the right to copy,
adapt, extend (particularly in respect of operating rules) and distribute the
training documentation provided by the Manufacturer, for the purpose of
creating information for further staff to be trained within their organisations (or
in relevant organisations such as the emergency services). The Manufacturer
shall not be liable for the implications to the performance of the Units of any
change made to this documentation unless the content of such change has
been agreed with the Manufacturer, such consent not to be unreasonably
withheld or delayed, save that changes which relate to the formatting, layout
and/or presentation of the documentation and/or to any typographical errors
may be made without the Manufacturer's consent.

4, Training of Maintenance Staff

4.1.1 The Manufacturer shall supply to the Purchaser a detailed schedule of
training arrangements for the Maintainer's staff (including, as appropriate,
employees, agents and/or subcontractors) who will undertake the
maintenance of the ELR Units and the NLR Units. The schedule of training
arrangements shall include details of:

(A) training needs analysis;
(B) references to appropriate national occupational standards;

© identification of safety-critical elements;
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(D) training programme;
(E) competence standards to be met; and
(F) method of competence assessment.

4.1.2 The Manufacturer undertakes to provide the training required to the
Maintainer's staff. The Manufacturer shall assess the competence of the
Maintainer's staff and shall provide the assessment report, and confirm
results of the competence assessments, to the Purchaser. The Manufacturer
shall undertake the training and competence assessment throughout the
duration of the Train Services Agreement, in respect of new employees of the
Maintainer or as otherwise required. The Manufacturer shall provide the
Purchaser with updated information relating to these ongoing competence
assessments.

4.1.3 The Manufacturer acknowledges that the information supplied by it pursuant
to paragraphs 3.1.1 and 3.1.2 will be passed by the Purchaser to the Operator,
to enable the Operator to comply with the requirements in Railway Group
Standard GM/RT 2004. The information supplied by the Manufacturer shall be
adequate for the Operator successfully to meet these requirements.

4.1.4 For the purposes of this Schedule 6 references to “maintenance” include all of
the activities to be carried out by the Maintainer, including scheduled and
un-scheduled maintenance, fault-finding, post-incident investigation, damage
and vandalism repairs, cleaning of Units, operation of plant (cranes, wheel
lathe etc), safety of activities, and attendance to defects on line of route.

5 General

5.1.1 Where the Purchaser wished the Manufacturer to provide further training, the
Manufacturer shall provide such training on the following basis:

(A) for additional courses already developed, the Manufacturer’s price for
the course will bejjij per day duration of the course; and

(B) for new courses not already developed, the Manufacturer’'s price for

the course will bﬂ per day duration of the course plus a sum
for the development of the course to be agreed in accordance with the

Variation Procedure.

5.1.2 For the avoidance of doubt, the provisions of this paragraph 5 shall not be
applied to the Manufacturer’s obligations to train or assess the employees of
the Maintainer pursuant to paragraph 4.
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MANUFACTURER'S OBLIGATIONS

1.1 Provision of Documentation

1.1.1 The Manufacturer shall provide the Purchaser with all
documentation necessary to facilitate the operation, maintenance
and overhaul of the Units and to enable the Maintainer to perform
its obligations under the Train Services Agreement, including the
provision of the Services (as defined in the Train Services
Agreement).

1.1.2  The Manufacturer shall ensure that all documentation provided by
the Manufacturer in accordance with paragraph 1.1.1 including
those documents described in paragraphs 1.2.1 to 1.2.11, and
1.3.1 to 1.3.4 (each a "Manual") provide full and complete
operating and technical information to permit the Purchaser (and/or
any nominee) to operate, maintain and overhaul the Units without
recourse to the Manufacturer. The Manufacturer shall include any
relevant reference calculations and computer simulations.

1.1.3  Without prejudice to the requirements of this Schedule 7, the
Manufacturer shall submit to the Purchaser a Maintenance Plan in
relation to the Units that complies with the requirements for such
plan as described in Railway Group Standard GM/RT 2004. The
Manufacturer shall initially submit the Maintenance Plan to the
Purchaser for approval under the Assurance Acceptance process
described in Schedule 3. Following granting of Assurance
Acceptance by the Purchaser, the Manufacturer shall submit the
Maintenance Plan to a Conformance Certification Body for
certification (or its equivalent). A certified Maintenance Plan (free
of limitations on the certificate save for those limitations inherently
associated with the star chart being an initial star chart as
described in paragraph 1.2.2) shall be supplied to the Purchaser by
the Manufacturer, for incorporation by the Operator into the
Operator's Maintenance Policy, as described in Railway Group
Standard GM/RT 2004. If the Manufacturer believes that it is
appropriate to issue the Maintenance Plan in more than one stage,
where some limitations on certification may exist in the early stages,
this shall be proposed to the Purchaser as a submission for
Assurance Acceptance prior to the submission of the Maintenance
Plan. Any Assurance Acceptance by the Purchaser of a
submission in relation to staging shall not relieve the Manufacturer
of its obligation to supply the Purchaser with a certified
Maintenance Plan which is free of limitations on the certificate.

1.1.4  The Manufacturer shall also supply relevant information and inputs
to the Purchaser, as the Purchaser may request (either for itself or
on behalf of the Operator), for incorporation into the Operator's
Maintenance Policy (as listed in sections 5 and 6 of GM/RT 2004
issue 2).
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1.2 Technical Manuals

Without prejudice to paragraph 1.1, the Manufacturer shall provide to the Purchaser
in accordance with the requirements of this Schedule 7:

1.21 a comprehensive "Technical Information Manual" which
contains:

1.2.2 a comprehensive "Vehicle Maintenance Schedule" which

account of specific factors associated with the fleet introduction.
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1.2.3
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1.2.4
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1.25
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1.2.6

comprehensive

describe how to
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1.2.7 (subject to the following provisions of this paragraph 1.2.7),
comprehensive "Component Overhaul Instructions” which
describe how components should be overhauled, including:
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1.2.8 an "lllustrated List of Parts" which includes pictorial material
identification diagrams detailing equipment assemblies and/or
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modules, component parts of the equipment assemblies and/or
modules with a level of detail covering the lowest replaceable unit
from the Unit such as all parts and/or user replaceable parts,
details of the fixing arrangements to connect and/or secure to the
Unit. The Manufacturer shall ensure that the lllustrated List of Parts
includes (1) details of the Manufacturer supplier part numbers
shall be provided with descriptions and quantities for the Unit
and/or assembly; and (2) details of the relevant Initial Special Tools
required for access and/or removal and assembly and/or
disassembly of components and/or equipment;

1.2.9 not used;

1.2.10 "Fault Finding and Tests Arising" manuals which describe the
process for finding Defects and undertaking any related tests in
sufficient detail to enable functionality and logic to be understood,
and for Defects to be quickly identified.
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1.2.11

"As Built Drawings". A full set of drawings shall be supplied
which shall be actual as built design and constructional drawings,
data, diagrams and schematic drawings. The drawings to be
supplied shall include detailed and general arrangements, Unit and
module assembly, component and sub-assemblies, electrical
wiring diagrams and electrical schematics, pneumatic diagrams
and pneumatic schematics, hydraulic diagrams and hydraulic
schematics sufficient for the requirements of paragraph 1.1.2. For
the avoidance of doubt these shall represent the as built status of
the Units. Drawings and data to be supplied shall be suitable to
support the lllustrated List of Parts requirements of paragraph 1.2.8
and any maintenance and overhaul of the Units, finding of Defects,
correction of Defects, refurbishment and repair (including repair of
collision damage). Electrical system schematic and wiring
diagrams, and pneumatic and hydraulic schematic and piping
layout drawings, the Intellectual Property Rights of which are
owned by the Manufacturer, shall be provided. As Built Drawings
are to be supplied in hard copy and in .pdf format.

1.3 Manuals for Operating and Cleaning

Without prejudice to paragraph 1.1, the Manufacturer shall provide to the Purchaser
in accordance with the requirements of this Schedule 7 the following:

131

1.3.2

1.3.3

a "Train Operating Manual" which provides the Operator with an
introduction to the Unit, safety precautions and information, driver
static duties, driving instructions, passenger and driver
communication facilities, other relevant train crew duties, Defect
rectification instructions and recovery instructions. The
Manufacturer shall ensure that the Train Operating Manual
includes the appropriate requirements set out in the Fault
Notification Procedure contained in Schedule 14 of the Train
Services Agreement;

a "Rescue and Recovery Manual" which provides (1) a full
description of how to rescue a failed Unit with another Unit or
another type of train using appropriate coupler adaptors, or vice
versa; and (2) data and instructions to assist re-railing crews in
how to re-rail a derailed vehicle or Unit safely and without causing
damage to the vehicle and/or Unit. The Manufacturer shall ensure
that these instructions include the lifting of the vehicle by jacking or
craning, illustration of lifting points and a description of the
applicable safety precautions; and

comprehensive "Interior and Exterior Cleaning Instructions”
which provide a detailed description of how cleaning tasks should
be carried out, including:
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(A) safety information and warnings (including vehicle safety
conditions, isolation of on-train equipment, specific hazards
and occupational safety and health);

(B) process description;
©) staff training required and work content (man hours);
(D) special facilities and equipment (including plant, access

equipment and side or other pits) required;

(B) materials or chemicals required, with full safety data
sheets;

(F) performance pass/fail criteria;

(G) post-process checks;

(H) data to be recorded and follow-up action;

() sign-off procedures; and

@) an appendix containing procedures and criteria for the

assessment of the Cleaning Standard as defined in
Schedule 2 of the Train Services Agreement.

The Manufacturer shall ensure that the Interior and Exterior Cleaning
Instructions shall include:

Q) instructions in the use, set-up and calibration of any Initial
Special Tools; and

(2) instructions for graffiti removal and cleaning after fatalities.

The Manufacturer shall ensure that in relation to areas of a Unit that
may be affected by damage and vandalism which cannot be rectified
and/or removed in accordance with the Interior and Exterior Cleaning
Instructions, Vehicle Maintenance Procedures shall be provided in
respect of the unscheduled removal of fittings and equipment
(including interior panels glazing, seating and signage) for the
rectification of the damage and vandalism.

The Manufacturer shall ensure that the Interior and Exterior Cleaning
Instructions are compatible with Schedule 2 (Maintenance and
Cleaning Services) of the Train Services Agreement.

1.3.4 a'"Line of Route Manual" which provides Maintenance staff with
an introduction to the Unit, safety precautions and information, and
sufficient information to attend to Defects and rectify problems on
the “line of route”. Instructions for assisting and recovering a
defective Unit shall be included. The Manufacturer shall ensure
that the Line of Route Manual includes appropriate requirements
set out in the Fault Notification Procedure and In-service Support
Procedure contained in Schedules 14 and 17 respectively of the
Train Services Agreement.
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1.4

Provision of Manuals

141

1.4.2

1.4.3

Draft Manuals

The Manufacturer shall prepare and submit two copies of the first
version of each of the Manuals to the Purchaser or its nominee for
Assurance Acceptance in CD-ROM read only format but otherwise
under the procedure set out in Schedule 3, no later than the dates
defined in paragraph 1.4.4 (the "Draft Manual Delivery Dates")

Revision and Supply of Manuals

The Purchaser, acting reasonably, shall provide a response to the
Manufacturer under the Assurance Acceptance procedure as
described in Schedule 3, including providing comments as described
in Schedule 3. The Manufacturer shall promptly make any
amendments arising from the Purchaser's response and shall
resubmit the Manuals to the Purchaser under the Assurance
Acceptance procedure. Within 20 Working Days after the Purchaser
has confirmed that each Manual is Assurance Accepted the
Manufacturer shall provide:

(A) 5 hard copies of that Manual in durable ring binders;
(B) 5 electronic copies of that Manual on CD-ROM; and
©) any applicable train based or diagnostic software (other

than embedded software) including at least the followin

addition to the above such software as Is require
Purchaser to review or analyse Unit fault data or other
data originating from the Unit, to the extent such review or
analysis is provided for by this Agreement, including
software allowing Train Management System fault codes to
be interpreted.

(D) The Manuals to be provided to the Purchaser in (B) above
shall be provided in an editable format. The Purchaser and
Manufacturer shall agree the detail of the format.

Amendments to Manuals

Notwithstanding any Assurance Acceptance given in accordance
with paragraph 1.4.2. the Manufacturer shall, at its own cost, make
any amendments to the Manuals required due to inaccuracies in the
Manuals or modification of the Units, until Provisional Acceptance of
the final Unit.

If the Purchaser exercises any Technical Option, the Manufacturer
shall at its own cost make any amendments to the Manuals required
to reflect the exercise of such Technical Option.
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144

1441

1.4.4.2

1443

1444

The manufacturer will submit amendments to the Manuals for
Assurance Acceptance.

Draft Manual Delivery Dates

The Manufacturer shall submit the Technical Information Manual,
Vehicle Maintenance Schedule, Vehicle Maintenance Instructions,
Vehicle Maintenance Procedures, lllustrated List of Parts, Fault
Finding and Tests Arising, Train Operating Manual, Rescue and
Recovery Manual, and Interior and Exterior Cleaning Instructions
(the “Batch 1 Manuals”) to the Purchaser in accordance with
paragraph 1.4.1 no later than 1 February 2008.

The Manufacturer shall submit the Vehicle Overhaul Instructions,
Component  Exchange Instructions, Component Overhaul
Instructions (the “Batch 2 Manuals”) to the Purchaser in
accordance with paragraph 1.4.1 no later than 1 April 2008.

Final versions of Manuals shall be supplied to the Purchaser in the
timescales described in 1.4.2 above.

The As-Built Drawings shall be supplied to the Purchaser prior to
Acceptance of the first Unit.

15 Sufficiency of Manuals

1.5.1
(@)

(b)

152

The Manuals shall be sufficient to ensure:

that maintenance of the Units in accordance with the Manuals shall
not cause the Units to cease to operate in accordance with the
performance and design life criteria for the Units specified in the
Requirements, or all Safety Obligations and other Standards relating
to safety generally adhered to at the date of the Provisional
Acceptance Certificate, subject in ether case to the Units being
operated in accordance with Applicable Laws and Standards and the
Manuals

that the Purchaser (and/or any third party nominee of the Purchaser)
is able to operate, maintain, dismantle, overhaul, repair, re-assemble
and adjust each part of the Units save only to the extent that a
Component Overhaul Instruction is not provided by the Manufacturer
to the Purchaser where the Manufacturer has complied in all
respects with paragraph 1.2.7A of this Schedule.

Notwithstanding any Assurance Acceptance or other consent which
the Purchaser gives pursuant to this Schedule 7, the responsibility
for the sufficiency of the Manuals (as set out in this paragraph 1.5)
shall remain solely at the risk and cost of the Manufacturer and the
Purchaser shall have no liability for the sufficiency of, or errors or
omissions in, the Manuals.

Manufacture and Supply Agreement for new Electric Multiple Unit Trains
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1.6

1.7

Errors or Inaccuracies

In the event that the Manufacturer becomes aware of any material error or
inaccuracy in any Manual, it shall promptly notify the Purchaser thereof and
the Manufacturer shall rectify such Manual.

Provision of Documentation for Cab Simulator Unit

171

1.7.2

1.7.3

If the Purchaser exercises the Cab Simulator Option, the
Manufacturer shall provide the Purchaser with all documentation
necessary to facilitate the installation, operation and maintenance
of the Cab Simulator Unit.

The Manufacturer shall ensure that all documentation provided by
the Manufacturer in accordance with paragraph 1.7.1 provides full
and complete installation, operating and technical information to
permit the Purchaser (and/or any nominee) to install, operate and
maintain the Cab Simulator Unit without recourse to the
Manufacturer (the "Cab Simulator Manual”). The Cab Simulator
Manuals shall include any reference calculations and computer
simulations.

Without prejudice to paragraphs 1.7.1 and 1.7.2, the Manufacturer
shall provide to the Purchaser in accordance with the requirements
of this Schedule 7 the items (A) to (G) below:

(A) comprehensive "Cab Simulator Technical Information

Manual" which contains:

Q) a general and full technical description of the operation and

(B)

function of the Cab Simulator Unit, including a list of all
systems and/or components having software-based
diagnostic or configuration functionality, with full details of:

® the software applicable;

(i) the external hardware (if applicable) requirements
(including minimum PC specification, operating
system requirements and compatibility) for running the
software;

(iii) the connection format (dedicated connection lead,
USB, wireless etc); and

(iv) instructions on installing the software;

comprehensive "Driver Simulator Maintenance Schedule"
which lists, in star chart format, the periodicities required for
maintenance tasks detailed within the Driver Simulator
Maintenance and Overhaul Instructions as described in
paragraph 1.7.3(C). Each task description, periodicity for the
task description and applicable examination designation
assigned shall be identified;

Manufacture and Supply Agreement for new Electric Multiple Unit Trains
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© comprehensive "Driver Simulator Maintenance and
Overhaul Instructions” which contains details of each
i and overhaul task including:

(19) "Driver Simulator Maintenance and Overhaul
Procedures” which provide details of any additional or
rectification work requirements identified by
maintenance/overhaul tasks within the Driver Simulator
Maintenance and Overhaul Instructions, and which include
details as listed in (1) to (18) above;

(D) a "Cab Simulator lllustrated List of Parts"”, which includes
pictorial material identification diagrams detailing equipment
assemblies and/or modules, component parts of the
equipment assemblies and/or modules with a level of detalil
covering the lowest replaceable unit from the Cab Simulator
Unit such as all parts and/or user replaceable parts,
lubrication requirements, details of the fixing arrangements to

Manufacture and Supply Agreement for new Electric Multiple Unit Trains
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connect and/or secure to the Cab Simulator Unit. The
Manufacturer shall ensure that the Cab Simulator Illustrated
List of Parts includes (1) details of the Manufacturer supplier
part numbers shall be provided with descriptions and
quantities for the Unit and/or assembly; and (2) details of the
relevant Initial Special Tools required for access and/or
removal and assembly and/or disassembly of components
and/or equipment;

(E) "Cab Simulator Fault Finding and Tests Arising” manuals
for the Cab Simulator Unit which describe the process for
finding Defects and undertaking any related tests in sufficient
detail to enable functionality and logic to be understood, and
for Defects to be quickly identified. The Manufacturer shall
ensure that the Cab Simulator Fault Finding and Tests Arising

(3] "Cab Simulator As Built Drawings". A full set of Cab
Simulator As Built Drawings shall be supplied for the Cab
Simulator Unit which shall be actual design and constructional
drawings, data, diagrams and schematic drawings.
Constructional drawings to be supplied shall include (without
limitation) general arrangements, and arrangements and
details in a hierarchical format derived from the general
arrangements. Drawings and data to be supplied shall be
suitable to support any maintenance and overhaul of the
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(G)

Units, finding of Defects and correction of Defects,
refurbishment and repair. Books shall be provided of electrical
system schematic and wiring diagrams, and
pneumatic/hydraulic schematic and piping layout drawings.
Drawings are to be supplied as hard copies and in .pdf
format,; and

a "Driver Simulator Operating Manual" which provides the
Operators with an introduction to the Cab Simulator Unit,
safety precautions and information, and full operating details
and instructions. The instructions are to cover operation of the
Cab Simulator Unit by both a “learner driver” and “driver
trainer’, to include input by the instructor of variable
conditions and simulated faults, and generation and
interpretation of reports.

1.7.4 The arrangements for the provision of the Cab Simulator Manuals
shall be as described for the Manuals in paragraphs 1.4 to 1.6 above.

Manufacture and Supply Agreement for new Electric Multiple Unit Trains

Schedule 7 — Manuals

Page 21 of 22



Appendix A

Manufacture and Supply Agreement for new Electric Multiple Unit Trains
Schedule 7 — Manuals Page 22 of 22









SCHEDULE 8: SPARES AND SPECIAL TOOLS
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SCHEDULE 8

Initial Spares and Initial Soecial Tools

Part A: Initial Spares

Tablel: D&V Spares

Part Description Quantity | Quantity
Per 4- to be
Car Supplied
Train as/|nitial
Spares
Emergency Hammer (Cab back wall) D&V EMERGENCY
D&V EMERGENCY
Vestibule Steplight Assembly D&V LIGHTING
Fluorescent Light Tube D&V LIGHTING
Fluorescent Light Tube 5' (ceilings) D&V LIGHTING
Cab Notice Board Lamp D&V LIGHTING
Fluorescent Tube 225mm D&V LIGHTING
Fluorescent Lamp Drive Unit 110V DC 18W D&V LIGHTING
Std Class Seat Bumper D&V SEATS
VISOR-SUN CAB DRIVERS SIDE BLACK SECURING CLIP D&V CAB
Sponge Blocks (x2 per cover rail) (Appearsto indicate 1 cover rail per Hopper Window) D&V GLASS
Saloon Passenger Emergency Passcomm cover D&V EMERGENCY
CANISTER-DETONATOR ASSY CLEAR CANNISTER & CAP D&V CAB
Detonator Canister — Clear Canister & Cap D&V EMERGENCY
Flag Stick D&V EMERGENCY
Detonator Canister — Red Canister & Cap D&V EMERGENCY
Red Flag D&V EMERGENCY
Detonator (Y ellow) D&V EMERGENCY
Passenger seat Cushion fixing kit D&V SEATS
10/5210400_1 1

Unit
Price
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Total
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Part Description Quantity | Quantity Unit Total
Per 4- tobe Price Price
Car Supplied (EGBP) (EGBP)
Train as|nitial
Spares
9 LED Indicator Panel (Driver Display Panel) D&V EMERGENCY 8
Coat Hook D&V CAB 20
Security Seal (Tag) D&V EMERGENCY 100
Burst Through Door, Lock cover and fixings D&V CAB 20
Emergency Hammer (cab back wall) D&V EMERGENCY 20
Disconnecting Bar (DMOS A Only) D&V EMERGENCY 10
First Aid Box & Equipment D&V EMERGENCY 10
VISOR-SUN CAB DRIVERS SIDE BLACK D&V CAB 8
Std Class Armrest Cover D&V SEATS 30
Emergency Egress Handle Perspex Cover D&V EMERGENCY 100
Driver Seat Armrest Left D&V CAB 10
Pass Comm Perspex Cover D&V EMERGENCY 100
Emergency Cupboard — Shoegear Cable Ties D&V EMERGENCY 100
Outer Seal Strip (A/R) (Draft text states 'directly from reel’) D&V GLASS 80
Hose — W/Wiper D&V CAB 20
Emergency Cupboard — Sledge Hammer D&V EMERGENCY 20
Power Socket Cleaners (Single) D&V MISC 40
Passenger seat Backrest fixing kit D&V SEATS 80
Saloon Doorway Reflector D&V DOORS 20
Information Clip D&V CAB 10
Drivers Cup Holder D&YV CAB 10
Inertia Reel Belt Assembly Mounting Bracket D&V MISC 20
Weatherseal Strip (Draft text states ' cut a sufficient length of weatherseal strip', which indicates that D&V GLASS 80
thisis not supplied in pre-cut lengths — therefore it is possible that this too, is supplied on aredl).
Wheelchair Ramp D&V EMERGENCY 1
Driver Seat Armrest right D&V CAB 10
CAB SUNBLIND (NDS SMALL) — CLASS 376 (Parameters & Interface) D&V CAB
CAB SUNBLIND (CENTRE) —CLASS 376 (Parameters & Interface) D&V CAB 8
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Part Description Quantity | Quantity Unit Total
Per 4- tobe Price Price
Car Supplied (EGBP) (EGBP)
Train as Initial
Spares

SUNBLIND DS+NDS BLIND(LARGE)-CLASS 376 (Parameters & Interface) D&V CAB 8
Brake Hose Blanking Plug (DMOS A Only) D&V EMERGENCY 10
Heater/Vesti Window Perch Seat Cushion (& cover all oneitem) D&V EMERGENCY 8
Hammer Emergency (with holster) red D&V EMERGENCY 100
Track Circuit Operating Clip D&V EMERGENCY 20
Std Class Seat Base Cover D&V SEATS 40
Std Class Headrest Cover D&V SEATS 40
Grabrail & waste bin Perch Seat Cushion (& cover all oneitem) D&V EMERGENCY 10
Cab & TMO 2ltr Fire Extinguisher D&V EMERGENCY 40
Std Class Backrest Cover D&V SEATS 40
CCTV CameralLens D&V MISC 40
Bicycle Restraint Complete with Upper Fixing Clip (Male Connector) D&V MISC 20
Ladder D&V EMERGENCY 8
Std Class Armrest Complete D&V SEATS 60
Saloon Door Leaf RH D&V DOORS 8
Travelling Nozzle Assy. (Driver's Side) — W/Wiper D&V CAB 20
Travelling Nozzle Assy. (Non-Driver's Side and Centre) — W/Wiper D&YV CAB 20
Passenger seat Side feature (Grab hold) D&V SEATS 80
Passenger seat Anti pick-pocket device D&V SEATS 80
Cab Fire Extinguishers, 6 litre D&V EMERGENCY 20
Cab Vaance Centre (DMOS only) D&V CAB 8
Emergency Brake Hose (DMOSA Only) D&V EMERGENCY 10
Co-Driver Seat Backrest D&V CAB 10
Drivers Desk Dimmer Switch D&V CAB 40
Cab Light Selector D&V CAB 40
PA Handset D&V CAB 20
Passenger seat top grab handle D&V SEATS 80
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Part Description Quantity | Quantity
Per 4- to be
Car Supplied
Train as|nitial
Spares
Driver Seat Cushion D&V CAB 10
Std Class Headrest Complete D&V SEATS 60
Short Circuiting Bar D&V EMERGENCY 10
Wiper Arm complete with protective cover D&V CAB 20
Std Class Seat Base Foam D&V SEATS 60
Fire Extinguisher With Fixing Bracket 6 Litre AFFF D&V EMERGENCY 40
Std Class Backrest Foam D&V SEATS 60
Co-Driver Seat , Seat base D&V CAB 10
Driver Seat Backrest D&V CAB 10
Std Class Backrest Priority Complete D&V SEATS 40
Std Class Backrest Fold Down Complete D&V SEATS 40
Shoe Caollector D&V SHOEGEAR 80
Saloon Doorway Photo cell D&V DOORS 20
Co-Driver Seat Complete D&V CAB 10
Cab Emergency Egress Handle D&V DOORS 20
Std Class Seat Base Complete D&V SEATS 90
Medium Hopper Window — Vent Glass (A/R) (DMOS 2 off / MOS nil / PTOS nil) D&V GLASS 80
Saloon Door Leaf LH D&V DOORS 8
Large Hopper Window — Vent Glass (A/R) (DMOS 8 off / MOS 10 off / PTOS 10 off) D&V GLASS 80
Cab Backwall Door D&V DOORS 12
Cab Vaance B (non-driver's side) (DMOS only) D&V CAB
PIS Interior Display Screen D&YV MISC
Cab Vaance A (driver'sside) (DMOS only) D&V CAB
Driver Seat complete D&V CAB 10
Fixed Window Glass (A/R) (DMOS 10 off / MOS 12 off / PTOS 12 off) D&V GLASS 80
Windscreen — Drivers Side (LH) D&YV GLASS
Windscreen — Non-Drivers Side (RH) D&V GLASS
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Part Description Quantity | Quantity Unit Total

Per 4- tobe Price Price
Car Supplied (EGBP) (EGBP)
Train as Initial
Spares

Shoe Gear Support Bracket (Frangible Link) D&V SHOEGEAR 130

Std Class Backrest Complete D&V SEATS 200

Medium Hopper Window — Lower Glass (A/R) (DMOS 2 off / MOS nil / PTOS nil) D&V GLASS 80

Large Hopper Window — Lower Glass (A/R) (DMOS 8 off / MOS 10 off / PTOS 10 off) D&V GLASS 80

Front facing Destination Indicator D&V MISC 8

Saloon Emergency Egress Handle D&V DOORS 60

CCTV hard Disk float (evidence reasons) D&V EMERGENCY 16

Shoe, Frangible Link + Shoe Arm Assembly D&V SHOEGEAR 360

Vestibule Window Complete — Left D&V GLASS 80

Vestibule Window Complete — Right D&V GLASS 80

Hopper vent — Medium (A/R) (DMOS 2 off / MOS nil / PTOS nil) D&V GLASS 80

Hopper Vent — Large (A/R) (DMOS 8 off / MOS 10 off / PTOS 10 off) D&V GLASS 80

Labels Genera D&V LABELS
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Table 2: Incident Spares

Part Description Quantity | Quantity Unit
Per 4- to be Price
Car Supplied (EGBP)
Train as Initial
Spares
Brake Resistor INCIDENT 6
Cab Backwall Door INCIDENT 4
Cab Bodyshell Moulding INCIDENT 0
DC Contactor Box INCIDENT 4
DC Line Inductor INCIDENT 4
Door Motor Assembly INCIDENT 8
Gangway Door Complete INCIDENT 4
Main Compressor INCIDENT 6
MCM Inductor INCIDENT 4
Traction Motor INCIDENT 16
Union Nut & Compression Ferrule - @10mm (HEAVY TY PE) - Brake hoses INCIDENT 1
Union Nut & Compression Ferrule - @15mm (LIGHT TY PE) - Brake hoses INCIDENT 1
Union Nut & Compression Ferrule - @10mm (LIGHT TY PE) - Brake hoses INCIDENT 1
Union Nut & Compression Ferrule - @15mm (HEAVY TY PE) - Brake hoses INCIDENT 1
Hose Separator - Bogie pipes & hoses INCIDENT 1
Cleat - Autocoupler Flying Hose Separator INCIDENT 1
Hose: 3/8"BSP Parking Brake - Rel.; End: 90 Bogie 90 Actuator - Service/ Parking Brake Actuators INCIDENT 1
(Trailer Bogies Only). 2 Inner Ends:
Hose: 3/8"BSP Parking Brake - Rel.; End: 90 Bogie Straight Actuator - Service/ Parking Brake INCIDENT 1
Actuators (Trailer Bogies Only). 2 outer Ends:
Downstop Mounting Backing Plate INCIDENT 2
Hose: 3/8"BSP Parking Brake - Rel.; End: Straight Bogie Straight U/Frame INCIDENT 1
Debris Guard Clamp (fits both horns) INCIDENT 1
Hose: 3/8"BSP Parking Brake - Rel.; End: 90 Bogie 90 Actuator- Service/ Parking Brake Actuators INCIDENT 1

(Trailer Bogies Only). 2 Inner Ends:

Total
Price
(EGBP)
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Part Description Quantity | Quantity
Per 4- to be
Car Supplied
Train as|nitial
Spares
Hose: 1/4" BSP Shoegear- Lower; End: Straight Bogie 90 U/Frame INCIDENT 1
Hose: ¥2"BSP Service Brake - Apply; End: 90 Bogie 90 Actuator - Service/ Parking Brake Actuators INCIDENT 1
(Trailer Bogies Only). 2 Inner Ends:
Hose: ¥2"BSP Service Brake - Apply; End: 90 Bogie Straight Actuator - Service / Parking Brake INCIDENT 1
Actuators (Trailer Bogies Only). 2 outer Ends:
Hose: 1/4" BSP Shoegear- Lower; End: 90 Bogie 90 Actuator - Shoe gear actuators (trailer bogie) INCIDENT 1
Hose: ¥2"BSP Service Brake - Apply; End: 45 Bogie 90 Actuator - Service Brake Actuators (Power INCIDENT 1
Bogies Only). 1 Inner & Outer Ends:
Hose: 3/8"BSP Parking Brake - Rel.; End: 90 Bogie Straight U/Frame INCIDENT 1
Cover Test Vave and Chain (schrader) INCIDENT 2
Drain Plug (Brake Supply Reservoir and Main Air Reservoir) INCIDENT 2
Hose: ¥2"BSP Service Brake - Apply; End: Straight Bogie 90 U/Frame INCIDENT 1
Hose: ¥2"BSP Service Brake - Apply; End: 90 Bogie 90 Actuator - Service/ Parking Brake Actuators INCIDENT 1
(Trailer Bogies Only). 2 Inner Ends:
Hose: ¥2"BSP Service Brake - Apply; End: 45 Bogie 90 U/Frame INCIDENT 1
cable earth assy INCIDENT I 1
Hose: ¥2"BSP Service Brake - Apply; End: 45 Bogie 90 U/Frame INCIDENT 1
Hose: ¥2"BSP Service Brake - Apply; End: Straight Bogie Straight U/Frame INCIDENT 1
Drain Cock Surge Reservoir / Drain Cock Auxiliary Main Reservoir INCIDENT 2
cable earth assy INCIDENT I 1
Limit Switch, Cab Door INCIDENT 1
Emergency Egress bowden cable, Cab Door INCIDENT 1
Fixing Kit (frangible screws (if required) - Drivers step light INCIDENT 2
Autocoupler Uncoupler Cylinder (Class 375) - Flexible air hose INCIDENT 1
Autocoupler MR Pipe (Class 375) - Flexible air hose INCIDENT 1
Downstop Mounting Plate INCIDENT 2
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Part Description Quantity | Quantity Unit Total
Per 4- tobe Price Price
Car Supplied (EGBP) (EGBP)
Train as Initial
Spares
Quick Release Emergency Connector (schrader) INCIDENT 1
Traction motor Speed Probe Clamping Plate INCIDENT 1
Earth Cable (Fig. 1, Item 1) Ident HV 1031, 2030 mm long - Axle end earth cable INCIDENT 1
Earth Cable (Fig. 1, Item 2) Ident HV 1032, 2030 mm long - Axle end earth cable INCIDENT 1
Earth Cable (Fig. 1, Item 3) Ident HV 1033, 2030 mm long - Axle end earth cable INCIDENT 1
Earth Cable (Fig. 1, Item 4) Ident HV 1034, 2030 mm long - Axle end earth cable INCIDENT 1
Conical DebrisFilter (large) INCIDENT 1
Conical DebrisFilter (small) INCIDENT 1
Shoegear Torsion Spring 'A', (RH) INCIDENT 1
Shoegear Torsion Spring 'B', (LH) INCIDENT 1
Emergency Access bowden cable, Cab Door INCIDENT 1
Levelling Valve Rod INCIDENT 1
WSP End Cover INCIDENT 1
bus bar INCIDENT I 2
bus bar INCIDENT 2
Shoegear Inter vehicle coupling hose assy INCIDENT 1
750v Shoe Cable assembly, crimped INCIDENT 2
750v Shoe Cable assembly, crimped INCIDENT 2
Compressor Delivery - Flexible air hose INCIDENT 1
BC Release Vave INCIDENT 1
Shoe gear Cable Assembly RH (Trailer Bogie) INCIDENT 1
Shoe gear Cable Assembly LH (Trailer Bogie) INCIDENT 1
WSP Intermediate Cover INCIDENT 1
Shoe gear Cable Assembly RH (Power Bogie) INCIDENT 1
Shoe gear Cable Assembly LH (Power Bogie) INCIDENT 1
Depot unit Whistle INCIDENT 1
WSP Sensor External Cable Assembly INCIDENT 1
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Part Description Quantity | Quantity Unit
Per 4- to be Price
Car Supplied (EGBP)
Train as|nitial
Spares
Emergency Coupling (Class 375) - Flexible air hose INCIDENT 1
Lever Operated Horn Valve INCIDENT 1
Footstep Assembly (Driver's Side) INCIDENT 1
Footstep Assembly (Non-Driver's Side) INCIDENT 1
Conditioning Pad Half (30 mm thick) - scrubber INCIDENT 8
Conditioning Pad Half (30 mm thick) - Scrubber INCIDENT 8
Air Horn High Tone (small) INCIDENT 1
Air Horn Low Tone (large) INCIDENT 1
WSP Sensor Internal Cable Assembly INCIDENT 1
Shoegear Splash guard Assembly ‘A" (RH) INCIDENT 2
Shoegear Splash guard Assembly 'B' (LH) INCIDENT 2
Lifeguard LH (Drivers Side) INCIDENT 2
Lifeguard RH (Non-Drivers Side) INCIDENT 2
Shoebeam Mounting Bracket INCIDENT 2
Primary Damper Complete INCIDENT 4
Shoebeam Link Assembly INCIDENT 2
Drivers Step Light L/H INCIDENT 1
Drivers Step Light R/H INCIDENT 1
Traction motor Speed Probe and Cable Assembly INCIDENT 1
Lateral Damper INCIDENT 4
Cable Harness (DM OS) - (Inner or Outer Traction Motor) HA-UFRhv16 INCIDENT 1
Cable Harness (DM OS) - (Inner or Outer Traction Motor) HA-UFRhv17 INCIDENT 1
Cable Harness (MOS)/(MOSL) - (Inner or Outer Traction Motor) HA-UFRhv16 INCIDENT 1
Cable Harness (MOS)/(MOSL) - (Inner or Outer Traction Motor) HA-UFRhv17 INCIDENT 1
Shoegear Arcshield Assembly ‘A’ (RH) INCIDENT 2
Shoegear Arcshield Assembly 'B' (LH) INCIDENT 2
Radio Head INCIDENT 1
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Part Description Quantity | Quantity Unit Total
Per 4- tobe Price Price
Car Supplied (EGBP) (EGBP)
Train as Initial
Spares
Service Brake Actuator - (power bogies only)(Figure 2, Item 2) INCIDENT 1
Pantograph foot insulator INCIDENT 4
Pantograph horn INCIDENT 8
Service Brake Actuator - (power bogies only)(Figure 2, Item 1) INCIDENT 1
Shoegear DTL Air Cylinder INCIDENT 1
Shoegear DTL Downstop Bracket INCIDENT 1
Sand Hopper (Non Drivers side) INCIDENT 1
Shoebeam Sub Assy.(RH) INCIDENT 1
Service and Spring Parking Brake Actuator (Figure 2, Item 3) (trailer bogies only) INCIDENT 1
Cab Door Leaf (LH) INCIDENT 1
Cab Door Leaf (RH) INCIDENT 1
Shoebeam sub assembly 'B', LH INCIDENT 2
Shoebeam sub assembly 'A’, RH INCIDENT 2
HT bush and cable assy INCIDENT 1
pantograph earthing switch INCIDENT 1
pantograph ac main circuit breaker assy INCIDENT 1
Traction Motor - with Couplings- NEW ENTRY INCIDENT 16
cab end door with detrainment ramp INCIDENT 2
Pantograph (Inclusive of Carbon Carriers and Head Assembly) INCIDENT 4
Intermediate coupler INCIDENT 3
Gangway System INCIDENT 6
Complete Battery System / Tray INCIDENT 4
Autocoupler INCIDENT 4
P2 Power Bogie INCIDENT 2
T1Trailer Bogie INCIDENT 2
T3 Trailer Bogie INCIDENT 2
Bodyside Door Complete INCIDENT 4
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Part Description Quantity | Quantity Unit Total
Per 4- tobe Price Price
Car Supplied | (EGBP) | (EGBP)
Train as Initial
Spares
Brake Control Unit INCIDENT 8
Motor Converter Module INCIDENT 6
Trailer Wheelset inc. Disc and Bearings INCIDENT 16
High Voltage Box INCIDENT 8
Power Wheelset inc Disc Bearing, gearbox + coupling half INCIDENT 18
Auxiliary Converter Module INCIDENT 8
Bodywork Assemblies INCIDENT Varies Varies
Intermediate Bodyend GRP INCIDENT I 2
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Table 3: Overhaul Spares

Part Description
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Part Description Quantity | Quantity Unit Total

Per 4- tobe Price Price
Car Supplied (EGBP) (EGBP)
Train asInitial
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Part Description Quantity | Quantity Unit Total

Per 4- tobe Price Price
Car Supplied (EGBP) (EGBP)
Train asInitial
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Part Description Quantity | Quantity Unit Total

Per 4- tobe Price Price
Car Supplied (EGBP) (EGBP)
Train asInitial
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Part Description ‘ ‘ Quantity | Quantity Unit Total

Per 4- tobe Price Price
Car Supplied (EGBP) (EGBP)
Train asInitial
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Part Description

Quantity | Quantity Unit Total

Per 4- tobe Price Price
Car Supplied (EGBP) (EGBP)
Train asInitial

10/5210400_1 19



Part B: Initial Special Tools

Tool

DC or DV

Job Title

Used For

Quantity.

Carbody

10/5210400_1

20




‘ Tool ‘ DC or DV ‘ Job Title ‘ Used For Quantity.
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‘ Tool ‘ DC or DV ‘ Job Title Used For Quantity.

Power supply
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‘ Tool ‘ DC or DV ‘ Job Title Used For Quantity.

Propulsion
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‘ Tool ‘ DC or DV ‘ Job Title Used For Quantity.
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‘ Tool ‘ DC or DV ‘ Job Title Used For Quantity.

nteriors
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‘ Tool ‘ DC or DV ‘ Job Title Used For Quantity.

Control & Communication

10/5210400_1 26



‘ Tool ‘ DC or DV ‘ Job Title ‘ Used For Quantity.
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SCHEDULE 9
Options

DEFINITIONS

" Affected Unit" means where the Technical Option relates to ELR Units, all of the ELR
Units in the Initial Order and in respect of which an Option Natice has already been served,
and where the Technical Option relates to NLR Units, al of the NLR Units in the Initial
Order and in respect of which an Option Notice has already been served been, unlessin either
case aprice for alesser number of Unitsisindicated in Appendix 5 of this Schedule 9;

"Break In Production" means abreak in production after completion of the assembly of the
last Vehicle comprised in any orders placed by the Purchaser with the Manufacturer under
this Agreement (including the Initial Order and any subsequent orders);

" Exercise Date" meansin relation to a Technical Option or Retrofit Technical Option, the
date specified in Appendix 5 as the "exercise date" for that Technical Option or Retrofit
Technical Option;

"Primary Exercise Period" means the period starting on the Commencement Date and
ending on 1% May 2007;

"Retrofit Technical Option" means the Options identified as such in Appendix 5, which in
relation to Initial Units or Vehicles (but not necessarily the Additional Units or Vehicles) will
be implemented after Acceptance;

" Secondary Exercise Period" means the period starting on the first day after the Primary
Exercise Period and ending on 1 May 2009;

1. OPTION FOR ADDITIONAL ELR UNITS

11 The Manufacturer hereby grants the Purchaser an option to purchase up to“
Units. The Purchaser may exercise the option granted pursuant to this paragraph 1.
from time to time and a any time prior to by serving a notice
substantialy in the form set out in Appendix 1 to this Schedule 9 (“Option Notice”)
on the Manufacturer specifying the quantum of ELR Units (the “Additional ELR
Units") required by the Purchaser. The Manufacturer and the Purchaser each
acknowledge and agree that an Option Notice must be served by the Purchaser in
respect of the Additional ELR Units during the Primary Exercise Period if:

111  theprogramme for the manufacture of the Unitsis to be preserved; and/or
11.2 the Contract Price for the Additional ELR Unitsisto remain unchanged.

12 Upon receipt by the Manufacturer of an Option Notice served by the Purchaser
pursuant to paragraph 1.1, the Manufacturer shall be liable to supply the quantum of
Additional ELR Units specified in the Option Notice in accordance with the
provisions of this Schedule 9 and the requirements of this Agreement, provided that
in no circumstances shall the Manufacturer be liable for supplying the Purchaser with
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more than. Additional ELR Units notwithstanding the number of Option Notices
served by the Purchaser pursuant to paragraph 1.1.

13 Within 28 days of receipt by the Manufacturer of an Option Notice served by the
Purchaser pursuant to paragraph 1.1, the Purchaser and the Manufacturer, each acting
reasonably, shall meet and seek to agree within a further 28 day period the following
matters:

1.3.1  where the Option Notice is served during the Primary Exercise Period, a
programme for the manufacture, commissioning and supply of the ordered
Additional ELR Units and the Contractua Acceptance Date for each of such
Additional ELR Units which reflects:

(A) alead time of weeks from the date of the Option Notice for the
first Additional ELR Units to be delivered to the Purchaser for
Acceptance and if, on the basis of the principle described in this
paragraph 1.3.1(A) the Contractual Acceptance Date for the first
Additional ELR Unit would be the same as or earlier than the
Contractual Acceptance Date for the last Unit comprising part of the
Initial Order and/or an Option Unit, the Contractual Acceptance
Date for the Additional ELR Unit shall be delayed by 7 calendar

days;

(B) a maximum delivery rate of ] Additional ELR Units or _
vehicles per calendar month taking into account the cumulative
effect of deliveries of Units comprising the Initial Order and/or
deliveries of any Option Units;

(© the Contractual Acceptance Dates for the Units comprising the
Initial Order; and

(D) the Contractual Acceptance Dates for any Additional ELR Units,
Additional NLR Units and/or Additional NLR Vehicles previously
ordered by the Purchaser in accordance with this Schedule 9 (an
"Option Unit"),

and the Manufacturer shall prior to meeting with the Purchaser pursuant to
this paragraph 1.3 provide the Purchaser with a draft programme and a
schedule of proposed Contractual Acceptance Dates for the Additional ELR
Units together with the detailed reasoning for its proposals;

1.3.2  where the Option Notice is served during the Secondary Exercise Period, a
programme for the manufacture, commissioning and supply of the
Additional ELR Units and the Contractual Acceptance Date for each of the
Additional ELR Units (in each case in accordance with the principles set out
in paragraph 1.3.1) and which minimises the lead time from the date of
service of the Option Notice until Acceptance of the first Additional ELR
Unit) and the Manufacturer shall prior to meeting with the Purchaser
pursuant to this paragraph 1.3 provide a draft programme and schedule of
Contractual Acceptance Dates for the Additional ELR Units together with
the detailed reasoning and justification (including, details of its reasonable
estimate of the time and work required to commence operation of the
production line (if any)) for its proposals; and
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15

16

1.7

18

133 any amendments to this Agreement which are required solely as a direct
consequence of the exercise of the option granted pursuant to paragraph 1.1
by the Purchaser (or as a result of any indexation or adjustment to the
Contract Price of the Additional ELR Units which may be applicable
pursuant to paragraph 1.7).

Where the Purchaser and the Manufacturer are unable to agree any of the matters
referred to in paragraph 1.3 within a period which expires on the twenty-eighth day
following the first meeting between the Purchaser and the Manufacturer pursuant to
paragraph 1.3 either the Manufacturer or the Purchaser may refer the matter or
matters in dispute to expert determination pursuant to Schedule 17A (Fast Track
Dispute Resolution Procedure).

Where the Manufacturer and the Purchaser have agreed the matters described in
paragraph 1.3 or they have been determined pursuant to paragraph 1.4, those matters
shall be recorded in writing within five (5) days of such agreement or determination.
The record produced pursuant to this paragraph 1.5 shall be deemed to be a complete
Variation Order which shall be deemed confirmed immediately and the provisions of
paragraph 7.4.1(A),(B) and (C) of Schedule 13 shall apply accordingly.

The Manufacturer and the Purchaser agree that each Additional ELR Unit ordered
pursuant to an Option Notice shall be subject to all the terms and conditions of this
Agreement as amended pursuant to paragraph 1.5 and that notwithstanding paragraph
1.3.3 it will be a Provisional Acceptance Criteria for each Additional ELR Unit that
the Manufacturer procures the relevant increase in the Guaranteed Amount (as
defined in the Train Services Agreement) under the Required Bonding Guarantee (as
defined in the Train Services Agreement) as determined in accordance with the
provisions of the Train Services Agreement.

The Manufacturer confirms that the Contract Prices specified in Appendix 2 of this
Schedule 9 for Additional ELR Units are fixed and firm from the Commencement
Date until 31 December 2009 and based on potential order dates that alow the
Manufacturer to achieve continuous production.

Where;

181 any Additional ELR Units are ordered by the Purchaser during the Primary
Exercise Period any Milestone Payment that becomes due and payable by
the Purchaser on or after 1 January 2010 in respect of those Additional ELR
Units shall be adjusted in accordance with the methodology set out in Part
A of Appendix 6 to this Schedule 9; and

182 any Additional ELR Units are ordered by the Purchaser during the
Secondary Exercise Period:

(A) any Milestone Payment that becomes due and payable by the
Purchaser on or after 1 January 2010 in respect of those Additional
ELR Units shall be adjusted in accordance with the methodology set
out in Part A of Appendix 6 to this Schedule 9; and

(B) the Purchaser shall pay the Manufacturer the amount of
Remobilisation Costs as determined in accordance with Part B of
Appendix 6 to this Schedule 9 following a Break In Production of
more than [ l] Working Days, due to the Purchaser not
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22

23

exercising any Options in a way to alow the Manufacturer to
maintain a period of continuous build.

Where the Purchaser has served the Manufacturer with an Option Notice pursuant to
paragraph 1.1 (whether during the Primary Exercise Period or the Secondary Exercise
Period) for Additional ELR Units the Option Notice Price in respect of the exercise of
the option shall be calculated on the basis of the quantum of Additional ELR Units
specified in the Option Notice and the corresponding Contract Price for that quantum
of Additional ELR Units specified in Appendix 2 of this Schedule 9 and for the
avoidance of doubt regardiess of the number of Additional ELR Units previously
ordered in a previous Option Notice.

OPTIONSFOR ADDITIONAL NLR UNITS

The Manufacturer hereby grants the Purchaser an option to purchase up to. NLR
Units. The Purchaser may exercise the option granted pursuant to this paragraph 2.1
from time to time and at any time prior to [} by serving an Option Notice
on the Manufacturer specifying the quantum of NLR Units (the “ Additional NLR
Units’) required by the Purchaser The Manufacturer and the Purchaser each
acknowledge and agree that an Option Notice must be served by the Purchaser in
respect of the Additional NLR Units during the Primary Exercise Period if:

211  theprogramme for the manufacture of the Unitsisto be preserved; and/or
21.2  theContract Price for the Additional NLR Unitsisto remain unchanged.

Upon receipt by the Manufacturer of an Option Notice served by the Purchaser
pursuant to paragraph 2.1, the Manufacturer shall be liable to supply the quantum of
Additional NLR Units specified in the Option Notice in accordance with the
provisions of this Schedule 9 and the requirements of this Agreement, provided that
in no circumstances shall the Manufacturer be liable for supplying the Purchaser with
more than 10 Additional NLR Units notwithstanding the number of Option Notices
served by the Purchaser pursuant to paragraph 2.1.

Within 28 days of receipt by the Manufacturer of an Option Notice served by the
Purchaser pursuant to paragraph 2.1, the Purchaser and the Manufacturer, each acting
reasonably, shall meet and seek to agree within a further 28 day period the following
matters:

231  where the Option Notice is served during the Primary Exercise Period, a
programme for the manufacture, commissioning and supply of the
Additional NLR Units ordered and the Contractual Acceptance Date for
each of such Additional NLR Units which reflects:

(A) alead time of weeks from the date of the Option Notice for the
first Additional NLR Unit to be delivered to the Purchaser for
Acceptance and if, on the basis of the principle described in this
paragraph 2.3.1(A) the Contractual Acceptance Date for the first
Additional NLR Unit would be the same as or earlier than the
Contractual Acceptance Date for the last Unit comprising part of the
Initial Order and/or an Option Unit, the Contractual Acceptance
Date for the Additional NLR Unit shall be delayed by 7 calendar

days;
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25

2.6

(B) a maximum delivery rate of .Additional NLR Units or
vehicles per calendar month taking into account the cumulative
effect of deliveries of Units comprising the Initial Order and/or
deliveries of any Option Units;

(© the Contractual Acceptance Dates for the Units comprising the
Initial Order; and

(D) the Contractual Acceptance Dates for any other Option Units,

and the Manufacturer shall prior to meeting the Purchaser pursuant to this
paragraph 2.3 provide the Purchaser with a draft programme and a schedule
of proposed Contractual Acceptance Dates for the Additional NLR Units
together with the detailed reasoning for its proposals;

2.3.2  where the Option Notice is served during the Secondary Exercise Period, a
programme for the manufacture, commissioning and supply of the
Additional NLR Units and the Contractual Acceptance Date for each of the
Additional NLR Units (in each case in accordance with the principles set
out in paragraph 2.3.1) and which minimises the lead time from the date of
service of the Option Notice until Acceptance of the first Additional NLR
Unit) and the Manufacturer shall prior to meeting with the Purchaser
pursuant to this paragraph 2.3 provide a draft programme and schedule of
Contractual Acceptance Dates for the Additional NLR Units together with
the detailed reasoning for its proposals (including, details of its reasonable
estimate of the time and work required to commence operation of the
production line (if any)); and

233 any amendments to this Agreement which are required solely as a direct
consequence of the exercise of the option granted pursuant to paragraph 2.1
(or as aresult of any indexation or adjustment to the Contract Price of the
Additional NLR Units which may be applicable pursuant to paragraph 2.7).

Where the Purchaser and the Manufacturer are unable to agree any of the matters
referred to in paragraph 2.3 within a period which expires on the twenty-eighth day
following the first meeting between the Purchaser and the Manufacturer pursuant to
paragraph 2.3, either the Manufacturer or the Purchaser may refer the matter or
matters in dispute to expert determination pursuant to Schedule 17A (Accelerated
Expert Determination)

Where the Manufacturer and the Purchaser have agreed the matters described in
paragraph 2.3 or they have been determined pursuant to paragraph 2.4, those matters
shall be recorded in writing within five (5) days of such agreement or determination.
The record produced pursuant to this paragraph 2.5 shall be deemed to be a complete
Variation Order which shall be deemed confirmed immediately and the provisions of
paragraph 7.4.1(A),(B) and (C) of Schedule 13 shall apply accordingly.

The Manufacturer and the Purchaser agree that each Additional NLR Unit ordered
pursuant to an Option Notice shall be subject to all the terms and conditions of this
Agreement as amended pursuant to paragraph 2.5 and that notwithstanding paragraph
2.3.3 it will be a Provisional Acceptance Criteria for each Additional NLR Unit that
the Manufacturer procures the relevant increase in the Guaranteed Amount (as
defined in the Train Services Agreement) under the Required Bonding Guarantee (as
defined in the Train Services Agreement) as determined in accordance with the
provisions of the Train Services Agreement.

10/5193559 1



27

2.8

29

32

The Manufacturer confirms that the Contract Prices specified in Appendix 3 of this
Schedule 9 for Additional NLR Units are fixed and firm from the Commencement
Date until 31 December 2009 and based on potential order dates that allow the
Manufacturer to achieve continuous production.

Where;

281 any Additional NLR Units are ordered by the Purchaser during the Primary
Exercise Period any Milestone Payment that becomes due and payable by
the Purchaser on or after 1 January 2010 in respect of those Additional NLR
Units shall be adjusted in accordance with the methodology set out in Part
A of Appendix 6 to this Schedule 9; and

282 any Additional NLR Units are ordered by the Purchaser during the
Secondary Exercise Period:

(A) any Milestone Payment that becomes due and payable by the
Purchaser on or after 1 January 2010 in respect of those Additional
NLR Units shall be adjusted in accordance with the methodology
set out in Part A of Appendix 6 to this Schedule 9; and

(B) the Purchaser shall pay the Manufacturer the amount of
Remohilisation Costs as determined in accordance with Part B of
Appendix 6 to this Schedule 9 following a Break In Production of
more than [ lj Working Days, due to the Purchaser not
exercising any Options in a way to alow the Manufacturer to
maintain a period of continuous build.

Where the Purchaser has served the Manufacturer with an Option Notice pursuant to
paragraph 2.1 (whether during the Primary Exercise Period or the Secondary Exercise
Period) for Additional NLR Units the Option Notice Price in respect of the exercise
of the option shall be calculated on the basis of the quantum of Additional NLR Units
specified in the Option Notice and the corresponding Contract Price for that quantum
of Additional NLR Units specified in Appendix 3 of this Schedule 9 and for the
avoidance of doubt regardless of the number of Additional ELR Units previously
ordered, in aprevious Option Notice.

OPTION FOR ADDITIONAL NLR VEHICLES

The Manufacturer hereby grants the Purchaser an option to purchase up to.vehicles
(“Additional NLR Vehicles') to be fitted to the NLR Units. The Purchaser may
exercise the option granted pursuant to this paragraph 3.1 from time to time and at
any time prior to by serving an Option Notice on the Manufacturer
specifying the quantum of Additional NLR Vehicles required by the Purchaser. The
Manufacturer and the Purchaser each acknowledge and agree that an Option Notice
must be served by the Purchaser in respect of the Additional NLR Vehicles during the
Primary Exercise Period if:

3.1.1  theprogramme for the manufacture of the Unitsisto be preserved; and/or
3.1.2  theContract Price for the Additional NLR Vehiclesisto remain unchanged.

Upon receipt by the Manufacturer of an Option Notice served by the Purchaser
pursuant to paragraph 3.1, the Manufacturer shall be liable to supply the quantum of
Additional NLR Vehicles specified in the Option Notice in accordance with the
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provisions of this Schedule 9 and the requirements of this Agreement, provided that
in no circumstances shall the Manufacturer be liable for supplying the Purchaser with
more than 34 Additional NLR Vehicles notwithstanding the number of Option
Notices served by the Purchaser pursuant to paragraph 3.1.

3.3 Within 28 days of receipt by the Manufacturer of an Option Notice served by the
Purchaser pursuant to paragraph 3.1, the Purchaser and the Manufacturer, each acting
reasonably, shall meet and seek to agree within a further 28 day period the following
matters:

3.31  where the Option Notice is served during the Primary Exercise Period, a
programme for the manufacture, commissioning and supply of the ordered
Additional NLR Vehicles and the Contractual Acceptance Date for each of
such Additional NLR Vehicles which takes into account the requirement for
aNLR Unit that has been Accepted by the Purchaser to be delivered to the
Manufacturer's Works for commissioning of the Additional NLR Vehicles
and which reflects:

(A) alead time of weeks from the date of the Option Notice for the
first Additional NLR Vehicle (fitted to a NLR Unit) to be delivered
to the Purchaser for Acceptance and if, on the basis of the principle
described in this paragraph 3.3.1(A) the Contractual Acceptance
Date for the first Additional NLR Vehicle would be the same as or
earlier than the Contractual Acceptance Date for the last Unit
comprising part of the Initial Order and/or an Option Unit, the
Contractual Acceptance Date for the Additional NLR Vehicle shall
be delayed by 7 calendar days;

(B)  amaximum delivery rate of [Jj Additional NLR Veicles per
calendar month taking into account the cumulative effect of
deliveries of Units comprising the Initial Order and/or deliveries of
any Option Units;

(© the Contractual Acceptance Dates for the Units comprising the
Initial Order; and

(D) the Contractual Acceptance Dates for any other Option Units,

and the Manufacturer shall prior to meeting the Purchaser pursuant to this
paragraph 3.3 provide the Purchaser with a draft programme and a schedule
of proposed Contractual Acceptance Dates for the Additional NLR Vehicles
together with the detailed reasoning for its proposals;

3.3.2  where the Option Notice is served during the Secondary Exercise Period a
programme for the manufacture, commissioning and supply of the
Additional NLR Vehicles and the Contractual Acceptance Date for each of
the Additional NLR Vehicles (in each case in accordance with the principles
set out in paragraphs 3.2.1) and which minimises the lead time from date of
service of the Option Notice until Acceptance of the first Additional NLR
Vehicle and the Manufacturer shall prior to meeting the Purchaser pursuant
to this paragraph 3.3 provide a draft programme and schedule of Contractual
Acceptance Dates for the Additional NLR Vehicles together with the
detailed reasoning for its proposals (including, details of its reasonable
estimate of the time and work required to commence operation of the
production line(if any));
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3.5

3.6

3.7

3.8

333 any amendments to this Agreement which are required solely as a direct
consequence of the option for Additional NLR Vehicles being exercised by
the Purchaser (or as aresult of any indexation or adjustment to the Contract
Price of the Additional NLR Vehicles which may be applicable pursuant to
paragraph 3.6) including the arrangements for taking NLR Units out of
passenger revenue-earning service to alow the Additional NLR Vehicles to
be fitted to the NLR Units; and

3.34 any amendments that are required to the Train Services Agreement which
arerequired solely as a direct consequence of the option for Additional NLR
Vehicles being exercised by the Purchaser.

Where the Purchaser and the Manufacturer are unable to agree any of the matters
referred to in paragraph 3.3 within a period which expires on the twenty-eighth day
following the first meeting between the Purchaser and the Manufacturer pursuant to
paragraphs 3.3, either the Manufacturer or the Purchaser may refer the matter or
matters in dispute to expert determination pursuant to Schedule 17A (Accelerated
Expert Determination).

Where the Manufacturer and the Purchaser have agreed the matters described in
paragraph 3.3 or they have been determined pursuant to paragraph 3.4, those matters
shall be recorded in writing within five (5) days of such agreement or determination.
The record produced pursuant to this paragraph 3.5 shall be deemed to be a complete
Variation Order which shall be deemed confirmed immediately and the provisions of
paragraph 7.4.1(A),(B) and (C) of Schedule 13 shall apply accordingly.

The Manufacturer and the Purchaser agree that each Additional NLR Vehicle ordered
pursuant to an Option Notice shall be subject to all the terms and conditions of this
Agreement as amended pursuant to paragraph 3.5 and that notwithstanding paragraph
3.3.3 it will be a Provisional Acceptance Criteria for each Additional NLR Vehicle
that the Manufacturer procures the relevant increase in the Guaranteed Amount (as
defined in the Train Services Agreement) under the Required Bonding Guarantee (as
defined in the Train Services Agreement) as determined in accordance with the
provisions of the Train Services Agreement.

The Manufacturer confirms that the Contract Prices specified in Appendix 4 of this
Schedule 9 for Additional NLR Vehicles are fixed and firm from the Commencement
Date until 31 December 2009 and based on potential order dates that alow the
Manufacturer to achieve continuous production.

Where:

381 any Additiona NLR Vehicles are ordered by the Purchaser during the
Primary Exercise Period any Milestone Payment that becomes due and
payable by the Purchaser on or after 1 January 2010 in respect of those
Additional NLR Vehicles shal be adjusted in accordance with the
methodology set out in Part A of Appendix 6 to this Schedule 9; and

3.8.2 any Additional NLR Vehicles are ordered by the Purchaser during the
Secondary Exercise Period:

(A) any Milestone Payment that becomes due and payable by the
Purchaser on or after 1 January 2010 in respect of those Additional
NLR Vehicles shadl be adjusted in accordance with the
methodology set out in Part A of Appendix 6 to this Schedule 9; and
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3.9

4.2

4.3

(B) the Purchaser shall pay the Manufacturer the amount of
Remohilisation Costs as determined in accordance with Part B of
Appendix 6 to this Schedule 9 following a Break In Production of
more than [ lj Working Days, due to the Purchaser not
exercising any Options in a way to alow the Manufacturer to
maintain a period of continuous build.

Where the Purchaser has served the Manufacturer with an Option Notice pursuant to
paragraph 3.1 (whether during the Primary Exercise Period or the Secondary Exercise
Period) for Additiona NLR Vehicles the Option Notice Price in respect of the
exercise of the option shall be calculated on the basis of the quantum of Additional
NLR Vehicles specified in the Option Notice and the corresponding Contract Price
for that quantum of Additional NLR Vehicles specified in Appendix 4 of this
Schedule 9 and for the avoidance of doubt regardless of the number of Additional
ELR Vehicles previously ordersin a previous Option Notice.

OPTIONSFOR TECHNICAL FEATURES

The Manufacturer hereby grants the Purchaser, in respect of each technical feature
described in Appendix 5 of this Schedule 9, the option ("Technical Option") to
require the Manufacturer to modify the relevant Units to incorporate the technical
feature described in that Technical Option, or in the case of the Technical Options
relating to the Cab Simulator Unit and the Additional Spares, to supply such item or
items. The Purchaser may exercise a Technical Option from time to time and at any
time prior to the Exercise Date specified for that Technical Option by serving an
Option Notice on the Manufacturer specifying the Technical Option being exercised
and in relation to the Technical Option for Additional Spares, the quantity of each
type of Spare required by the Purchaser, provided that in the case of Additional
Spares the Purchaser shall only be entitled to require quantities which are reasonably
sufficient for the total number of Units ordered (including Option Units).

Upon receipt by the Manufacturer of an Option Notice served by the Purchaser
pursuant to paragraph 4.1, the Manufacturer shall be liable to modify the relevant
Units to incorporate the technical feature described in the Technical Option, or in the
case of the Technical Options relating to the Cab Simulator Unit and the Additional
Spares, to supply such item or items.

The Manufacturer and the Purchaser each acknowledge and agree that:

4.3.1  the Contract Price specified in Appendix 5 of this Schedule 9 for each of the
Technical Options” applies only to those Units where the Technical Option
isexercised prior to the Exercise Date for that Technical Option; and

4.3.2  wherethe Purchaser aspiresto exercise a Technical Option in relation to any
Units or Vehicle (including Additional ELR Units, Additional NLR Units
and/or Additional NLR Vehicles) after the Exercise Date of the relevant
Technical Option, the Purchaser shal be entitled to propose a Variation in
respect of the implementation of that Unit Technical Option.

1 BT notes that this drafting implies that unlimited numbers of Additional Spares may be ordered.

Please confirm that thisis acceptable.

2 The carve out for Retrofit Technical Options has been deleted, as the deadline for these Optionsis set
outin 4.4.2(B)
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44 Within 28 days of receipt by the Manufacturer of an Option Notice served by the
Purchaser pursuant to paragraph 4.1, the Purchaser and the Manufacturer, each acting
reasonably, shall meet and seek to agree within a further 28 day period the following
matters:

4.4.1  wherethe Option Notice relates to a Technical Option (save for the Retrofit
Technical Option and the Technical Options relating to the Cab Simulator
Unit and the supply of Additional Spares), the quantity and type of Affected
Units, any additional testing that the Manufacturer should undertake to
comply with any Applicable Laws or applicable Standards and the
Manufacturer shall provide the Purchaser with a list of proposed Affected
Units, and a draft testing regime and test programme prior to meeting the
Purchaser pursuant to this paragraph 4.4;

442  where the Option Notice relates to a Retrofit Technical Option (i) the
matters described in paragraph 4.4.1; and (ii) a programme for the
modification of the relevant Units which is consistent with:

(A) any arrangements agreed by the Purchaser and the Maintainer under
the Train Services Agreement, each acting reasonably, in
connection with the withdrawal of those Units from passenger
revenue-earning service including suitable access arrangements at a
suitable location;

(B) the relevant Retrofit Technical Option being implemented:

D no earlier than i months after the Exercise Date for that
Retrofit Technical Option and no later than 30" November
2011; and

2 in relation to Initial Units at a rate of up to- Units per
months and in any event no later than 30 April 2012;and the
Manufacturer shall provide the Purchaser with its proposals
in relation to the matters described in (i) and (ii) above prior
to meeting the Purchaser pursuant to this paragraph 4.4;

(3  inrelation to any Additional Units at a rate of [ jjjJj Units
per month until completion of the fleet,

443  where the Option Notice relates to the Technical Option for the Cab
Simulator Unit (i) any relevant testing that the Manufacturer should
undertake to ensure that the Cab Simulator Unit complies with any
Applicable Laws or applicable Standards, (ii) any relevant acceptance
criteria; and (iii) a programme for the testing and delivery of the Cab
Simulator Unit, and the Manufacturer shall provide the Purchaser with its
proposals for the matters described in (i) to (iii) above prior to meeting the
Purchaser pursuant to this paragraph 4.4;

444  where the Option Notice relates to the Technical Option for Additional
Spares (i) the proposed delivery dates for each of the Additional Spares
ordered by the Purchaser, and (ii) any relevant acceptance criteria; and the
Manufacturer shall provide the Purchaser with its proposals for the matters
described in (i) and (ii) above prior to meeting the Purchaser pursuant to this
paragraph 4.4; and
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4.5

4.6

4.7

4.8

4.9

4.10

445 any amendments to this Agreement which are required solely as a direct
consequence of the exercise of the relevant Technical Option by the
Purchaser (or as a result of any indexation or adjustment which may be
applicable pursuant to paragraph 4.6), including any amendments to the
Manuals, the Rolling Stock Requirements — Technical and/or the Technical
Description to reflect the consequences of the implementation of the
relevant Technical Option on the:

(A) the weight of the Units;
(B) the estimated run times of the Units;
(© the level of power consumed by the Units;

(D)  the type and quantity of Spares required to maintain the Units;
and/or

(E) thereliability of the relevant Units.

Where the Purchaser and the Manufacturer are unable to agree any of the matters
referred to in paragraph 4.4 within a period which expires on the twenty-eight day
following the first meeting between the Purchaser and the Manufacturer pursuant to
paragraph 4.4 either the Manufacturer or the Purchaser may refer the matter or
matters in dispute to expert determination pursuant to Schedule 17A (Accelerated
Expert Determination).

Where the Manufacturer and the Purchaser have agreed the matters described in
paragraph 4.2 or they have been determined pursuant to paragraph 4.3, those matters
shall be recorded in writing within five (5) days of such agreement or determination.
The record produced pursuant to this paragraph 4.6 shall be deemed to be a complete
Variation Order which shall be deemed confirmed immediately and the provisions of
paragraph 7.4 of Schedule 13 shall apply accordingly.

The Manufacturer and the Purchaser agree that each Technica Option exercised
pursuant to an Option Notice shall be subject to all the terms and conditions of this
Agreement as amended pursuant to paragraph 4.6.

The Manufacturer confirms to the Purchaser that the Contract Price for each
Technical Option is fixed and firm from the Commencement Date to 31 December
20009.

Where any payment becomes due and payable by the Purchaser on or after
1 January 2010 in respect of any Technical Option (other than a Retrofit Technical
Option) specified in the Option Notice, such payment shall be adjusted in accordance
with the methodology set out in Part A of Appendix 6 to this Schedule 9 (Production
Indexation).

Where the Purchaser has exercised a Retrofit Technical Option and that Retrofit
Technical Option is to be implemented in whole or in part after 1% January 2010 then
the Total Option Price for that Retrofit Technical Option shall be adjusted in
accordance with the methodology set out in Part A of Appendix 6 to this Schedule 9
(Production Indexation) to the extent necessary to reflect that the number of Units that
will have the Retrofit Technical Option implemented on or after 1% January 2010

Wide Gangways
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411

4.12

5.2

If the Purchaser has not provided evidence to the reasonable satisfaction of the
Manufacturer that the HMRI (or any successor body) has no objection to the proposed
wide inter-vehicle gangways as described in the Technical Description, prior to the
Exercise Date for the Technical Option relating to the reversion from wide gangways
to conventional gangways (Option Ref B6) ("Wide Gangway Technical Option"),
the Purchaser shall be deemed to have served an Option Notice on the Manufacturer
in relation to the Wide Gangway Technical Option on the Exercise Date for that
Technical Option; and the Purchaser and the Manufacturer shall comply with the
requirements of this paragraph 4 (in relation to the implementation of the Wide
Gangway Technical Option).

Where the Purchaser has served the Manufacturer with an Option Notice pursuant to
paragraph 4.1 for a Technical Option the Total Option Price in respect of the exercise
of the option shall be calculated on the basis of the terms set out in Appendix 5 of this
Schedule 9 in relation to the relevant technical feature required and the corresponding
Contract Price.

PAYMENT TERMS

Where the Purchaser has served on the Manufacturer an Option Notice in respect of
(i) aRetrofit Technical Option, (ii) the Technical Option relating to the provision of a
Cab Simulator Unit or (iii) the Technical Option relating to the supply of Additional
Spares, the Purchaser shall pay the Manufacturer the Option Notice Price (as
adjusted) for the relevant Technical Option on Acceptance by the Purchaser of the
modifications to the Affected Units or in the case of the Cab Simulator Unit or
Additional Spares, Acceptance by the Purchaser of that item.

Where the Purchaser has served on the Manufacturer an Option Notice in respect of
Additional ELR Units, Additional NLR Units, Additional NLR Vehicles or a
Technical Option (other than as provided for in paragraph 5.1):

521  the Total Contract Price shal increase by the amount of the Option Notice
Price and:

(A) where the Option Notice relates to the supply of Additional ELR
Units the Total ELR Contract Price shall increase by the amount of
the Option Notice Price;

(B) where the Option Notice relates to the supply of Additional NLR
Units or Additional NLR Vehicles the Total NLR Contract Price
shall increase by amount of the Option Notice Price; and

© where the Option Notice relates to the implementation of a
Technical Option (other than a Retrofit Technical Option):

D the Tota ELR Contract Price shal increase by the
proportion of the Option Notice Price which is referable to
the Affected Units which are ELR Units; and

2 the Total NLR Contract Price shal increase by the
proportion of the Option Notice Price which is referable to
the Affected Units which are NLR Units;
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5.2.3

the Manufacturer shall be entitled, from the date that the terms of the
relevant Option® are confirmed in accordance with paragraph 1.5, 2.5, 3.5 or
4.6 (as the case may be) to give written notice to the Purchaser stating
which Milestones Payments have been paid in relation to the Initial Order
and the additional amount which is payable in respect of those Milestone
Payments following the increase of the Total ELR Contract Price and/or
Total NLR Contract Price pursuant to paragraph 5.2.1 and, in the absence of
any error or dispute as to the quantum of the additional amount payable, the
Purchaser shall pay the Manufacturer the additional amount specified in the
notice within 20 Working Days of receipt by the Purchaser of such notice.
Where there is a dispute as to the quantum of the additional amount payable
the Purchaser shall pay the Manufacturer any undisputed amount of the
additional amount payable within 20 Working Days of receipt by the
Purchaser of the notice served by the Manufacturer pursuant to this
paragraph 5.2.1 and upon resolution of such dispute shall promptly pay any
additional sum determined or agreed to be properly payable to the
Manufacturer together with Default Interest thereon in accordance with
paragraph 3.2 of Schedule 11; and

without prejudice to paragraph 5.2.2 the Purchaser shall pay the
Manufacture in accordance with Part B of Schedule 11 subject always to the
Manufacturer complying with its obligations under Part A of Schedule 11.

3 "Option" means any of the options granted by the Manufacturer to the Purchaser pursuant to

Schedule 9.
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Appendix 1

Form of Option Notice

[To beissued to the Manufacturer on the Purchaser's headed notepaper]

Manufacture and Supply Agreement dated | ] and made between Transport
Trading Limited, Bombardier Transportation UK Limited] and London Underground
Limited (the" Manufacture and Supply Agreement")

1. Words and expressions defined in the Manufacture and Supply Agreement shall have
the same meanings when used in this Option Notice and the terms of the Manufacture
and Supply Agreement (including Clause 52 (Governing Law and Jurisdiction)) shall,
as applicable, apply to this Option Natice.

2. This document constitutes an Option Notice under the Manufacture and Supply
Agreement.

3. We, Transport Trading Limited hereby exercise an Option pursuant to Schedule 9 of
the Manufacture and Supply Agreement for the purchase of [insert number of
Additional ELR Units/NLR Units or NLR Vehicles, and for a Technical Option
describe the Technical Feature or Additional Spare].

4, [If this Option Noticeis used for a Technical Option:

4.1 save for Technical Options described in paragraphs 4.2 and 4.3 below,
identify the Affected Units;

4.2 in relation to a Technical Option for Additional Spares, specify the quantity
of each type of Spare required;

4.3 in relation to a Technical Option for a Cab Smulator Unit, [provide the
specification for the Cab Smulator Unit]].

5. The Contract Price for each [ELR/NLR Unit or NLR Vehicle or technical feature] is
£] 1.

6. The Total Option Price for thisOption is £] ]

Signed for and on behalf of Transport Trading Limited

Signature .......ooveveieiieen,
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Appendix 2

Terms of Additional ELR Units Option

Option Terms of Option Specification of Option
Ref
Al @ Number of Additional ELR Units: Upt dditional ELR Units
(b) Contract Price (exclusive of VAT):

(i)
(i1)
(iii)
(iv)
(v)

10/5193559 1
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Appendix 3

Terms of Additional NLR Units Option

Option Terms of Option Specification of Option
Ref
A2 @ Number of Additional NLR Units: Up toIAdditionaI NLR Units
(b) Contract Price (exclusive of VAT):

()
(i)
(iii)

10/5193559 1
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Appendix 4

Terms of Additional NLR Vehicles Option

Option Terms of Option Specification of Option
Ref
A3 @ Number of Additional NLR Vehicles: | Up to . Additional NLR
Vehicles
(b) Contract Price (exclusive of VAT):

(i)
(v)
(vi)
(vii)
(viii)
(ix)

10/5193559 1

18



Appendix 5

Terms of Technical Options

Option Terms of Option Specification of Option
Ref

Bl @ Description of Technical Feature: Supplying the ELR Units equipped

for dual voltage operation
()  Contract Price (exclusive of VAT) | i} rer ELR Unit
for each ELR Unit

B2 @ Description of Technical Feature: Converting the ELR Units to dual

Retr ofit voltage operation within 5 years

Technical

Option

()  Contract Price (exclusive of VAT) | | rer ELR Unit
for each ELR Unit
(©) Exercise Date -

B3 €) Description of Technical Feature: Modifying the ELR Units and the
NLR Units to include emergency
lighting system compliant with
RSSB T314

(b) Contract Price (exclusive of VAT):
(i) for each ELR Unit I oo ELR Unit
(ii) for each NLR Unit I o< NLR Unit
B4A @ Description of Technical Feature: Fitting NLR Units with tripcocks

(b) Contract Price (exclusive of VAT)
for each NLR Unit subject to minimum
order of 20 Units

I o< NLR Unit

(© Exercise Date
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Option Terms of Option Specification of Option
Ref
B4B ) Description of Technical Feature: Fitting ELR Units with tripcocks
Retr ofit
Technical
Option
(b)  Contract Price (exclusive of VAT) | [J}324 per ELR Unit
for each ELR Unit subject to minimum
order of 20 Units
B5A @ Description of Technical Feature: ELR Units to be fitted with Sleet
brushes and de-icing equipment
(b) Contract Price (exclusive of VAT):for _
fitment of sleet brushes for each ELR Unit | [ per ELR Unit
(c) Contract Price (exclusive of VAT):for per ELR Unit (appliesto 5
fitment of de-icing equipment per ELR Unit | Unitsonly)
B5B @ Description of Technical Feature: NLR Units to be fitted with sSleet
brushes and de-icing equipment
®  Contract Price (exclusive of | | rer NLR Unit
VAT):for fitment of sleet brushes for each
NLR Unit
(0  Contract Price (exclusive of -per NLR Unit (appliesto 5
VAT):for fitment of de-icing equipment per | Unitsonly)
NLR Unit
B6 €)] Description of Technical Feature: Reverting from wide gangway
design to conventional design
(b Contract Price (exclusive of VAT):

Cost of inserts for each
Wide Gangway End as part
of Build;

(i)

I o< intermediiate end

Exercise Date

(©)
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Specification of Option

Option Terms of Option
Ref
B7 @ Item to be delivered: 1 Cab Simulator Unit as described
in Rolling Stock Requirements —
Technical.
(o)  Contract Price (exclusive of VAT) |
for Cab Simulator Unit
B8 (@ Description of Technical Feature: Raised glazing level in passenger
doors
()  Contract Price (exclusive of VAT) | [JJJj ver venicle
for each vehicle
B9 @ Description of Technical Feature: Door open pushbutton to be fitted
on each pair of passenger doors with
a“flush” mounted button and bezel
(b)  Contract Price (exclusive of VAT) | |Jjij ver venicle
for each vehicle
B10 @ Description of Technical Feature: Trim around the perch seats to be
made in a “moulded 3D sculpted”
appearance
()  Contract Price (exclusive of VAT) | | per venicle
for each vehicle
(c) Exercise Date
B11 @ Description of Technical Feature: Draughtscreens to be fitted at end of

seating (scope includes glass and

clamps and brackets)
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Option Terms of Option Specification of Option
Ref
(b) Contract Price (exclusive of VAT)
for each vehicle
(i) Cost of draughtscreens with anti .
graffiti film ; B - venicle
(ii) Cost of draughtscreens without :
anti graffiti film : Bl - vehice
(©) Exercise Date
B12 @ Description of Technical Feature: Agreed exterior paint and decas
scheme
(b)  Contract Price (exclusive of VAT) | |Jjij ver venicle
for each vehicle I vcr vehicle— decals)
I o< vehicle - fitting)
B13 @ Description of Technical Feature: Interior advert panels added
(simplified arrangement)
(b)  Contract Price (exclusive of VAT) | |Jjij ver venicle
for each vehicle
B14 @ Description of Technical Feature: Passenger saloon external glass to
be low “E” typeto reduce solar gain
()  Contract Price (exclusive of VAT) | [Jjjjj per venicle
for each vehicle
B15 @ Description of Technical Feature: Additional Spares
(b) Contract Price (exclusive of VAT) | Asset out in Schedule 8

(©

Exercise Date
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Option Terms of Option Specification of Option
Ref

B16 @ Description of Technical Feature: Retrofitting NRN radios to ELR

Retr ofit Units

Technical

Option
()  Contract Price (exclusive of VAT) | |JJij per ELR Unit

B17 (@  Description of Technical Feature: | Revert back to standard Electrostar

busbar and shoegear arrangement

(b)  Reduction in Contract Price in respect of the Total

(exclusive of VAT)

Contract Price

(©

Exercise Date
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Appendix 6

Indexation and Price Adjustment M ethodologies

PART A: PRODUCTION INDEXATION METHODOLOGY

Where, pursuant to this Schedule 9, a Milestone Payment is subject to indexation pursuant to
this Part A of Appendix 6, the amount of that Milestone Payment following indexation shall
be determined as follows:

Indexed Amount = [(Indexable Amount x A) / B]
where:

A is the value of Retail Price Index (excluding mortgage interest payments) for the
month immediately after the Indexation date;

B isthe value of Retail Price Index (excluding mortgage interest payments) published
for January 2010;

Indexable Amount is the amount of the applicable Milestone Payment; and

Indexation date means the Milestone Payment Date for the applicable Milestone
Payment if such date falls beyond 31% December 2009
PART B: REMOBILISATION COSTS

Where, pursuant to this Schedule 9, the Purchaser is required to pay Remobilisation Costs to
the Manufacturer the amount of such costs shall be equal to:

(i) A here there is a Break In Production greater than or equal to | calendar
month but less than or equal tol calendar year;

(i) where there is a Break In Production greater than lcalendar year but less
thanlll calendar years,

(iii)  where there is a Break In Production greater thanl calendar years the amount of the
Remohilisation Costs shall be determined pursuant to the Variation Procedure.

PART C: ADDITIONAL SPARESINDEXATION METHODOLOGY

Where, pursuant to this Schedule 9, the Contract Price for Additional Spares is subject to
indexation pursuant to this Part C of Appendix 6, the amount of that Contract Price following
indexation shall be adjusted at the Commencement Date and thereafter adjusted at each
applicable Milestone Payment Date by multiplying the Contract Price by the Price
Adjustment Factor which shall be determined in accordance with the following formula:

Price Adjustment Factor A =1+ [(L - B)/B]

where
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B is the value of the Retail Price Index (excluding mortgage interest payments)
published on or immediately before 30" June 2005; and

L is value of Retail Price Index (excluding mortgage interest payments) published
immediately before the date of the relevant Milestone Payment Date.

PART D: GENERAL

31

3.2

33

Changes To The Indices

If the indices referred to in this Appendix 6 cease to be published, then such other
appropriate index as may be published in place thereof shall apply or, in the absence
of an appropriate replacement index, such index shall apply as the Purchaser and the
Manufacturer may agree.

Base Date of Indices

If any index specified in this Appendix 6 is superseded by an index with a base date
which is later than the base date of the index detailed above, the superseding index
shall be used or an index with alater base date, as the case may require.

Provisional Indices
Where an index is published as “provisional” and is subsequently amended, then:

the calculation of any applicable adjustment may be undertaken using the published
provisional index and invoices may be rendered accordingly;

any published amendment to the provisional index shall result in recalculation of any
applicable adjustment; and

such recalculation shall be retrospective for the relevant period, and the Purchaser or
the Manufacturer (as the case may be) disadvantaged by the amendment to the
provisional index shall be entitled to recover the difference in the value of any invoice
calculated on the basis of an amended provisional index.

Decimal Places and Rounding

All calculations pursuant to this Appendix 6 shall be to two decimal places rounding
up at 0.xx5 or above and rounding down otherwise (for example, 10.375 = 10.38 and
10.374 = 10.37).
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M)

)

®)

(4)

(®)

(6)

SCHEDULE 10

Maintenance Facilities

COMMERCIAL ARRANGEMENTS FOR MAINTENANCE FACILITY
Definitions

111 The following phrases shall where the context admits have the meaning set
out below for all the purposes of the Schedule 10:

Alternative Facility shall mean such alternative facility for the
performance of the Services meeting the NXG
Facility Conditions as the Purchaser  may in
consultation with the Manufacturer choose to
procure, or to construct and complete and in
either case to provide for the performance of the
Services.

Base llIford Investment shall mean a payment by the Purchaser to the
Manufacturer of fjjjfjto facilitate upgrades
to the lIford Maintenance Facility.

Certificate of Approval shall mean a completed certificate in the
applicable form set out at Annex 7 to this
Schedule 10.

Contingent Maintenance Facility shall mean any one or more of the, Selhurst

Facility, the Stewarts Lane Facility and any
other similar railway maintenance facility
agreed between the Manufacturer and the
Purchaser .

Dalston Link shall mean the proposed rail connection between
Dalston Junction station on the Core ELL
Infrastructure and Dalston Western Junction (dc
lines) on the North London Railway

Detailed Design shall have the meaning ascribed to it in
paragraph 2.13 of this Schedule 10.
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(7)

(8)

©)

(10)

(11)

(12)

(13)

(14)

(15)

(16)

(17)

(18)

Enhanced llford Investment

Facility Design

Facility Test

Fit Out Specification

Fixed Assets

lIford Facility

Maintenance Information

Main Works Contractor

Main Works Contractor Fit Out Works

Manufacturer Fit Out Works

Method Statement

Moveable Assets

10/5192986_8

shall mean a payment by the Purchaser to the
Manufacturer of [ or if the Base Iiford
Investment has already been made, - to
facilitate upgrades to the Ilford Maintenance
Facility.

shall have the meaning ascribed to it in
paragraph 2.9 of this Schedule 10.

shall have the meaning ascribed to it in
paragraph 3.4.2 of this Schedule 10.

shall have the meaning ascribed to it in
paragraph 4.1.1(A) of this Schedule 10.

shall have the meaning ascribed to it in
paragraph 4.5.1 of this Schedule 10.

shall mean the railway maintenance facility at
lIford whose address is  Bombardier
Transportation, Ley Street, llIford, IG1 4BP

shall mean all information concerning the design
and/or maintenance of the Units and/or the Base
Product as is readily available to the
Manufacturer at any time.

shall mean the person appointed by LUL to carry
out certain upgrades, renewals and extensions to
the existing Railway Infrastructure on the East
London Line.

shall have the meaning ascribed to it in
paragraph 4.4.1 of this Schedule 10.

shall have the meaning ascribed to it in
paragraph 4.1.1(B) of this Schedule 10.

shall have the meaning ascribed to it in
paragraph 4.1.1(B) of this Schedule 10.

shall have the meaning ascribed to it in
paragraph 4.6.1 of this Schedule 10.



(19)

(20)

(21)

(22)

(23)

(24)

(25)

(26)

(27)

(28)

(29)

(30)

NLR Design Brief shall have the meaning ascribed to it in
paragraph 5.3.3 of this Schedule 10.

NLR Satellite Maintenance Facility shall mean a maintenance facility for the
performance of aspects of the Services to be
situated at a location yet to be determined
adjacent and connected to the routes commonly
known as the North London Line between
Richmond and Stratford which the Purchaser
will (subject to this Agreement) construct and
complete and provide for the performance of the
Services.

NLR Satellite Maintenance Facility Objective shall have the meaning ascribed to
it in paragraph 5.1 of this Schedule 10.

NLR Satellite Maintenance Facility Output Specification  shall have the meaning
ascribed to it in paragraph 5.3.1(B) of this
Schedule 10.

NXG Facility shall mean the NXG Maintenance Facility and
the NXG Stabling.

NXG Facility Condition shall have the meaning ascribed to it in
paragraph 1.2.1 of this Schedule 10.

NXG Facility Constraints shall mean the other information provided by the
Purchaser as referred to at Annex 4 of this
Schedule 10;

NXG Facility Consultation Notice shall have the meaning ascribed to it in

paragraph 1.3.2 of this Schedule 10.

NXG Facility Functional Output Specification shall have the meaning ascribed to
it in paragraph 2.2.1 of this Schedule 10.

NXG Facility Layout Drawing shall have the meaning ascribed to it in
paragraph 2.1.1 of this Schedule 10.

NXG Facility Relief Event shall have the meaning ascribed to it in
paragraph 1.3.1 of this Schedule 10.

NXG Facility Remedial Notice shall have the meaning ascribed to it in
paragraph 1.3.4 of this Schedule 10.

10/5192986_8 S



(31)

(32)

(33)

(34)

(35)

(36)

(37)

(38)

(39)

NXG Facility Specification

NXG Facility Standards

NXG Maintenance Facility

NXG Reference Design

NXG Reference Specification

NXG Stabling

Selhurst Facility

Stewarts Lane Facility

Verification Exercise

10/5192986_8

shall have the meaning ascribed to it in
paragraph 2.11.1 of this Schedule 10.

shall mean the Standards save where the
requirements for standards set out in the NXG
Facility Constraints require the use of other
standards.

shall mean shall mean a maintenance facility for
the performance of the Services to be situated at
the Site and connected to the East London Line
which the Purchaser and/or (without prejudice
to the Purchaser's obligation under paragraph
3.1.1 of this Schedule 10) LUL will (subject to
this Agreement) construct and complete and
provide for the performance of the Services.

shall have the meaning ascribed to it in
paragraph 2.5.1 of this Schedule 10.

shall have the meaning ascribed to it in
paragraph 2.7 of this Schedule 10.

shall mean a stabling to be situated at the Site
directly connected to the NXG Maintenance
Facility and the East London Line which the
Purchaser and/or (without prejudice to the
Purchaser's obligation under paragraph 3.1.1 of
this Schedule 10) LUL will (subject to this
Agreement) construct and complete.

shall mean the railway maintenance facility at
Selhurst whose address is Selhurst Road,
London SE25 6LJ.

shall mean the railway maintenance facility at
Stewarts Lane Dickens Street, Battersea,
London SW8 5EP.

shall mean the design review exercise to review
and validate the NXG Layout Drawing and the
NXG Facility Functional Output Specification
and other reviews and investigations referred to
in Clause 2.3 below.



1.2 Suitability of NXG Facility

1.2.1 The "NXG Facility Condition" is that the NXG Facility shall be sufficient,
adequate and/or complete in all respects such that the Maintainer shall be able to
perform the Services (as defined in the Train Services Agreement):

(A)  atthe NXG Facility insofar as required by the Train Services Agreement;
(B) in a safe, economical and efficient manner;

© so as to achieve the levels of Availability of the Units required by the
Train Services Agreement; and

(D) otherwise in accordance with the Maintainer’s obligations in the Train
Services Agreement;

1.2.2 The Manufacturer hereby confirms and warrants to the Purchaser and to
LUL that if the proposed NXG Facility is constructed, completed and fitted-out in a
manner consistent with the NXG Facility Functional Output Specification, it will
not thereby be prevented from satisfying the NXG Facility Condition in all
respects.

1.3 Mutual Relief From NXG Facility Obligations

1.3.1 The occurrence of one or more of the following shall constitute a NXG
Facility Relief Event:

(A) the Verification Exercise is carried out and the Parties or any of them
discover that the NXG Facility is legally or physically impossible to
construct on or before 31 December 2011; or

(B) the NXG Facility is not completed by 31 December 2011.

1.3.2 The Parties shall promptly notify one another on becoming aware of a NXG
Facility Relief Event giving full details and specifying the occurrences and events
which it considers to constitute the NXG Facility Relief Event and which of the
matters set out in clause 1.3.1 of this Schedule 10 it considers has occurred ("NXG
Facility Consultation Notice™). No Party shall serve an NXG Facility
Consultation Notice vexatiously or without reasonable and proper grounds.

1.3.3 After receipt of any NXG Facility Consultation Notice the Parties shall
consult together with a view to mitigating the effects of the NXG Facility Relief
Event stated in that notice and any other NXG Facility Relief Event that may have
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134

1.35

1.3.6

10/5192986_8

occurred and agreeing a plan to achieve the design, construction and completion of
the NXG Facility in accordance with the NXG Facility Condition.

The Purchaser shall within 10 Working Days of the receipt of any NXG
Facility Consultation Notice provide to the other Parties a written plan giving full
details of its proposals for mitigating the effects of any NXG Facility Relief Event
and for achieving at the Purchaser’s cost and risk the design, construction and
completion of the NXG Facility in accordance with the NXG Facility Condition
("NXG Facility Remedial Notice"). Any NXG Facility Remedial Notice shall
give details of the estimated cost of the measures it proposes and the date by which
they would permit the completion of the NXG Facility and may additionally
provide equivalent details of any proposed Alternative Facility.

After receipt of any NXG Facility Remedial Notice the Parties shall further
consult together and meet to discuss the proposals in any NXG Facility Remedial
Notice with a view to mitigating the effects of any NXG Facility Relief Event and
agreeing a plan to achieve the design, construction and completion of the NXG
Facility in accordance with the NXG Facility Condition or the construction of any
Alternative Facility.

Unless the Parties otherwise agree, if any NXG Facility Relief Event has
occurred and a NXG Facility Consultation Notice has been given in respect of that
NXG Facility Relief Event, then 25 Working Days after the receipt of that NXG
Facility Consultation Notice:

(A) the Parties shall be relieved of their obligations under Clauses 2 (Design)
and 3 (Construction) of this Schedule 10 to design, construct, and
complete the NXG Facility;

(B) the Purchaser shall procure that the Maintainer is permitted to make use of
the applicable Contingent Maintenance Facility for the purposes of
performing the Services (as defined in the Train Services Agreement) for
the duration of the TSA or (if earlier) until an Alternative Facility is
completed and made available to the Manufacturer for the performance of
the Services and the Manufacturer shall give all reasonable Maintenance
Information and assistance in furtherance of this objective;

© the Purchaser shall be entitled (but not otherwise obliged) to design,
construct, complete, commission, fit-out and provide an Alternative
Facility (in accordance with the NXG Facility Functional Output
Specification and the NXG Facility Condition) whether on the site at New
Cross Gate or such alternative site suitable for the purpose as they may
select in consultation with the Manufacturer and which meets the NXG
Facility Functional Output Specification.



1.4

(D) to the extent that any NXG Facility Relief Event has been caused or
occasioned by any breach or default of the Manufacturer, the
Manufacturer shall indemnify the Purchaser and LUL for all costs, losses
liabilities, expenses and claims whatsoever and howsoever arising which
arise from or in connection with the NXG Facility Relief Event including
without limitation:

@ any costs incurred by the Purchaser in and about the use of the
Contingent Maintenance Facility in accordance with this
Agreement;

Contingent Maintenance Facilities

141 The Purchaser shall be responsible for the provision of Contingent
Maintenance Facilities at its own cost and risk.

As an alternative to procuring a Contingent Maintenance Facility in respect of the NLR
Units, the Purchaser shall have an option to make either or both of the Base Ilford
Investment and Enhanced Ilford Investment subject as follows:

(A) The Base Ilford Investment must be made no later April 25 2008 if the
Enhanced IIford Investment has not already been made;

(B) If the Enhanced Ilford Investment is made later than October 26" 2007 the
Maintainer shall be relieved of its obligations under the Performance
Regime (as defined in the TSA) for a period equivalent to the delay after
October 26" 2007 in the receipt by the Manufacturer of such Enhanced
[Iford Investment.

1.4.2 In consideration for the Purchaser electing the relevant option and making
the relevant investment pursuant to 1.4.1 above the Manufacturer shall procure the
use of the IIford Facility in order that the Maintainer can undertake its obligations
under the Train Services Agreement on the NLR Units up to:

(A) 31" December 2011 if the Enhanced llford Investment is made; or
(B) 31° August 2009 if the Base Ilford Investment is made .

1.4.3 Before the NXG Facility is brought into use, or if the NXG Facility is for any
reason impaired or incapable of use, the Purchaser shall procure at its cost the use
of a Contingent Maintenance Facility (which may be the Selhurst Facility or the
Stewarts Lane Facility or another facility) in order that the Maintainer can
undertake its obligations under the Train Services Agreement.

1.4.4 Save in circumstances where the use of a Contingent Maintenance Facility
arises from any breach or default of the Manufacturer, the Purchaser shall procure
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at its cost the delivery and collection of the Units to and from llford and the
applicable Contingent Maintenance Facility.

1.5 General Provisions

151

1.5.2

153

154

155

1.5.6

10/5192986_8

Any of the Purchaser, LUL and the Manufacturer may at any time refer any
dispute or difference under this Schedule 10 to an adjudicator appointed in
accordance with Part 11 of the Housing Grants, Construction and Regeneration Act
1996 and the adjudication shall be governed by the adjudication provisions of the
Scheme for Construction Contracts.

If Part Il of the Housing Grants, Construction and Regeneration Act 1996
does not apply to the dispute or difference in question, the parties hereby agree to
treat it as though it were adjudicable under Part 1l of the Housing Grants,
Construction and Regeneration Act 1996 and in accordance with the Scheme for
Construction Contracts.

The parties agree to accept the decision of an adjudicator in such adjudication
as finally determining the dispute or difference between them in respect of the
matters under this Schedule 10 (save in the case of fraud) unless or until the Parties
agree otherwise, or the Dispute is finally determined by the High Court of England
& Wales as provided by paragraph 4 of Schedule 17.

Any adjudicator shall give reasons for his decision in writing.

No consent, approval, review, verification, permission or inspection by the
Purchaser and/or LUL shall in any way reduce or vitiate the obligations of the
Manufacturer.

The Manufacturer shall provide such Maintenance Information to the
Purchaser and other persons acting on their behalf during the preparation and
completion of the designs referred to in this Schedule 10 and the construction,
completion and fitting-out of the NXG Facility or an Alternative Facility and in the
obtaining of any necessary or associated regulatory, environmental or planning
consents if required by the Purchaser and/or LUL. Such assistance shall without
limitation include providing Maintenance Information and all ancillary or
associated documentation.

10



2. DESIGN
2.1 NXG Facility Layout Drawing

211 The Parties have reviewed and considered the layout drawing showing land
near New Cross Gate (the “Site”) and numbered P — E030 — DP — 520 — 00001
Revision B and which is appended to this Schedule 10 as Annex 2 ("NXG Facility
Layout Drawing" and this expression shall also refer to any further or revised
drawing agreed between the Parties). In respect of this drawing the Parties
acknowledge and agree that:

(A) it is a development of the layout drawing reviewed by the Parties during
the New Cross Gate workshop meeting on 7 July 2006;

(B) it includes allowance for the footprint areas (as to orientation) proposed by
the Manufacturer for a combined wheel lathe/heavy cleaning facility (to
include wash plant room, personnel facilities, offices and stores),
maintenance facility building, train wash area (including an allowance for
the location of a 25kV OHLE testing facility) and the NXG Stabling
including track access to the NXG Stabling;

©) it includes allowance for an infrastructure maintenance building that the
Purchaser or LUL may or may not, at their absolute discretion, construct
and complete as part of the NXG Facility in addition to the facilities in the
NXG Facility Functional Output Specification.

2.2 NXG Facility Functional Output Specification

2.2.1 The Manufacturer confirms and warrants to the Purchaser and to LUL that
the specification for the NXG Facility set out in Annex 3 to this Schedule 10
("NXG Facility Functional Output Specification"):

(A) is based upon the NXG Facility Layout Drawing;

(B) is such that if the NXG Facility is constructed so as to comply with it, the
NXG Facility will not be prevented from meeting the NXG Facility
Condition;

© is such that if the NXG Facility is constructed so as to comply with it,
subject to adequate Detailed Designs, the NXG Facility will not pose any
material risk and/or hazard to any person and/or any property.

2.3 Verification Exercise

23.1 Without prejudice to the Manufacturer's obligations under paragraph 2.2
above, immediately following the date of this Agreement:
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2.4

2.3.2

2.3.3

2.34

(A) the Manufacturer shall provide reasonable Maintenance Information to
the Purchaser so that it shall be able to undertake a design review exercise
to review and validate the NXG Layout Drawing and the NXG Facility
Functional Output Specification and such other reviews and
investigations as the Purchaser may (in consultation with the
Manufacturer) elect; and

(B)  The Purchaser and the Manufacturer shall convene meetings through
appropriately skilled and experienced technical and professional staff to
review the NXG Facility Constraints and the Purchaser shall, in
consultation with the Manufacturer, identify such elements of the NXG
Facility Constraints as may affect the intended NXG Reference Design,
the intended NXG Reference Specification and the intended NXG Facility
Specification in each case by reference to the applicable document page
number and (as the case may be) clause or paragraph reference, (the
"Designated Elements of the NXG Facility Constraints™) and provide
such explanation as a maintainer of trains may reasonably require to
understand the nature of such affect;

© The Purchaser shall determine the dimensions of the Site and the feasible

size of the NXG Maintenance Facility building;

(together, the "Verification Exercise").

Those elements of the Verification Exercise set out in sub-paragraphs (B) and
(C) of Clause 2.3.1 shall be completed by 15™ September 2006, in order that the
Manufacturer can provide the NXG Reference Design and NXG Reference
Specification by 16™ October 2006.

The Verification Exercise shall be completed to the Purchaser's reasonable
satisfaction by no later than 25 Working Days following the date of execution of
this Agreement.

The Purchaser shall warrant that the NXG Facility Constraints and/ or any of
its or LUL’s existing obligations (whether statutory contractual or otherwise) shall
not prevent the NXG Facility being designed, constructed and fitted out in
accordance with the NXG Facility Functional Output Specification or satisfying
the NXG Facility Condition in all respects.

Results of Verification Exercise

24.1

10/5192986_8

After the Verification Exercise has been completed the Purchaser shall
notify the Manufacturer of the results of the Verification Exercise including full
details of the Designated Elements of the NXG Facility Constraints and any
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proposed changes to the NXG Layout Drawing; the NXG Facility Functional
Output Specification, and any related or ancillary documents such that those
documents:

(A) will allow the Purchaser to achieve construction of an NXG Facility that
meets the NXG Facility Condition before 31% March 2009;

(B) are adequate to describe all the intended maintenance activities as
demonstrated by means of a comprehensive simulation exercise
undertaken by the Manufacturer to the Maintainer's reasonable
satisfaction;

© do not contravene any Applicable Laws, the terms of any Relevant
Consents and/or any applicable NXG Facility Standards; and

(D) comply with (or will allow the Purchaser and/or LUL to comply with) all
NXG Facility Constraints and Regulatory Documents;

provided that if such proposed changes could in the Purchaser’s and/or the
Maintainer’s reasonable opinion be expected to have a material adverse effect on
the Purchaser’s ability to achieve the NXG Facility Condition under (A) above or
if they result in an adverse change in the NXG Facility Functional Output
Specification the parties shall agree a Variation Order determined in accordance
with Schedule 13

24.2 Upon completion of any applicable Variation required under 2.4.1 or
otherwise as soon as reasonably practical the Purchaser shall issue amended
versions of the NXG Layout Drawing; the NXG Facility Functional Output
Specification, and any related or ancillary documents to the Manufacturer and after
such amendments have been made, any reference in this Schedule 10 to the NXG
Layout Drawing; the NXG Facility Functional Output Specification, and any
related or ancillary documents shall be deemed to be a reference to that document
as amended pursuant to this Clause 2.4.2.

2.4.3 The Purchaser shall make available to the Manufacturer the results of any
surveys for contamination carried out on the site intended for the NXG Facility and
the NXG Stabling together with, any information about planned remediation
works.

2.5 Reference Design of NXG Facility

251 The Manufacturer shall develop and document an outline scheme design to
the level equivalent to beyond RIBA Workstage C and working towards achieving
RIBA Workstage D or equivalent GRIP 4, for the NXG Maintenance Facility
buildings. This outline scheme design (“NXG Reference Design”) shall show the

10/5192986_8 13



2.5.2

2.5.3

dimensions and orientation of all train maintenance (excluding operational or
infrastructure maintenance) buildings included in the NXG Facility. This outline
scheme design shall be based on the NXG Facility Functional Output
Specification.

The NXG Reference Design shall be such that it:

(A) is based upon, and not incompatible with, the Designated Elements of the
NXG Facility Constraints;

(B) is such that if the NXG Facility is constructed so as to comply with it, the
NXG Facility will not be prevented from meeting the NXG Facility
Condition;

© is such that if the NXG Facility is constructed in principle so as to comply
with it, the NXG Facility, subject to adequate Detailed Design, it will not
pose any material risk and/or hazard to any person and/or any property;

(D) will not cause the Purchaser and/or LUL to be in breach of any of its
existing obligations (whether statutory, contractual or otherwise) where
these have been specifically notified prior to September 15" 2006 to the
Manufacturer by the Purchaser from time to time and includes the
obligations of the Purchaser and/or LUL under this Agreement and the
obligations of the Purchaser under the Train Services Agreement; and

(E) is in conformity with the NXG Facility Standards.

The Manufacturer shall provide a copy of the completed NXG Reference
Design to the Purchaser as soon as possible and no later than 16th October 2006.

2.6 Approval of NXG Reference Design

2.6.1

2.6.2

10/5192986_8

Following completion of the NXG Reference Design the Manufacturer shall
promptly submit the NXG Reference Design to the Purchaser for acceptance.

Within 20 Working Days of receiving the NXG Reference Design, the
Purchaser shall notify the Manufacturer in writing as to whether it accepts or
rejects the NXG Reference Design. The Purchaser shall not act unreasonably in
making any rejection. Where the Purchaser accepts the NXG Reference Design it
shall provide the Manufacturer with a written statement to this effect. Where the
Purchaser rejects the NXG Reference Design, the Purchaser shall provide the
Manufacturer with (in reasonable detail) a complete list of the grounds on which it
has rejected the NXG Reference Design. Where the Purchaser has not accepted the
NXG Reference Design the Manufacturer shall procure that the NXG Reference
Design is revised to take into account each of the reasonable grounds set out by the
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2.6.3

2.6.4

2.6.5

Purchaser and shall submit the revised designs to the Purchaser for acceptance in
accordance with this paragraph 2.6.2.

For the purposes of paragraph 2.6.2 the parties shall agree that it shall be
unreasonable for the Purchaser to reject the NXG Reference Design where it is not
able to demonstrate to the reasonable satisfaction of the Manufacturer that
revisions to the NXG Reference Design are necessary to

e remedy any breach of any Applicable Laws, Relevant Consents
and/or applicable NXG Facility Standards; or

o satisfy a requirement described in the NXG Facility Functional
Output Specification

o satisfy a requirement described in the NXG Facility Condition

If the Purchaser does not respond to the Manufacturer in accordance with the
timeframe set out in paragraph 2.6.2, the Manufacturer shall be entitled to proceed
as if the Purchaser had approved the NXG Reference Design.

If and to the extent that the Manufacturer proposes any changes to the NXG
Reference Design after the Purchaser has approved that NXG Reference Design
the provisions of paragraph 2.6.2 shall apply.

2.7 Reference Specification for NXG Facility

2.7.1

2.7.2

10/5192986_8

In addition to the NXG Reference Design the Manufacturer shall provide the
information listed in Annex 10 to this Schedule 10 ("NXG Reference
Specification™) to assist LUL and/or the Purchaser in obtaining the relevant
consents and approvals for the overall facility. The NXG Reference Specification
shall be based on the NXG Facility Functional Output Specification.

The NXG Reference Specification shall be such that it:
(A) is fully co-ordinated in all respects with the NXG Reference Design;

(B) is based upon, and not incompatible with, the Designated Elements of the
NXG Facility Constraints;

© is such that if the NXG Facility is constructed so as to comply with it, the
NXG Facility will not be prevented from meeting the NXG Facility
Condition;
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2.7.3

(D) is such that if the NXG Facility is constructed so as to comply with it, the
NXG Facility, subject to adequate Detailed Design will not pose any
material risk and/or hazard to any person and/or any property;

(E) will not cause the Purchaser and/or LUL to be in breach of any of its
existing obligations (whether statutory, contractual or otherwise) where
these have been specifically notified to the Manufacturer prior to
September 15 ™ 2006 by the Purchaser ~ from time to time and includes
the obligations of the Purchaser and/or LUL under this Agreement and
the obligations of the Purchaser under the Train Services Agreement;

(F) is in conformity with the NXG Facility Standards; and

The Manufacturer shall provide a copy of the completed NXG Reference
Specification to the Purchaser as soon as possible and no later than 16th October
2006.

2.8 Approval of NXG Reference Specification

281

2.8.2

2.8.3

10/5192986_8

Following completion of the NXG Reference Specification the
Manufacturer shall promptly submit the NXG Reference Specification to the
Purchaser for acceptance.

Within 20 Working Days of receiving the NXG Reference Specification the
Purchaser shall notify the Manufacturer in writing as to whether it accepts or
rejects the NXG Reference Specification. The Purchaser shall not act
unreasonably in making any rejection. Where the Purchaser accepts the NXG
Reference Specification it shall provide the Manufacturer with a written statement
to this effect. Where the Purchaser rejects the NXG Reference Specification, the
Manufacturer shall provide the Purchaser with (in reasonable detail) a complete list
of the grounds on which it has rejected the NXG Reference Specification. Where
the Purchaser has not accepted the NXG Reference Specification, the
Manufacturer shall procure that the NXG Reference Specification is revised to take
into account each of the reasonable grounds set out by the Purchaser and shall
submit the revised designs to the Purchaser for acceptance in accordance with this
paragraph 2.8.2.

For the purposes of paragraph 2.8.2 the parties shall agree that it shall be
unreasonable for the Purchaser to reject the NXG Reference Specification where it
is not able to demonstrate to the reasonable satisfaction of the Manufacturer that
revisions to the NXG Reference Specification are necessary to

e remedy any breach of any Applicable Laws, Relevant Consents
and/or applicable NXG Facility Standards; or
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2.84

2.8.5

o satisfy a requirement described in the NXG Facility Functional
Output Specification

o satisfy a requirement described in the NXG Facility Condition

If the Purchaser does not respond to the Manufacturer in accordance with the
timeframe set out in paragraph 2.8.2, the Manufacturer shall be entitled to proceed
as if the Purchaser had approved the NXG Reference Specification.

If and to the extent that the Purchaser proposes any changes to the NXG
Reference Specification after the Purchaser has approved the NXG Reference
Specification, and such proposed changes could in the Purchaser’s and/or the
Maintainer’s reasonable opinion be expected to have a material adverse effect on
the Purchaser’s ability to achieve the NXG Facility Condition under (A) above or
if they result in an adverse change in the NXG Facility Functional Output
Specification such changes shall be given effect by means of a Variation
determined in accordance with Schedule 13 and the provisions of paragraph 2.8.2
shall apply.

2.9 Facility Design

291

The Purchaser shall use the NXG Reference Design and the NXG
Reference Specification to develop and document a design for the NXG Facility to
a level equivalent to GRIP 4 (or other such level that may be required to achieve
the necessary approvals for the NXG Facility) including the NXG Maintenance
Facility and the NXG Stabling ("Facility Design").

2.10  Approval of Facility Design

2.10.1

2.10.2

10/5192986_8

Following completion of the Facility Design, the Purchaser shall promptly
submit the Facility Design to the Manufacturer for acceptance.

Within 20 Working Days of receiving the Facility Design, the Manufacturer
shall notify the Purchaser in writing as to whether it accepts or rejects the Facility
Design. Where the Manufacturer (acting reasonably) accepts the Facility Design it
shall provide the Purchaser with a completed Certificate of Approval in the form
set out in Annex 7. Where the Manufacturer rejects the Facility Design, the
Manufacturer shall provide the Purchaser with (in reasonable detail) a complete list
of the grounds on which it has rejected the Facility Design. Subject to paragraph
2.10.3 where the Manufacturer has not accepted the Facility Design the Purchaser
shall procure that the Facility Design is revised to take into account each of the
grounds set out by the Manufacturer and shall again submit the revised Facility
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2.10.3

2.10.4

2.10.5

Design to the Manufacturer for acceptance in accordance with this paragraph
2.10.2

The Manufacturer shall only be entitled to reject the Facility Design
pursuant to paragraph 2.10.2 where it is able to demonstrate to the reasonable
satisfaction of the Purchaser that revisions to Facility Design are necessary to:

(A) remedy any breach of any Applicable Laws, Relevant Consents and/or
applicable NXG Facility Standards; or

(B) satisfy a requirement described in the NXG Reference Design or NXG
Reference Specification

(© satisfy a requirement described in the NXG Facility Condition.

If the Manufacturer does not respond to the Purchaser in accordance with the
timeframe set out in paragraph 2.10.2, the Purchaser shall be entitled to proceed as
if the Manufacturer had approved the Facility Design.

If and to the extent that the Purchaser approves any changes to the Facility
Design after the Manufacturer has issued a Certificate of Approval in respect of
that Facility Design and such proposed changes could in the Purchaser’s and/or the
Maintainer’s reasonable opinion be expected to have a material adverse effect on
the Purchaser’s ability to achieve the NXG Facility Condition under (A) above or
if they result in an adverse change in the NXG Facility Functional Output
Specification  such changes shall be given effect by means of a Variation
determined in accordance with Schedule 13 and the provisions of paragraphs
2.10.1 to0 2.10.4 shall apply.

2.11  NXG Facility Specification

2111
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The Manufacturer shall develop and document a specification for the NXG
Maintenance Facility and the NXG Stabling based the NXG Reference
Specification ("NXG Facility Specification") such that it:

(A) is fully co-ordinated in all respects with the NXG Reference Design;

(B) is based upon, and not incompatible with, the Designated Elements of the
NXG Facility Constraints;

© is such that if the NXG Facility is constructed so as to comply with it, the
NXG Facility will meet the NXG Facility Condition;

(D) is such that if the NXG Facility is constructed so as to comply with it,
subject to adequate Detailed Design, the NXG Facility will not pose any
material risk and/or hazard to any person and/or any property;
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2.12

2112

2.11.3

2114

2.115

(E) will not cause the Purchaser and/or LUL to be in breach of any of its
existing obligations (whether statutory, contractual or otherwise) where
these have been specifically notified to the Manufacturer prior to
September 15" 2006 by the Purchaser from time to time and includes the
obligations of the Purchaser and/or LUL under this Agreement and the
obligations of the Purchaser under the Train Services Agreement;

(P is in conformity with the NXG Facility Standards; and

(G) contains detailed particulars of all the Fixed Assets and Moveable Assets
which the Manufacturer requires to be included in the Main Works
Contractor Fit Out Works.

The Parties acknowledge and agree that the NXG Facility Specification
prepared by the Manufacturer shall contain full details of all the aspects that are
important for the Maintainer to undertake its train maintenance obligations under
the Train Services Agreement and/or which may affect the Services or the
Availability of the Units.

For the avoidance of doubt the NXG Facility Specification shall not contain
the specifications or testing necessary for the construction or longevity of the
NXG Facility and the Parties agree that such specifications shall be produced or
procured separately by LUL or the Purchaser as a part of the Detailed Design.

The Manufacturer shall provide in the NXG Facility Specification the
preliminary information in respect of the principles of the completion tests that will
be performed by the Main Works Contractor which the Manufacturer requires to be
carried out on the Maintenance Facility to demonstrate that completion has
occurred. This preliminary information will include sufficient information to allow
the Purchaser to determine the duration of time required to conduct each test and
the facilities or equipment required to conduct each test. If a Unit is required to
conduct any test, the Manufacturer shall state this in the NXG Facility
Specification.

The Manufacturer shall provide a copy of the completed NXG Facility
Specification to the Purchaser no later than 19" December 2006.

Approval of NXG Facility Specification

2121

2.12.2

10/5192986_8

Following completion of the NXG Facility Specification the Manufacturer
shall promptly submit the NXG Facility Specification to the Purchaser for
acceptance.

Within 20 Working Days of receiving the NXG Facility Specification the
Purchaser shall notify the Manufacturer in writing as to whether it accepts or
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2.13

2.12.3

2124

2.125

rejects the NXG Facility Specification. For avoidance of doubt the Purchaser shall
not act unreasonably in making any rejection. Where the Purchaser accepts the
NXG Facility Specification it shall provide the Manufacturer with a written
statement to this effect. Where the Purchaser rejects the NXG Facility
Specification, the Purchaser shall provide the Manufacturer with (in reasonable
detail) a complete list of the grounds on which it has rejected the NXG Facility
Specification. Where the Purchaser has not accepted the NXG Facility
Specification the Manufacturer shall procure that the NXG Facility Specification is
revised to take into account each of the reasonable grounds set out by the Purchaser
and shall submit the revised designs to the Purchaser for acceptance in accordance
with this paragraph 2.12.2.

For the purposes of paragraph 2.12.2 the parties shall agree that it shall be
unreasonable for the Purchaser to reject the NXG Facility Specification where it is
not able to demonstrate to the reasonable satisfaction of the Manufacturer that
revisions to the NXG Facility Specification are necessary to:

e remedy any breach of any Applicable Laws, Relevant Consents
and/or applicable NXG Facility Standards; or

o satisfy a requirement described in the NXG Reference
Specification and NXG Reference Design

o satisfy a requirement described in the NXG Facility Functional
Output Specification; or

o satisfy a requirement described in the NXG Facility Condition

If the Purchaser does not respond to the Manufacturer in accordance with the
timeframe set out in paragraph 2.12.2, the Manufacturer shall be entitled to
proceed as if the Purchaser had approved the NXG Facility Specification.

. If and to the extent that the Purchaser requires any changes to the NXG
Facility Specification after the Purchaser has issued a Certificate of Approval in
respect of that NXG Facility Specification, such changes shall be given effect by
means of a Variation determined in accordance with Schedule 13 and the
provisions of paragraphs 2.12.2 shall apply

Detailed Designs

2.131
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The Purchaser shall procure the preparation of the detailed design of the
NXG Facility and any accompanying stabling ("Detailed Designs") based on the

20



2.13.2

2.13.3

2134

2.135

10/5192986_8

designs contained within the Facility Design and the NXG Facility Specification
producing a design to the equivalent of GRIP level 5. Following completion of the
Detailed Designs the Purchaser shall promptly submit the Detailed Designs to the
Manufacturer for acceptance in an electronic format with a .DGN file format
readable by Bentley Microstation Version 8.

Within 20 Working Days of receiving the Detailed Designs the
Manufacturer shall notify the Purchaser in writing as to whether it accepts or
rejects the Detailed Designs. Where the Manufacturer accepts the Detailed
Designs it shall provide the Purchaser with a Certificate of Approval in respect of
the Detailed Designs. Where the Manufacturer (acting reasonably) rejects the
Detailed Designs, the Manufacturer shall provide the Purchaser with (in reasonable
detail) a complete list of the grounds on which it has rejected the Detailed Designs.
Subject to paragraph 2.13.3 where the Manufacturer has not accepted the Detailed
Designs the Purchaser shall procure that the Detailed Designs are revised to take
into account each of the grounds set out by the Manufacturer and shall submit the
revised Detailed Designs to the Manufacturer for acceptance in accordance with
this paragraph 2.13.2.

The Manufacturer shall only be entitled to reject the Detailed Designs
pursuant to paragraph 2.13.2 where it is able to demonstrate to the reasonable
satisfaction of the Purchaser that revisions to the Detailed Designs are necessary to:

(A) remedy any breach of any Applicable Law, Relevant Consent and/or
applicable NXG Facility Standards;

(B) satisfy a requirement described in the NXG Facility Specification, the
NXG Reference Specification and/or the NXG Reference Design;

(© provide sufficient details for the Manufacturer to be able to agree the
interfaces between the Manufacturer Fit Out Works and the works
described in the Detailed Designs; or

(D) satisfy a requirement described in the NXG Facility Condition.

If the Manufacturer does not respond to the Purchaser in accordance with the
timeframe set out in paragraph 2.13.2, the Purchaser shall be entitled to proceed
as if the Manufacturer had approved the Detailed Designs.

If and to the extent that the Purchaser requires any changes to the Detailed
Designs after the Manufacturer has issued a Certificate of Approval in respect of
the Detailed Designs and such proposed changes could in the Purchaser’s and/or
the Maintainer’s reasonable opinion be expected to have a material adverse effect
on the Purchaser’s ability to achieve the NXG Facility Condition under (A) above
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3.1

2.13.6

2.13.7

2.13.8

or if they result in an adverse change in the NXG Facility Functional Output
Specification  such changes shall be given effect by means of a Variation
determined in accordance with Schedule 13 and the provisions of paragraph 2.13
shall apply

Subject to Clause 2.13.7, 40 Working Days after the first provision of the
Detailed Designs the Manufacturer shall submit full details of the tests that the
Manufacturer requires to be undertaken by the Purchaser as part of the completion
of the NXG Facility including without limitation:

(A)  the nature of each test and the criteria for successful completion of each
test;

(B) the duration of time required for conducting each test;

© any equipment or facilities required for conducting each test (and in
particular whether a Unit is required); and

(D) any analysis or professional opinion required for the assessment of the
results of any test

The Manufacturer shall not propose or require any test which is technically
inappropriate, unreasonable or unnecessary, or which is not in general commercial
use within the railway or construction industry in the United Kingdom.. For
avoidance of doubt such tests from the Manufacturer shall not contain the testing
necessary merely to demonstrate the construction or longevity of the NXG Facility,
these tests shall be specified by the Purchaser and shall be at least to a standard of
good industry practice.

Subject to the provisions of paragraph 4 of this Schedule 10, the Purchaser
acknowledges that for the purposes of this Schedule 10 it is responsible for
coordinating the interaction between the Main Works Contractor and the
Manufacturer in connection with the design and construction of the Maintenance
Facility.

CONSTRUCTION

Construction of the Maintenance Facility

3.11
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The Purchaser shall take reasonable steps (but without incurring additional
expenditure) to procure that the NXG Facility is constructed so as to achieve
completion on or before 31st March 2009 and in accordance with the NXG Facility
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3.1.2

3.1.3

3.14

3.15

Specification and the Detailed Designs which has been approved by the
Manufacturer, subject to:

(A) any changes in the Applicable Laws which may require an alteration to the
Detailed Designs;

(B) any requests of the Manufacturer to which the Purchaser agrees and which
may require an alteration to the Detailed Designs;

©) any changes to the terms of any Relevant Consents and/or the applicable
NXG Facility Standards which may require an alteration to the Detailed
Designs; and

(D)  any other circumstances beyond Purchaser’s control.

If at any time the Manufacturer or the Purchaser becomes aware of any facts
or matters likely to delay the construction, completion, fit out and putting in to use
and/or use of the NXG Facility the relevant Party shall promptly inform the other
Parties in writing giving all details.

If at any time the Manufacturer becomes aware of any Change in Law which
may require an alteration to the Detailed Designs or affect the Fit Out Specification
or the Manufacturer Fit Out Works and putting in to use and/or use of the NXG
Facility the Manufacturer shall promptly inform the Purchaser in writing giving all
details.

Where the Purchaser or LUL modifies the Detailed Designs pursuant to a
notice given by the Manufacturer in accordance with paragraph 3.1.2 or otherwise,
the Purchaser shall submit the revised Detailed Designs to the Manufacturer for its
approval and the provision of paragraphs 2.13.2 to 2.13.4 shall apply.

The Manufacturer acknowledges that it shall be responsible for any failure
to identify and notify the Purchaser, in accordance with paragraph 3.1.2 of any
modifications to the Fit Out Specification, the Manufacturer Fit Out Works arising
from, or in connection with, a Change in Law.

3.2 Site Visits

3.2.1
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Where the Manufacturer wishes to visit the site of the NXG Facility as part
of the process of approving the Detailed Designs and/or during the construction of
the NXG Maintenance Facility, the Manufacturer shall give the Purchaser written
notice of:

(A) the proposed date when the Manufacturer would like to visit the site and
the likely duration of such visit;
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3.2.2

3.2.3

(B) the identity of the representatives of the Manufacturer who will carry out
such visit; and

© an explanation as to the rationale for such visit.

Following receipt of a notice served pursuant to paragraph 3.2.1, the
Purchaser shall use its reasonable endeavours to provide the Manufacturer with
access to the site of the NXG Facility as requested in the notice, and shall notify the
Manufacturer at least a reasonable period prior to the proposed date of the visit as
to whether the visit is able to proceed or whether alternative arrangements need to
be agreed.

The grant of any access to the site of the NXG Facility by the Purchaser
pursuant to paragraph 3.2.2 is subject to the Manufacturer complying with, and
procuring that each of its representatives (including any Subcontractor) complies
with any requirement, instruction and/or condition the Purchaser considers
reasonably necessary to address any requirement of any insurer any risk to the
safety of persons and/or property and/or to comply with any Applicable Laws, any
Relevant Consents and/or any applicable NXG Facility Standards.

3.3 Instructions to Contractors and Information

3.3.1

3.3.2

3.33

3.34
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The Manufacturer shall not, and shall procure as far as reasonably practical
that its Subcontractors shall not, at any time give any oral or written instructions to
the Main Works Contractor regarding the NXG Facility for any reason. The
Manufacturer acknowledges and agrees that only the Purchaser or LUL may give
instructions to the Main Works Contractor.

The Purchaser or LUL shall, and shall procure that the Main Works
Contractor shall promptly upon request give all reasonable information to the
Manufacturer that it needs to perform its obligations.

The Manufacturer shall be entitled to notify the Purchaser in writing of any
information likely to be in the possession of their subcontractors including the
Main Works Contractor that the Manufacturer, acting reasonably, considers it
requires in order to perform its obligations described in this Schedule 10. Upon
receipt of such notice, the Purchaser shall use its reasonable endeavours to procure
the provision of such information.

LUL and/or the Purchaser shall be entitled to convene such meetings
between the Manufacturer and the Main Works Contractor as it/they consider
necessary or desirable to ensure that the design, construction and fit out of the
NXG Facility occurs in a safe, efficient and coordinated manner, and the
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3.35

Manufacturer shall attend and participate in all such meetings. LUL and the
Purchaser each reserve the right to attend and participate in such meetings.

The Manufacturer shall, and shall procure that its Subcontractors shall,
promptly upon request give all reasonable information in writing to LUL and/or the
Purchaser in connection with the NXG Facility and:

(A) any matter to do with the health and safety of any person;

(B) any information required by Network Rail and/or in connection with any
railway possession;

© any change to the Detailed Designs;
(D) resolving any inconsistency or ambiguity in the Detailed Designs; and/or
(E) queries as to the intended fit out and use of the Maintenance Facility,

and any other information in connection with or otherwise relating to the NXG
Facility and required under any Applicable Laws, applicable NXG Facility
Standards and/or Relevant Consents.

3.4 Practical Completion

341

34.2

3.4.3

344
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Where the Purchaser considers that the construction of either the NXG
Maintenance Facility or the NXG Stabling is complete it shall notify the
Manufacturer and the provisions of Clauses 3.4.2 to 3.4.7 shall apply.

The Purchaser shall conduct or shall procure that another conducts each of
the tests specified by the Manufacturer under Clause 2.13.6 of this Schedule and
any static tests that would normally be expected of a competent depot constructor /
designer taking into account the detailed design of the NXG Maintenance Facility
or the NXG Stabling as the case may be ("Facility Test").

The Purchaser shall notify, provide method statements and details of the
proposed Facility Tests to the Manufacturer at least 10 Working Days in advance
of conducting each Facility Test and the Manufacturer or its nominee shall be
entitled to attend the conduct of such Facility Test and be provided with a copy of
the results of each Facility Test as soon as reasonably practicable after they become
available. If the Manufacturer provides any comments on the proposed tests a
reasonable time in advance of the tests taking place, then the Purchaser shall where
reasonable take these comments into account in carrying out the Facility Tests.

Where the Purchaser considers that the NXG Maintenance Facility or the
NXG Stabling (as the case may be) or a part of them has passed the applicable
Facility Tests, the Purchaser shall give written notice to the Manufacturer setting
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345

3.4.6

3.4.7

out details of each of the applicable Facility Tests that have been conducted on the
NXG Maintenance Facility or the NXG Stabling (as the case may be) and a
summary of the results of such Facility Tests.

If the Manufacturer considers (acting reasonably) that the NXG
Maintenance Facility or the NXG Stabling (as the case may be) or the relevant part
of them has not successfully passed any of the Facility Tests it shall give notice to
the Purchaser setting out in detail its reasons for such objection within 5 Working
Days after receipt of the notice served by the Purchaser in accordance with
paragraph 3.4.3 the Purchaser shall procure that Facility Tests are revised or
repeated to take into account each of the grounds set out in the notice by the
Manufacturer repeating the requirements of Clauses 3.4.2 to 3.4.4 above as
appropriate.

If the Manufacturer considers acting reasonably that the NXG Maintenance
Facility or the NXG Stabling (as the case may be) or the relevant part of them has
successfully passed any of the Facility Tests it shall provide the Purchaser and
LUL with a completed Certificate of Approval in the form set out in Annex 7.

If the Manufacturer does not serve a notice pursuant to Clause 3.4.5 within
the specified period, then the Purchaser and LUL shall be entitled to treat the
Manufacturer as having accepted that the NXG Maintenance Facility or the NXG
Stabling (as the case may be) or the relevant part of them has successfully
completed each of the Facility Tests.

4. FIT OUT

4.1 Fit Out Specification, Manufacturer Fit Out Works and Method Statement

411

41.2

10/5192986_8

The Manufacturer shall as soon as possible and in any event no later than 56
Working Days following the completion of the NXG Facility Specification submit
to the Purchaser for Assurance Acceptance:

(A) final particulars of the specification for the fit out of the NXG Facility
("Fit Out Specification™), including details of all Fixed Assets and all
Moveable Assets; and

(B) its proposals (having regard to the matters set out in Annex 8) for those
parts of the fit out of the NXG Facility to be undertaken by the
Manufacturer ("Manufacturer Fit Out Works") together with draft
method statements and management proposals ("Method Statement™).

The Method Statement shall contain the following information:
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41.4

(A) proposed details of contact names for the consultants and Subcontractors
proposed for the design and carrying out of the Manufacturer Fit Out
Works;

(B) proposals for the regular liaison co-ordination and co-operation between
LUL, the Purchaser, the Main Works Contractor and the Manufacturer in
relation to the implementation of the Manufacturer Fit Out Works; and

© proposed details of the order and estimated timing proposed for the
carrying out of each part of the Manufacturer Fit Out Works including
proposals for deliveries to the site of the NXG Facility of materials and
equipment for incorporation or use in the Manufacturer Fit Out Works.

Notwithstanding Assurance Acceptance of the Method Statement and/or the
Manufacturer Fit Out Work proposals if it transpires that the Manufacturer Fit Out
Works and/or the detailed provisions of the Method Statement is having or is likely
to have a materially adverse effect on the completion of any part of the Main
Works, the Purchaser may require such amendments or variation to the proposals
for the Manufacturer Fit Out Works and/or the Method Statement as are reasonably
necessary to mitigate such effect.

The Manufacturer and the Maintainer shall be entitled to convene such
meetings between the Manufacturer and LUL as it/they consider necessary or
desirable to ensure that the design, construction and fit out of the Manufacturer Fit
Out Works occurs in a safe, efficient and coordinated manner. The Purchaser shall
attend and participate in such meetings and if requested, the Purchaser shall
procure that representatives of the Main Works Contractor attend.

4.2 Access to the Maintenance Facility

421
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Subject to the Main Works Contractor's activities in and about the fit out of
the NXG Facility and to the Manufacturer remaining at all times under the control
of Main Works Contractor, the Manufacturer shall be permitted access to each part
of the NXG Facility during construction and also following the date that the Main
Works Contractor has achieved Completion, provided that the grant of such access
is subject to the Manufacturer complying with, and procuring that each of its
representatives (including any Subcontractor) complies with any requirement,
instruction and/or condition the Purchaser and/or LUL considers necessary to
address any requirement of any insurer any risk to the safety of persons and/or
property and/or to comply with any Applicable Laws, any Relevant Consents
and/or any applicable NXG Facility Standards.
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4.3 Carrying out of Fit Out Works

431 Unless otherwise agreed with the Purchaser, the Manufacturer shall
undertake the Manufacturer Fit Out Works in accordance with the Method
Statement and carry out and complete such Manufacturer Fit Out Works:

(A) regularly and diligently and without avoidable delay and in any event
before the date set from time to time under the Main Works Contract for
the Main Works Contractor to complete the Maintenance Facility;

(B) in a good and workmanlike manner using sound materials of good quality;
©) by reputable contractors;
(D) in accordance with good design practice; and

(E) in accordance with the Fit Out Specification and all Relevant Consents
where they have been expressly made known to the Manufacturer by LUL
or the Purchaser, Applicable Laws, and/or applicable NXG Facility
Standards relating to the Manufacturer Fit Out Works.

4.4 Co-ordination with the Main Works

44.1 The Manufacturer acknowledges that it shall carry out the Manufacturer Fit
Out Works in the same areas and at the same times as other fit out works to be
carried out by the Main Works Contractor ("Main Works Contractor Fit Out
Works"). The Manufacturer agrees:

(A) to liaise as necessary with the Main Works Contractor to ensure that all
information regarding any item of the Manufacturer Fit Out Works that
may affect any item of the Main Works Contractor Fit Out Works is
provided to the Main Works Contractor in writing in good time before that
item of the Manufacturer Fit Out Works is to be carried out;

(B) to arrange its timetable of works and method of working to ensure that it
does not hinder or prevent any item of the Main Works Contractor Fit Out
Works as far as reasonably practical; and

© to jointly ensure with the Main Works Contractor that the Manufacturer
Fit Out Works and the Main Works Contractor Fit Out Works are
compatible, integrated and co-ordinated with the Main Works
Contractor’s interfaces.

4.4.2 The Manufacturer shall during the carrying out of the Manufacturer Fit Out
Works:
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443

45 Fixtures

45.1

(A) take such precautions at all times and at its own cost as the Purchaser
and/or LUL may reasonably require for the protection of the NXG Facility
and the Main Works from the effect of the Manufacturer Fit Out Works;

(B) use only the entrances routes and exits as shall be designated from time to
time by or on behalf of the Main Works Contractor;

© not cause any delay to or interference with the Main Works Contractor's
works nor give any instruction to the contractors engaged on them and
shall make good all or any damage to the Main Works and its property
caused by the carrying out of the Manufacturer Fit Out Works; and

(D) provide and maintain temporary hoardings during the execution of the
Manufacturer Fit Out Works in order to enclose the area of the NXG
Maintenance Facility where the Manufacturer Fit Out Works is taking
place in a manner and comprising materials and the type of facing as
reasonably agreed with the Purchaser .

LUL and the Purchaser shall use reasonable endeavours to procure that the
Main Works Contractor does not unreasonably hinder or prevent the Manufacturer
from carrying out and completing the Manufacturer Fit Out Works and shall afford
full co-operation to the Manufacturer and its Subcontractors in carrying out its
works in accordance with this Clause.

The Manufacturer acknowledges and agrees that to the extent that any plant,
equipment and/or other assets installed as part of the Manufacturer Fit Out Works
("Fixed Assets") are fixtures, legal and beneficial title to such Fixed Assets shall
vest in LUL (or such other person who holds the freehold interest in the land on
which the NXG Facility is situated).

4.6 Moveable Assets

46.1
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Subject to Clause 4.6.2 the Manufacturer acknowledges and agrees that the
legal and beneficial title to any plant, equipment installed and/or acquired as part of
the Manufacturer Fit Out Works, save for the Fixed Assets ("Moveable Assets"),
shall vest in the Purchaser on Delivery to the NXG Facility with full title guarantee
and free from any Security and the Manufacturer shall do all things necessary or
desirable to ensure that title to such Moveable Assets vests in the Purchaser. The
Parties agree that such delivery of the Moveable Assets to the NXG Facility shall
be evidenced by the Manufacturer issuing a Delivery Note to the Purchaser which
the Purchaser shall countersign to acknowledge delivery of such Moveable Assets.
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4.6.2

The Parties agree that Clause 4.6.1 shall not apply to any assets or other

property unless specifically agreed by the Purchaser and the Manufacturer in
writing to constitute Moveable Assets or Fixed Assets.

4.7 Storage of Equipment

471

Where as part of the Manufacturer Fit Out Works of the NXG Facility the

Manufacturer wishes to store any plant, equipment and/or other materials at or near
the NXG Facility the Manufacturer shall obtain the Purchaser’s prior written
approval to the nature and quantity of the plant, equipment and/or other materials
to be stored.

4.7.2

4.7.3

Not used;

The Manufacturer shall take such reasonable security measures as the

Purchaser or LUL considers necessary to prevent the stored plant, equipment and
materials being used to vandalise any part of the East London Line.

4.8 Fit Out Specification

48.1

The Manufacturer undertakes to the Purchaser and to LUL that the Fit Out

Specification will be designed so that it:

(A)

(B)

(©)

(D)

(E)

(F)

10/5192986_8

does not contravene any Applicable Laws, the terms of any applicable
NXG Facility Standards;

is sufficient, adequate and/or complete in all respects such that the
Maintainer will be able to perform all of the Services in respect of all of
the Units in a safe, economical and efficient manner, and in accordance
with the Maintenance Plan (as defined in the Train Services Agreement);

is consistent with all of, and does not contravene any of the NXG Facility
Constraints;

does not contain any materials which are generally known in the
construction industry to be deleterious or which the Main Works
Contractor would not be permitted to incorporate into the Main Works
Contractor's works;

does not pose any material risk and/or hazard to any person and/or any
property;

complies with (or will allow the Purchaser and/or LUL to comply with)
all Regulatory Documents providing these have been made known to the
Manufacturer specifically by the Purchaser as part of the Verification
Exercise; and
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(©)

will not cause the Purchaser and/or LUL to be in breach of any of its
existing obligations (whether regulatory, statutory or contractual) where
these have been made specifically known to the Manufacturer by the
Purchaser as part of the Verification Exercise.

49 Manufacturer Fit Out Works

491
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The Manufacturer shall at the time that the Fit Out Specification is finalised

represent and warrant to the Purchaser and to LUL that in respect of the
Manufacturer Fit Out Works:

(A)

(B)

(©)

(D)

(E)

(F)

(G)

it has examined the documents forming this Agreement and is not aware
of any ambiguity or discrepancy within or between any of the documents
forming part of this Agreement which might adversely affect the carrying
out of the Manufacturer Fit Out Works in accordance with this
Agreement;

it has sufficient information about the Purchaser, the Maintainer, LUL and
the Manufacturer Fit Out Works and that it has made all appropriate and
necessary enquiries to enable it to provide the Manufacturer Fit Out
Works in accordance with this Agreement;

it is aware of the purposes for which the Manufacturer Fit Out Works are
required and acknowledges that the Purchaser, LUL and the Maintainer
are each reliant upon the Manufacturer's expertise and knowledge in the
provision of the Fit Out Specification;

it has all the resources including financial, technical and human resources
as are required to carry out and complete the Manufacturer Fit Out Works
in accordance with this Agreement;

all workmanship, manufacture and fabrication will be in accordance with
the Fit Out Specification and all applicable NXG Facility Standards;

the Manufacturer Fit Out Works will be carried out using only materials
and goods which are new and of sound and good quality;

the plant and materials will on completion be fit for the purposes
described in this Agreement and capable of being used, operated and
maintained in a safe, economic and efficient manner, free from any
unreasonable risk to the health and well-being of persons using it and free
from any unreasonable or avoidable risk of pollution, nuisance,
interference or hazard;
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(H) the plant and materials will not deteriorate at a greater rate than that
reasonably to be expected of high quality, reliable, well-designed plant of
a similar nature and manufacture; and

()] the plant and materials will at take-over operate safely and efficiently in
combination with any plant, equipment or system to which it is to be
connected.

4.9.2 Each warranty and obligation in paragraphs 4.8 and 4.9 shall be construed as
a separate warranty or obligation (as the case may be) and shall not be limited or
restricted by reference to, or reference from, the terms of any other such warranty
or obligation in this Agreement.

5. NLR SATELLITE MAINTENANCE FACILITY
51 Object of Parties in Relation to NLR Satellite Maintenance Facility

5.1.1 The purpose of this Clause 5 of Schedule 10 is to permit the Purchaser and
the Manufacturer to co-operate together if the Purchaser so elects with the aim of:

(A) developing a design and specification for the proposed NLR Satellite
Maintenance Facility at the expense of the Purchaser;

(B) facilitating the endeavours of the Purchaser to procure the construction
and completion of the proposed NLR Satellite Maintenance Facility by
and at the expense and risk of the Purchaser;

© performing and/or procuring the fitting-out of the proposed NLR Satellite
Maintenance Facility by and (save as otherwise agreed) at the expense of
the Purchaser; and

(D) bringing the proposed NLR Satellite Maintenance Facility into use for the
purpose of servicing, cleaning and maintaining the Units and performing
the Maintainer's obligations under the Train Services Agreement;

together, "the NLR Satellite Maintenance Facility Objective".
5.2 Selection of Site

5.2.1 The Purchaser may elect to take reasonable steps to identify, screen, select
and acquire proposed locations for the NLR Satellite Maintenance Facility, and
consult with the Manufacturer and to that end if the Purchaser so elects, the
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Purchaser and the Manufacturer agree that they shall undertake the following
steps:

(A) the Purchaser and the Manufacturer shall notify the other of any
potentially suitable locations of which he is aware at which the NLR
Satellite Maintenance Facility could appropriately be constructed and
completed so as to meet the NLR Satellite Maintenance Facility
Obijective;

(B) the Purchaser may at its own expense commission a reputable surveying
practice to conduct a search for any suitable sites at which the NLR
Satellite Maintenance Facility could appropriately be constructed and
completed so as to meet the NLR Satellite Maintenance Facility Objective
and report in writing with full details;

©) the Purchaser may make written proposals for each site identifying in each
case their favoured site for the NLR Satellite Maintenance Facility
Obijective together with reasons in support of this choice. The Purchaser
may send these site proposals to the Manufacturer who shall provide
comments on each of them within 15 Working Days of receipt; and

(D) the Manufacturer and the Purchaser shall meet and consult together
concerning their proposals with a view to reaching agreement on a
suitable site for the NLR Satellite Maintenance Facility.

5.2.2 The Purchaser may at any time notify the Manufacturer of the site it prefers
for the proposed NLR Satellite Maintenance Facility or may at any time notify the
Manufacturer that it no longer wishes to construct the NLR Satellite Maintenance
Facility.

5.3 Co-operation to Develop Design, Specification, Programme and Cost Plan

5.3.1 Where the Purchaser elects to build the NLR Satellite Maintenance Facility,
the Manufacturer shall provide Maintenance Information to assist the Purchaser in
developing a design, specification and cost plan for the proposed NLR Satellite
Maintenance Facility and in particular shall seek to develop and reach agreement
on:

(A)  the nature of the facilities to be provided at the NLR Satellite Maintenance
Facility;

(B) the nature of the servicing, cleaning, maintenance and other activities to
be carried out at the NLR Satellite Maintenance Facility ("NLR Satellite
Maintenance Facility Output Specification");
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5.3.2

5.3.3

534

535

10/5192986_8

©) the specification for the NLR Satellite Maintenance Facility including
details of all machinery and services;

(D) a timetable or programme showing the main phases of activity and key
actions for the site acquisition, surveys, demolitions, works of
remediation or decontamination, preparatory or enabling work,
construction and completion, fitting out and commissioning activities in
respect of the NLR Satellite Maintenance Facility, which identifies a clear
date for the NLR Satellite Maintenance Facility to be in service; and

(E) a cost plan identifying all sums to be expended in and about the achieving
of the NLR Satellite Maintenance Facility Objective.

The Manufacturer shall use all reasonable endeavours to assist the Purchaser
in and about the matters referred to in Clause 5.3.1 and shall provide all reasonable
Maintenance Information to the Purchaser in and about the preparation and
completion of the any designs and specifications

Following receipt of the Maintenance Information provided by the
Manufacturer pursuant to paragraph 5.3.2 the Purchaser shall promptly provide to
the Manufacturer a written design brief, specification, programme and cost plan in
respect of the NLR Satellite Maintenance Facility (*'"NLR Design Brief').

Within 15 Working Days after provision of the NLR Design Brief the
Manufacturer shall (acting reasonably and with regard to the nature of the Services)
indicate whether it accepts or rejects the NLR Design Brief as meeting the NLR
Satellite Maintenance Facility Objective.

If the Manufacturer and the Purchaser agree that the NLR Satellite
Maintenance Facility Objective can be achieved, the Purchaser shall be entitled to
procure the further design, construction, completion, and fitting-out of NLR
Satellite Maintenance Facility.
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Annex 2
NXG Facility Layout Drawing

This is the layout drawing showing land near New Cross Gate and pumbered P — E030 — DP - 520
_ 00001 Revision B attached below and this expression shall also refer to any further or revised

drawing agreed between the parties.

P-E030-DP520-0000
1-B.pdf

1075225218 1
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Annex 3

NXG Facility Functional Output Specification

The Facility to be constructed by LUL in order for the Maintainer to service and maintain the fleet
of East London Line & North London Line trains, as typically shown on plan P-E030-DP-520-
00001 in Schedule 10 Annex 2, shall comprise of the following requirements. A definitive list of
requirements and specifications for the Facility shall be found in the NXG Facility Specification.

Details of other equipment and systems will be contained within the NXG Reference Design and
NXG Reference Specification;
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Layout drawings will be contained in the NXG Reference Design and NXG Reference Specification
to reflect;
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Maintenance facility cross sections. Raised rail format of the pits, access gantries and
crane coverage [preferred drawing 664258-BDR-01-112 issue 031.

Maintenance facility plan. Site plan of maintenance facility and plan at rail level inside
the building coverage [preferred drawing 664258-BDR-01-111 issue 031.

Maintenance facility accommodation layout. Ground and other floors [preferred
drawing 664258-BDR-01-113 issue 03 / 664258-BDR-01-1 19 issue 01 revised in
accordance with email of 5 July 2006 ref ELM-COM-109-31-06-0595].

Train wash facility.
Identification of potential pinch points.

Berthing area facilities to include, but not limited to, cross sections and layouts
detailing access to units, supply of services / drainage requirements and consideration
for removal and temporary storage of waste for collection / waste management.
Storage locations for equipment and materials.



Annex 4

NXG Facility Constraints

1. ELLP Templates (various revisions)

2. CAD Manual Part 1 to 3 (ELM-TEC-237-14-05-0004 to 0007 issue 02)

3. CAD Manual Part 4, 5 and 7 (ELM-TEC-237-14-05-0008, 0009 and 0011 issue 01)

4. (TAOS) Fire Safety Strategy (ELM-TEC-241-14-05-0021 issue 05)

5,  Strategy for Stray Current Management & Implementation Guidelines (TA20) (ELM-TEC-
209-14-05-0009 issue 06)

6. System Wide Earthing and Lightning Protection Strategy (TA21) (ELM-TEC-209-14-05-
0013 issue 04)

7.  EMC Control Plan (ELM-TEC-209-14-05-0028 issue 02)

8.  Standards Manual (ELM-TEC-237-14-05-0002 issue 07)

9.  Architectural Design Manual (ELM-TEC-206-14-06-0004 issue 03)

10. Project Consents Register (ELM-TEC-216-14-05-0002 issue 08)

11. Hazard Identification Procedure (ELM-TEC-213-18-05-0001 issue 01)

12.  Permanent Works Environmental Noise and Vibration Specification (PWEN&VS) (ELM-
MW-515-06-0004 issue 09, dated July 2006)
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Annex 5

Not Used
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Annex 6

NXG Facility Specification
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INTRODUCTION
General description of project and purpose of facilities

GENERAL REQUIREMENTS AND PARAMETERS

Existing site

Existing services

Existing geotechnical parameters

Layout and operation of the New Cross Gate Facility
Road access

Track layout

Maintenance Facility

Combined Heavy Cleaning, Wheel Lathe and amenities Facility
Carriage Train Wash Facility

Stabling Facility

Electrification

Signalling / “depot protection™

Site security and safety

Planning and environmental constraints, permissions, approvals etc.

EXTERNAL WORKS

Earthworks to achieve site levels

Site drainage

Accommodation of services, including all utility services

Site boundaries, fences and acoustic barriers

Overall requirements for ground for support of facilities (except buildings).
Requirements for vehicle access platforms

Requirements for lighting / lighting levels

TRACK SPECIFICATION

Sub-grade and drainage works

Track structure; ballast, sleepers, rails, fixings etc.
Track loadings

Track alignments; vertical and horizontal

Spacing of tracks and minimum train standing lengths

Points and crossings
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6.1
6.2
6.3
64

6.5

6.6

6.7

6.8

6.9

6.10
6.11

6.12
6.13
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STABLING FACILITY

Fresh water provision for the replenishment of services and general cleaning duties.
240vAC and 110vAC electrical supply for the operation of cleaning equipment.
Drainage for excess water and chemical detergents used in cleaning

750vDC powered conductor rail to allow full unrestricted train movements for shunting
and “hotel” power consumption requirements.

Depot protection system, linked to the train movemenis system to allow safe operation of
the depot and stabling facility.

Automatic, powered signalling and points system to allow easy and safe movements of
trains.

Level crossings and concrete walkways to allow safe movement of staff within and around
the NXG Facility.

Full lighting for the exterior of the depot and to allow safe operations for all activities
within the stabling facility.

Full length (4 car unit) platform style gantries to allow for safe exterior cleaning and
component exchange as required.

All stabling roads to have a level gradient.

All track radii and curvatures to be designed and installed consistent with the capabilities of
the associated ELL vehicles that will be required to use this maintenance facility.

Cab entrance gantries to allow maintainers and cleaning staff easy access to a unit.

An automatic, state of the art, carriage washing facility that allows for a high degree of
water filtration and recycling (Carriage Train Wash Facility). A Wheel Lathe Facility and
Heavy Cleaning Facility with amenities and carriage washing facility water filtration and
re-cycling (Combined Heavy Cleaning, Wheel Lathe and amenities Facility).
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6.17

6.18

6.19

6.20
6.21

6.22
6.23
6.24

7.1
72
7.3

8.1
8.2
3.3
8.4
8.5
8.6
3.7
8.8

9.1
92
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Provision for the safe and legal disposal of waste and special waste as generated during
maintenance and cleaning operations.

Access to and from the maintenance / stabling facility as well as dual access to the mainline
as contingency for failure and to protect the service pattern.

Arrangements for provision of CSR/GSM and NRN coverage of the whole site including
the Maintenance facility and wheel lathe/heavy cleaning.

Provision for a 25kv OHLE test area, with consideration to position in respect to earthing,
stray currents and EMC.

Access for unit consumables top-up (including sand, screen wash and de-icing fluid).

Consumables storage and replenishment arrangements for whole site (including any
localised storage requirements e.g. sand, screen wash and de-icing fluid).

Provision for portable equipment storage.
Arrangements for the control of environmental issues (e.g. lighting, noise and vibration).
Arrangements for staff facilities.

ELECTRIFICATION

Power supply and isolation
Arrangement of rails

Protection

SIGNALLING AND “DEPOT PROTECTION”

Requirements for protection of staff in Maintenance Facility
Requirements for protection of staff in Heavy Cleaning Facility
Requirements for protection of staff in Wheel Lathe Facility
Requirements for protection of staff in Stabling Facility
Routing of trains — control of points

Restriction of access on/off main line

Avoidance of coilisions in depot

De-railers and/or train stops

MAINTENANCE FACILITY BUILDING

External structure requirements — structure loadings to roof and walls

Overall layout parameters including minimum internal dimensions.
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03
94
95
9.6
9.7
9.8
9.9
9.10
9.11
9.12
9.13
9.14

10.

10.1
10.2
10.3
104
10.5
10.6
10.7
10.8
10.9
10.10
10.11

Thermal and acoustic insulation, security and day-lighting to structural envelope
Loadings and dimensional tolerances to floors, walls, platforms, tracks, pits etc.
Finishes to all parts of building

Door and window requirements

Reception requirements

Offices, meeting rooms and staff amenities etc. requirements

Stores requirements

Workshop requirements

Maintenance area requirements

Plant room requirements

External requirements

Security system (e.g. including CCTV) for entrance specification

COMBINED HEAVY CLEANING, WHEEL LATHE AND AMENITIES FACILITY
BUILDING

External structure requirements — structure loadings to roof and walls

Overall layout parameters.

Thermal and acoustic insulation, security and day-lighting to structural envelope
Loadings and dimensional tolerances to floors, walls, platforms, tracks, pits etc.
Finishes to all parts of building

Door and window requirements

Reception requirements

Offices, stores and staff amenities etc. requirements

Plant room requirements

External requirements

Security system (¢.g. including CCTV) for entrance specification

11. CARRIAGE TRAIN WASH FACILITY

11.1
11.2
11.3
11.4
11.5
11.5
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External structure requirements

Overall layout parameters.

Thermal and acoustic insulation and security
Finishes to all parts of building

External requirements

Security (e.g. including fencing and CCTV) specification
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12. FACILITY BUILDING SERVICES

12.1
12.2
12.3
124
12.5
12.6
12.7

Power supply and distribution

Minimum lighting levels (internal and external)

Heating and ventilation requirements inside building

Power supply points (inside and outside) for depot operations and for train supplies
Water supply and distribution

Drainage requirements and effluent treatment

Security, fire precautions and telecommunication requirements

13. PLANT AND EQUIPMENT DETAILED SPECIFICATIONS MODEL DETAILS FOR TFL

PURCHASE

13.1  Wheel Lathe and associated Battery Loco
132  Train Wash

133 “Depot Protection™

134  Turntable

13.5  Mobile staging (tbc)

13.6  Shore supplies

13.7  Overhead cranes

13.8  Air supplies and compressor

13.9  Synchronised screw jacks

14, ACCESS ROADS AND CAR PARKS

14.1
14.2
14.3
144
14.5
14.6

Road layout

Road construction specification

Walkway specification

Emergency vehicle access requirements

NCG Facility Security system (e.g. including fencing, CCTV, gates) specification
Signs and indications

15, INTERFACES

15.1

Interfaces with LUL, the Manufacturer, local authorities, and service providers

16. TESTING AND COMMISSIONING

16.1
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Initial Completion Tests information.
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Annex 7
Certificates of Approval
[to be inserted on letterhead of the Manufacturer]
To: [the Purchaser]

[insert Address]
[LUL]
[insert Address)
For the atiention of: [ ]
[insert date]
Manufacture and Supply Agreement dated [ ] and made between London
Underground Limited, [ ] and [ ] (the "Manufacture and Supply

Agreement").
I, the undersigned, on behalf of the Manufacturer hereby certify to the Purchaser that:

[insert as applicable]

[The Facility Design is consistent with the requirements of the NXG Facility Functional Output
Specification, the NXG Reference Design and the NXG Reference Specification and all other
matters required for the Maintainer to provide the Services].

[The Detailed Design is consistent with the requirements of the NXG Facility Functional Qutput
Specification, the Facility Design and the NXG Facility Specification and all other matters required
for the Maintainer to provide the Services].

[The [NXG Maintenance Facility]/[NXG Stabling]/[name relevant part(s) of the NXG Maintenance
Facility and/or NXG Stabling) has successfully passed [the following] Facility Tests: [insert details
of Facility Tests passed) and satisfies the NXG Facility Condition in all respects.

Words and expressions defined in the Manufacturer and Supply Agreement shall have the same
meanings when used in this Certificate of Approval and the provisions of the Manufacture and
Supply Agreement (including Clause 52 "Governing Law and Jurisdiction") shall, as applicable,
apply to this Certificate of Approval.

Signed on behalf of [the Manufacturer]

-------------------------------

| 1A Te) ) (Authorised Signatory)
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Annex 8

Scope of Manufacturer Fit Out Works

1) Office furnature

2) Radio equipment

3) Scissor lift

4) IT server and terminals (not data transmission network)
5) Battery Charger

6) Tools

7) Test and diagnostic equipment.
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Not used
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Annex 10

NXG Reference Specification

Based on the site layout defined in Annex 2, and where not otherwise provided in the NXG
Functional Output Specification or NXG Reference Design, the NXG Reference Specification shall
include the following information;

Operational Principles

Train movements on site:

1.

2.

3.

4.

Estimate number of train movements to use wheel lathe (No of movements a day versus
time of the day), differentiate by season

Estimate number of train movements to use of OHL testing facility (No of movements a
day versus time of the day)

Estimate number of train movements to use of maintenance building (No of movements a
day versus time of the day)

Consumables point re sand and wash

Vehicle movement on site:

B w=

N o

Extremes of road vehicle types for which access to and movement on the site is required
Shift patterns during day

Likely vehicle destinations by area (e.g. maintenance building, heavy cleaning/ wheel lathe
building, material storage areas in the CSD)

Anticipated Emergency Services vehicular access requirements to areas of the site.

Mobile crane movements (if any use of such anticipated by the Maintainer- e.g. for re-
railing)

Level crossings to facilitate road vehicle movement relevant to the Maintainer.
Unloading/loading facilities, collection points etc.

Pedestrian movement on site:

[

Normal level of Maintainer personnel on site during any 12 hr period.

Pedestrian access to site for Maintainer persornel (e.g. from adjacent road network or
local stations)

On site walkways.

Site security

Estimates of;
1. Fencing requirements (location, types and heights)
2. Access arrangements
3. CCTV coverage and records (Control Room)
4. Minimum lighting requirement by area (e.g. MF facility area, OBC / Car parking area,

Wheel Lathe Building area, Sand store area, Stabling sidings area, Wash apron area) during
the 24 hour operation - Avoid
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Fire Safety

1. Anticipated use of flammable material on site

2. location of storage for flammable materials

3. Anticipated Fire hazardous activities (e.g. sparking)

4. Anticipated fire protection systems per building

5. Available information as may reasonably be required for fire safety assessments.
Environmental Impact

Noise Mitigation

1. Where available, a noise generation estimate for the equipment defined in the NXG
Functional Output Specification.

Dust

1. Areas of dust generation and an estimate of type and levels of dust generated
2. Fume extraction location and type (battery charging, welding)

Yibration

1. Where available, a generated vibration estimate for the equipment defined in the NXG
Functional Output Specification

Working environment

1. Access to consumables (sand, screen wash, cleaning materiel, de-icing liquid, maintenance
materiel, etc), storage etc.

Water and Waste Water

1. Estimate of fresh water and grey water requirements at each facility (offices, stabling,
cleaning, sheds, etc)

2. Estimate of waste water per building

3. Contaminated water location and estimate

4. Location for water supply points required by the Maintainer (e.g. at the CSD)
5. Drainage requirement heavy cleaning road and wash apron

Waste

1. Special waste disposal requirements including:
a. Anticipated contaminated waste, if any, generated at each building
b. Waste collection and compacting points

Civil Engineering
1. Abnormal loading requirements for Permanent Way and Roads (note- load constraints on
Cold Blown Lane bridge decks)

2. Building access to plant and equipment
3. Working areas around work facilities

10/5225218_1 24



4,

Overhead gantry crane(s) loading and location (including tonnage)

5. Multi level working and access locations and size (inspection pits, train access gantries,

exterior maintenance/cleaning gantries, etc)

Structures
1. Internal and external dimensions of buildings
2. Estimatied floor loadings in buildings
3. Building function (reception, offices, canteen, amenities) and size of rooms
4. Heating and ventilation requirements of buildings (see dust handling)
5. Equipment and consumable storage and location
6. Hazardous materiel storage and location
7. Plant room
Power
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