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THIS AGREEMENT is dated 27 June 2013 and made
BETWEEN:

(2) NETWORK RAIL INFRASTRUCTURE LIMITED , registered in England and
Wales as company number 02904587 and having itsteegd office at Kings Place,
90 York Way, London N1 9AGNetwork Raib;

(2) SIEMENS PLC, registered in England and Wales as company nuriBéBl7
whose registered office is at Faraday House, SlliaMi Siemens Square, Frimley,
Camberley GU16 8QD (tHeepot SP(;,

3) FIRST CAPITAL CONNECT LIMITED , (Registered Number 05281077), a
company incorporated in England and Wales whosasteegd office is 50
Eastbourne Terrace, Paddington, London W2 6LG arttbse address for
correspondence is Hertford House, 1 Cranwood Stitemtdon EC1V 9QS (the
Operatol);

4) SIEMENS PLC, registered in England and Wales, as company nuiib&817 and
having its registered office at Faraday House Vltiam Siemens Square, Frimley,
Camberley GU16 8QD (thEMM);

(5) THE SECRETARY OF STATE FOR TRANSPORT, (the Secretary of Stafe
whose principal place of business is at 33 Horsgfeoad, London SW1P 4DR.

WHEREAS:

(A) The Secretary of State wishes to secure theigiom of a new maintenance depot at
Three Bridges.

(B) The parties have agreed to enter into this &grent to make detailed provision for
the securing of consents and for recording thegemnd conditions which will regulate the
carrying out of the design and construction of\lesv Depot.

©) Network Rail will grant to the Depot SPC ane thepot SPC has agreed to take a
head lease of the relevant area of land upon thestand subject to the conditions set out in
this Agreement.

(D) The Depot SPC has agreed to grant to the Ogresaid the Operator has agreed to
take an underlease of the relevant area of thedpod the terms and subject to the conditions
set out in this Agreement. Following the Operddandover Date the Operator will become
the Depot Facility Owner in respect of the New Diepo

(E) The Operator has agreed to grant to the TMNMente to occupy the maintenance
shed at the New Depot upon the terms and subjebetoonditions set out in clause 12 of the
TSA.

NOW THIS AGREEMENT WITNESSES as follows:

1. DEFINITIONS AND |INTERPRETATION

Interpretation

1.1 In this Agreement, unless the context otherwiseires:
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1954 Actmeans the Landlord and Tenant Act 1954;
Accepted Unithas the meaning given to it in the MSA and the tglaBefinitions Agreement;
Access Agreemenheans an access contract or an access agreenugfinas in the Act;

Act means the Railways Act 1993 (as amended from totéene including pursuant to the
Transport Act 2000 and the Railways Act 2005);

[0]*

Actual Lease Completion Datemeans the actual date of completion of the Leases;
[0]*

Adjoining Propertyis the land first referred to in clause 5.2;

[o]%

Affected Partymeans the party that is prevented from carryingitsuobligations under this
Agreement by a Force Majeure Event;

Affiliate means, in relation to any person other than theretsy of State, a parent
undertaking of such person, a subsidiary undergpkinsuch person or any other subsidiary
undertaking of such a parent undertakingdertaking parent undertakingand subsidiary
undertaking having respectively the meanings contained irtbmpanies Act 2006;

Agency Cost$ias the meaning given to it in Schedule 6.2;
[.]61

Agreed Formmeans, in relation to any draft document refetoeid this Agreement, the draft
in the form substantially agreed between the refeparties thereto and initialled on behalf of
the parties;

[.]62

Authorisation to Vary means a written authorisation issued by the Sagretf State to
amend any Depot Agreement and/or enter into anyDepot Agreement in accordance with
Schedule 14.3Secretary of State Authorisation of Variatipns the form of the Appendix
(Notification of Authorisation to Vajyto Schedule 14.3;

Blue Line Drawings means the relevant drawing attached to the DeaisiRg Plans
showing the position of the Boundaries as at the dhthis Agreement;

%8 Redaction.

% Redaction.

80 Redaction.

61 Redaction.

62 Redaction.
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Booked Network Possessianeans a Network Possession that is registeredebydvk Rail
in Network Rail's Possession Planning System, siibfje Network Rail's annual and
guarterly planning processes and the other prowsad Part D of the Network Code;

Boundary means a temporary fence in respect of the Intesfarected and maintained in
accordance with the provisions of, and for the paes of, paragraph 2 of Schedule 10.1;

Breachhas the meaning given to it in clause 21.1;

British Standardsmeans the standards produced by BSI Group undeauthority of Royal
Charter for the purposes of setting standards alitgufor goods and services

Building Contract means:

(a) the building contract entered into betweenBhiéding Contractor and the Depot SPC
for the carrying out of the Depot Works substaltiaind materially in the Agreed
Form and in the form approved by the SecretarytateSand

(b) any contract which the Depot SPC enters intt any supplier for the provision of
equipment which the Depot SPC supplies to or irgetadsupply to the Building
Contractor for installation in the New Depot, irttorm approved by the Secretary of
State;

Building Contractor meansVOLKERFITZPATRICK LIMITED  (a company registered in
England and Wales with company number 02387700s@/Mmegistered office is at Hertford
Road, Hoddesdon, Hertfordshire EN11 9BX, or sudtenteplacement contractor, engaged
by the Depot SPC to carry out the Depot Works,aohecase approved by the Secretary of
State following consultation with the Operator (suapproval not to be unreasonably
withheld or delayed);

[.]63

Category 1 Workaneans those parts of the Depot Works which NetviRek determines
involve the Network or connection to the Networldarotifies to the Depot SPC in writing
prior to the Detailed Depot Design achieving GRiBg8 4 or as otherwise agreed;

Category 2 Workaneans those parts of the Depot Works which NetviRek determines
might reasonably affect the safety and/or operatiothe Railway and notifies to the Depot
SPC in writing prior to the Detailed Depot Desiginigving GRIP Stage 4;

CDM Regulationsmeans the Construction (Design and Managementyl&sans 2007 or
any remaking of them or amendment to those reguisti

Certificate of Introduction into Operational Useneans the written statement issued by the
Operator in accordance with paragraph 3.1 of tle#opol set out in Schedule 20 in the form
set out in the annex to Schedule 20 which may cm®peither Initial Introduction into
Operational Use, Interim Introduction into Opera@ib Use or Final Introduction into
Operational Use as the context may require;

6 Redaction.
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Certificate of Practical Completiormeans the written statement issued on behalf @f th
Depot SPC in accordance with the requirements @fBhilding Contract confirming that
completion of the Depot Works in whole or, as teeeemay be, the relevant Depot Phase of
the Depot Works, has taken place and includes aag@ng List issued with or attached to
such written statement or certificate;

Certificate of Taking into Operationmeans the written statement issued by the TMM in
accordance with paragraph 6.1 of the protocol sétim Schedule 20 confirming that the
relevant Depot Phase can be taken into operation;

Change in Lawmeans the coming into effect after 21 Decembef 21

(a) Legislation, other than Legislation which on theedaf this Agreement has been

published:

0] in a draft bill as part of a Government designateasultation paper;
(ii) in a bill;

(iir) in a draft statutory instrument;

(iv) as a proposal in the Official Journal of the Eussp€ommunities;

(b) other Legal Requirements and Group Standards #ht force of law, other than any
such Standard which on the date of this Agreemastoeen published by the relevant
arbiter of that Standard;

(c) any applicable judgment of a relevant court whibarges a binding precedent; or

(d) change to the Depot Access Conditions requiredhieyQRR (except where such
change arises from a proposal to modify the Depmteds Conditions required solely
by the Depot SPC);

Change of Controlmeans if a person (or persons acting in concért) eirectly or indirectly
controls the Depot SPC (or any person having acdoeindirect interest in the Depot SPC)
as at the date of this Agreement ceases to do Bagoerson (or persons acting in concert)
obtains directly or indirectly control of the Dep8PC (or any person having a direct or
indirect interest in the Depot SPC) after the daftehis Agreement andontrol for the
purposes of this definition means:

(@) the holding and/or possession of the legal or heiaéfnterest in, and/or the ability to
exercise the voting rights applicable to, shareseourities of the Depot SPC (or any
person having a direct or indirect interest in Brepot SPC) by the relevant person
(or persons acting in concert);

(b) the power of the relevant person (or persons aatiregncert) (directly or indirectly)
to secure that the business and/or affairs andibicigs of the Depot SPC (or any
person who has a direct or indirect interest in Drepot SPC) are conducted in
accordance with the wishes of that person (or ps)sor

(c) the right of the relevant person (or persons adtingoncert) to receive (directly or
indirectly) on a winding up the greater part of tesets of the Depot SPC (or any
person having a direct or indirect interest in Brepot SPC) which are available for
distribution;
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Chargeable Network Rail Servicaseans those services which Network Rail shall igi@v
pursuant to clause 9.3 and Schedule 6.3 in resgeathich Network Rail is entitled to
payment of costs in accordance with Schedule 6.2;

Checkerhas the meaning ascribed to it in the Standards;

Claim means any and all civil, criminal, administrativegulatory or judicial actions, suits,
demands, claims, proceedings (whether civil or icrad), or orders;

Closuremeans the closure of any part of the Network reguin connection with the Project
under the provisions of ss.26 and 35 of the Raibnvagt 2005;

Closure Consentmeans either a closure ratification notice (agneef in s.32(8) of the
Railways Act 2005) or a minor modification (as deifil in s.34 of the Railways Act 2005);

Collateral Warranties means the warranties from the Warranting Parttedavour of
Network Rail, the Depot SPC, the Operator, the Tlsihd the Secretary of State in the forms
set out in Schedule 17.14 or in such other formagased by the relevant parties to any such
Collateral Warranty, and the expression Collat&valrranty shall mean one or more of the
Collateral Warranties as the context shall require;

Commercial Conditiongneans the Standard Commercial Property Condifamd Edition);

Commercially Sensitive Informatioimeans the sub-set of Confidential Informatiorelisin
Schedule 19 (Commercially Sensitive Information)clhis provided by the Depot SPC, the
TMM, the Owner or the Operator (as applicableh $ecretary of State;

Community Infrastructure Levyhas the meaning given to it by s.205(1) of thenRilag Act
2008 or similar charge or tax levied at any timetloam owner, the Operator or developer of
the New Depot Land as a result of the grant ofRtfle@ning Permission or any New Planning
Permission;

Competent Authority means any local, national or supra-national ageraythority,
department, inspectorate, minister, ministry, d@iccourt, tribunal or public or statutory
person (whether autonomous or not), whether ofUhgéed Kingdom or of the European
Union, which has, in respect of this Agreementisjliction over any of the parties to, or the
subject matter of, this Agreement (including, floe tivoidance of doubt, the ORR), provided
that a Competent Authority shall not include anure¢atribunal or arbitral body exercising its
powers in any reference made to it pursuant taismg out of any Access Agreement or any
act or omission or fact, matter or thing associat@ti any such contract or the relationship
created or evidenced by it;

Completion of the Depot Workmeans that the final Certificate of Practical Céetipn has
been issued in respect of the whole of the Depotké/and either Interim Introduction into
Operational Use or Final Introduction into OperasibUse has been achieved;

Confidential Information has the meaning given to it in clause 37.2;

Connecting Networkhas the meaning given to it in the Depot Connechigreement;

Consultants’ Costdias the meaning given to it in Schedule 6.2;
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Contamination means the presence at any time of any Hazardduste8ices in, on or under
the New Depot Land and any Working Area (to theeikthat the Working Area includes any
land outside the New Depot Land);

Contract Amendment Agreememheans any agreement providing for the Variatiorammf
Related Depot Agreement, entered into by the garti¢hat Related Depot Agreement;

Contract Programmehas the meaning given to it in the MSA and the telaBefinitions
Agreement;

Contractor means the Building Contractor and any person mpamy to whom a contract for
any part or all of the Depot Works is made and waesuch entity is engaged by the Depot
SPC directly or as a sub-contractor or sub-consulia any entity engaged directly by the
Depot SPC,;

Contractor Conditions of Entrymeans those conditions set out in Schedule 5.1.

[.]64

[.]65

Critical Servicemeans utilities, traction power supplies, signglland telecommunications;
Cross Termination Evenbhas the meaning given to it in clause 23.1;

[.]66

Cross Termination Event Notichas the meaning given to it in clause 23.2;

[.]67
[.]68
[.]69

Deed of Undertakingneans the deed of undertaking in relation to thes[Wepot dated on or
about the date of this Agreement and entered iataden the Secretary of State, the Depot
SPC and the Operator;

Default Interest Ratemeans the rate of 3 (three) per cent. per annuen tbve official Bank
Rate set by the Bank of England’s Monetary Polioynittee;

Defect means any deficiency, imperfection or flaw in thesign, materials and construction
of the New Depot, the Depot Equipment or any otgnipment therein found during an

64 Redaction.

% Redaction.

6 Redaction.

67 Redaction.

%  Redaction.

8 Redaction.
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inspection or testing of the Depot Works or any @dphase, which requires rectification by
the Building Contractor;

Depot Access Conditionsieans the depot access conditions substantiatlyeiiorm of the
access conditions annexed as Schedule 17.7, subjemty modifications agreed by the
parties and/or required by the ORR;

Depot Agreemenineans any Related Depot Agreement or any OtheotDgreement;

Depot Annexegneans the annexes for the New Depot Land in tive fif the draft annexes
annexed at Schedule 17.5 to this Agreement, coatpletth all necessary insertions, subject
to any modifications agreed by the Parties an@/quired by the ORR;

Depot Base Schemmeans the drawings provided by the Secretary ateSind used for the
purposes of obtaining planning permission in respethe Depot Works;

Depot Connection Agreemenmneans the agreement between Network Rail, the DepC

and the Operator and where appropriate SouthernkTiRenewals Company Limited in
respect of the connection of the New Depot Landh® Network and agreed between
Network Rail, the Depot SPC and the Operator an@ra/appropriate Southern Track
Renewals Company Limited as attached in Schedul20lhereto, subject to any
modifications required by the ORR or any amendnerhe specification, responsibilities for
maintenance or agreement required as agreed betheearties thereto acting reasonably;

Depot Design in Principlemeans the New Depot designs annexed at the CD-ROM
Schedule 17.17 consisting of 3 (three) parts - whHeart A comprises the Depot SPC’s

Proposals, Part B comprises the Depot DrawingsPamtdC comprises the Form A Designs of
the Interface Works;

Depot Design in Principle Compliance Referencegans the table annexed at Schedule 1;
Depot Drawingsmeans the drawings annexed at Schedule 17.17 B;
Depot Equipmenineans the items of depot equipment as listed udcleedule 1;

Depot Licencemeans the licences to be granted under s.8 dh¢hpermitting the Operator
to be a licensed operator of the New Depot as Depaility Owner as defined under the Act;

[.]70

Depot Phaseneans each phase of the Depot Works as showredbebot Phasing Plans;

Depot Phasing Plansneans the depot phasing plans as defined in tiidify Contract and
annexed at Schedule 17.8, as the same may be ¥aymdime to time in accordance with
Schedule 12 or Schedule 14 of this Agreement;

Depot Requirementsneans the requirements set out in column 1 ofahle at Schedule 1;

[.]71

" Redaction.

T Redaction.
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[.]72

Depot SPC Contaminatiomeans any Contamination arising directly or inctiseas a result
of any of the actions or matters set out in claliké;

Depot SPC Escrow Documentgs the meaning given to it in paragraph 1.1 beSale 14.9
(Identity of the Depot SPC Financial Moylel

[.]73

[.]74

Depot SPC’s Proposalmeans the document showing and describing theopadp for the
design and construction of the Depot Works as seindPart A of Schedule 17.17 prepared in
response to the Depot Requirements;

[.]75

[.]76

Depot Worksmeans the design, construction and fitting-outafepot on the New Depot
Land in accordance with the terms of this Agreemmeeitiding any fit-out works required by
the TMM,;

Detailed Depot Desigmeans the Depot Design in Principle as developyeithd Depot SPC
in accordance with clause 2 for the purposes oféempnting the Depot Works in accordance
with the provisions of this Agreement;

Direction means any direction, requirement, instructionube tegally binding on any of the
parties, and includes any modification, extensionreplacement of any such direction,
requirement, instruction or rule for the time beindorce but shall not include the exercise of
a discretion under any contract or other obligatiamding on the party in question or the
enforcement of any such contract or obligation;

Discriminatory Change in Lawmeans a Change in Law, the terms of which appbyessly
to this Agreement and/or the Depot SPC but notth@ropersons, which shall include any
change to the Depot Access Conditions requiredheyQRR (except where such change

2 Redaction.

®  Redaction.

™ Redaction.

> Redaction.

®  Redaction.

" Redaction.

®  Redaction.
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arises from a proposal to modify the Depot AccessdRions as required solely by the Depot
SPC);

Dispute Resolution Rulesneans the procedures for the resolution of dispattitled “The
Railway Industry Dispute Resolution Rules”, as adeehfrom time to time;

Electrification Interface means the interface of the electrical equipmettiwior serving the
New Depot Land with electrical equipment which anpected to or controlled by electrical
equipment serving or forming part of the Network;

Environment means all or any of the following media, namely(aicluding air within man-
made structures, buildings or natural structuregreder located), water (including sea,
ground, drinking and surface water) and land andather property (including buildings and
any other structures or erections in, on or unideddand and anything below the surface of the
land and any land covered with water) and/or arganoisms (including man) or systems
supported by such media, and includes such medmvbuildings and within other natural
or man-made structures above or below ground,;

Environmental Claimmeans any existing, pending or threatened Clayns b

(@) any civil, criminal, administrative, governmentalregulatory authority for clean-up,
removal, treatment, containment, investigatiospomse, remedial or other actions
pursuant to any Environmental Law; or

(b) any third party pursuant to any Environmental Law;

Environmental Competent Authoritymeans any person (including any government
department or government agency in particular the/irBnment Agency and local
authorities) having regulatory powers and/or regumia authority at law in respect of
Environmental Matters and/or any court of law;

Environmental Information Regulationsameans the Environmental Information Regulations
2004 together with any guidance and/or codes otte issued by the Information
Commissioner or relevant Government Authority ilatien to such regulations;

Environmental Investigationmeans any desktop or intrusive survey of the Waykérea
carried out either by or on behalf of the Secretdr$tate or the Depot SPC in preparation for
or otherwise in connection with the Depot Works to:

(a) investigate the presence, location or degree ofCGorjtamination in on or under the
Working Area;

(b) consider methods of Remedial Action in respectughsContamination; or
(c) assess Environmental Liabilities that might anmsesspect of such Contamination;

Environmental Law includes all or any existing or future state, oiadl, EC or other
international law, treaties, regulations, directiveommon law, injunctions and codes of
practice, and legally binding rules, directionsdrances, judgments, guidance notes or
requirements of any Environmental Competent Autiiaelating to Environmental Matters
but in each case only to the extent that the abowéegally binding and enforceable;
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Environmental Liabilities means any and all losses, damages, liabilitiegsfi penalties,
costs and expenses (including without limitatiory administrative, legal, environmental
consultancy or other professional fees, costsstnulsements) incurred:

(a) in investigating or defending any Environmentali@laor

(b) in respect of any Remedial Action,

including any consequential or indirect losses;

Environmental Mattersmeans any of the following:

(a) any generation, deposit, disposal, keeping, treatnteansportation, transmission,
handling or manufacture of any Hazardous Substance;

(b) nuisance, noise and vibration; and

(c) pollution, conservation or protection of the Enwvingent;

EPC means an energy performance certificate and re@mdation report as defined in the
Energy Performance of Buildings (Certificates améplections) (England and Wales)
Regulations 2007 (SI1991 of 2007) as amended,

[.]79

Estimated Costsneans the estimate of Network Rail Costs as liyit&et out in paragraph 6
of Schedule 6.2;

[.]80

Eurocodes means the set of harmonised technical rules deedloby the European
Committee for Standardisation for the structuraigie of construction works in the European
Union;

Excluded Disputegneans any dispute (whether as to liability or quamor both) as to any
obligation of any party to make any payments urldisr Agreement;

Expected Delivery Datéas the meaning given to it in the MSA and the tetaBefinitions
Agreement;

Expenses and Disbursemenitsis the meaning given to it in Schedule 6.2;
Failure Event has the meaning given to it in clause 21.15(b);

Final Introduction into Operational Usemeans, following the achievement of Interim
Introduction into Operational Use, the final Defttase (including any Interfaces or other
site-wide systems which form part of the Depot Védind those parts of the Depot Works as
identified in clause 12.2(b)(iii) having been filyalested with a Unit by the Depot SPC and
the Operator and taken into operational use in rdecwe with the protocol set out in

®  Redaction.

8  Redaction.
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Schedule 20 and the expresskinal Introducing into Operational Useshall be construed
accordingly provided that the parties anticipat the initial testing for Tilgate Sidings will
be carried out with a train having similar charast&s to a Reduced Length Unit rather than
a Reduced Length Unit (because a Reduced LengthitJninlikely to be available when
testing for Final Introduction into Operational Usethe remainder of New Depot would
otherwise occur) and if such testing is satisfactehen the remainder of the New Depot is
otherwise ready to be Introduced into Operationale,Uthen the Final Certificate of
Introduction into Operational Use shall be issuetib relation to Tilgate Sidings clause 14.3
shall continue to apply;

Final Warning Notice has the meaning given to it in clause 21.16;

Financial Statementaneans the latest set of audited accounts filé&batpanies House prior
to the date hereof;

Financier means:

(a) any financial institution which from time to timerqvides, or agrees to provide,
financing facilities to, or for the benefit of, tbeepot SPC or any person referred to in
paragraph (d);

(b) any financial institution for whose benefit any Gety Interest over, or rights relating
to, the New Depot Land or any part thereof andfgr Related Depot Agreement is
granted;

(c) any financial institution which from time to timesrses as security agent and/or
trustee for one or more financial institution fagliwithin paragraphs (a) or (b); and

(d) with respect to the New Depot Land, the owner ahshew Depot Land (if not the
Depot SPC) and any other person (other than a péafiing within paragraphs (a) to
(c) inclusive) who has a leasehold, proprietargenurity interest in such New Depot
Land (other than, in each case, Network Rail);

First Unit has the meaning given to it in the MSA and thetietaBefinitions Agreement;

Fixed Depot Coshas the meaning in the Payment Deed,;

FOIA means the Freedom of Information Act 2000 and amlyordinate legislation (as

defined in s.84 of the Freedom of Information A€Q0Q) made under the Freedom of

Information Act 2000 from time to time together wiiny guidance and/or codes of practice

issued by the Information Commissioner or relevaovernment Authority in relation to such

Act;

Force Majeure Evenimeans any of the following events:

(a) war or civil war (whether declared or undeclared);

(b) civil unrest;

(c) any act of terrorism or a specific threat of teigor,

(d) nuclear accident;

(e) lightning, earthquake, or extraordinary storm;
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()] fire or flooding;

(9) the occurrence of a Force Majeure Event as defimednd pursuant to, the Building
Contract; or

(h) any Other Force Majeure Event;

and in relation to paragraphs (e), (f) and (g) oifland only to the extent that such event is
not caused by the Affected Party and is not an tewdrich the Affected Party could
reasonably have avoided or provided against.

Force Majeure Event Termination Noticeneans any notice served by either the Depot SPC
or the Secretary of State (as applicable) purswaciause 28.5;

Form A Designs of the Interface Worksieans the documents annexed at Schedule 17.17 C;
Formal Warning Noticehas the meaning given to it in clause 21.15(b);

Franchise Agreemenmeans at any time the franchise agreement undehte Operator is
the franchise operator or franchisee (as the saemeeapectively defined in section 23(3) of
the Act) or any other agreement under which sucler@pr operates passenger railway
services for or on behalf of the Secretary of State

Franchise Terminationmeans in respect of any Franchise Agreement ttee afaexpiry or
early termination (for any reason whatsoever) chderanchise Agreement including an early
termination following an event of default;

Freight Access Agreemenimeans any agreement (excluding Track Access Agreesn
entered into between Network Rail and any othetyp#or non-passenger services and
incorporating the Network Code;

Full Replacement Coshas the meaning given to it in the Depot Accessdiimns;
[.]81

[.]82

[.]83

GAAP means generally accepted accounting principlehenUnited Kingdom, as derived

from and including the accounting requirementshaef Companies Act 1985, ‘Statements of
Standard Accounting Practice’, ‘Financial ReportiStandards’, abstracts issued by the
Urgent Issues Task Force of the Accounting Starsdddard and, where appropriate,
International Financial Reporting Standards and ligteng rules of the Financial Services

Authority, in each case, as at the date of thiseAgrent;

General Change in Lawmeans a Change in Law which is not a Discriminat©hange in
Law or a Specific Change in Law;

8 Redaction.

82 Redaction.

8  Redaction.
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General Conditions of Entrymeans the conditions set out in Schedule 5.2;

Good Faith means honestly with regard to the legitimate edtr and reasonable
expectations of the other party arising out of #hggeement or reasonably to be inferred from
this Agreement and with regard also to the readeraimmercial standards of fair dealing;

Government Authoritymeans:

(a) any government (de jure or de facto) of the UnitGdgdom or any political
subdivision of the United Kingdom or any local gdiction in the United Kingdom;

(b) any governmental authority or statutory, legalcdls monetary or administrative
body (whether it be domestic, foreign, internatipsapranational, state or local and
including any such authority or body or the Eurapémion) which operates and has
jurisdiction, directly or indirectly, in the Unitadingdom;

GRIP Stage 4means Stage 4 (Single Option Selection) of the éBw@ance for Railway
Investment Projects published by Network Rail agrged from time to time;

Ground Renthas the meaning given to it in the Head Lease;

Group Standardsmeans Railway Group Standards produced pursuahetBailway Group
Standards Code (or equivalent predecessor documentsding previous versions of the
Railway Group Standards Code) defining mandatoguirements in respect of the mainline
railway in each case as published by the Rail $afetl Standards Board Limited or imposed
by ORR. Such standards can be accessed on theevefsy.rgsonline.co.uk;

Hazardous Substanceneans any substance whatsoever (whether a sijidd,l gas or
vapour and whether alone or in combination with athyer substance) which is capable of
causing harm to the Environment or to human he@hitiuding asbestos) or constituting a
nuisance;

Head Leasemeans the lease of the New Depot Land to be gtdnteNetwork Rail to the
Depot SPC on the Lease Completion Date in the farthe draft annexed as Schedule 17.1;

Head Lease Declaratiormeans a statutory declaration made on or befared#tte of this
Agreement but before it was entered into in a faomplying with the requirements of
Schedule 2 to the Order in response to the Heaskl Matice;

Head Lease Noticeneans a notice served on or before the date ©tpieement but before
the Head Lease Declaration was made in a form ggngpWith the requirements of Schedule
1 to the Order in relation to the tenancy to batae by the Head Lease;

Hourly Ratemeans the agreed rate per hour used in the cadouteEf Network Rail Costs and
set out in Schedule 6.2;

Information has the meaning given under s. 84 of the FOIA;
Information Production Programmemeans the programme annexed at Schedule 17.12
showing the agreed dates for the submission ofrnm@ion and providing for approvals,

reviews and comments in accordance with Schedlesd 11;

Initial Introduction into Operational Usemeans in relation to each Depot Phase (other than
the last Depot Phase) it having been tested bip#peot SPC and the Operator in accordance
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with the project management plan developed pursieaBthedule 17.16 and a Certificate of
Introduction into Operational Use having been issmeaccordance with the protocol set out
in Schedule 20 anletroducing into Operational UseandIntroduction into Operational Use
shall be construed accordingly;

Insolvency Evenimeans any of the following:

(@)

(b)

()

(d)

(e)

(f)

any step being taken by any person with a viewh®administration of the Depot
SPC under Part Il of the Insolvency Act 1986;

the Depot SPC stopping or suspending or threatawnirsgop or suspend payment of
all or a material part of (or of a particular typR its debts, or being unable to pay its
debts, or being deemed unable to pay its debtsrnt23(1) or (2) of the Insolvency
Act 1986 except that in the interpretation of {hésagraph:

0] the words “it is proved to the satisfaction of tmurt that” in sub section
(2)(e) and sub-section (2) of s.123 shall be decimée deleted;

(i) s.123(1)(a) of the Insolvency Act 1986 shall haffeot as if for “€750” there
was substituted £100,000 or such higher figuréhasSecretary of State may
from time to time notify in writing to the Depot SPand

(iir) the Depot SPC shall not be deemed to be unableyoitp debts for the
purposes of this paragraph if any such demand meigioned in s.123(1)(a)
of the Insolvency Act 1986 is being contested iroG&aith by such person
with recourse to all appropriate measures and pitwes and such person has
adequate funds to discharge the amount of such rieroa if any such
demand is satisfied before the expiration of 2le(tty one) days from such
demand;

the directors of the Depot SPC making any proposeder s.1 of the Insolvency Act
1986, or the Depot SPC proposing or making any emgeat for the deferral,
rescheduling or other readjustment (or proposingiaking a general assignment or
an arrangement or composition with or for the beéfcreditors) of all or a material
part of (or of a particular type of) its debts,eomoratorium being agreed or declared
in respect of or affecting all or a material pdr{a of a particular type of) its debts;

any step being taken to enforce security over distress, execution or other similar
process being levied or served against any propdrtiie or the Depot SPC or the
whole or a substantial part of the assets or uakiexg of the Depot SPC, including
the appointment of a receiver, administrative negeimanager or similar person to
enforce that security;

any step being taken by the Depot SPC with a vevistwinding-up or any person
presenting a winding-up petition or the Depot SR&sing or threatening to cease to
carry on all or a material part of its business;ept for the purpose of and followed
by a reconstruction, amalgamation, reorganisatioerger or consolidation on terms
approved by the Secretary of State before thatistigken; or

any event occurring which, under the Law of anyeveht jurisdiction, has an
analogous or equivalent effect to any of the evdisted in paragraphs (a) to (e)
above,
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unless, in the case of paragraphs (d) and (e)etbeant petition, proceeding or other step is
being actively contested in Good Faith by the r@h¢\person with recourse to all appropriate
resources and procedures and such person has sel&mqads to discharge the relevant debt;

Intellectual Property Rightsmeans patents, trade marks, service marks, ldgme names,
copyright (including right in computer software)damoral rights, database rights, semi-
conductor topography rights, utility models, rights designs, right in get-up, rights in
inventions, rights in know-how and other intelledtyroperty rights, in each case whether
registered or unregistered, and all rights or foohgrotection having equivalent or similar
effect anywhere in the world angkgisteredincludes registrations and applications for
registration;

Interfaces means the Electrification Interface, the Signallinnterface (including
telecommunications, if any) and the Structures Badhworks Interface and shall include a
reference to any one or more of the Interfaces;

Interface Schedulaneans the provisions set out in Schedule 10;

Interface Worksmeans the relevant parts of the Depot Works #sgiectively relate to or are
part of the Interfaces, and which for the avoidaocdoubt do not include the Network Rail
Depot Construction Enabling Works;

Interim Introduction into Operational Usemeans the last Depot Phase having been tested by
the Depot SPC and the Operator in accordance hélptoject management plan developed
pursuant to Schedule 17.16 and a Certificate obdhiction into Operational Use having been
issued in accordance with the protocol set outcime8ule 20;

Investor means any person from time to time holding anyeskapital in the Depot SPC, or
any Affiliate of such person;

[.]84
]85

[®

Leasesmeans the Head Lease and the Underlease andnedsre® d_easeshall mean any
one of them;

Legal Requiremenineans any rule of law including the following:

(a) any enactment to the extent that it applies to platy;

(b) any regulation made by the Council or the Commissibthe European Union to the
extent that it applies to that party or a decidimken by the Commission which is
binding on that party to the extent that it is saling; and

(c) any interpretation of law, or finding, containedany judgment given by a court or

tribunal of competent jurisdiction in respect ofigihthe period for making an appeal
has expired which requires any legal requiremdhih¢awithin paragraphs (a) or (b)

8 Redaction.

8  Redaction.
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above to have effect in a way which is differeminfrthat in which it previously had
effect;

Legislationmeans:

(a) an Act of Parliament or subordinate legislationhivitthe meaning of s.21(1) of the
Interpretation Act 1978;

(b) any exercise of the Royal Prerogative; and

(c) any enforceable community right within the meaniofy s.2 of the European
Communities Act 1972,

in each case in the United Kingdom;

Licence to Underletmeans a licence permitting the Depot SPC to glentinderlease in the
form of the draft annexed at Schedule 17.10;

Lossesmeans any losses (other than loss of profits),sc@sicluding costs incurred in
preventing, avoiding or mitigating loss), chargegpenses, interest, fees (including legal
fees), payment, demands, liabilities, claims, astiqproceedings, penalties, fines, damages,
adverse judgements, orders or other sanctiongxoliding taxes;

Mandatory Variation means any Material Variation or Minor Variation ielnis required to
be made pursuant to any Change in Law, includingciiange in Group Standards;

Master Definitions Agreemenieans the agreement entered into between (1)eitretdry of
State (2) the Owner (3) the Depot SPC and (4) fmer&or dated the same date hereof;

Material Defecthas the meaning given to it in clause 12.6(b)(i);

Material Variation means the alteration or modification of the desmrality or quantity of
the Depot Design in Principle and/or the fabri¢hef New Depot including:

(a) the addition, omission or substitution of any wark;

(b) the alteration of the kind or standard of any @f mhaterials or goods to be used in the
Depot Works,

which, if implemented, would materially affect tiepot Requirements and/or the Depot
Design in Principle, the Depot Phasing Plans, tleegdt Depot Completion Date, the
Required Completion Date or the Information ProgucProgramme;

Material Variation Implementation Costhas the meaning given to it in paragraph
1.2(e)(ii)(A) of Schedule 14.2/ariation Proposals and Minor Variatiols

Minimum Fleet has the meaning ascribed to it in the MSA and lester Definitions
Agreement;

Minor Defect has the meaning given under clausé(ap.

Minor Variation means the alteration or modification of the desggrality or quantity of the
Depot Design in Principle and/or the fabric of New Depot including:
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(a) the addition, omission or substitution of any wark;

(b) the alteration of the kind or standard of any @f mhaterials or goods to be used in the
Depot Works,

which, if implemented, would not (when taken wittlyaother Minor Variation or Material
Variation which is directly related or connectedstech Minor Variation) materially affect the
Depot Requirements and/or the Depot Design in Riecthe Depot Phasing Plans, the
Target Depot Completion Date, the Required CompmteBate or the Information Production
Programme,;

Minor Variation Implementation Costhas the meaning given to it in paragraph 1.2Jé3(i
of Schedule 14.2Mariation Proposals and Minor Variatiojs

Model Changesmeans any changes that the Secretary of Statéharidepot SPC agree or,
failing agreement within a reasonable period, asibving referral to him, an independent
expert determines are required to the Depot SP&nEial Model, as released to the Depot
SPC pursuant to paragraph 2.1(d) of Schedule 1déntity of the Depot SPC Financial
Mode) or released by the Secretary of State pursugparagraph 2.2 of Schedule 14.9, as a
consequence of and in order to give effect to theiged Depot SPC Inputs;

MSA means the manufacture and supply agreement fatebign, construction, acceptance,
sale and purchase of the Units dated on or abeut#ite of this Agreement between the
TMM, the Owner and the Operator;

MSA TMM Event of Default has the meaning given to it in the MSA and the tielas
Definitions Agreement;

Necessary Consentsneans Network Change, Closure Consent and allr cipprovals,
permissions, consents, licences, -certificates, stegions and authorisations (whether
statutory or otherwise) which are required frometito time for the purposes of carrying out
the Depot Works whether required in order to compith any Legal Requirement or as a
result of any rights of any third party, but shadt include the Network Rail Consents or any
consents required of the Operator;

Network means the railway facilities of which Network Rait an operator of passenger or
freight trains which has entered into an AccesseAgrent with Network Rail, is the facility
owner (as defined in s.17(6) of the Act) and whishsituated in England, Wales and
Scotland;

Network Changehas the meaning ascribed to it in the Network Code

Network Codemeans the code setting out the rules applying ltaregulated Access
Agreements;

Network Licencemeans the licence relating to the Network gramdadetwork Rail pursuant
to s. 8 of the Act;

Network Possessiomeans planned safety arrangements which contqolewent the normal
movement of rail traffic on the Network betweenidedl locations and for a pre-defined
period;

Network Possessions Programmaeans the programme for Network Possessions qeaatlo
in accordance with clause 15;
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[.]86

Network Rail Consentsmeans the comments and/or approvals required tgien by
Network Rail pursuant to the Information Productilerogramme;

Network Rail Contamination Liabilitiesmeans any Environmental Liabilities arising from
the presence of Hazardous Substances but excladingnvironmental Liabilities arising as
a result of any of the actions or matters set outlause 11.1(a) to (d) (inclusive) and the
expressiorNetwork Rail Contaminationshall mean any Contamination giving rise to such
liabilities;

Network Rail Costdas the meaning given to it in Schedule 6.2 insagasuch costs relate to
the Chargeable Network Rail Services;

Network Rail Direct Agreementneans the agreement in respect of the New Depodt La
entered into on or about the date of this Agreentmtiveen the Secretary of State and
Network Rail;

Network Rail Depot Construction Enabling Worksieans the works to be carried out after
the date of this Agreement by Network Rail setinigchedule 6.4;

Network Rail Depot Requirementsieans the requirements specified by Network Ribat
in Schedule 1 and Schedule 9;

Network Rail Issuemeans:
(a) a Safety Critical Event;
(b) an Operational Emergency;

(©) a change in any Legal Requirement, regulatory requent or requirement of the
Network Licence which affects Network Rail;

(d) a Direction of a Competent Authority which affebistwork Rail;

(e) a contractual commitment of Network Rail under argck Access Agreement
existing on or prior to the date of this Agreement,

where in each case:

0] Network Rail acts reasonably but in its sole disorein respect of its non
discretionary statutory obligations; and

(i) such issue or event affects, or arises as a coeseguwf, the Depot Works;

Network Rail Remedial Plamas the meaning given to it in clause 30.3;

Network Rail Requirementsmeans the Health and Safety Management of Thindy Pa
Projects (1/12/08NR/L2/N1/CP0043), as may be upd&tem time to time plus the further
requirements outlined in Schedule 9;

8 Redaction.
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Network Rail Standardmeans a standards document (or the equivaleniabf document)
issued by Network Rail from time to time in relatito the Network as a whole and which
applies to the performance of the Depot Works uridsr Agreement, as published on the
website “www.uk.ihs.com”;

Network Rail Submission Criterianeans the criteria outlined in Schedule 11.1;

Network Rail’'sPossession Planning Systemeans the system used by Network Rail to plan
Network Possessions;

New Depotmeans the light maintenance depot (including tepdd Equipment) situated on
the New Depot Land following Completion of the Def\dorks;

New Depot Landmeans the land (and any buildings, structuresxasrés from time to time
on such land) shown edged blue on the plan annex#ds Agreement as part of Schedule
17.11,

[.]87

New Planning Permissionmeans any planning consents or approvals requirgteru
Planning Laws in respect of the Depot Works in addito, or in replacement of, the
Planning Permission;

Not Confident Responskas the meaning given to it in clause 21.12;

Notifying Party has the meaning given to it in paragraph 2.1 dfeSuale 14.5 Change in
Law);

Nuisance Claimmeans a claim made pursuant to the Land CompensAtt 1973 or any
regulation made pursuant to it (including the Ndissulation (Railways and Other Guided
Transport Systems) Regulations 1996) and whicktiatable the Depot Works;

[.]88

[.]89

Operating Expendituremeans any expenditure which falls to be treatedberational
expenditure in accordance with GAAP;

Operatorhas the meaning given to it in clause 1.5(a);

Operator Consentsneans the comments and/or approvals required tpvea pursuant to
the Information Production Programme;

Operational Emergencymeans any situation or circumstance which NetviRak considers
requires immediate and necessary action in order to

8 Redaction.

8 Redaction.

8 Redaction.
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(a) safeguard the safety or security of persons orgstpn or adjacent to the Network;
or

(b) maintain or restore the effective operation of Matwork;

Operator Handover Dateneans the date on which all of the Lease Pre-@ondihave been
satisfied in relation to the New Depot with the epiton of:

(a) those referred to in paragraphs (e), (f) anddfnelause 33.1; and

(b) any condition which is not satisfied due toradzh by the Operator of its obligations
hereunder, provided that if one or more of anyh#f bther Lease Pre-Conditions are not
satisfied following Completion of the Depot Workbg Secretary of State may waive such
condition(s) if and only to the extent that anylswonditions remain outstanding due to the
breach by the Operator of its obligations in claB3g

Operator Requirementmeans the requirements specified in column 1@bpot Design in
Principle Compliance References;

Operator Submission Criteriameans the Criteria for the preparation and subomssf
documentation to the Operator set out in Schedulz; 1

ORR means the Office of Rail Regulation established iy of the Railways and Transport
Safety Act 2003 and having duties and obligatioeisset out in the Act and includes any
person or authority to whom the powers and funstiohthe Office of Rail Regulation may
be transferred;

ORR Approvalmeans written approval of the Depot Works for ase railway facility from
the ORR;

Order means the Regulatory Reform (Business Tenandwg)ldnd and Wales) Order 2003;

Other Agreement for Leasemeans the agreement for asset protection, wortisgeamt of
leases between each of the parties hereto, dated amout the date hereof, in respect of the
Other Depot;

Other Deed of Undertakingneans the deed of undertaking in relation to thieeODepot
dated on or about the date of this Agreement atet@shinto between the Secretary of State,
the Depot SPC and the Operator;

Other Depotmeans the maintenance depot at Hornsey, LondaouBbrof Haringey;

Other Depot Agreemenineans any of the Other Agreement for Leases, ther@eed of
Undertaking or the Other Payment Deed;

Other Force Majeure Eventmeans a Force Majeure Event as defined in, anslipat to the
terms of the MSA;

Other Force Majeure Event Notice of Terminatiomeans a notice of termination in respect
of the MSA served by the Secretary of State in mtanace with the terms of the MSA
following the occurrence and continuation of anédthorce Majeure Event;
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[.]90

Owner means Cross London Trains Limited, the entity pasing the Units and associated
equipment pursuant to the terms of the MSA,;

[.]91

Period means the period of up to 28 (twenty eight) dagsbg notified by Network Rail)
commencing on the date of this Agreement and eamfog of 28 (twenty eight) days
thereafter (provided that the length of the firatddast such period in any Network Rail
financial year may be varied by up to 5 (five) WlatkDays on reasonable prior notice from
Network Rail to each of the other parties to thggeement);

[.]92

Personnel Costéias the meaning given to it in Schedule 6.2;
[.]95
Planning Agreemenimeans:

(a) any agreement or unilateral undertaking in respéabr affecting the New Depot
Land (with or without any adjoining property) undei06 of the Town and Country
Planning Act 1990, s.33 of the Local Governments@dilaneous Provisions) Act
1982, s.38 and/or s.278 of the Highways Act 198004 of the Water Industry Act
1991 or, in each case, any provision to similagntit

(b) any agreement with any appropriate company, adayhoribody concerning a water
supply to or drainage to or from the New Depot Land

(c) any agreement or body relating to any other sesvic®r from the New Depot Land;
and

(d) any other agreement with any appropriate companjhoaty or body which is
required or desirable for the grant of any New Rilag Permission or amendments to
the Planning Permission;

including in each case any further agreements exhiato pursuant thereto.

% Redaction.

% Redaction.

92 Redaction.

% Redaction.

% Redaction.

% Redaction.
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Planning Laws means Legal Requirements relating to the use,lal@vent and occupation
of land and buildings, including the Town and Coyrlanning Act 1990, the Planning
(Listed Buildings and Conservation Areas) Act 198& Planning (Hazardous Substances)
Act 1990, the Planning and Compulsory Purchase2B6# and the Planning Act 2008 (each
as amended from time to time);

Planning Permissionmeans the planning consent granted by the CraBtegugh Council
ref. CR/2011/0093/FUL dated 2 September 2011 ipa@sof the Depot Base Scheme and
annexed at Schedule 17.18;

[.]96

Pre-Completion Periodneans in respect of any Depot Phase (or any pat} the period
commencing on the later of the issue of the Cedii& of Practical Completion and the date of
the Certificate of Introduction Into Operationaleis respect of the relevant Depot Phase and
expiring on the Operator Handover Date;

Prevent an Environmental Claimnmeans steps or measures (including the cessdtianyo
activities):

(a) to comply with any outstanding civil, criminal, athstrative, regulatory or judicial
notice, caution, official warning, discretionaryjuérement, enforcement undertaking,
agreement with an Environmental Competent Authasitypther outstanding express
requirement of an Environmental Competent Authartyelation to Contamination,
where failure to take such action or cease sudhitées would be reasonably likely
to give rise to an Environmental Claim; or

(b) to remedy any breach of Environmental Law to théemix that such breach is
identified or discovered by the Depot SPC or anynt€wtor, or the existence of
which is otherwise notified by a third party to Wetk Rail, Depot SPC or any
Contractor or identified or discovered pursuardandEnvironmental Investigation and
where such breach would be reasonably likely te gise to an Environmental Claim
provided in each case Network Rail has used reasme#orts to reach an agreement
with the Depot SPC pursuant to clause 11.11 iriogldo the matter;

Project means the project for the provision of all the texst covered by this Agreement,
including the design, construction, maintenancefarahcing of the New Depot;

Project Documentsmeans the Building Contract, the Depot Design timdiple and the
Depot Requirements;

Proposing Partyhas the meaning given to it in paragraph 1.1 dfe8ale 14.2 ariation
Proposals and Minor Variations

Protected Depot Functionalityneans the service levels set out in the Depot iREgents;
Qualifying Change in Lawmeans:

(a) a Discriminatory Change in Law;

% Redaction.
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(b) a Specific Change in Law; and/or

(c) a General Change in Law which:
0] comes into effect after the date of this Agreemant
(i) involves Capital Expenditure;

Railway means the Network and the provision of railwaywses as defined in section 82 of
the Act in connection with the Network;

Recipient Partyhas the meaning given to it in paragraph 1.2(cjaiedule 14.2Mariation
Proposals and Minor Variations

[.]97

Reduced Length Unihas the meaning given to it under the MSA andMaster Definitions
Agreement;
[.]98

Related Depot Agreememheans this Agreement, the Deed of Undertakingthed®ayment
Deed;

Remedial Actiormeans any or all of the following:
(a) any works, steps or measures to clean-up, premenimise, contain, remedy, abate,
ameliorate or mitigate the presence of any Hazardswbstances, or the actual or

potential effect of any Hazardous Substances o&tivironment; or

(b) any inspections, investigations, assessments, saudgampling or monitoring
reasonably required in relation to (a) above;

in each case to the extent Required;
Remedial Plarhas the meaning given to it in clause 21.1;
Remedial Plan Noticdas the meaning given to it in clause 21.1;

Remediation Strategyneans the steps required to carry out any Reméaiabn, to be
agreed with the Environmental Competent Authoriéieany time.

Replacement Copfas the meaning given it in paragraph 2.2(a) tie8ale 14.91¢entity of
the Depot SPC Financial Model

Representativeneans the representative appointed by each parsyamt to clause 43;

9 Redaction.

% Redaction.
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Request for Informationshall have the meaning set out in the FOIA or Engironmental
Information Regulations as relevant (where the nmgaeet out for the term “request” shall

apply);
Requiredmeans any steps or measures required:

(a) under Environmental Laws or required pursuant tp maguirement or direction of
any Environmental Competent Authority including @agreement that is entered into
with the Environmental Competent Authority wherdadure to enter into or take
steps to comply with the obligations under thatagrent would be reasonably likely
to result in a criminal offence being committedather enforcement action being
taken by the relevant Environmental Competent Autyicor

(b) to Prevent an Environmental Claim;
[.]99

Required Datehas the meaning given to it in clause 9.1(a);
[.]100

Rolling Stock Agreementgneans the MSA, the Rolling Stock Lease, the THA, TSSSA
and the Umbrella Agreement aRalling Stock Agreemenineans any one of them;

Rolling Stock Leasaneans the lease agreement dated on or abouttehéetaof and entered
into by Operator and the Owner in respect of thed;Jn

[.]101

S.106 Agreemenineans the Agreement entered into between Crawdegugh Council (1)
and Network Rail Infrastructure Limited (2) undet@6 of the Town and Country Planning
Act 1990 relating to land at Three Bridges Cravdepexed at Schedule 17.19;

Safety Critical Eventmeans risk to the health and safety of any pesyan(risk of damage or
destruction to any property or the risk of an Operal Emergency;

Safety Termination Eventhas the meaning given to it in clause 30.3;
Safety Termination Noticehas the meaning given to it in clause 30.3,;

Secretary of State Nominemeans any nominee of the Secretary of State,dietity of
which is notified by the Secretary of State tortslevant party or parties hereto;

Secretary of State Voluntary Termination Noti¢as the meaning given to it in clause 24.1;
Sectional Completed Facilityneans a part of the New Depot Land in respect luthwa

Certificate of Practical Completion has been isst@mdirming that completion of the relevant
Depot Phase relating to such part of the Depot ¥/bds taken place;

% Redaction.
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Security Interestshall be construed as a reference to:

(a) any right of ownership, lien, mortgage, chargedgée hypothecation, attachment,
security interest, assignment by way of securiightr of possession, right of
detention, right of set-off or other encumbrance;

(b) any other preferential arrangement resulting ireeused transaction or having the
same economic or legal effect as any of the foregoi

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

(e the interest of the vendor or Depot SPC under alitonal sale agreement, lease,
hire purchase agreement or other title retentiocangement; or

()] any interest described in paragraphs (a) to (dusne created or existing over any
interest described in paragraphs (a) to (e) inedysi

[.]102

Shared Remedial Plaihas the meaning given to it in clause 21.7;

Signalling Interface means the interface (if any) of the signallingtsgss for the movements
of rolling stock into or out of the New Depot wittignalling systems forming part of the
Network;

Snagging Listhas the meaning given to it in clause 12.6(a);

Snagging List Defects Correction Dateas the meaning given to it in clause 12.8(a);

Sole Remedial Plafas the meaning given to it in clause 21.8(b);

Specific Change in Lawmeans any Change in Law which relates only to rdikvay
industry, a particular section of the railway intlysor the provision of services to the railway
industry and not to other transport modes or tastiies other than the railway industry;
Specified Persomimeans such person (if any) to whom the Secreta8taie may direct that
the Operator’s and/or the TMM'’s rights and obligas under this Agreement be transferred
or novated pursuant to clause 36.1 and in thealatbe rights and obligations of the Operator
to whom the Underlease be granted, which express@yinclude the Secretary of State or
another Train Operator;

Stage Gate 4neans the approval stage reached following NetviRelt's Governance for
Railway Investment Projects (published by NetwodilRnd as amended from time to time)
when approval in principle is required;

Standardsmeans Group Standards and Network Rail Standards;

Step-In Noticehas the meaning given to it in clause 25.1;

102 Redaction.
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Step-In Periodmeans the period between the date specified it In Notice pursuant to
clause 25.1(a) and the Termination Date;

Structures and Earthworksneans works relating to any of the following:

(a) excavations;

(b) embankments;

(c) bridges and bridge approaches; and

(d) culverts,

including the foundations, supporting walls andistures relating to the same;

Structures and Earthworks Interfaceneans the interface of the Structures and Ear#tsvor
within or serving the New Depot Land with the Stures and Earthworks that form part of
the Network;

Successor Operatdnas the meaning given to it under the Deed of Uakimg;

Supplier Licencehas the meaning given in the Network Rail Stanslamter alia Network
Rail Standard NR/L1/CPR/103;

[.]103
[.]104

[.]105

Three Bridges Sub-statiomeans that part of the New Depot shown edged rettheplan
attached at Schedule 17.11;

[.]106

Track Access Agreemenmeans any agreement (excluding Freight Access ehgeats)
entered into between Network Rail and any othetypacorporating the Network Code;

Track Access Compensation Paymemteans any and all sums payable by Network Rail
pursuant to:

(a) Conditions G & H of the Network Code; and/or

(b) Schedules 4 and/or 8 of any Track Access Agreemetiite equivalent provisions of
any Freight Access Agreement,

103 Redaction.
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where and to the extent the same arises in cooneutith and as a consequence of the
carrying out of the Depot Works pursuant to this&egnent;

Train Operator means an operator of passenger or freight tralmshahas entered into a
Track Access Agreement or Freight Access Agreement;

Train Plan has the meaning given to it in the TSA,;

TRSP Contractmeans any one or more, as the context permithieobmbrella Agreement,
the MSA, the Rolling Stock Lease, the TSA and tf&F$A and any subsequent contract
during the term of the Umbrella Agreement entered between any of two or more of the
Secretary of State, the TMM, the Owner and the &tper

TSA means the train service agreement in relatioheaaintenance of the Units dated on or
about the date hereof between the Operator, the Bddithe Owner;

TSSSAmeans the technical support and spares supplgragre in relation to the provision
of technical support advice and spares, dated about the date hereof, to be between the
Operator and the TMM;

Umbrella Agreemenimeans the agreement dated on or about the ddteredf and entered
into between the Secretary of State, the TMM, tlven& and the Operator in respect of,
amongst other things, the regulation of the peréoroe of certain rights and obligations under
the other Rolling Stock Agreements and certain ta#langs granted by the Secretary of
State;

Unauthorised Contracthas the meaning given to it in paragraph 4.2 dfeSuale 14.3
(Secretary of State Authorisation of Variatiins

Underleasemeans the underlease of the New Depot Land todr@eayl by the Depot SPC to
the Operator or, as the case may be, to a Speétiesbn, on the Lease Completion Date in
the form of the draft annexed at Schedule 17.2;

Underlease Declaratiormeans a statutory declaration made on or befareddtie of this
Agreement but given before it was entered into faren complying with the requirements of
Schedule 2 to the Order in response to the Undsr|Batice;

Underlease Noticaneans a notice given on or before the date ofAbigement but before
the Underlease Declaration was made in a form cgnglwith the requirements of
Schedule 1 to the Order in relation to the tendadye created by the Underlease;

Unit Dependent Obligatiormeans for the purposes of Introduction into Openat Use, the
carrying out of any testing and/or commissioningha Depot Works where the carrying out
of any such obligation is dependent upon havingssto the First Unit or a rolling stock unit
of similar characteristics to be agreed betweerDiggot SPC and the Operator;

Units has the meaning ascribed to it in the MSA andvhster Definitions Agreement;

Value Added Tavor VAT means value added tax as provided for in the VAlloked Tax Act
1994 and legislation (whether delegated or otheasipplemental thereto, or in any primary
or secondary legislation promulgated by the Europdaion or any official body or agency
of the European Union, and any similar sales, comgion or turnover tax replacing or
introduced in addition to the foregoing;
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Variation means a variation to the terms of any Related DAgoeement and any Material
Variation or Minor Variation;

Variation Proceduremeans the procedure for varying any Related Dé&gotement as set
out in Schedule 1Mariations and Changes in Law

Variation Proposalmeans a written proposal made by any party to draey Related Depot
Agreement and/or enter into any Related Depot Agese in accordance with Schedule 14.2

(Variation Proposals and Minor Variatiopsn the form of the AppendixNotification of
Variation Proposal and Authorisation Notic® Schedule 14.3;

[o]""

Warranting Partiesmeans (a) the Building Contractor, (b) each ofBhdding Contractor’s
sub-contractors, sub-consultants and suppliers(enény party directly employed by the
Depot SPC, undertaking both the design and bupecs of the following parts of the Depot
Works:

(a) mechanical and electrical,

(b) structural steel;

(c) cladding;

(d) controlled emission toilets discharge facility;

(e) train wash;

()] overhead line equipment;

(9) electrified overhead travelling crane;

(h) third rail;

0] wheel lathe;

)] bogie drop;

(k) bridge works;

)] electrical traction equipment;

(m)  telecommunications equipment;

(n) depot protection system;

(0) CCTV, security and access control systems;

(P) permanent way; and

() signalling;

107 Redaction.
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Withdrawal Notice has the meaning given to it in paragraph 3.1 ohe8uale 14.4
(Implementation and Withdrawal of Variatigns

Working Area means the land on which the Depot Works are tearged out, as shown
shaded yellow on the Depot Phasing Plan from tortee;

Working Daymeans any weekday (other than a Saturday or Symdegn banks are open for
business in England;

Works Programmemeans the programme for the carrying out and cetiopl of the Depot
Works in accordance with this Agreement, a copyvbich is annexed to this Agreement in
Schedule 17.9, as amended from time to time inrdecme with the terms of this Agreement;

Yearly Renthas the meaning given to it in the Underlease; and

Zone of Influencemeans volumes of space (whether above or belowngrau otherwise
covered) which are:

(a) closer to railway than lines running 3 (three) methorizontally from the nearest
running edge, structure or foundation of any openat infrastructure or than
surfaces drawn up or down from those lines at angflel5 degrees to the horizontal;
and/or

(b) within 1 (one) metre in any direction from the resdtredge or surface of a Critical
Service.

1.2 In this Agreement unless the context otherwiseiregu

(a) references to a paragraph are to a paragraphatfeslgle, and references to a clause
are to a clause of this Agreement;

(b) the singular includes the plural meaning and viersa;,

(c) words of one gender include both other gendersveords denoting natural persons
include corporations and firms, and all such worde to be construed
interchangeably in that manner;

(d) the headings in this Agreement are for convenieoly and do not affect its
interpretation;

(e reference to a statute, bye-law, regulation, ratendard, delegated legislation or
order is to that statute, bye-law, regulation, r@&ndard, delegated legislation or
order as amended, modified or replaced from timdirte and to any bye-law,
regulation, rule, standard, delegated legislatioorder made thereunder;

()] words denoting an obligation on a party to do aal matter or thing include an
obligation to procure that it be done, and wordscplg a party under a restriction
include an obligation not to permit or allow infg@ment of the restriction;

(9) where a word or expression is defined, cognate sv@mdd expressions shall be
construed accordingly;

(h) the words “other” and “otherwise” shall not be donsd as being of the same kind as
any foregoing words where a wider constructionassible;
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0] references to the word “party” or “parties” meansaaty or parties (as applicable) to
this Agreement;

)] the words “include”, “including” and “in particulashall be construed as being by
way of illustration and shall not limit or prejuéidhe generality of any foregoing
words;

(k) where this Agreement confers a power or imposesbéigation, it is implied, unless
the context otherwise requires, that the power b@gxercised and the obligation be
performed from time to time as occasion requires; a

(0 references to “this Agreement” includes the schesltd it, each of which forms part
of this Agreement for all purposes.

1.3 Any consent or approval required under this Agregme

(a) is required to be obtained before the act or et@mthich it applies is carried out or
done (save in relation to any Necessary Consentewheis reasonable for the
Contractor to obtain such consent during the cagrgiut of the Depot Works);

(b) is effective only if the consent or approval iseqvn writing; and

(©) shall not be regarded as a representation or wstreento the lawfulness, suitability
or prudence of the subject matter of the conseapproval or otherwise.

1.4 Words and expressions defined in the Act, the Dejmtess Conditions and the
Network Code shall have the same meaning in thireé&gent where the context so permits.

15 References to:
(a) the Operator means First Capital Connect Limitecmy Specified Person to whom
the Operator’s rights and obligations are respebtitransferred or novated pursuant

to clause 36.1; and

(b) the TMM includes any Specified Person to whom th&MI's rights and obligations
are transferred pursuant to clause 36.1.

Commercial Conditions

1.6 The Commercial Conditions, as varied by Schedulehd)l be incorporated in this
Agreement as far as they are applicable to it aaca@nsistent with its terms.

Section 2 Law of Property (Miscellaneous ProvisionsAct 1989

1.7 To the extent necessary in order to satisfy theigians of section 2 of the Law of

Property (Miscellaneous Provisions) Act 1989, thelaed Depot Agreements and the
Network Rail Direct Agreement shall be deemed toifm®rporated by reference into this
Agreement.
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2. DEPOT DESIGN IN PRINCIPLE
Depot Requirements

21 The Secretary of State, the Operator and the D&pat acknowledge and agree that
the Depot Design in Principle complies with the BeRequirements, as indicated in the
Depot Design in Principle Compliance References.

2.2 Network Rail has reviewed:
(a) the Form A Designs of the Interface Works; and

(b) such additional drawings and designs referred tthenDepot Design in Principle
Compliance References as having been reviewed byddeRail,

and Network Rail's response to such review is s#tio the Depot Design in Principle
Compliance References.

2.3 The Depot SPC shall develop the Depot Design incifrie in order to produce a
Detailed Depot Design which complies with the DeReiquirements and the Network Rail
Depot Requirements and which can be implementaeddnrdance with this Agreement.

24 Network Rail may not object to the design and camsion of the Depot Works
pursuant to this Agreement where such design andtaation complies with the documents
and information referred to in clause 2.2 and #geirements in Schedule 9.

[o]®
25  [e]'*
2.6  [e]™°
2.7 [e]™
2.8 [e]™
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2.24 [e]™
The Information Production Programme
2.25

(a) Network Rail, the Depot SPC and the Operator stwth observe and comply with
their respective obligations and responsibilitiesder the Information Production
Programme by the dates indicated thereon;

(b) The Depot SPC shall procure that the Building Gmtor observes and complies
with all of its obligations and responsibilities der the Information Production
Programme by the dates indicated thereon.

3. CONDITIONS PRECEDENT
Depot SPC’s Conditions

3.1 All of the Depot SPC'’s obligations hereunder afgiect to the satisfaction of each of
the conditions set out in Schedule 2.1.

Secretary of State’s, Network Rail's, and the Operar’'s Conditions

3.2 Each of the Secretary of State’s, Network Rail'sd @he Operator’s obligations
hereunder are subject to the satisfaction of ehttheaconditions set out in Schedule 2.2.

4. REPRESENTATIONS AND WARRANTIES

The Depot SPC makes the representations and wagaet out in Schedule 3 as at the date
hereof. The Depot SPC understands that each &ebeetary of State, Network Rail and the
Operator is relying on such representations andamnties and is entering into this Agreement
on the basis of them.

5. ACCESS
Access under Licence

5.1 Access under this clause 5 and clause 6 shall HEexssee on the terms of this
Agreement and no relationship of landlord and temathus created.

Right to cross the Adjoining Property

5.2 Subject to the Contractor Conditions of Entry, NatkvRail consents and hereby
grants a right of access and egress to and acuuss land immediately adjacent to the
Working Area as is in its ownership or control amddver which Network Rail has the power
to grant such right (thédjoining Property as is reasonably required by the Building
Contractor and those properly authorised by itldidiog the TMM pursuant to clause 6.3) in
order to carry out the Depot Works in accordandd whis Agreement and which Network

130 Redaction.

131 Redaction.
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Rail (acting reasonably) shall previously have appd (such approval not to be
unreasonably withheld or delayed).

Third Party Consents prior to entry

5.3 The consent of any persons (other than Network)Railwhom the Adjoining
Property has been leased, licensed, charged orhawe rights over the Adjoining Property
will or may be required to gain any access to thwhkivig Area (depending on the part of the
Adjoining Property affected). No access pursuarthis clause 5 shall be permitted until the
consent of each relevant third party (if any) hasrbobtained by Network Rail in writing and
satisfactory written evidence of the same provittecand acknowledged by the Depot SPC.
Network Rail shall liaise with any such third pavith a view to procuring a right of access
and use its reasonable endeavours at the requd®t Gfontractor requiring access to obtain
consent as soon as practicable and in accordaticeamy programme previously supplied by
the relevant Contractor seeking access and agrébd\wtwork Rail. The Depot SPC and
Network Rail shall agree which third parties argquieed to provide such consent as far in
advance of the date of this Agreement as pracgcabtd Network Rail shall use reasonable
endeavours to procure such consents. The DepotsBRICreimburse Network Rail for all
costs incurred in relation to the procurement bftatd party consents sought pursuant to this
clause 5.3.

6. OCCUPATION OF THE WORKING AREA AND ACCESS TO THE WOR KING AREA
Access to the Working Area by the Depot SPC

6.1 Network Rail shall, from the date of this Agreememtil the Operator Handover
Date or the termination of this Agreement in aceoike with its terms grant a licence to
access the Working Area for such periods as aneireztjfrom time to time, to the Depot
SPC, its Contractors and its agents and employereaessary for the purpose of carrying out
the Depot Works, subject to:

(a) such licence being limited to what is reasonablyessary for the purposes of:

0] completing the relevant Depot Phases under conigtnuat the relevant time
with the access routes being in accordance witldtawings attached to the
Depot Phasing Plans; and

(i) after the date of the Certificate of Practical Ctetipn in respect of the
relevant Depot Phase, completing snagging itemsuaumt to the relevant
Snagging List, remedying Defects in accordance withBuilding Contract
and maintenance, occupation and use pursuantuseck0.1; and

(b) such licence being in accordance with Schedule 5.1.

6.2 The Secretary of State and its contractors shalke heccess for the purpose of
supervising and monitoring the Depot Works and esspg them pursuant to clause 12 of
this Agreement or otherwise, to those parts of Werking Area which are reasonably
required and except in the case of an emergentyeduo giving reasonable notice to the
Building Contractor and subject to complying witietGeneral Conditions of Entry, the CDM
Regulations and the Building Contractor’s reasamabtiuirements as to site safety.
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Access to Working Area by the TMM

6.3 Unless the TMM'’s fitting-out works for the New Depare to be carried out by the
Building Contractor, as soon as reasonably praudgcdefore the issue of the relevant
Certificate of Practical Completion, the Depot S&t@ll procure that, subject to compliance
with CDM Regulations, the requirements of the BmddContractor as to site safety and the
General Conditions of Entry, the TMM and its cho§#ing-out contractor shall be permitted
to have access to and egress from the relevargt plitte New Depot Land and the Working
Area in order to commence and carry out fitting-auarks (the specification of which has
been approved by the other parties as part of ggoDWorks to the extent required under
this Agreement or the Leases), and each of NetWRaik the Depot SPC, the Operator and
the Secretary of State hereby confirm their consersuch works and access and egress
subject to the TMM or relevant fitting-out Contractarrying out such works in accordance
with Schedule 5.1 (which provisions shall appiytatis mutandiso such works).

7. VARIATIONS AND CHANGES IN LAW

Restriction On The Right To Vary

7.1 The parties shall not vary the terms of this Agreemor any Related Depot
Agreement and no such agreement purporting to treeyterms of this Agreement or any
Related Depot Agreement shall be enforceable dttzar VVariations entered into pursuant to
clause 7.2.

Variation Procedure

7.2 The procedure outlined in Schedule 14 shall applyrelation to the issuing,
consideration of, authorisation and implementatainVariations to any Related Depot
Agreement, including but not limited to the riglstad/or obligations of the parties to this
Agreement and Variations to the Depot Requiremantior the Depot Design in Principle,
the Depot Phasing Plans and the Information Promlu&rogramme.

8. [NOT USED]

9. DUTIES OF NETWORK RAIL IN RESPECT OF THE DEPOT WORKS , CERTIFICATION
AND SAFETY OF THE RAILWAY

General
9.1
(a) Network Rail shall:
@ provide the input; and

(i) use reasonable endeavours to procure the NetwatlkCRasents and other
consents on reasonable terms,

shown on the Information Production Programme lgyrélevant dates calculated in
accordance with Schedule 17.12 (ea¢tequired Datg

(b) Network Rail shall carry out its obligations undleis Agreement exercising the skill
and care as may be expected of a properly qualiiead competent person
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experienced and expert in carrying out servicesaoskimilar size, scope and
complexity.

[.]132
9.2 [o]133
Network Rail Services

9.3 Network Rail shall provide to the Depot SPC thevieess set out in Schedule 6 at
such times as reasonably requested by the Depdt [8Bvided that Network Rail shall have
no liability to the Depot SPC under or by reasorany breach of this Agreement, in tort or
otherwise howsoever arising in connection with Biegwork Rail Issue relating to the Depot
Works.

Third Party Consents

9.4 To the extent that Network Rail is required by teems of this Agreement to obtain
the consent or approval of a third party in relatio the Depot Works, then it shall in its
capacity as the owner and operator of the RailvedyraGood Faith and shall liaise with the
relevant third party to ensure, so far as praclk&gahat such consents or approvals are granted
on reasonable terms and as soon as practicablédpdothat Network Rail shall have no
liability (other than as set out in this clause)9.4

(a) if any of the consents or approvals of such thiadtips are not granted or are the
subject of delay by such third parties in beingged; and

(b) for the terms upon which the consents or approwélsuch third parties may be
granted.

Network Rail Consents

9.5 Network Rail’s obligation to provide any Network iR&onsent shall be conditional
upon:

(a) Network Rail receiving in full and in accordance tiwi Schedule 11, the
documentation referred to in paragraph 1.2 of Sdeetil.2, and

(b) compliance by the Building Contractor with the NetwRail Submission Criteria as
referred to in paragraph 1.2 of Schedule 11.2.

Prevention of compliance with Network Rail obligatons

9.6 In the event that Network Rail becomes aware of magter which will prevent or
impede Network Rail from performing the obligatiamsits part in this Agreement or prevent
or impede the Depot SPC from carrying out the Daffotks it shall notify the Depot SPC,
the Secretary of State and the Operator in wrigind shall, in Good Faith use all reasonable
endeavours to take such action or assist the C#PG6t in taking such action to mitigate such
matter.

132 Redaction.

133 Redaction.
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Safety and operation of the Railway

9.7 Nothing in this Agreement shall require Network IRai take any step, or give or
procure the giving of any consent or approval whigtuld be contrary to the protection,
safety and efficient operation of the Railway ane safety of persons or property on or near
the Railway.

9.8 Depot Construction Enabling Works

Network Rail shall carry out the Network Rail Dep@Gbnstruction Enabling Works in
accordance with Schedule 6.4 so as to enable tipotC®@PC to comply with the Depot
Phasing Plans.

9.9 Land strip adjacent to Billinton Drive

Within 2 (two) months from the date hereof, Netw&&il shall use reasonable endeavours
to:

(a) investigate title to the unregistered strip of ladillinton Drive, identified as the
triangular segment coloured pink on the plan iné8icie 25;

(b) if found from its investigations that there is ade in the position indicated on the
plan and Network Rail is in possession of the laithout any adverse claim, procure
a statutory declaration to such effect such detitarao confirm the length of time
the fence has been in situ and the period of NétvReail's possession without
adverse claim; and

(©) if the period of possession of the land withoutexde claim is sufficient to support
an application for registration of the land basedaglverse possession, submit an
application to the Land Registry to register thadlawith the best class of title
available under the circumstances and responajtogsigons.

10. DUTIES OF THE DEPOT SPC IN RESPECT OF THE PROJECT AND THE DEPOT WORKS

General

10.1 (a) The Depot SPC shall:

0] procure the design and completion of the Depot Warkd the New Depot in
accordance with the Detailed Depot Design anddiraed of this Agreement;

(i) procure the construction of the Depot Works in adaoce with the terms
and the timing as set out in the Depot Phasing sPiamd the Works
Programme,;

(iir) procure that the TMM shall procure the design, detqn and construction
of the TMM fit-out works, to the extent that suatidut is part of the Depot
Works and is not undertaken by the Building Cortvtgand

(iv) co-operate with Network Rail in relation to the dmpment of the Network
Rail Depot Construction Enabling Works pursuarthedule 6.4.

(b) Within 2 (two) Working Days of the execution of shAgreement the Depot SPC
shall enter into the Building Contract with the Biing Contractor. The Depot SPC
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shall provide the other parties to this Agreemeitih wertified copies of the executed
Building Contract within 10 (ten) Working Days ¢fet date of this Agreement.

The Depot SPC shall not vary the terms of or waimg rights under the Building
Contract in such a way as to materially affect rilghts of any of the beneficiaries
under any of the Collateral Warranties executethuour of the other parties to this
Agreement pursuant to clause 10.3 without, in anghscase, the prior written
approval of the other parties to this Agreementhsapproval not to be unreasonably
withheld or delayed.

The Depot SPC shall not terminate or rescind thi&Big Contract without the prior
written approval of the Secretary of State, sucpreyal not to be unreasonably
withheld or delayed.

(e) If the Building Contract is terminated or rescindsither pursuant to clause 10.1(d) or
automatically pursuant to the terms and conditmrthie Building Contract:

0] the Depot SPC will, if required by the SecretaryState so to do, invite
tenders from, negotiate with and ultimately entep ireplacement contracts
with a suitably qualified and accredited replaceiranlding contractor for
the completion of the remainder of the Depot Workehe identity of the
replacement building contractor and the commeraral contractual terms
upon which it is appointed will be subject to prieritten approval of the
Secretary of State following consultation with tB@erator, such approval
not to be unreasonably withheld or delayed,

(i) the replacement Building Contract will need to pdev for collateral
warranties to be executed in favour of the patbehis Agreement in similar
terms to the Collateral Warranties which are toelxecuted pursuant to
clause 10.3;

(iir) from the date of their execution, the replacememtdimg contract shall
become and be the Building Contract for the purpagehis Agreement and
the replacement building contractor shall become &e the Building
Contractor; and

(iv) the Depot SPC shall provide the other partiesitoAlyreement with certified
copies of the executed replacement Building Conbtraithin 10 (ten)
Working Days of the date of its execution.

U] At all times during the Depot Works the Depot SRfallsmake available suitable
working areas in its site offices for at leastl@€e) staff of the Operator at no cost to
the Operator.

10.2 (a) The Depot SPC shall be responsible for idgngf and shall use all
reasonable endeavours to procure all Necessarye@nsequired in connection with
the Project which go beyond those procured by #wre®ary of State and/or Network
Rail in respect of the Depot Base Scheme.

(b) The Depot SPC shall deliver copies of all Neaeg Consents to Network Rail and
the Operator as soon as reasonably practicalgleadtaining the same.
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Provision of Collateral Warranties

10.3 (a) On the later of (i) the date of this Agreemandl (i) the date of the Building
Contract, the Depot SPC shall procure that thedshgl Contractor executes and
delivers its Collateral Warranty in favour of eaaftthe parties to this Agreement.

(b) The Depot SPC shall procure that the balance oCtilteral Warranties which are
to be executed by each of the Warranting Partiekawour of the parties to this
Agreement are each executed and delivered to tlewardg parties as soon as
reasonably practicable, but in any event no latant20 (twenty) Working Days,
following formal appointment of each Warranting fdry the Building Contractor or
the Depot SPC as the case may be.

(c) In the event that the Building Contractor is reppursuant to clause 10.1(e) above,
the Depot SPC shall procure collateral warrantiesnfthe replacement building
contractor in similar terms to the Collateral Watres provided by the Building
Contractor whom it is replacing.

Compliance with Building Contract

104 (a) The Depot SPC shall observe and comply witho#lits obligations and
responsibilities under the Building Contract.

(b) The Depot SPC shall procure that the Building Gmtor observes and complies
with all of its obligations and responsibilitiesden the Building Contract.

(©) Without prejudice to and/or derogation from the gyatity of clause 10.4(b), the
Depot SPC shall procure that the Building Contractries out and completes the
Depot Works in accordance with:

0] the Detailed Depot Design;

(i) the Network Rail Requirements and Standards listethe Depot SPC’s
Proposals (or such derogations from them as Net\waik may approve or
consent to in writing and by expressly referringittdoeing aware that its
approval or consent to the matter in question dores a derogation from
the relevant Standard) and (in relation to therfate Works) all other
relevant Standards, provided that:

(A) any dispute about whether a Standard is relevaait Bl dealt with
in accordance with clause 40; and

(B) the Building Contractor shall only be obliged tongagy with any
change in Standards after the date on which théggmlder the
Interface Works passes Stage Gate 4 if such chartge result of a
Legal Requirement determined by Network Rail (whose
determination shall be final) to be applicablehe televant parts of
the Depot Works; and

(iir) such other conditions as Network Rail may in ittnmm consider necessary
to prevent, address, alleviate or comply (as apbl& with a Network Rail
Issue; and
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(iv) all Necessary Consents, and so as not to prejtldeeenewal of any such
Necessary Consents; and

(V) the Building Contract; and

(vi) the statutory requirements and mandatory standapgdicable to the rail
industry from time to time, including those of OR&td

(vii)  the Interface Schedule; and

(viii)  all relevant Legal Requirements; and

(ix) the Planning Permission; and

(x) this Agreement.

The Depot SPC will procure that any submission & rbade by the Building

Contractor (whether on behalf of the Depot SPC themwvise) to the Operator for
review shall be in accordance with the provisionSchedule 11.2.

Progress Reports

10.5

(@)

(b)

Subject to and in accordance with Schedule 17.16,0epot SPC shall provide

monthly reports to Network Rail, the Operator amel $ecretary of State detailing the
progress of the Depot Works in accordance with Erepot Phasing Plans and

separately shall advise the said parties as soogaasnably practicable in the event
of any material problems or material delays affegthe Depot Works.

The Depot SPC shall inform Network Rail, the Oparaind the Secretary of State of
any material change to the Works Programme and shalide a copy of the
amended Works Programme to each of them as sa@asanably practicable.

CDM Regulations

10.6

(b)

()

(a) For the purposes of the Project and the Depotks/under the CDM
Regulations the Depot SPC is the sole client aad &lifil all the roles and duties of
such including making the necessary declaratioinéoHealth and Safety Executive
under Regulation 4 of the CDM Regulations (copied\etwork Rail) prior to the
date of this Agreement.

After consulting with Network Rail the Depot SPCaliprepare the pre-contractual
“Construction Phase Plan” as defined in the CDM Raggpns for the Project and the
Depot Works and submit it to Network Rail and thpetator. Network Rail shall

examine and be entitled to comment to the Depot 8RGhe elements of such
Construction Phase Plan relating to works in théwa environment. The Depot
SPC shall amend the Construction Phase Plan to @e&eunt of any reasonable
comments made by Network Rail on the Constructibase Plan and submit further
Construction Phase Plans to Network Rail as nepessa

The Depot SPC shall procure that the Building Castor and the TMM's fitting out
contractor (if applicable) prepare the principattractor’s “Construction Phase Plan”
as defined in the CDM Regulations and a relevath deanual (including as-built
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drawings and such other information as Network Raly reasonably stipulate) for,
in the case of the Building Contractor, the Progaad the Depot Works and for, in the
case of the TMM's fitting out contractor, the fitty out works which shall in due
course form part of the “Construction Phase Plde’Fas defined in the CDM
Regulations. The principal contractor’'s ConstrretiPhase Plan and the data manual
shall be finalised and passed to Network Rail chsiormat and with such number of
copies as Network Rail may reasonably require gadhe issue by the Depot SPC of
the final Certificate of Practical Completion.

(d) The Depot SPC shall indemnify Network Rail and ®perator (in the case of
clauses 10.6(b) and 10.6(c)) against all costsmslaloss, damages, expenses,
liabilities or proceedings of whatever kind and Boever arising from or in
connection with (whether directly or indirectly)yabhreach of the CDM Regulations
in respect of the Project and the Depot Works, ipexi that Network Rail and the
Operator shall not be entitled to be indemnifiedler this clause 10.6 in respect of
its own lack of information and plans which it isquired to provide and maintain
under the CDM Regulations (save in circumstancegeraviNetwork Rail or the
Operator has not received all information and glemwhich it is entitled to under
the Interface Schedule). To the extent that Ndtweail may be a client for the
purposes of the CDM Regulations in relation to Bmeject and/or the Depot Works
under this clause 10.6, Network Rail agrees with whitten election by the Depot
SPC.

The Depot SPC to Make Good Property of Network Rail

10.7 On or as soon as reasonably practicable followiomgetion of the Depot Works or
(if Network Rail so requires) or during the carryiout of the Depot Works, the Depot SPC
shall procure that the Building Contractor shallkem@good any property of Network Rail to
the reasonable satisfaction of Network Rail whiel been damaged or interfered with by the
Depot SPC and the Contractors and shall removeugtilus material brought onto Network
Rail's land by the Depot SPC or the Contractors.

Depot Requirements

10.8 (a) The Depot SPC shall ensure that the Buildingtat is consistent with the
Depot Requirements and Depot Design in Principle.

(b) The Depot SPC agrees that it shall not make anggesato the Depot Requirements
without first obtaining prior written consent frothe Secretary of State, Network
Rail, the Operator and the TMM (such consent nave¢ounreasonably withheld or
delayed).

Liquidated Damages

10.9 Any liquidated damages received by the Depot SPC:

(@) from Network Rail under this Agreement; and

(b) from the Building Contractor in respect of the Blinlg Contract relating to the New
Depot,

shall be the property of the Depot SPC.
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Supplier Licence
10.10 The Depot SPC shall procure that:

(a) all relevant Contractors carrying out the Depot Wéashall at all times from the date
of this Agreement and until the making good of amnpletion of all Material
Defects, Defects and any items on any Snagging dostply with the terms and
conditions of the relevant Supplier Licence; and

(b) whenever reasonably requested by Network Rail deoevidence of the Contractor’s
gualification under the Supplier Licence.

11. ENVIRONMENTAL CONDITION
Depot SPC Environmental Indemnity

11.1 The Depot SPC agrees (for the benefit of Networkl, Rae Operator and any
successor in title to the liabilities of any of tiethat it shall manage and be responsible for
the cost of any Remedial Action in respect of ampdt SPC Contamination and that it shall
indemnify and keep Network Rail, the Operator anyg such successor indemnified against
all Environmental Liabilities that arise directly indirectly as a result of:

(a) the actions of the Depot SPC;

(b) the actions of any Contractor (but only to the ekt&ich Environmental Liabilities
arise directly or indirectly from or in connectianth the Depot Works); or

(c) the actions from the date hereof up to the Operbtondover Date of any other
person on the Working Area (except the Operatddaiwork Rail or persons under
their control); or

(d) the carrying out of the Depot Works (including waith limitation where such
Environmental Liabilities arise as a result of tientification or discovery of
Contamination during the Depot Works or the cagyout of any Environmental
Investigations or the findings of any Environmertalestigations and which would
not otherwise have arisen)

PROVIDED THAT the Depot SPC shall have no liability respect of Network Rail
Contamination Liabilities.

11.2 [NOT USED]
Network Rail responsible for Network Rail Contamingion

11.3 Subject to clause 11.1, except as otherwise agreediting between the parties,
Network Rail shall manage and be responsible fercthst of any Remedial Action in respect
of Network Rail Contamination.

Notification, etc obligations

11.4 If the Depot SPC or any Contractor becomes awarangf Contamination that is

likely to give rise to Environmental LiabilitiesrféNetwork Rail, the Depot SPC shall provide
written notification to Network Rail as soon ass@aably practicable and in any event within
10 (ten) Working Days of becoming aware of such t&@mnation. The Depot SPC shall
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provide details of the relevant Contamination amgpies of relevant documentation to
Network Rail as soon as reasonably practicableiarahy event within 10 (ten) Working

Days of its receipt by the Depot SPC, or it becgravailable to Depot SPC, provided that
nothing in this clause 11.4 shall oblige the DEpBC to provide information to Network Rail
in respect of which the Depot SPC would be entittedithhold disclosure on the grounds of
legal privilege.

11.5 Where the Depot SPC or any Contractor becomes awfagny Contamination
referred to in clause 11.4, the Depot SPC shallrenthat, to the extent reasonable no action
is taken by it or any Contractor which:

(a) is reasonably likely to worsen the Contaminationimarease the possibility of an
Environmental Claim in respect of such Contamimatigainst Network Rail; or

(b) would prejudice the defence of any action or prdoeys commenced against
Network Rail in relation to such Contamination.

11.6 If the Depot SPC, the Contractor or its sub-contacreceives any oral or written

notification that an Environmental Claim is likely be made in respect of Network Rail
Contamination, the Depot SPC shall provide writhetification to Network Rail as soon as

reasonably practicable and in any event within tBh)(Working Days of receipt of such

notification. The Depot SPC shall provide all x@et information and copies of relevant
written notifications to Network Rail as soon asgenably practicable and in any event
within 10 (ten) Working Days of its receipt by thepot SPC, or it becoming available to the
Depot SPC, provided that nothing in this clausé Ehall oblige the Depot SPC to provide
information to Network Rail in respect of which tBepot SPC would be entitled to withhold

disclosure on the grounds of legal privilege.

11.7 Upon the Depot SPC, any Contractor, or Network Ra&toming aware of any
Contamination which may give rise to a liabilitytbe Depot SPC pursuant to clause 11.1 but
which does not require any Remedial Action purst@aEnvironmental Law, the Depot SPC
or Network Rail (as applicable) shall notify thdert parties of such Contamination and each
of the Depot SPC or Network Rail shall consult ind@ Faith with respect to reaching an
agreement on works (if any) to be carried out tevpnt, avoid or mitigate loss, liability or
damage which is reasonably likely to result fromtrsContamination.

Environmental investigations

11.8 The Depot SPC shall not undertake or carry out @mmission any physical
investigations or excavations at the New Depot Laftel the Operator Handover Date except
to the extent Required or as approved by the Opreaaid Network Rail (such approval not to
be unreasonably withheld) or otherwise pursuatitiéderms of the Leases.

11.9 The Depot SPC shall provide Network Rail with capaé any draft and final reports
of Environmental Investigations it obtains in r&atto any part of the New Depot Land and
any Working Area (to the extent that the Workingedrincludes any land outside the New
Depot Land) as soon as reasonably practicableraanyi event within 10 (ten) Working Days
of their receipt.

Remedial Action
11.10 The Depot SPC shall notify Network Rail as soorreessonably practicable and in

any event within 10 (ten) Working Days of the Def®PC becoming aware that any
Remedial Action is Required.
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11.11 If the Depot SPC is or becomes liable at any timedrry out any Remedial Action
pursuant to this Agreement then it shall:

(@) (to the extent reasonably practicable in the cistamces) discuss with and submit
any proposed Remediation Strategy to Network Raibpproval (such approval not
to be unreasonably withheld or delayed) prior tdomsiting the proposed
Remediation Strategy to Environmental Competent@uties; and

(b) carry out or select suitably qualified third pastié® carry out any Remedial Action
Required as a result of the Depot Works and prohesvork Rail with copies of any
terms of appointment of any third party(ies) whe aarrying out such Remedial
Action as soon as reasonably practicable and ineaeynt within 10 (ten) Working
Days of agreement of the same.

11.12 The Depot SPC shall keep Network Rail informedhaf progress of the discussion
and agreement of any Remediation Strategy with lenmental Competent Authorities and
shall, to the extent reasonable in the circumstwntake into account Network Rail's

reasonable requests for amendments to the Renmdfatiategy, such requests by Network
Rail to be limited to the standard of Remedial swtrequired to comply with Environmental

Law or the requirements of any Environmental CompieAuthority. The Depot SPC shall,

to the extent reasonable, ensure that it has autaime written approval of Network Rail to

any Remediation Strategy (such approval not torflseasonably withheld or delayed) prior to
any Remedial Action commencing.

11.13 In carrying out any Remedial Action the Depot SP@&lls and shall procure that any
Contractor shall, comply with all Environmental Lswvand/or the requirements of any
Environmental Competent Authority.

11.14 The Depot SPC shall ensure that any Remedial Acoried out by or on behalf of
the Depot SPC is completed to the satisfactiorhefEnvironmental Competent Authorities
and that any third party carrying out Remedial éwton behalf of the Depot SPC provides a
written completion statement to the Depot SPC rgjatihat it has carried out the Remedial
Action in accordance with the Remediation Strateggl Environmental Laws in force at the
date at which the Remedial Action is carried oute Depot SPC shall provide a copy of the
completion statement(s) to Network Rail as sooneasonably practicable and in any event
within 10 (ten) Working Days of its receipt.

Network Rail step-in right

11.15 If the Depot SPC fails to act in accordance witly agreement entered into with
Network Rail pursuant to clause 11.7 within anyspr#ed time period set out in such
agreement or fails to carry out any Remedial Action which the Depot SPC is liable
hereunder within the timescale required by an Emvirental Competent Authority or as may
be agreed between the parties, Network Rail slekditled to complete any of the Depot
SPC’s obligations pursuant to such agreement arespect of such Remedial Action, in
which case:

(a) Network Rail shall carry out such works:
0] as soon as reasonably practicable;

(i) in a prompt, proper and workmanlike manner in adaonce with any
specification and/or methodology agreed for the mletron of the works;
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(iii) in compliance with Environmental Law;

(iv) SO as to cause as little inconvenience or intenfe¥é¢o the Depot Works or to
owners or occupiers of adjoining or neighbouringparty as reasonably
practicable;

(b) the party carrying out such works shall make gaogghysical damage caused in the
carrying out of such works as soon as reasonablgtipable; and

(c) the Depot SPC shall indemnify Network Rail on dethéor all liabilities incurred in
relation to such works undertaken by Network Railaccordance with this clause
11.15 (including any liabilities that may be incuoras a result of any failure by the
Depot SPC to carry out the relevant works).

Mitigation and facilitation

11.16 Network Rail agrees to use reasonable endeavoursitigate any Environmental
Liabilities incurred by Network Rail in respect wlatters covered by the indemnity in clause
11.1.

11.17 Each of the Depot SPC and Network Rail shall canauGood Faith with respect to
mitigating any Depot SPC Contamination or Netwodkil €ontamination and use reasonable
endeavours to facilitate Remedial Action by anytypawith respect to any Depot SPC
Contamination or Network Rail Contamination.

11.18 The terms of clauses 11.1, 11.3, 11.5 and 11.1% sinvive the termination of this
Agreement.

12. | NSPECTIONS AND PRACTICAL COMPLETION
Inspection of the Depot Works

12.1 The Depot SPC shall permit each of the Operater Sibcretary of State, the TMM

and Network Rail to inspect the Depot Works (widasonable notice) for the purpose of
assessing whether the Depot Works are being coedpliet accordance with the Depot
Phasing Plans and the terms of this Agreement aall grocure that all such parties are
afforded such access to the Depot Works as theyreaspnably require for this purpose.

Provision of Units for Testing and Commissioning othe Depot Works
12.2

(a) The TMM shall, with reasonable notice from the De®PC and the Building
Contractor, provide Units, units of similar cham@dtics to a Unit and train crews in
an amount reasonably required by the Building Gamar and/or the Operator to
assist the Building Contractor, the Operator angl Brepot SPC with any Initial
Introduction into Operational Use, Interim Introtloa into Operational Use or Final
Introduction into Operational Use (as the contexjuires), subject to the Depot SPC
procuring that the TMM is indemnified by the Buitdi Contractor in respect of
consequential loss and damage to any trains sodaeexcept where the damage is
due to any act or default of any employee or petsater the control of the TMM.

(b) In accordance with the procedures required at paphg3 of Schedule 17.16 (Project
Management Plan), within twelve (12) weeks of tlaedof this Agreement, the
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Operator and the Depot SPC shall formulate a @etaihspection, testing and
commissioning programme which shall identify:

0] the Unit Dependent Obligations for Initial Introdiwn into Operational Use
and Interim Introduction into Operational Use todmhieved in accordance
with the protocol at Schedule 20;

(i) the parts of the Depot Works for which testing @ednmissioning will be
undertaken with a unit of similar characteristiosat Unit and shall identify
the class of train(s) which shall constitute a ehsimilar characteristics; and

(iir) the parts of the Depot Works for which testing @ednmissioning will be
undertaken or repeated with a Unit, in order fonaFilntroduction into
Operational Use to be achieved.

This obligation is without prejudice to the obligais of the Operator and the Depot
SPC to formulate a detailed inspection, testing emehmissioning programme in
respect of the remainder of the Depot Works.

Notification to Network Rail, the Operator and the Secretary of State

12.3 The Depot SPC shall give at least 15 (fifteen) VifggkDays’ notice to all parties to
this Agreement (except the TMM) of the date on Whany commissioning, testing or
inspecting in relation to the Depot Works (whichllwinclude any Unit Dependent
Obligations) is due to take place in accordancé thie inspection testing and commissioning
programme and in respect of the pending issue Gtwificate of Practical Completion in
respect of a Depot Phase.

12.4 If any party does not intend to attend any inspecthen that party shall give notice
to that effect to the Depot SPC as soon as préttica

Issue of Certificate of Practical Completion

12.5 The Depot SPC shall be required to obtain the puatten consent of the Secretary

of State in accordance with clause 12.7 beforssiies a Certificate of Practical Completion
in respect of any Depot Phase. Where it is intertdatia Certificate of Practical Completion

is to be issued at the end of a Network Possessidror a Depot Possession, in addition to
obtaining the consent of the Secretary of State,Depot SPC shall (as applicable) have
received from Network Rail and the Building Contodhe applicable Forms G and from the
Operator the Certificate of Introduction into Opgeaal Use before it issues a Certificate of
Practical Completion in respect of any Depot Phase.

Snagging List and Representations to the Secretaf State

12.6 Each party (for the avoidance of doubt including thecretary of State) which
exercises its right to inspect the Depot Works pans$ to clause 12.3 shall be entitled, within
5 (five) Working Days of such inspection, to:

(@) provide the Depot SPC (copied to the Secretarytatepwith a list of Defects (if any)
which are, in the reasonable opinion of such pawty sufficiently material to prevent
the issue of the relevant Certificate of Practi€ampletion and, notwithstanding any
suchMinor Defect, the relevant Depot Works in respect of the rateepot Phase
materially conform to the requirements under eaobjelet Document. The Depot
SPC shall compile a list of such Minor Defects fnedi to it by all parties and such
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list shall constitute th&nagging Listin relation to such Depot Phase. The Depot
SPC shall, within 28 (twenty eight) days of theewant commission, testing or
inspection, circulate the relevant Snagging Listdach of Network Rail, the Operator,
the TMM and the Secretary of State; and

make written representations to the SecretaryateSivith a copy to the Depot SPC)
in respect of Defects (if any) which are, in thasenable opinion of such party, of
such materiality that the relevant Depot Worksdgpect of such Depot Phase do not
materially conform to the requirements under eadjelet Document and the relevant
Certificate of Practical Completion should be wilthin respect of such Depot Phase
until such Defects have been corrected. If the&eary of State:

0] reasonably agrees that such party is acting rebomath respect to such
Defect (following consultation with such party atite Depot SPC), such
Defect shall constitute Material Defectand shall not constitute a Defect
which is appropriate to be added to the Snaggisg br

(i) reasonably believes that such Defect is not a Mat&efect (following
consultation with such party and the Depot SPC)taatithe relevant Depot
Works in respect of such Depot Phase, notwithstendiuch Defect, do
materially conform to the requirements of all Pebjddocuments, the
Secretary of State shall be entitled to requireé sh@h Defect is treated as a
Minor Defect,

and the Secretary of State shall notify each of Dlepot SPC, Network Rail, the
TMM and the Operator of any Minor Defect to be atittethe relevant Snagging List
or any Material Defect within 14 (fourteen) daysecéeipt of any representation.

Secretary of State Consent to the Issue of Certifates of Practical Completion

12.7

(b)

()

(@) If the Depot SPC or the Secretary of State doeseceive any notice of any
Minor Defects or Material Defects within the prebed time period pursuant to
clause 12.6, the Secretary of State shall forthwithbject to clause 12.8), provide the
Depot SPC with its written consent (copied to theefator and Network Rail) to the
issue of the relevant Certificate of Practical Ctetipn.

If the Depot SPC or the Secretary of State haswedeiotice of any Minor Defects
and the Depot SPC has been required to compilecandlate a Snagging List
pursuant to clause 12.6(a), the Secretary of Staa# forthwith, (subject to clause
12.8), provide the Depot SPC with its written conse the issue of the relevant
Certificate of Practical Completion as soon as oeably practicable following its

approval (not to be unreasonably withheld or delayaf the Snagging List to be
issued with the relevant Certificate of Practicangpletion following consultation

with respect to the Snagging List with the Operattoe TMM, Network Rail and the
Depot SPC.

If the Depot SPC has been notified by the SecretbState of any Material Defects,
the Depot SPC shall be required to procure theecton of any such Material
Defects to the Secretary of State’s reasonablefaetion (in consultation with the
Operator, TMM, Network Rail and the Depot SPC) &pitbwing the correction of
such Material Defects the Secretary of State sbetwith, (subject to the provisions
of clause 12.7(b) being satisfied and subject ams# 12.8) provide the Depot SPC
with its written consent to the issue of the refgvaCertificate of Practical
Completion.
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Completion of Defects on Snagging Lists

12.8 (a) Subject to clause 30.7, the Depot SPC shaltypeothat all items on all
Snagging Lists are completed to the reasonablsfaetion of both the Secretary of
State and the Operator (and of Network Rail wheleas requested that the relevant
item is added to the Snagging List) following cdtesion with the relevant parties as
soon as reasonably practicable following the isetighe relevant Certificate of
Practical Completion, but in any event within 6«Jsmonths of the date of issue of
the last of the Certificates of Practical Completio respect of the Depot Works (the
Snagging List Defects Correction Dgte

(b) If the Depot SPC fails to comply with its obligatipursuant to clause 12.8(a) to
correct all Minor Defects by the Snagging List DetéeCorrection Date the Operator
may, upon written notice to the Depot SPC and ther@ary of State, undertake or
procure the correction of all such Minor Defectsvinich case:

0] the Operator shall ensure that such works areechout:
(A) as soon as reasonably practicable;

(B) in a prompt, proper and workmanlike manner in adance with any
applicable provisions within the Building Contraatlated to the
standard specification and/or methodology for tbmgletion of the
Depot Works;

©) in compliance with all relevant statutes and withe tlawful
requirements of all local or competent authoritiad their officers;

(D) S0 as to cause as little inconvenience or intanf®eas reasonably
practicable to the Depot Works or to owners or pgms of
adjoining or neighbouring property; and

(E) any physical damage caused in the carrying outict svorks shall
be made good as soon as reasonably practicable;

(i) the Depot SPC shall indemnify the Operator on demgom all Losses
incurred in relation to such works undertaken ley@perator.

(c) The Depot SPC shall not be considered to be incbrefthe time-frames imposed
under this clause 12.8 to the extent that it isaime to comply with its obligations
hereunder due to the unavailability of a requirediwdrk Possession. In such
circumstance the Depot SPC’s obligation will remtdiat it will procure that all items
on all Snagging Lists are completed to the readenahtisfaction of both the
Secretary of State and the Operator (and of Netwaik where it has requested that
the relevant item is added to the Snagging Lists@sn as is possible and in a
timeframe to be agreed with the Secretary of Sai the Operator (and Network
Rail if applicable).

Completion of a Depot Phase during a Network Poss&en

12.9 The parties acknowledge that, in some cases, at[®ipase will be substantially
completed in advance of a Network Possession lait Diepot Phase will only be
fully completed once the work due to be carried dwing that possession has taken
place. In such circumstances, the parties agre®libaing shall apply:
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(a) the process set out in clauses 12.3 to 12.7 ingdushall only apply in relation to the
works carried out before the relevant possession;

(b) on completion of the work carried out during thasgession (which is the last work
relating to that Depot Phase), the provisions afisés 12.10 and 12.11 shall apply;
and

(c) as soon as reasonably practicable following rea#igbpies of the applicable Forms
G and the Certificate of Introduction Into OperatibUse pursuant to clause 12.10
from the Operator and/or Network Rail (as apprdpjiathe Depot SPC shall issue
the Certificate of Practical Completion and provaleopy of it to the Secretary of
State, Network Rail and the Operator.

12.10 Once the procedures for carrying out Introductioto iOperational Use have been
carried out in accordance with Schedule 20, as sm®reasonably practicable
thereafter (where appropriate in each case fordlezant Depot Phase):

(a) Network Rail or the Depot SPC shall provide the 1@p® with a copy of the
Network Rail Form G issued by Network Rail whergmgpriate; and

(b) the Depot SPC shall provide the Operator with ayaaipthe Form G issued by the
Building Contractor in relation to the relevant wsyand

(c) the Operator shall provide the Depot SPC with aycop the Certificate of
Introduction into Operational Use in relation te tfelevant works.

Depot Connection

12.11 Where any Depot Connection Agreement remains sutgebe approval of the ORR
at the date of this Agreement each of Network Rhaé, Depot SPC and the Operator hereby
agree to enter into the Depot Connection Agreemathtin 10 (ten) Working Days of such
approval being granted by the ORR Provided Thatvihi¢ Rail, the Depot SPC and the
Operator agree that notwithstanding any provismithe contrary in any Depot Connection
Agreement any charges or other sums due under apgtonnection Agreement shall only
become due and be payable in respect of the pdéraxd and including the Operator
Handover Date.

13. NETWORK CHANGE AND CLOSURE
Network Change

13.1 Itis currently expected that a Network Change bdlrequired in connection with the
Depot Works in which case:

(@) the Depot SPC shall procure that the Building Gaetor will provide to Network
Rail all information necessary for Network Railrtiake any application for Network
Change which may be required in respect of the Défurks;

(b) subject to the Depot SPC complying with clause (B3, Network Rail shall prepare,
make and administer the application for any Netwo©hange required for the Depot
Works in accordance with the procedure set outénNetwork Code and shall use all
reasonable endeavours to obtain Network Changeas as reasonably possible in
respect of any Network Change required to implentbiet Planning Permission
Network Rail will bear the cost and all liabilitia@s connection therewith; and
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(c) the Depot SPC hereby indemnifies Network Rail almel ©perator for all Losses
incurred by either of them as a result of the imq@atation of any Network Change
required in respect of the Depot Works to the exthat such Losses relate or are
attributable to any New Planning Permission or amyendment to the Planning
Permission but which would not have been incurfethe Planning Permission as
originally granted had been implemented. Each afwMdek Rail and the Operator
shall use all reasonable endeavours to mitigate thesses arising out of or in
relation to any Network Change.

13.2 [not used]
Closure

13.3 If a Closure is required, the Operator shall sukand administer the application for
Closure Consent in relation to the Closure requicedhe Depot Works in accordance with
the procedure set out in ss.26-35 Railways Act 201db shall use all reasonable endeavours
to obtain such Closure as soon as reasonably pe@gpiimvided that this obligation does not
confer on the Operator the obligation to procued the ORR or the relevant person grants or
approves the Closure Consent).

Failure to Obtain Network Change or Closure Consent

13.4 Neither Network Rail nor the Operator shall have &ability whatsoever to the
Depot SPC pursuant to this clause 13 if the Netwhnlange or Closure Consents are not
approved or granted or are the subject of deldyeing approved or granted or for the terms
upon which the same may be granted provided th#tteneNetwork Rail nor the Operator
shall object to the Network Change or Closure Cotssm the formal procedure for approval
of the same where Network Rail or the Operégrapplicable) has submitted the proposal or
previously granted its approval for the purposethisf Agreement.

14. NTRODUCTION INTO OPERATIONAL USE OF THE DEPOT WORKS
Depot Works

14.1 The Depot SPC and the Operator shall procure tiatptocedures for the Initial
Introduction into Operational Use and Interim Iwoluation into Operational Use of the Depot
Works shall be carried out in accordance with tteéqeol set out in Schedule 20 and that the
same procedures and the protocol set out in Sch&fukshall apply (mutatis mutandis) in
relation to achieving Final Introduction into Opt@oaal Use (and not withstanding that the
same may occur following the Operator Handover Pate

14.2 The parties agree that the Depot SPC shall workctoeve Final Introduction into
Operational Use in accordance with the programifegnesl to in clause 12.2(b).

Tilgate Sidings

14.3 The parties acknowledge that on completion of tlevant Depot Phase for the part
of the New Depot known as Tilgate Sidings the pdoices for Introduction into Operational
Use and Final Introducing into Operational Use fbat area shall be carried out in
accordance with the provisions of Schedule 20 PRI THAT if at either time a train
with similar characteristics to a Reduced Lengtht inused (instead of a Reduced Length
Unit) then:
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(a) the Depot SPC shall notify the Operator and theesaxy of State when a Reduced
Length Unit is available for the purpose of testirilgate Sidings (which shall be as
soon as reasonably practicable after the first Bedll.ength Unit becomes available
to the Depot SPC);

(b) the Depot SPC, the Operator and the Secretaryabé Shall agree the date on which
the testing of Tilgate Sidings with a Reduced Langhit shall commence (which
shall be as soon as reasonably practicable follpwhe date of the notice referred to
in clause 14.3(a)); and

(c) the Depot SPC shall carry out such testing, ingpecind commissioning of the
whole of Tilgate Sidings with a Reduced Length Wmt the provisions of clauses 12
and 14.1 of this Agreement shall apply in relattonsuch testing, inspection and
commissioning (as if the same was a completionépot Phase).

Use and Operation of the New Depot prior to Introdwtion into Operational Use

14.4  Without prejudice to any other conditions as to tise and operation of the New
Depot within a Depot Phase, no party to this Agresinshall use or operate and/or permit
any third party to use or operate any part of tea/NDepot within a Depot Phase (or any part
thereof) prior to the date that part of the New @tepithin the relevant Depot Phase is
Introduced into Operational Use except to the @xtequired for construction, testing and
commissioning or under any temporary arrangemehetagreed with the Operator from time
to time.

O&M Manuals

14.5 The Depot SPC shall procure that the Building Cator delivers the operating and
maintenance manuals required by the CDM Regulatiogesther with a complete detailed “as
built” specification and final “as built” conformedtawings for the Depot Works and to the
extent that they have been effected by the Depak®ydhe New Depot in electronic format
in accordance with NR Thameslink CAD Procedure MODO0/NRT/PRO/EG/000005
(accepting that all detailed specification and Ifites built” conformed drawings for the
Depot Works shall be required to be in 2D formalypiithe As Built Document$ to the
Operator and the TMM and, in respect of the Intafd/orks, to Network Rail in accordance
with the Building Contract. The Depot SPC shalbqure that the Building Contractor
delivers copies of the As Built Documents to thee@por as soon as reasonably practicable
after the Operator Handover Date in relation toNlesv Depot if the obligation to deliver the
same under the Building Contract falls prior toltlease Completion Date.

15. NETWORK POSSESSIONS
Programming of Works and Obtaining Network Possessins

15.1 Network Rail, the Depot SPC and the Operator dedlaat each will co-operate with
each other in the operation of this clause 15 kg glanning and utilisation of Network
Possessions and speed restrictions on the Netedekilitate the safe and efficient execution
of the Depot Works and the safe and efficient djp@neof the Network pursuant to and in
accordance with clause 30. Subject to the reskofse 15, Network Rail shall administer any
Network Possessions and the Depot SPC shall inderi@twork Rail for all reasonable
costs incurred by Network Rail in relation to suotgluding all costs incurred by Network
Rail in administering Network Possessions.
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Carrying Out of Depot Works

15.2 The Depot SPC shall procure that the Building Castor shall carry out the Depot
Works with all reasonable dispatch at all times anduch a way so as not to cause any
interference with the traffic operating on the Netkvunless a Network Possession has been
implemented in connection with the relevant Depgaig® at the relevant time.

Availability of Network Possessions

15.3 When planning the Network Possessions ProgramreeDépot SPC, Network Rail
and the Operator shall consult with each other robgg the availability of Network
Possessions and speed restrictions and NetworkdsRail notify the Depot SPC and the
Operator of the programming implications of Netwd?tkssessions and speed restrictions
required to carry out the Depot Works together wvilte cost implications of Network
Possessions and speed restrictions in respectngbertsation and penalty payments payable
by Network Rail under any relevant Track Access e&gnent and/or Freight Access
Agreement.

Indemnity for Network Possessions

15.4 Subject to the provisions of clause 32 and Sche@ulee Depot SPC agrees that it
shall indemnify Network Rail and the Operator omdad against Losses arising out of or in
relation to Network Possessions connected withbObpot Works provided that the Depot
SPC shall not be obliged to indemnify Network Railrespect of the cost of any Network
Possessions which are already booked for worksfaroning part of the Depot Works.
Network Rail and the Operator shall use reasonabldeavours to mitigate their Losses
arising out of or in relation to any Network Posses.

Network Possessions Programme

155 (a) Following consultation between the Depot SHtg Building Contractor,
Network Rail and with any relevant Train Operatioe Depot SPC shall submit for
approval by Network Rail and the Operator (sucprayal not to be unreasonably
withheld or delayed) a proposed Network Posses$toogramme in connection with
the Depot Works which shall (among other thingsidate the necessary Network
Possessions and speed restrictions sought to beweitand made available for the
Depot Works and shall take account of the prograrffunéhe implementation of any
of the Network Change procedures (as applicablegldped pursuant to clause 13
and information in respect of Network Possessions speed restrictions identified
pursuant to clause 15.1.

(b) Within 10 (ten) Working Days after receipt of theoposed Network Possessions
Programme submitted pursuant to clause 15.5(a) dtktiRail and the Operator shall
confirm in writing to the Depot SPC whether or nibte proposed Network
Possessions Programme has been approved andsb raggproved shall furnish the
Depot SPC with details of where the Network PoseassProgramme or any section
of it has not been approved and an analysis oé#sons.

(c) If the proposed Network Possessions Programmeyosegtion of it is not approved
by Network Rail and the Operator pursuant to clals®&(b), the Depot SPC shall
consult further with Network Railthe Operator and the Building Contractor and
submit a revised proposed Network Possessions &roge for approval by Network
Rail and the Operator pursuant to clause 15.5(b).
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Obtaining Network Possessions

15.6 Network Rail shall (subject and without prejudiodts requirements in respect of the
timing of applications therefore and its obligatimnimplement procedures for obtaining any
scheme of Network Possessions and speed restsicioproved in the Network Possessions
Programme under any relevant Track Access Agreewmaior Freight Access Agreement
then subsisting) use reasonable endeavours taatdionce obtained shall, subject to clause
15.7 make available to the Depot SPC for the pwpad the Depot Works the Network
Possessions and speed restrictions necessaryen thiat the relevant Depot Works can be
carried out in accordance with the Network PossessProgramme.

Failure to Obtain Network Possessions
15.7

(a) Network Rail shall not have any liability in respeaf the cancellation of any
Network Possession which is not a Booked NetwordsBssion.

(b) Network Rail shall not have any liability under ghAgreement in the event of
Network Rail failing to obtain or cancelling any tMerk Possession, speed
restriction, safety personnel or other resourceasmistance where Network Rail
considers it necessary in order to prevent, addraksviate or comply with a
Network Rail Issue.

(c) If there is any risk that Network Rail may cancel alter a Booked Network
Possession or may fail to obtain a Network Possessi accordance with the terms
of this Agreement, Network Rail shall take all stggs may be reasonably necessary
in order to mitigate the risk and provide the NatwBossession or failing that, after
consultation with the Depot SPC, provide the neakernative Network Possession
as soon as possible.

(d) If there is a risk that Network Rail may cancehbtier a Network Possession which is
a Booked Network Possession in accordance withdlisse 15.7 or fail to obtain
any Network Possessions in accordance with thestefnthis Agreement, Network
Rail shall:

0] give the Depot SPC as much notice as possiblederdo enable the Depot
SPC and each Contractor to mitigate or minimiseaded costs;

(i) provide the Depot SPC with the reasons for anya@aton or alterations.

(e) If Network Rail cancels or alters a Booked Netw@dssession or fails to obtain a
Booked Network Possession, and, as a result of sanbellation or alteration of a
Booked Network Possession or failure of provisiany additional or alternative
Network Possession or service is required, then:

0] the provisions of clauses 15.3, 15.5 and 15.6 sf@lé effect in relation to
the availability of alternative Network Possession;

(i) Network Rail shall use its reasonable endeavoursbtain such alternative
Network Possessions or service where possible; and

(iir) throughout keep the Depot SPC informed in a tinmedynner of its efforts in
that respect.
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Progress of Network Possessions

15.8 Following Network Rail's formal commencement of theocedures referred to in
clause 15.6 to obtain the Network Possessions &moge and speed restrictions approved
pursuant to clause 15.5 Network Rail shall keepDbpot SPC and the Operator advised of
the progress of those procedures and in parti¢blarwithout prejudice to the generality of
the foregoing) shall advise the Depot SPC and ther&or as soon as reasonably practicable:

(a) of any objections to the Network Possessions Pnagra and speed restrictions in
which any affected Train Operator persists anchenlight of which the Depot SPC,
the Operator and Network Rail may wish to reviseirthrespective works
specification or intended method of working or sevithe Network Possessions
Programme and speed restrictions in respect of whletwork Rail (following
submission to and approval by the Depot SPC andiperator pursuant to clause
15.3) would be required to implement the procedueésrred to in clause 15.6; and

(b) when the relevant Network Possessions and spegtttiess have been obtained and
shall provide written confirmation thereof to thefidt SPC and the Operator.

Restrictions on Network Possessions

15.9 The Depot SPC acknowledges in relation to any NetvRmssessions considered to
be necessary that:

(a) the availability of Network Possessions is confirtedperiods when there is no
scheduled train service, unless (by exception)dogriods can be made available;
and

(b) in the event of any Network Possessions not bevwagable the Works Programme,
and the Network Possessions Programme may reuiisean.

Progress of Depot Works Relative to Network Possdaess

15.10 If in the reasonable opinion of Network Rail théuat progress of the relevant part of
the Depot Works does not conform to the agreed bitWossessions Programme or the
Works Programme and/or agreed speed restrictia@sdaen the Depot SPC shall (if Network
Rail so requires) procure that the Building Cortisa@roduces a revised Works Programme
for approval in order to achieve the agreed Netwoksessions Programme and/or speed
restriction dates and to ensure completion of #levant part of the Depot Works at the
relevant time, or seek a revised Network Possesdtoogramme in accordance with clause
15.12.

Weekly Reviews

15.11 Without prejudice to clauses 15.3, 15.5 and 15ti€,Depot SPC shall procure that
the Building Contractor reviews jointly with NetworRail the Network Possessions
Programme on a weekly basis or such other periodagsbe appropriate and agreed between
the Building Contractor and Network Rail (on a d&debe agreed between the Building
Contractor and Network Rail) and shall agree wiltéiba needs to be taken (if any) in order
to achieve the agreed Network Possession datethambmpletion of the relevant part of the
Depot Works.
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Consultation on Unavailability of Network Possessias
15.12 In the event of:

(a) the parties agreeing pursuant to clause 15.11themaiagreed Network Possession
and/or speed restriction dates cannot be achieved;

(b) Network Rail failing to make available (or cancedf) any Network Possession
and/or speed restriction pursuant to clause 15.8(b)

Network Rail shall consult with the Building Conttar regarding the availability of further
Network Possessions and speed restrictions and isebmevised Network Possessions
Programme for approval pursuant to clause 15.3.

15.13 Network Rail acknowledges that the granting of &etwork Possession (and any
consent that may be obtained from the Operatorhim tespect) shall not prejudice the
Operator’s right to recover any sums properly dui¢ tinder any Track Access Agreement.

16. [NOT USED]
17. NETWORK RAIL COSTS
Payment of Network Rail's Fees

17.1 The Depot SPC shall pay Network Rail Costs to NekviRail in accordance with this
clause 17, clause 18 and Schedule 6.

Review of Hourly Rates

17.2 The Hourly Rates shall be subject to annual revaas adjustment in accordance
with Schedule 6.2.

18. METHOD OF PAYMENT OF NETWORK RAIL COSTS AND OTHER SU MS PAYABLE TO
NETWORK RAIL

Arrangements in respect of payment of Network RailCosts

18.1 The following arrangements shall apply in respdcthe payment of Network Rail
Costs and all other payments payable to Networkuraier this Agreement:

(a) Within 10 (ten) Working Days after the end of theriBd in which the date of this
Agreement falls, and within 10 (ten) Working Daygeathe end of each subsequent
Period, Network Rail shall submit to the Depot S®Cinvoice (with an attached
summary of the services provided by Network Raivtoch such invoice relates) and
an appropriate VAT invoice in respect of NetworkilRaosts applicable to that
Period and any other sums payable by the Depot t8Rdetwork Rail under this
Agreement and relating to the relevant Period amidere appropriate, to earlier
Periods which have not previously been invoicedayrfent by the Depot SPC to
Network Rail shall be without set-off, retentiomunterclaim, abatement or any other
deduction and shall be due 28 (twenty eight) Wakidays after the date of the
invoice.

(b) Should any payment due from the Depot SPC underctause 18 not be made by the
due date for payment then the payment due shallibaest at the Default Interest
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Rate (before and after any judgment) from and oholy the due date for payment to
and including the date of actual payment.

(c) Payment shall be subject to the addition of Valueléd Tax at the rate currently in
force at the date the application for payment iddend and where applicable on
production of a Value Added Tax invoice.

(d) The Depot SPC shall make all payments to Network tuader this Agreement in
pounds sterling.

Total of Network Rail Costs

18.2 As soon as practicable following the date of tiseiésof the last of the Certificates of
Practical Completion in respect of the Depot WoNetwork Rail shall calculate the total
amount of Network Rail Costs and any other sumsbpkyby the Depot SPC to Network Rail
under this Agreement up to and including such d#te Total of Network Rail Cosfs
together with the total of all payments made byBlepot SPC under clause 18.1 (freal
Payment$ and shall give notice to the Depot SPC settirtgooth amounts and details of how
they were calculated and, if there is a differelneveen the Total of Network Rail Costs and
the Total Payments (any such difference bein@adancing Payment then, within 14
(fourteen) days of Network Rail's notice, where Wetk Rail Costs are greater than the Total
Payments, the Depot SPC shall pay the BalancingnBatyto Network Rail and, where
Network Rail Costs are less than the Total Payméigswvork Rail shall pay the Balancing
Payment to the Depot SPC.

Failure to Pay Network Rail Costs

18.3 If the Depot SPC is in material default over paytenof amounts properly due in
respect of Network Rail Costs or other amounts pleydo Network Rail under this
Agreement (which are not being contested by theoD§FPC in Good Faith), Network Rail
may suspend performance of any or all of the obbga on its part in this Agreement. This
right is subject to Network Rail first giving theepot SPC, the Operat@nd the Secretary of
State not less than 7 (seven) days notice of sotmtion and stating the grounds for
suspension. The right to suspend performance skalle when the Depot SPC makes
payment of the amount due.

18.4 Following service of a notice by Network Rail pusstito clause 18.3 either of the
Operator and/or the Secretary of State may elesing previously served notice on the other
parties, to make payment of Network Rail Costs upeDepot SPC’s behalf.

18.5 The Depot SPC shall indemnify the Operator andSeeretary of State on demand

in respect of any payments made pursuant to cla8se by any of the said parties on the

Depot SPC's behalf together with interest on suyngent payable in an amount equal to the
Default Interest Rate for the period beginning vatyment by the Operator or the Secretary
of State (as applicable) and ending on the dapagment by the Depot SPC pursuant to the
indemnity under this clause 18.5.

Disputes in relation to Network Rail Costs

18.6 Any disputes arising under this clause 18 shallrdferred for dispute resolution
under clause 41.
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General
18.7 The provisions of Schedule 6 shall have effect.
19. [o]"*

20. OCCUPATION DURING PRE -COMPLETION PERIOD AND FROM THE OPERATOR
HANDOVER DATE

Early occupation of a Sectional Completed Facility

20.1 During the Pre-Completion Period in respect of &egtional Completed Facility the
Operator shall (to the extent necessary) have deeo use and occupy such Sectional
Completed Facility for train stabling purposes dndaccordance with the terms of the
Underlease as if it had been granted but withoytreat of Yearly Rent, provided that the
Depot SPC shall be allowed access to repair, maiatad rectify any defects or snagging in
the Sectional Completed Facility. During such perthe Operator shall be the facility owner
of each such Sectional Completed Facility for thgppses of ss.17 and 18 of the Act.

20.2 [Not used]
Licence to Occupy the New Depot Land from the Opetar Handover Date
20.3 (a) On and from the Operator Handover Date:

0] Network Rail shall permit the Depot SPC to occupg New Depot Land
upon the terms of the Head Lease and as if the sanhdeen grante®]**>

and

(i) the Depot SPC shall permit the Operator to occuygy New Depot Land

upon the terms of the Underlease and as if the sahdeen grante®]"*°.

(b) The occupation referred to in clause 20.3(a) dbmlhs licensee of the relevant party
so far as consistent with a licence to occupy dadl e terminable upon notice by
the relevant licensor in accordance with the teofribe relevant Lease.

[.]137
20.4 [e]**®

[.]139

205 [e]"

134 Redaction.

135 Redaction.

136 Redaction.

137 Redaction.

138 Redaction.

139 Redaction.
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Depot Facility Owner during Licence Period

20.6 During the period referred to in clause 20.3, tipei@tor shall be the facility owner
of the New Depot for the purposes of ss.17 andf1BedAct.

21. REMEDIAL PLANS AND OTHER SECRETARY OF STATE REMEDIES
Remedial Plan Notices

21.1 Without limiting the Secretary of State’s otherhtig) under this Agreement, if the
Depot SPC is in breach of:

(a) clause 10.1(a)(ii); or

(b) any other provision of this Agreement, provided 8exretary of State has procured
the prior written consent of any other party adesrsffected by such breach,

(a Breach), then the Secretary of State may serve a notictn® Depot SPC requiring it to
propose a reasonable remedial plan Ramedial Plap for the purpose of curing
(progressively, if need be) the Breach in a cdgtcéfze manner (at the Depot SPC’s cost) as
soon as reasonably practicabldr@medial Plan Notice

Contents of Remedial Plan Notices

21.2 Each Remedial Plan Notice shall specify:

(a) the Breach; and

(b) a reasonable time period (but not, in any evessg tkan 10 (ten) days from receipt of
that Remedial Plan Notice) for providing the Reratéilan.

Obligation to submit Remedial Plan

21.3 The Depot SPC shall comply with any Remedial Platide in accordance with its
terms. If the Depot SPC considers that the timmegdor producing the Remedial Plan is not
a reasonable one, it shall immediately inform ther8tary of State of its view and of the time
period it considers to be reasonable. Pendingagngement on a different period, the Depot
SPC shall prepare a Remedial Plan to the timescdiited by the Secretary of State.
Contents of Remedial Plans

21.4 Each Remedial Plan shall set out:

(a) the Breach to which it relates;

(b) an explanation of the reasons for the occurrenteadfBreach;

(©) the steps that the Depot SPC proposes in orderrétbat Breach, with details of the

resources required and deployment proposed, wrfficio enable a reasonable
assessment of the prospects of success and reléwaggcales, and to enable

140 Redaction.
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reasonable monitoring of actions taken by the DRE against actions proposed by
it in the Remedial Plan;

(d) the time period within which the Depot SPC propdasesnplement those steps with
milestones linked to planned outcomes;

(e) the frequency at which the Depot SPC shall updagée Secretary of State with
information regarding the progress in and resolidate of implementation; and

® if the Breach has resulted in or is related to pdd&PC Termination Event pursuant
to Clause 22.1(a), the Depot SPC’s proposed amdrRegdired Completion Date.

Response to Remedial Plans

21.5 Within 10 (ten) Working Days of receipt of a Renad?lan, the Secretary of State
shall respond in writing to the Depot SPC, speniyi

(a) that the Secretary of State is satisfied with t@ents of that Remedial Plan;

(b) any amendments to that Remedial Plan that the GBegref State believes necessary
or appropriate in order to achieve the aims of Remnedial Plan; or

(c) such alternative course of action as the Secrethr$tate believes necessary or
appropriate in order to cure the Breach that isstiigect of that Remedial Plan.

Secretary of State’s Response

21.6 If the Secretary of State responds in accordantdealause 21.5(b) or (c), the parties
shall meet and discuss in Good Faith the Remethal #d the Secretary of State’s response
to it with a view to agreeing a course of remediaion within 10 (ten) Working Days of the
date of the Secretary of State’s response to tmee&ial Plan (or such longer time period as
the parties may agree).

Shared Remedial Plan

21.7 If the Secretary of State responds in accordandh wlause 21.5(a) or 21.6 or,
following the discussions pursuant to clause 2}, 5ke parties agree a documented course of
remedial action, then the provisions of the Remnidelian or the agreed remedial action shall
be treated as a shared Remedial Plé&®h@ed Remedial Plan

Failure to Agree Remedial Action

21.8 If, following the discussions pursuant to clauses21he parties do not agree a course
of remedial action, then:

(@) the Depot SPC shall provide the Secretary of Steitt a written, reasoned
explanation of its reasons for not adopting thdsthe Secretary of State’s proposals
that it is unwilling to incorporate with the RemaidPlan; and

(b) the provisions of the Remedial Plan (including adgments of the Secretary of
State’s response with which the Depot SPC agrdes) be treated as the Depot
SPC'’s sole Remedial Plan $@le Remedial Plan
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Failure to Cure a Breach Pursuant to a Shared Remeal Plan

21.9 If the Depot SPC acts in accordance with a Shaexddgial Plan, any failure to cure
the Breach to which that Shared Remedial Plane®lay the end of the time period for
implementation specified in that Shared RemediahPs$hall not in itself constitute a breach
of this Agreement, provided that:

(a) where the Breach itself constitutes a Depot SP@nimation Event, such Depot SPC
Termination Event shall not be cured or waived Iojue of this clause 21.9;

(b) the Depot SPC provides the Secretary of Stateawthitten, reasoned explanation of
why it considers the resources deployed pursuathabShared Remedial Plan did
not produce the expected results, and proposesna&ale steps and timescales for the
deployment of further resource in a cost effectnanner to deliver those results; and

(c) the provisions of this clause 21 shall apply to amyten statement provided pursuant
to clause 21.9(b) as if it were a Remedial Plamstibd pursuant to clause 21.3.

Failure to Act in Accordance with a Shared RemediaPlan

21.10 If the Depot SPC fails to act in accordance witblered Remedial Plan without
obtaining the Secretary of State’s consent, thieth¢i Breach is continuing) the provisions of
clause 21.9 shall apply but with the additionaliiegments that:

(@) the explanation required in clause 21.9(b) shalb alddress the reasons for such
failure; and

(b) where the Secretary of State considers that tremoireasonable excuse for the
Depot SPC's failure to act in accordance with t8aared Remedial Plan he may
require the Depot SPC to remedy such failure angl fugther stipulate that any
neglect to do so within a reasonable period slmaitttute a Depot SPC Termination
Event.

Sole Remedial Plan

21.11 The Depot SPC shall implement any Sole Remedial iAlaccordance with its terms,
provided that if the Secretary of State does noeagvith the time period within which the
Depot SPC proposes to implement its Sole Remedhal Fhe Secretary of State may, acting
reasonably, determine a shorter time period wigtiich the Depot SPC shall implement the
Sole Remedial Plan.

Failure to Cure a Breach Pursuant to a Sole Remedi&lan

21.12 If the Depot SPC acts in accordance with a Sole dtlgah Plan, any failure to cure
the Breach to which that Sole Remedial Plan reléteshe end of the time period for
implementation specified in that Sole Remedial P&rall not in itself constitute a breach of
this Agreement, provided that:

(a) where the Breach, itself constitutes a Depot SP@ihation Event, such Depot SPC
Termination Event shall not be cured or waived Iojue of this clause 21.12;

(b) the Depot SPC provides the Secretary of State avithitten reasoned explanation of
why it considers the resources deployed pursuatiiaibSole Remedial Plan did not
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produce the expected results, and proposes redsosigps and timescales for the
deployment of further resource in a cost effectnanner to deliver those results; and

(c) the provisions of this clause 21 shall apply to amyten statement provided pursuant
to clause 21.12(b) as if it were a Remedial Plamstied pursuant to clause 21.3,
save that a further alternative response shallviadable to the Secretary of State
pursuant to clause 21.5 being:

“that the Secretary of State is not confident thatDepot SPC is able to implement a
Remedial Plan that will cure that Breach within eagonable timescale” (sot
Confident Responge

Failure to Act in Accordance with a Sole Remedial Rn

21.13 If the Depot SPC fails to act in accordance witlfsa@e Remedial Plan without
obtaining the Secretary of State’s consent, thieth¢i Breach is continuing) the provisions of
clause 21.12 shall apply but with the additionguigements that:

(a) any explanation required in clause 21.12(b) shabh address the reasons for such
failure; and

(b) where the Secretary of State considers that tremoireasonable excuse for the
Depot SPC's failure to act in accordance with ®alfe Remedial Plan he may require
the Depot SPC to remedy such failure and may fugtieulate that any neglect to do
so within a reasonable period shall constitute pdD&PC Termination Event.

Designation of Breach as a Persistent Breach

21.14 Where either:

(a) any Breach is not cured by the end of the timeoggeior implementation specified in
the second or any subsequent Shared Remedial PI&ol® Remedial Plan that is
applied to it; or

(b) the Secretary of State delivers a Not ConfidentpRese following the failure of any
Sole Remedial Plan to cure the Breach to whicleliates by the end of the time

period for implementation specified in that Solenieelial Plan,

then the Secretary of State may by written noticéné Depot SPC designate that Breach as a
persistent breach (Rersistent Breac)y and the provisions of clause 21.15 to 21.18Ishal

apply.

Persistent Breach by the Depot SPC

21.15 If:

(a) any Persistent Breach has continued for more thateh) Working Days; or

(b) the underlying events or circumstances that gase to the Breach that was the
subject of a Remedial Plan (tRailure Event) occurs more than 2 (two) times in any

period of 60 (sixty) consecutive days,

then the Secretary of State may serve a noti€®ifaal Warning Notice on the Depot SPC:
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0] specifying that it is a formal warning notice;
(i) giving reasonable details of the Persistent Bremdrailure Event; and

(iir) stating that the occurrence of such PersistentdBrea Failure Event may,
subject to clause 21.16, entitle the Secretary w@fteSto terminate this
Agreement.

Final Warning Notice

21.16 If, following service of a Formal Warning Noticéyet Persistent Breach or cause of
failure specified has continued beyond 10 (ten) kvgy Days or recurred 2 (two) times or
more within a period of 60 (sixty) days of the dateservice, then the Secretary of State may
serve another notice f@nal Warning Notice) on the Depot SPC:

(a) specifying that it is a Final Warning Notice;

(b) stating that the Persistent Breach or Failure Ewpmicified has already been the
subject of a Formal Warning Notice served undensda?1.15; and

(©) stating that if such Persistent Breach or FailureriE continues for a further 10 (ten)
Working Days or recurs 2 (two) or more times witldnperiod of 60 (sixty) days
following the date of service of the Final WarniNgtice, this Agreement may be
terminated by the Secretary of State.

Designation of a Persistent Breach as a Depot SP@rfination Event

21.17 If, following service of a Final Warning Notice leér of the circumstances in clause

21.16(c) occurs, the Secretary of State may bytewrihotice to the Depot SPC designate such

Persistent Breach or Failure Event as a Depot S&@ihation Event.

No Double Counting

21.18 A Formal Warning Notice or Final Warning Notice magt be served in respect of

any Breach, Persistent Breach or Failure Event lwhias previously been counted in the

making of a separate Formal Warning Notice, Finahriihg Notice or Network Rail

Remedial Plan.

22. [e]"*

23. CROSSTERMINATION EVENTS

Cross Termination Events

23.1 A Cross Termination Eventmeans each of the following evened'{*

141 Redaction.

142 Redaction.
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Notice following Cross Termination Event

23.2 Inthe event of a Cross Termination Event whichastinuing the Secretary of State
may within 30 (thirty) days after the Cross Terntima Event serve notice on the other
parties to this Agreement notifying the other martio this Agreement of the type and nature
of the Cross Termination Event that has occurreelQross Termination Event Notige

Rights of the Secretary of State Following a Cros§ermination Event

23.3 Pursuant to any Cross Termination Event Notice,3beretary of State shall notify
the other parties to this Agreement of his decismterminate this Agreement and the Other
Agreement for Lease.

Cross Termination Event - termination

23.4 This Agreement and the Other Agreement for Leasdl strminate on the date 10
(ten) Working Days after the date of service ofrasS Termination Event Notice served in
connection with a Cross Termination Event.

[.]143

235  [e]'“

24. VOLUNTARY TERMINATION OF CONTRACTS BY THE SECRETARY OF STATE AND
FUNDING TERMINATION EVENTS

Voluntary Termination by the Secretary of State

24.1 The Secretary of State may require terminatiornisf Agreement at any time prior to

the Lease Completion Date. If the Secretary ofeStashes to so terminate this Agreement

under this clause 24.1, he shall give notice to dbeer parties (th&ecretary of State

Voluntary Termination Noticé stating:

(a) that the Secretary of State is terminating thise&gnent under this clause 24.1; and

(b) that this Agreement will terminate on the date degtin the notice, which shall be a
date which is a reasonable period after (and rssttlean 30 (thirty) nor more than 90
(ninety) days following) the date of receipt of thatice.

[.]145

242 [e]™®

143 Redaction.

144 Redaction.

145 Redaction.

146 Redaction.
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[e]'*

243 [e]"®
[o]'*

24.4  [e]™®
25.  [e]™*
26 [0]**
27 [0]**

28. FORCE MAJEURE
Force Majeure Events

28.1 Neither the Depot SPC nor Network Rail nor the @p®r shall be in breach of its
obligations under this Agreement to the extent thet unable to perform its obligations in
whole or in part by reason of the occurrence obec& Majeure Event. This clause 28.1 shall
not affect payment obligations.

Obligations on the Occurrence of a Force Majeure Eent

28.2 If the Depot SPC or Network Rail or the Operatakseto rely on this clause 28, it
shall:

(a) immediately give notice to the other parties (ottban the TMM) with full
particulars of the act or matter claimed as a Fbtagure Event; and

(b) take reasonable steps to mitigate the effect ofFhee Majeure Event, including
enforcing its rights under any agreement, and kbepe other parties informed of
those steps; and

(c) continue to perform its other obligations undes thgreement which are not affected
by the relevant Force Majeure Event; and

(d) notify the other parties (other than the TMM) ofyaproposals, including any
reasonable alternative means for performance ddffieeted obligations.

147 Redaction.

148 Redaction.

149 Redaction.

150 Redaction.

Redaction.

152 Redaction.

153 Redaction.
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If, at the request of the Secretary of State, tlepdd SPC, Network Rail or the Operator
agrees to incur expenditure on any steps (other $teps to enforce its rights under any
agreement) to mitigate or limit the damaging efeagfta Force Majeure Event which it would
not, had the Force Majeure Event not occurred,ratise have incurred in performing its
obligations under this Agreement then the SecrethBtate shall pay an amount to the Depot
SPC, Network Rail or the Operator (as the casebmyequal to that excess.

Consultation Period
28.3 If one or more:

(a) Force Majeure Events occur which prevent the DR from carrying out all (or
substantially all) of its obligations under thisr&gment; or

(b) Other Force Majeure Events occur such that any parthe MSA is prevented from
carrying out all or substantially all of its obligans under the MSA,

in either case for more than 180 (one hundred &yity® days, the Secretary of State, the
Depot SPC and the Operator shall consult with etlcér with a view to resolving the matter
for a period of not less than 60 (sixty) days.

Rights and Obligations on the Occurrence of an Othre~orce Majeure Event

28.4 Upon the occurrence of an Other Force Majeure Ewéinth is continuing for more
than 180 (one hundred and eighty) days, the SeygreteState or the Depot SPC may direct
that the Depot Works are suspended until the exgfigny consultation period in respect of
the resolution of such Other Force Majeure Eventf earlier, any agreement which has the
effect of resolving such Other Force Majeure Event.

Rights to Serve Force Majeure Event Termination Nate

28.5 At any time following:

(a) the expiration of the consultation period relatiog Force Majeure Event pursuant to
clause 28.3 without the matter being resolved ® rasonable satisfaction of the

Secretary of State, the Depot SPC and the Opexator;

(b) the service by the Secretary of State of any OHwre Majeure Event Notice of
Termination,

the Secretary of State or the Depot SPC may serkFeree Majeure Event Termination
Notice.

[.]154

28.6 [e]®

154 Redaction.

155 Redaction.
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Mitigation

28.7 Notwithstanding the provisions of this clause 2f#& Depot SPC shall use at all times
reasonable endeavours to mitigate the effects efetkent(s) referred to in this clause 28
affecting performance.

Disputes

28.8 Disputes as to whether a Force Majeure Event hasepted the performance by the
Depot SPC or Network Rail or the Operator of itspextive obligations shall be determined
in accordance with clause 41.

29. [e]™°
30. THE RAILWAY
Liaising on Safety Matters

30.1 Network Rail, the Operator, the Secretary of Statd the Depot SPC shall liaise
generally on all safety matters arising out of Biepot Works as they affect the Railway.

Exchange of Information

30.2 The parties shall with reasonable diligence exchanfprmation and otherwise co-

operate with each other so far as it is necessagpable Network Rail to review or revise its
safety regime (as may be appropriate) relatingh® rhaintenance, repair, improvement,
alteration and operation of the Railway during scehstruction and thereafter.

Safeguarding the Railway

30.3 In this clause 30 &afety Termination Eventmeans that there are persistent and
serious breaches by the Depot SPC or any Contrattire obligations in this Agreement
such that the safety of the Railway or the saféfyensons or property on or near the Railway
is materially compromised. Network Rail shall gittee Depot SPC and the Building
Contractor written notice of such breaches and ugeeipt of such notice the parties shall
immediately enter into Good Faith discussions tecuss and agree a remedial plan (the
Network Rail Remedial Planto ensure such breaches cease. If, followinggneement and
implementation of the Network Rail Remedial Pldre breaches continue, after the expiry of
not less than one month’s written notice from NetwRail to the Depot SPC identifying the
breaches concerned, Network Rail may require theoD&PC to terminate the Building
Contract or procure the termination of the appoentror contract of the relevant Contractor
by service of a termination notice $afety Termination Noticgon the Depot SPC. Network
Rail shall send a copy of the Safety Terminationidéoto the Secretary of State, the Operator
at the same time as serving it on the Depot SPClallure to do so shall not invalidate the
Safety Termination Notice. This right to terminatieall override any requirement of this
Agreement or the Deed of Undertaking to obtaindtiesent of the Secretary of State or any
other party before termination of such appointnrtontract.

156 Redaction.
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Network Rail Action

304 (a) Notwithstanding any other provision of this Agment, Network Rail may at
any time during the construction of the Depot Wodksthe subsequent remedy or
repair of them (whether during the defects liapilperiod or otherwise) give
reasonable notice (where practicable) to the D&RE (copied to the Secretary of
State and the Operator) requiring it to procurd the Building Contractor takes
whatever action Network Rail considers reasonablbessary to protect and maintain
the safety and operation of the Railway and sadéfyersons or property on or near
the Railway or to avoid interference with the Railw(other than that which has
previously been agreed in writing between Netwoedl Rnd the Depot SPC and/or
the Building Contractor) provided that Network Raiay take immediate action
under this clause without giving prior notice wheteconsiders such action is
necessary to prevent, address, alleviate or comiptya Network Rail Issue, but shall
notify the Depot SPC (copied to the Operator) asnsas reasonably practicable
thereatfter.

(b) In the event of Network Rail properly considerihg safety of persons or property on
or near the Railway or the safe or continued opmradf train services on the
Railway to be at risk at any time during the camdion of any part of the Depot
Works or the defects liability period in respectlodé Depot Works by reason of:

0] the failure of any Contractor to complete such pathe Depot Works; or
(i) any other reason arising out of a breach by anytr@cior in respect of the
Depot Works,

then Network Rail may (at the cost of the Depot S#Hfd subject to giving the
Operator notice in writing as soon as reasonabdgtmrable) take (but without any
obligation to the Depot SPC to do so) whateveroactNetwork Rail properly

considers immediately necessary to safeguard tllevddaand prevent or alleviate
such risk (whether such action involves utilisirge tContractors or otherwise)
including, without limitation, requiring the Depd&PC and the Contractors to
suspend the carrying out of the Depot Works forhsperiod and/or take such
measures as Network Rail requires.

Compliance with Network Rail Requirements

30.5 If pursuant to clause 30.4(b) Network Rail requimesediate action to be taken by

any Contractor, the Depot SPC shall upon notifizaprocure that the Contractor responsible
for the relevant part of the Depot Works compligthvany requirements properly made by
Network Rail in writing or communicated orally ($uoral communication to be confirmed in

writing as soon as reasonably practicable) to tlepdD SPC and which requirements
(including and where appropriate temporarily tgpstioe relevant part of the Depot Works)

relate to keeping or rendering the Railway safe #edcontinuation or resumption of train

services thereon as soon as reasonably practi¢abte which the Depot SPC shall not

overrule) provided that:

(a) if the Depot SPC is not immediately available foy aeason then Network Rail shall
be entitled to issue instructions directly to then@actor and the Depot SPC shall
procure that any such direct instructions shalltdeated as instructions from the
Depot SPC under the relevant contract; and
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(b) Network Rail shall supply to the Depot SPC a copyswch written directions or
written confirmation of oral instructions as soamraasonably practicable following
their issue.

Network Rail Costs

30.6 All costs incurred by Network Rail in connectiontlihis clause 30 shall be paid by
the Depot SPC in accordance with Schedule 6.

Snagging List Items

30.7 If the Snagging List items relating to the Inteda&/orks have not been carried out
and made good within 3 (three) months of the isduhe relevant Certificate of Practical
Completion, then if the matter relates to the safat the Railway or operability of an
Interface Network Rail itself may subject to givingt less than 1 (one) month’s prior written
notice to the Depot SPC, the Operator and the eygref State carry out the relevant work at
the proper and reasonable cost of the Depot SRBeosame terms as clause 12.8(bjitatis
mutandi3. The Depot SPC shall not be considered to beeadh of the time-frame imposed
by this clause 30.7 to the extent that it is ndedb undertake its obligations due to the
unavailability of any required Network Possessidnsthis circumstance the Depot SPC's
obligations shall remain to carry out Snagging liisins relating to the Interface Works as
soon as is possible and in a time-frame to be dgritd Network Rail.

31, [e]*
32.  [e]™®
33, [e]™®

34. PROJECT MANAGEMENT

34.1 The parties agree to comply with their respectivgligations as to project
management set out in Schedule 17Rm®ject Managemeit

34.2 The parties shall hold meetings on a regular asisless than at monthly intervals)
for the purpose of discussing the Depot SPC’s peidoce and to resolve any problems in
the operation of this Agreement.

34.3 The Depot SPC shall provide the Secretary of Stéétwork Rail and the Operator
with monthly written reports highlighting any defecdesign, maintenance or operational
issues affecting the Depot Works and (subject toratevant duty of confidentiality) where
such defects, design, maintenance or operatiosiadssmay have a safety or material adverse
impact on the Depot Works.

157 Redaction.
158 Redaction.

159 Redaction.
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35. OPERATOR’STRAINERS’ TRAINING AND PROGRAMME
Agreed Training Programme

35.1 The Depot SPC shall provide the Operator with dt draining programme no later
than 1 (one) month after the date of this Agreemémch shall include:

(a) appropriate training of:
0] training instructors to enable the Operator to:

(A) train its drivers and all relevant staff and otleenployees and the
drivers, and other employees of other Train Opesafwhere any
Units are to be subleased as permitted pursuathet®olling Stock
Lease), in each case to operate the Units and éue Depot or any
part of it following completion of a Depot Phasapa

(B) undertake its responsibilities in relation to thevsion of drivers
and train crew for testing under this Agreement;

(i) other employees of the Operator to administerrdieing programme; and
(b) the provision of the training materials referredriclause 35.4.

35.2 The Operator, acting reasonably, shall notify trep@ SPC of any amendments to
the draft training programme for the purpose ofiedhg the objective referred to in clause
35.1 within 30 (thirty) Working Days of receivindpe draft training programme from the
Depot SPC and the Depot SPC shall incorporate ao@Endments as are agreed between the
Depot SPC and the Operator, each acting reasonablygoon as reasonably practicable
thereatfter.

35.3 The Depot SPC shall provide the Operator with tinalfversion of the training
programme, incorporating only those amendmentsrezf¢o in clause 35.2 (in hard copy and
electronic copy form) within 14 (fourteen) daystbé Operator notifying the Depot SPC of
those amendments and the final version shall bAgneed Training Programme

35.4 The Depot SPC shall in accordance with the Agremdhing Programme provide the
Operator with such training materials (includingntibooks, manuals and such other
information as is properly required by the Operatorboth hard copy and in an electronic
format specified by the Operator, and equipmengrasin each case, reasonably necessary to
permit the Operator’s training instructors to undke further training of the Operator’s
drivers and all relevant staff and other employaed the drivers and other employees of
other Train Operators (where any Units are to Hadestsed pursuant to the Rolling Stock
Lease), subject in the case of such further trginto the provision by the Operator of
reasonable access to an Accepted Unit. The Opeshtdl be entitled, free of charge, to
duplicate as many copies of such training matesalg reasonably requires for the purposes
of training its drivers and all relevant staff aoither employees and, in relation to training
materials relating to the operation of the New Defiee drivers and other employees of other
Train Operators to whom the Units are subleasgokawitted pursuant to the Rolling Stock
Lease.
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Additional Training

35.5 The Depot SPC will, at the Operator’s request aost,cprovide such additional
training for all relevant staff of the Operator,eovand above any training specified in the
Agreed Training Programme, as the Operator mayir@dom time to time. On completion
of the additional training, the Depot SPC shallmsitban invoice to the Operator at the
address specified in Schedule 8, within 5 (five) ritftg Days of the last day of such
additional training. The invoice shall detail thddaional training carried out and shall
specify the total cost of the additional trainimgh(ch shall be reasonable). The Operator or
the Depot SPC (as applicable) shall, subject teipedy it of an appropriate invoice, pay to
the Depot SPC or the Operator (as applicable) theuat of the invoice no later than 28
(twenty eight) days following receipt of such amaice.

35.6 The Depot SPC confirms that it shall prepare ocpre and put into effect a training
programme so that the Depot SPC has sufficiertilslyiqualified and experienced personnel
to enable it to discharge its obligations in relatito repair and maintenance under this
Agreement and the Leases, as if the same had baeted:

(a) in relation to any Sectional Completed Facilityrfr and including the date on which
the Operator first uses the relevant Sectional Geteg Facility; and

(b) in relation to the New Depot, from and including tBperator Handover Date.
Simulator Suite

35.7 The Depot SPC shall, in accordance with the Depatsing Plans, provide to the
Operator as part of the Depot Works a train sinaulatite, associated facilities and building
services at the location shown on Depot Drawing 201.1/1528/03, to support the simulator
installation described in Schedule 7 of the MSAe3dfacilities shall include a:

(a) simulator room;
(b) simulator rack room;
(c) training classroom; and

(d) combined viewing gallery and simulator manager®cef(including an instructor’s
workstation).

36. SUBSTITUTION OF PARTIES
Substitution of the Operator or TMM

36.1 Subject to the provisions of clause 36.4, if ther8ery of State directs that the rights
and obligations of the Operator or the relevantsgand obligations of the TMM (in each
case, subject to and following a termination of TI8A and/or the MSA or in the case of the
Operator following a Franchise Termination) undas tAgreement shall be transferred or
novated to a Specified Person on a date specifiethd Secretary of Stat&gecified Datg
then on and from the Specified Date:

(@) the Specified Person shall be substituted for ther@tor, or in the case of the TMM,
substituted in whole or in part for the TMM (as bggdble) under this Agreement and
any further document to be entered into pursuatitisosAgreement as if the Specified
Person had originally been party to this Agreeniestead of the Operator or the
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TMM (as applicable) and all references in this Agmnent to the Operator, or, in the
case of the TMM, the relevant references to theMI'{ds applicable) are to be read
and construed as if they were references to theifsgePerson;

the Specified Person shall be bound by and musk fedmply with and observe all
the provisions of this Agreement and any furthecutoent to be entered into
pursuant to this Agreement, including any obligagi@nd liabilities of the Operator
or, in the case of the TMM, the relevant obligasiand liabilities of the TMM (as
applicable) and shall enjoy all the rights and lieef the Operator or, in the case of
the TMM, the relevant rights and benefits of the NIMr the TMM (as applicable)
under this Agreement in accordance with clause; 2616

at any time after the Specified Date each of theigsato this Agreement and the

Specified Person shall, at the request and cotheoSecretary of State, execute or
procure the execution of such documents and doamupe the doing of such acts and
things as the Secretary of State or the Specifegddd may reasonably require for the
purpose of giving the Secretary of State or SpatiRerson the full benefit of all the

provisions of this Agreement.

Substitution of Secretary of State

36.2

If the powers and functions of the Secretary ofeStiarelation to this Agreement are

transferred to any other person or authority (eacth person or authority being tBecretary
of State Successprthen on and from the date of such transfer oh earcch transfer (the
Secretary of State Transfer Date

(@)

(b)

()

the Secretary of State Successor is substitutethéoiSecretary of State under this
Agreement and any further document to be entettedoiarsuant to this Agreement as
if the Secretary of State Successor had origiradlgn the party to this Agreement
instead of the Secretary of State and all refeentéhis Agreement to the Secretary
of State are to be read and construed as if theg wederences to the Secretary of
State Successor;

the Secretary of State Successor shall be bourahymust fulfil, comply with and
observe all the provisions of this Agreement ang fanther document to be entered
into pursuant to this Agreement, including withdumitation any obligations and
liabilities of the Secretary of State which arestamding at the Secretary of State
Transfer Date, and shall enjoy all the rights aeddiits of the Secretary of State
under this Agreement; and

at any time after the Secretary of State TransfateDeach of the parties to this
Agreement and the Secretary of State Successdr ah#he request and cost of the
Secretary of State, execute or procure the exetwiosuch documents and do or
procure the doing of such acts and things the &agref State or the Secretary of
State Successor may reasonably require for theoparpf giving to the Secretary of
State or the Secretary of State Successor thédulkkfit of all the provisions of this

Agreement.

Substitution of Depot SPC

36.3 Upon exercise by the Secretary of State of itstsiglursuant to clause 26 following a
Depot SPC Termination Event or a Cross Termingfeant and receipt by the Depot SPC of
the relevant Termination Compensation, the rigimsl{ding, for the avoidance of doubt, all
Intellectual Property Rights to the Depot Workslie extent that the Depot SPC is entitled to
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transfer the same) and obligations of the Depot SiRGer this Agreement and, at the
Secretary of State’s discretion, the Building Caaty shall be transferred or novated to the
Secretary of State or the Secretary of State Nognore the Termination Date and if the
Secretary of State so elects then on and from ¢énmihation Date:

(@)

(b)

()

the Secretary of State or the Secretary of Statmihke (as the case may be) is
substituted for the Depot SPC under this Agreeraadt if applicable, the Building
Contract, and any further document to be enteredpaorsuant to this Agreement as
if the Secretary of State or the Secretary of Stminee had originally been party
to this Agreement instead of the Depot SPC anckfdtences in this Agreement and,
if applicable, the Building Contract, and to the poe SPC are to be read and
construed as if they were references to the SegrefeState or the Secretary of State
Nominee (as the case may be);

the Secretary of State or the Secretary of Stataihge (as the case may be) shall be
bound by and must, as far as practicable givercitteimstances within which the
Depot SPC is substituted, fulfil, comply with ankdserve all the provisions of this
Agreement and, if applicable, the Building Contractd any further document to be
entered into pursuant to this Agreement, includimtpout limitation obligations and
liabilities of the Depot SPC and shall enjoy ak thghts and benefits of the Depot
SPC under this Agreement and, if applicable, thddBwy Contract in accordance
with clause 36.5; and

at any time after the Termination Date each ofgthdies to this Agreement and the
Secretary of State or the Secretary of State Noenjae the case may be) shall, at the
request and cost of the Secretary of State, exexupeocure the execution of such
documents and do or procure the doing of such atsthings as the Secretary of
State may reasonably require for the purpose ahgjito the Secretary of State or the
Secretary of State Nominee the full benefit ofta# provisions of this Agreement
and, if applicable, the Building Contract.

Pre-Conditions to Depot SPC or Operator Substitutio

36.4

It shall be a pre-condition to the transfer or rimraof the rights and obligations of

the parties pursuant to clause 36.1 and/or 36.8fpkcable) that prior to any such transfer or
novation occurring:

(@)

(b)

in respect of a substitution of the Depot SPC utiarse 36.3:

0] Network Rail shall have served on the Secretar8tate or the Secretary of
State Nominee (as applicable), a notice in a foompmying with the
requirements of Schedule 1 to the Order in relatiothe tenancy created by
the Head Lease; and

(i) the Secretary of State or the Secretary of Stataihge (as applicable) shall
have made (and shall be obliged to make) a stgtateclaration in a form
complying with the requirements of Schedule 2 te @rder in response to
the notice served under clause 36.4(a)(i) and Né&t\W®ail or the Depot SPC
(as applicable) and the Secretary of State or Hueesary of State Nominee
(as applicable) shall have excluded (and shalldzpiired to exclude) the
provisions of ss.24 to 28 (inclusive) of the 195z A relation to the tenancy
to be created by the Head Lease,

in respect of a substitution of the Operator urutkeuse 36.1:
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0] the Depot SPC shall have served (and the Secrete8tate shall be entitled
to require them to serve) on the Specified Persomotice in a form
complying with the requirements of Schedule 1 ® @rder in relation to the
tenancy created by the Underlease; and

(i) the Specified Person shall have made (and shalbtdiged to make) a
statutory declaration in a form complying with threquirements of
Schedule 2 to the Order in response to the not@eged under clause
36.4(b)(i) and the Depot SPC or the Operator (aglicgble) and the
Specified Person shall have excluded (and shatkheired to exclude) the
provisions of ss.24 to 28 (inclusive) of the 195z A relation to the tenancy
to be created by the Underlease.

Conditions to Transfer of Rights and Obligations

36.5 On any Specified Date pursuant to clause 36.1 omihation Date pursuant to
clause 36.3, the parties hereto agree that:

(@)

(b)

37.

37.1

the Specified Person, Secretary of State or SeyreteState Nominee (as applicable)
shall assume all of the rights, benefits, interest®isents, undertakings, obligations,
duties and liabilities of the Operator, TMM or De®PC (as applicable) under and
as defined in this Agreement and any further docurt@be entered into pursuant to
this Agreement and, if applicable, the Building @ant arising from the Specified
Date or Termination Event (as applicable); and

the parties hereto agree that each party shall Hawesame rights and remedies
against each other as each would have had undeAgreement or in respect of
losses, liabilities or claims suffered or incurdgd or brought against the Operator,
TMM or Depot SPC (as applicable) which have accrueder this Agreement in
respect of any period prior to the Specified Datd@ @mination Date (as applicable)
as if the Operator, TMM or Depot SPC (as applicabEmained party to this
Agreement.

CONFIDENTIALITY

Other than the Secretary of State, no party shdahowt the other parties’ prior

consent in writing, such consent not to be unrealsignwithheld, advertise, announce or
otherwise publish the fact of the existence of #higeement or that it is a party to, and is
carrying out, this Agreement for the other parties.

37.2

(@)

(b)

In this AgreementConfidential Information shall mean

any information or data related to the Project andldrnished by or on behalf of a

party to any other party or parties in relatiorthe Project, which has, in each case,
been designated as confidential in writing by thgydisclosing it or that ought to be

considered as confidential (however it is convegedn whatever media it is stored),

including information which relates to the commatadr financial arrangements or

affairs, operations, properties, assets, tradingctfmes, designs, trade secrets,
Intellectual Property Rights, know-how, personrmelstomers and suppliers of the
Depot SPC, Network Rail, the Operator, the Segyeib6tate and the TMM; and

the Commercially Sensitive Information.
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37.3 The parties agree that the provisions of this Agra® and each TRSP Contract shall,
subject to clause 37.4, not be treated as Confalemmformation and may be disclosed
without restriction.

37.4 Clause 37.3 shall not apply to provisions of thgrédement or any TRSP Contract
that is designated as Commercially Sensitive In&diom which shall be kept confidential in
accordance with clauses 37.1 and 37.5.

37.5 Each of the parties agrees that it shall keep denfial the Confidential Information
of each of the other parties supplied to it in cation with this Agreement and save as
provided in clause 37.7, a party receiving Configgrhnformation shall not:

(@) reveal that Confidential Information to any thirdrfy save with the prior written
consent of the party who owns the Confidential infation; or

(b) use any Confidential Information that it receivesni another party otherwise than
for the performance of the Project or other adssitexpressly contemplated or
permitted by the provisions of the TRSP Contracts.

37.6 Each of the parties agrees that it shall requeeiihployees who have access to the
Confidential Information to be subject to approfiaonfidentiality undertakings. The
disclosing party shall be responsible to the p#rat owns the Confidential Information for
any abuse by the recipient employee of such Comffiglelnformation.

37.7 The restrictions in clause 37.5 shall not applyeaspect of the disclosure of an item
of Confidential Information referred to above:

(a) to the ORR, the Bank of England or the Financiahdimt Authority or as required
by law or any written requirements of any Governiauthority;

(b) to any member of the group of companies of whighdisclosing party is a member
or any financier or lawyers, accountants and othergiding professional services to
the Operator or the Depot SPC or any financiehef@perator or the Depot SPC any
permitted subcontractor, in each case;

0] only to the extent that such disclosure is necgdsarthe performance of the
relevant recipient’s role in relation to the Projemd

(i) provided that (save with respect to lawyers or antants) the party
disclosing such information has obtained an un#ergaof confidentiality
from the relevant recipient;

(c) in connection with obtaining or renewing any insw®& required under this
Agreement or the Leases;

(d) which is in the public domain other than as a tesiuthe breach of any obligation of
confidentiality;

(e) which is required in connection with any litigatjon

® which is required in connection with an assignménmnsfer or other disposition of
rights permitted hereunder where prior to any disate the proposed assignee or
transferee has provided a confidentiality undernigko the Secretary of State in the
form of this clause 37;
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(9) which is required in connection with a sale or ottiisposition of shares in the Depot
SPC, the Operator or any parent company of any paovided always that prior to
any disclosure any recipient of such informatiors lmovided an undertaking of
confidentiality in substantially the same form &t sut in this clause 37 to the
Secretary of State;

(h) which was made available to the disclosing partg @on confidential basis; or

0] as permitted or required by any Legal RequiremenStandard, the rules of any
recognised stock exchange or regulatory body or\artgen requirements of any
taxation authority or as expressly permitted by thgreement.

37.8 In fulfilling its obligations under this clause 3&ach party shall be required to use a
proper standard of care, which shall in no eventdss than the same degree of care to
prevent unauthorised disclosure of the Confidemtidrmation as it would use to prevent the

disclosure of its own commercial and financial mi@tion of the same or similar nature and

which it considers proprietary or confidential.

37.9 If the Depot SPC wishes to obtain a patent, setettanical disclosure bulletin to the

Science Reference Library, register a design aletraark, or obtain other similar protection
in respect of the work to be performed under thigre@ment, the obligations of

confidentiality referred to in this clause 37 shadk prevent the Depot SPC from disclosing
the information necessary to obtain such protection

Franchise Bidding Procedure

37.10 Each of the parties to this Agreement shall, if d@odthe extent so reasonably
requested by the Secretary of State, at his owhgravide the Secretary of State and his
representatives and advisers with information ex& from the Related Depot Agreements
to which the Operator is party and other informatishich the parties (as applicable) are
required to provide under the Rolling Stock Agreetaeand which those representatives and
advisers reasonably believe that a potential Ssoce®perator would require in order to
tender for the right and obligation to provide qrerate all or any services under the then
applicable Franchise Agreement, for the purposeswth representatives and advisers
preparing any reports or other documents in commectith any invitation to potential
Successor Operators to tender for such right atigatlton. Each of the parties will permit
such information to be included in documents reatio the invitation to tender for the
relevant franchise agreement including any preiyirad document and any associated
information memorandum (whether preliminary or fina

37.11 Any information provided to the Secretary of Stated his representatives and
advisers pursuant to clause 37.10 may be disclogeéte Secretary of State to persons who
have expressed an interest in becoming the reldvanthisee, provided that such persons
have provided an undertaking regarding the confidity and use of such information for
the benefit of the Secretary of State and the pattg provided such information to the
Secretary of State, in substantially the same fasnthis clause 37. Such disclosure of any
such information by the Secretary of State willlingted to the extent the Secretary of State
considers reasonably necessary for the relevage sththe tender process and full disclosure
of the terms of any Related Depot Agreement, inolgidetailed financial information, will,
subject to any legal requirement to which the Sacyeof State is or may become subject,
only be made available to the successful Succé&3gerator.

Freedom of Information
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37.12 Each of the parties acknowledges that the Secrathrfptate is subject to the
requirements of the FOIA and the Environmental imf@tion Regulations and shall facilitate
the Secretary of State’s compliance with his Infation disclosure requirements pursuant to
the same in the manner provided for in clauses33tt.B7.18 inclusive.

37.13 Where the Secretary of State receives a Requestnformation in relation to
Information that any of the Depot SPC, the TMM &mel Operator is holding on its behalf the
Secretary of State may refer to the applicable D&RC, the TMM and the Operator such
Request for Information that he receives as sooprasticable and in any event within 5
(five) Working Days of receiving a Request for Infation and, if he does so, the applicable
of the Depot SPC, the TMM and the Operator shall:

(@) provide the Secretary of State with a copy of adlrsInformation in the form that the
Secretary of State requires as soon as practieatdein any event within 10 (ten)
Working Days (or such other period as the SecrataiState acting reasonably may
specify) of the Secretary of State’s request; and

(b) provide all necessary assistance as reasonablgstgliby the Secretary of State in
connection with any such Information, to enable$leeretary of State to respond to a
Request for Information within the time for compiee set out in section 10 of the
FOIA or Regulation 5 of the Environmental InfornmatiRegulations.

37.14 Following notification under clause 37.13, and upiluisuch time as the applicable of
the Depot SPC, the TMM and the Operator has pradvile Secretary of State with all the
Information specified in paragraph 37.13(a), thpliapble of the Depot SPC, the TMM and
the Operator may make representations to the $egret State as to whether or not or on
what basis Information requested should be disdlcsed whether further information should
reasonably be provided in order to identify andatecthe information requested, provided
always that the Secretary of State shall be resiplensor determining at his absolute
discretion:

(a) whether Information is exempt from disclosure undére FOIA and the
Environmental Information Regulations; and

(b) whether Information is to be disclosed in respdnse Request for Information,

and in no event shall the Depot SPC, the TMM aedQ@perator respond directly, or allow its
contractors to respond directly, to a Requestriarmation unless expressly authorised to do
so by the Secretary of State.

37.15 Each of the Depot SPC, the TMM and the Operatolt shaure that all Information
held on behalf of the Secretary of State is rethioe disclosure for at least 15 (fifteen) years
(from the date it is acquired) and shall permit tBecretary of State to inspect such
Information as requested from time to time.

37.16 Each of the Depot SPC, the TMM and the Operatolt slaasfer to the Secretary of
State any Request for Information received by itsasn as practicable and in any event
within 2 (two) Working Days of receiving it.

37.17 Each of the Depot SPC, the TMM and the Operaton@esledges that any lists
provided by him listing or outlining Confidentiaiformation, are of indicative value only and
that the Secretary of State may nevertheless ligeobio disclose Confidential Information in
accordance with the requirements of the FOIA and #nvironmental Information

Regulations.
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37.18 Each of the Depot SPC, the TMM and the Operatornawledges that
(notwithstanding the provisions of this clause 37¢ Secretary of State may, acting in
accordance with the Department of Constitutionda#é’ Code of Practice on the Discharge
of Functions of Public Authorities under Part Itbé Freedom of Information Act 2000 (the
Code, be obliged under the FOIA, or the Environmemébrmation Regulations to disclose
Confidential Information concerning the Depot SR TMM and the Operator or the
Project:

(a) in certain circumstances without consulting with tepot SPC; or

(b) following consultation with the Depot SPC and hgviaken their views into account,
provided always that where clause 37.18(a) apptesSecretary of State shall, in accordance
with the recommendations of the Code, draw thishi attention of the applicable Depot

SPC, the TMM and the Operator as applicable po@my disclosure.

37.19 The provisions of this clause 37 are without prgjado the application of the
Official Secrets Act 1911 to 1989 to any Confidehthformation.

37.20 The obligations of the parties under this clausesB&Il survive the expiry or the
termination of this Agreement for whatever reason.

38. EXCLUSION OF SECTIONS 2470 280F THE 1954ACT

Contracting out procedure — Head Lease

38.1 The Depot SPC confirms that before it entered tini® Agreement:
(a) Network Rail served on the Depot SPC the Head LEatee; and

(b) the Depot SPC, or a person duly authorised by #@oDSPC, made the Head Lease
Declaration; and

(c) where the Head Lease Declaration was made by arpetker than the Depot SPC,
the declaring was duly authorised by the Depot SBGnake the Head Lease
Declaration on the Depot SPC’s behalf.

Contracting out agreement — Head Lease

38.2 Network Rail and the Depot SPC agree to excludeptioeisions of ss.24 to 28
(inclusive) of the 1954 Act in relation to the teng created by the Head Lease.

Contracting out procedure — Underlease
38.3 The Operator confirms that before it entered ihte Agreement:
(a) The Depot SPC served on the Operator the Underiaisee; and

(b) the Operator, or a person duly authorised by ther&@pr, made the Underlease
Declaration; and

(c) where the Underlease Declaration was made by ampetber than the Operator, the
declarant was duly authorised by the Operator tkenthe Underlease Declaration on
the Operator’s behalf.
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Contracting out agreement — Underlease

38.4 The Depot SPC and the Operator agree to excluderihasions of ss.24 to 28
(inclusive) of the 1954 Act in relation to the teng created by the Underlease.

39. DEALINGS WITH THIS AGREEMENT

39.1 Save as otherwise expressly contemplated by thisehgent (including by clause 36)
or required by the Deed of Undertaking or the NekaRail Direct Agreement, none of the
parties to this Agreement shall be entitled togsgsiransfer, charge or mortgage its rights
under this Agreement.

39.2 Save as required by the Deed of Undertaking, th@oD8PC shall not be required to
grant the Underlease to any person other than gexa®or or any person nominated by the
Secretary of State under the Deed of Undertaking.

40. [0]™°

41. DISPUTES

The provisions of Schedule 15 shall apply.

42. MISCELLANEOUS

Severability

42.1 If any provision of this Agreement shall be held lie illegal, invalid, void or
unenforceable under laws of any jurisdiction, tbgality, validity and enforceability of the
remainder of this Agreement in that jurisdictiomlsimot be affected, and the legality, validity
and enforceability of the whole of this Agreememials not be affected in any other
jurisdiction.

Governing Law and Jurisdiction

42.2 This Agreement and any non-contractual obligatiarising out of or in relation to
this Agreement are governed by English law.

42.3 Save as expressly provided otherwise in this Agesgnihe English courts shall have
exclusive jurisdiction in relation to all disputesising out of or in connection with this
Agreement (including claims for set-off and couak&ms), including, without limitation,
disputes arising out of or in connection with:

(a) the creation, validity, effect, interpretation, foemance or non-performance of, or
the legal relationships established by, this Agre@mand

(b) any non-contractual obligations arising out ofroconnection with this Agreement,

and each party irrevocably submits to the jurisadictof the English courts and waives any
objection to the exercise of such jurisdiction.

160 Redaction.
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The Contracts (Rights of Third Parties) Act 1999

42.4  For the purposes of the Contracts (Rights of TRiagties) Act 1999 nothing in this
Agreement confers or purports to confer on a thady who is not a party to this Agreement
any benefits or rights to enforce a term of thisefgmnent.

The Landlord and Tenant (Covenants) Act 1995

42.5 For the purposes of s.3 Landlord and Tenant (Caoushpéct 1995, the obligations of
Network Rail, the Depot SPC, the Operator and thBMTin this Agreement, other than the
obligation to grant the relevant Lease, are peldorsuch parties.

VAT

42.6 All payments made or to be made under this Agreémendeemed to be exclusive
of any Value Added Tax chargeable thereon or bgregice thereto. If any such payment
constitutes the whole or part of the considerafmma taxable or deemed taxable supply
(whether that supply is taxable pursuant to thease of an option or otherwise), the party
making the supply shall provide the party whicherees it with an appropriate Value Added
Tax invoice in respect thereof, and an amount dhalpaid on demand by the party which
receives the supply to the party making such supphddition to that payment which is equal
to the amount of Value Added Tax which is chargeablrespect of the taxable or deemed
taxable supply in question.

42.7 Where under this Agreement one party has agreegirtdurse or indemnify another
party in respect of any payment made or cost iecuhy the other then the first party shall
also reimburse the VAT paid by such other partycwhHorms part of its payments made or
cost incurred to the extent that such VAT is natilable for credit (whether by way of set-off
or repayment) by such other party under section® 246 (inclusive) of the Value Added Tax
Act 1994 or any regulations made thereunder or sinyilar or equivalent legislation
replacing or introduced in addition to the same.

43. REPRESENTATIVES

Each party shall appoint a representative whoseatitjeand contact details shall be
communicated in writing to the other parties toasthe first point of contact in respect of all
matters relating to the design and carrying ouhefDepot Works.

44, NOTICES
Giving of Notices

44.1  Any notice to be given under this Agreement shallifb writing and shall be duly
given if signed by or on behalf of a person dulyhatised to do so by the party giving such
notice and delivered by hand at or by sending iffitst class post to the relevant address
specified in Schedule 8 and where an email addsesgecified in Schedule 8 by sending to
the specified email address.

Right to amend communication details
44.2  Any party shall be entitled to amend in any resgket communication particulars

which relate to it and which are set out in Schedul Any such amendment shall be made
only by notice given to the other parties in aceoke with this clause 44.
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Deemed receipt

44.3 Notices, objections or communications given unties Agreement shall be deemed
to have been received as follows:

(a) if sent by hand or by recorded delivery, at theetioh delivery. For the purpose of this
clause 44 delivery by hand shall include deliveyyalreputable firm of couriers;

(b) if sent by prepaid first class post, from and tg place within the United Kingdom, 3
(three) Working Days after posting unless otherysiseven; and

(c) if sent by electronic data transfer, upon sendingect to receipt by the sender of a
“delivered” confirmation (provided that the sendéall not be required to produce a
“read” confirmation.

Copies

44.4 If in Schedule 8 there is specified any person homw copies of notices shall also be

sent the party serving a notice in the manner reduby this clause 44 shall send a copy of
the notice in question to such person at the addfes serving copies as specified in

Schedule 8 or to such other person or address yé$rama time to time have been notified by

the party to be notified to the notifying partyascordance with this clause 44. Such copy
notice shall be sent contemporaneously with thgiral notice.

45, NO PARTNERSHIP

Nothing in this Agreement shall create a partngrshssociation or joint venture or establish
a relationship of principal and agent.

46. WAIVERS
General

46.1 No waiver by any party of any default or defaulis dnother in the observance or
performance of any of the provisions of this Agreeishall operate or be construed as a
waiver of any other or further default or defawlisether of a like or different character. Any
waiver by any party of any right, condition or @dtion in this Agreement must be in writing
and a copy of such waiver shall be provided tpaities.

Failure to exercise rights

46.2 No failure or delay by any party in exercising aight, power or privilege under this
Agreement shall operate as a waiver thereof ndi ahg single or partial exercise by that
party of any right, power or privilege preclude dasther exercise thereof or the exercise of
any other right, power or privilege.

Consents and approvals

46.3 No involvement by the Secretary of State in apprgwr failing to approve any plans
or specifications or in connection with any pernaes, approvals or consents (or applications
therefore) or in considering (or failing to congideshether or not to grant any approvals or
consents in any way relieves or affects the dudfatie Depot SPC or any Contractor under
this Agreement, the Building Contract or otherwssee where expressly stated herein, and
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provided that the Secretary of State has actecomeddy and without delay in each case
where he is required in this Agreement to do so.

47. COUNTERPARTS

This Agreement may be executed in any number ohteoparts, and by each party on
separate counterparts. Each counterpart is annatjgbut all counterparts shall together
constitute one and the same instrument.

48. NON-MERGER

Following completion of the Leases, any outstanditdjgation of the parties under this
Agreement shall continue in full force and effect.

49, FULL NEGOTIATION

The parties acknowledge and agree that the prowisad this Agreement have been the
subject of arms length discussion and negotiatiehaae fair and reasonable having regard to
the circumstances as at the date of this Agreearahthe intended commercial relationships
between the parties.

50. ENTIRE AGREEMENT

This Agreement constitutes the entire agreemenvdest the parties relating to the subject
matter of this Agreement and supersedes and exsimgm any prior drafts, undertakings,
representations, warranties and arrangements ohatoye whether in writing or oral relating

to such subject matter.

51. NO REPRESENTATIONS

Each party acknowledges that it has not been irtlt@eenter into this Agreement by any
representation, warranty or undertaking not exgpyessorporated into it.

52. RIGHTS AND REMEDIES

Subject to the limitations of liability set out tihis Agreement and except in the case of fraud,
no party shall have any right of action (whethecamtract, tort or howsoever arising) against
any other party arising out of or in connectionhwainy representation, warranty, promise or
arrangement of any nature whatsoever, whethertanmeriting, relating to the subject matter
of this Agreement made or given by any person at tame prior to the date of this
Agreement except to the extent that it is repeatethis Agreement. For the avoidance of
doubt, except as expressely set out in the terrtiiAgreement, no party shall be entitled to
rescind or terminate this Agreement in any circamses whatsoever. This shall not exclude
any liability for (or remedy in respect of) fraudfeaudulent misrepresentation.

53. PRECEDENCE OF REQUIREMENTS

53.1 In the event of any conflict between any of theuisgments referred to in this
Agreement compliance with such requirements steaihlihe following order of precedence:

(a) Legal Requirements;

(b) (in relation to Network Rail's obligations only) Neork Rail's duties under its
Network Licence and/or Network Rail's Safety Case;
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(c) Necessary Consents; and
(d) other provisions of this Agreement.

53.2 The Depot SPC, the Operator, the TMM and the Sagref State shall immediately
notify Network Rail if it becomes aware of any clcifbetween any of the above and shall
provide Network Rail with its proposals for overdagnsuch conflict as soon as reasonably
practicable.

54. EXECUTION

This Agreement has been executed as a deed aaliMerdd on the date of this Agreement.
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EXECUTED AS A DEED BY
AFFIXING THE COMMON SEAL
of NETWORK RAIL
INFRASTRUCTURE

LIMITED

in the presence of :-

[.]161

Signed by $]** and by p]*** and
thereby executed by FIRST
CAPITAL CONNECT LIMITED

as its deed (in its capacity as
Operator)

SEAL NO. 33075

[.]162

Conformed Copy

161 Redaction.

162 Redaction.

163 Redaction.

164 Redaction.

165 Redaction.

166 Redaction.

167 Redaction.

168 Redaction.
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EXECUTED and DELIVERED as
and on behalf of

a deed for

SIEMENS PLC in its role asDepot
SPC acting by its duly authorised

attorneys:

ATTORNEY:

In the presence of:
Witness’ Signature:
Witness’ Name: ¢]
Witness’ Address:q]'"

ATTORNEY:

In the presence of:
Witness’ Signature:
Witness’ Name: ¢]
Witness’ Address:q]*"
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169

170

171

172

173

174

175

176

177

178
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Redaction.
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Redaction.
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Redaction.

Redaction.
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EXECUTED and DELIVERED as
and on behalf of

a deed for

SIEMENS PLC in its role at the
TMM acting by its duly authorised

attorneys:

ATTORNEY:

In the presence of:
Witness’ Signature:
Witness’ Name: ¢]
Witness’ Address:q]'®

ATTORNEY:

In the presence of:
Witness’ Signature:
Witness’ Name: ¢]
Witness’ Address:q]*®°
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179

180

181

182

183

184

185

186

187

188
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THE CORPORATE SEAL OFHE
SECRETARY OF STATE FOR
TRANSPORT IS HEREUNTO
AFFIXED

Conformed Copy

SEAL REF No. 7659

Authenticated by authority of the
Secretary of State for Transport

189 Redaction.
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SCHEDULE 1

[.]190

190 Redaction.
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SCHEDULE 2

CONDITIONS PRECEDENT

Schedule 2.1 Depot SPC’s conditions
Schedule 2.2: Secretary of State’'s, Network Rail's and Operator's
conditions

LON26142956/23 120521-0011 PAGB SCHEDULE



(@)

(b)

(@)
(b)
()

FBD final draft — 18 June 2013

SCHEDULE 2.1

Depot SPC’s conditions

On or before the date of this Agreement redsythe Depot SPC:

of copies certified by an officer of the Operatorbe true, complete and up-to-date
copies, of the Memorandum and Articles of Assocrabf the Operator;

of copies certified by an officer of the Operatoibe true copies, and as being in full
force and effect and not amended or rescindedkesaflutions of the board of directors
of the Operator in form and substance satisfactorythe Depot SPC acting

reasonably:

0] resolving that it enters into this Agreement, thee® of Undertaking and the
Payment Deed and approving the terms of, and #msactions contemplated
by, this Agreement, the Deed of Undertaking and®hgment Deed; and

(i) authorising a specified person or persons to sighceliver on behalf of the
Operator this Agreement, the Deed of Undertakirdytae Payment Deed;

On or before the date of this Agreement:
[.]191
[.]192

[.]193

191 Redaction.

192 Redaction.

193 Redaction.
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SCHEDULE 2.2

Secretary of State’s, Network Rail's and Operator’sconditions

On or before the date of this Agreement, receipeagh of the Secretary of State,

Network Rail and the Operator of the following:

(@)

(b)

()
(d)

(@)

(b)

()
3.

copies, certified by an officer of the Depot SPh#true, complete and up-to-date
copies, of the Memorandum and Articles of Assogiatf the Depot SPC;

copies, certified by an officer of the Depot SPMéotrue copies, and as being in full
force and effect and not amended or rescindedkesaflutions of the board of directors

of the Depot SPC in form and substance satisfadimrihe relevant parties acting
reasonably:

0] resolving that it enters into this Agreement, tlagfent Deed and the Deed
of Undertaking and approving the terms of, andthesactions contemplated
by, this Agreement, the Payment Deed and the DeBaaertaking; and

(i) authorising a specified person or persons to sighdeliver on behalf of the
Depot SPC this Agreement, the Payment Deed anekd of Undertaking;

the latest Financial Statements of the Depot SRE; a

the provision by or on behalf of the Depot SPC’lscgors of a certificate of title in
the Agreed Form in respect of the New Depot Landiegked to the Depot SPC, the
Operator and the Secretary of State.

On or before the date of this Agreement:

receipt by Network Rail of the Head Lease Declaratind certified copies of each of
the Underlease Notice and the Underlease Declaratio

receipt by the Depot SPC of the Head Lease Noticktlae Underlease Declaration;
and

receipt by the Operator of the Underlease Notice.

On or before the date of this Agreement, receiptthy Secretary of State, the

Operator and Network Rail of a copy of the DeposiDe in Principle which complies with
the Depot SPC’s Proposals, the Depot Drawings Aad=brm A Designs of the Interface

Works.
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SCHEDULE 3

REPRESENTATIONS AND WARRANTIES

Schedule 3.1: Representations and Warranties
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SCHEDULE 3.1

Representations and Warranties

1. The Depot SPC is a company duly organised andlyadixisting under the laws of
England and Wales as a limited liability companyg aas the power to:

(@) carry on its business as it is now being conduced;

(b) enter into and perform its obligations under thigréement and the Deed of
Undertaking.

2. All necessary corporate, shareholder and otheorattas been taken to authorise the
entry into, performance and delivery of this Agreemand the Deed of Undertaking.

3. The Depot SPC has obtained all licences, consapgspvals, permits, authorisations,
exemptions and certifications required for it tdeennto this Agreement and the Deed of
Undertaking and has no reason to believe thatlitnet obtain the same in connection with
the performance of its obligations under this Agnert and the Deed of Undertaking.

4. Entering into this Agreement and the Deed of Uradéng and performing its
obligations under this Agreement and the Deed afddiaking will not:

(a) conflict with the Depot SPC’s Memorandum and Adgcbf Association; or

(b) conflict with, or result in a breach of, any exigficontract or in the creation of any
Security Interest over the Depot SPC or any gbritperty;

5. The Depot SPC is a subsidiary (within in the megmhs1159 of the Companies Act
2006) of Siemens AG (Company Registered Number HiB6and HRB12300) whose
registered office is at W. Helsbacher Platz 2, MbnGermany D-803333;

6. Except as disclosed on or before the date of thieément, no legal proceedings are
pending or, to the Depot SPC’s knowledge, threategainst it which if decided against the
Depot SPC would have a material adverse effect tip@epot SPC’s financial condition or

business or its ability to perform its obligationsder this Agreement or the Deed of
Undertaking.

7. The Financial Statements of the Depot SPC suppligduant to paragraph 1(c) of
Schedule 2.2 are the latest Financial Statememtshane been prepared in accordance with
International Financial Reporting Standards pulelisiby the International Accounting
Standards Board from time to time and give a tmek fair view of the state of affairs of the
Depot SPC as at the date to which they were drgwn u

8. There has been no change in the financial positidhe Depot SPC since the date to
which the Financial Statements referred to in payaly 7 were drawn up which would have a
material adverse effect upon the Depot SPC'’s ghitit perform its obligations under this
Agreement or the Deed of Undertaking or on itsrimal condition.

0. The Depot SPC does not know of any information xistence at the date of this

Agreement which would cause any of the other pan@ to enter into this Agreement or the
Deed of Undertaking if the other parties were avedrguch information.
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10.  [e]™

194 Redaction.
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SCHEDULE 4

[.]195

Schedule 4.1: [e]™°

Schedule 4.2: [e]™’

195 Redaction.
196 Redaction.

197 Redaction.
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SCHEDULE 4.1

[.]198

198 Redaction.

LON26142956/23 120521-0011 PAGE 95 SCHEDULE



Conformed Copy

SCHEDULE 4.2

[.]199

199 Redaction.
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SCHEDULE 5

CONDITIONS OF ENTRY

Schedule 5.1: Contractor Conditions of Entry

Schedule 5.2: General Conditions of Entry

LON26142956/23 120521-0011 PAGE 97 SCHEDULE



Conformed Copy

SCHEDULE 5.1

Contractor Conditions of Entry

1. The Depot SPC shall obtain Network Rail's approwmalvriting of the date on which
any Contractor wishes to enter the Working Areecl{sapproval not to be unreasonably
withheld and/or delayed).

2. The Depot SPC shall obtain Network Rail's appravalwriting to a full method
statement and programme of works detailing any wqnoposed which are to take place
prior to commencement of the Depot Works priorriig €ontractor being permitted access to
the Working Area (such approval not to be unrealsiynaithheld and/or delayed).

3. The Depot SPC shall procure that any Contractorchvhliequires access to the
Working Area prior to the date of this Agreemenalshot do any act, matter or thing which
would constitute a breach of any Legal RequirementDirection of any Competent
Authority.

4. The Depot SPC shall reimburse Network Rail on dembon all reasonable and
evidenced costs properly incurred by Network Railconnection with the facilitation by
Network Rail and/or the exercise by the Contracfahe access and any reinstatement work
required in connection with the Contractor’s acdeshie Working Area.

5. The Depot SPC shall procure that the relevant Gotur:

(a) carries out any permitted works on the Working Amea good and workmanlike
manner causing as little damage and disruptioea&sonably practicable; and

(b) shall as soon as reasonably practicable make gopoboure to be made good to the
reasonable satisfaction of Network Rail all (if fardamage caused to the Working
Area by it.

6. The Depot SPC shall procure that any relevant Comtahall:

(@) use reasonable endeavours not to exercise the oflaiccess to the Working Area in
such a way as to cause any material nuisance, danigiurbance, annoyance,
inconvenience or interference to Network Rail oy ather adjoining owners or
occupiers; and

(b) exercise the rights of access to the Working Anea ieasonable and orderly manner.

7. The Depot SPC shall notify Network Rail of the cdetpn of all works (if any)
carried out prior to the date of this Agreementsasn as reasonably practicable following
such completion.

8. The Depot SPC shall supply Network Rail with a ctete copy of any reports
relating to the Depot and prepared by or on bebhlhe Depot SPC or pursuant to the
exercise of the rights of access to the Workingafae soon as reasonably practicable upon
issue of the same. The Depot SPC shall treatwaaty report as Confidential Information.

9. The rights of access granted to any Contractorht Working Area may be
determined in respect of any such Contractor imatetii on notice given by Network Rail at
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any time following any material breach by the Caantor of the terms set out in this
Schedule 5.1.

10. The Depot SPC shall procure that any Contractantgthaccess to the Working Area
shall comply with the Network Rail Requirements aamly other conditions reasonably
imposed by Network Rail which it considers necegsamprevent, address, alleviate, comply
(as applicable) with a Network Rail Issue in reatto such access.

11. The Depot SPC shall procure that the relevant @otdr carrying out any such
works shall take such security measures as Net®aikconsiders reasonably necessary to
prevent such protective or enabling works or plaogiipment or materials relating thereto
being used to vandalise the Railway.

12. The Depot SPC shall procure that the relevant @otdr seeking to store plant,
equipment and materials shall obtain Network Raf®r written approval to the nature and
guantity of plant, equipment and materials storsdcli consent not to be unreasonably
withheld or delayed).

13. The storage of such plant, equipment and matesizddl be at the sole risk of the
relevant Contractor and Network Rail shall not hawg liability to such Contractor whether
under this Agreement, in tort or howsoever arisingrespect of any damage, theft or
vandalism of such stored plant, equipment and madgenr the protection of enabling works.

14. The Depot SPC shall procure that the Contractomtagis adequate insurance in
respect of any liability of Network Rail or any thiparty arising out of the grant of access
and shall provide to Network Rail on demand a copthe policy of insurance and evidence
of payment of the premium.
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SCHEDULE 5.2

General Conditions of Entry

1. Any party, or its appointed representative, whiefuires access to the Working Area
or Depot Works shall not do any act, matter ordhivhich would constitute a breach of any
Legal Requirement or Direction of any Competenthiuity.

2. Any party, or its appointed representative, whiefuires access to the Working Area
or Depot Works shall not at any time obstruct derfere with Network Rail its employees
servants or agents save as reasonably necessamrtise the rights of access to the Working
Area or Depot Works.

3. Any party, or its appointed representative, whiefuires access to the Working Area
or Depot Works shall:

(@) use reasonable endeavours not to exercise the wfhiccess to the Working Area or
Depot Works in such a way as to cause any matenisance, damage, disturbance,
annoyance, inconvenience or interference to NetvRak or any other adjoining
owners or occupiers; and

(b) exercise the rights of access to the Working Are@eapot Works in a reasonable and
orderly manner.

4. Any party, or its appointed representative, whiefuires access to the Working Area
or Depot Works shall take proper and sufficienicpragions before and during the exercise of
the rights of access to the Working Area or Depairkd so as not at any time to infringe

interrupt or destroy any rights, easements, pigete or services enjoyed by or over any
neighbouring or adjoining premises.

5. The rights of access granted to any party, or [igoented representative, to the
Working Area or Depot Works may be determined speet of any such party or appointed
representative immediately on notice given by NekwRail at any time following any
material breach by such party of the terms setrottis Schedule 5.2.

6. Any party, or its appointed representative, grardedess to the Working Area or

Depot Works shall comply with the Network Rail Regments and any other conditions

reasonably imposed by Network Rail which it consdeecessary to prevent, address,
alleviate, comply (as applicable) with a NetworkilRssue in relation to such access.

7. Any party shall obtain all necessary, permits catsend licences that may be
necessary for rights of access and shall obseeretdims of access.

8. Any party shall take such security measures agdgkcto on-site visitors as Network
Rail considers reasonably necessary and complyamighexisting or future security measures
reasonably put in place by Network Rail from tineetime for the benefit of the Working
Area.
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SCHEDULE 6

NETWORK RAIL SERVICES AND PAYMENT SCHEDULE

Schedule 6.1: Network Rail Costs

Schedule 6.2: [0]?%

Schedule 6.3 Chargeable Services to be Provided Rgtwork Rail
Schedule 6.4 [e]%

200 Redaction.

201 Redaction.
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SCHEDULE 6.1

Network Rail Costs

As from time to time requested by the Depot SPCvifltaregard to Network Rail's
confidentiality and contractual obligations), NetlwdRail shall provide to the Depot SPC
reasonable access to and evidence and records ®fettwork Rail Costs, Expenses and

Disbursements (as defined in this Schedule), whigly be reviewed and audited by or on
behalf of the Depot SPC.

All other costs and expenses referred to in thiseBale 6.1 shall not be subject to review or

audit by the Depot SPC or any other party and NetRail shall not be obliged to provide
evidence of or records or access to records in eotspof such amounts.
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SCHEDULE 6.2

[.]202

202 Redaction.
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APPENDIX TO SCHEDULE 6.2

[.]203

203 Redaction.
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SCHEDULE 6.3

Chargeable Services to be provided by Network Rail

1. DEFINITIONS

The following terms shall have the following meaggrwhen used in this schedule:
Programmemeans any or all of the following:

(a) the Works Programme; or

(b) the Depot Phasing Plan; or

(c) the Information Production Programme; or

(d) the Network Possessions Programme;

GRIP means Network Rail's Governance for Railway Inwestt Projects;

2. CHARGEABLE SERVICES TO BE PROVIDED BY NETWORK RAIL

Network Rail shall perform the following servicesrespect of which the Depot SPC shall be
liable to pay Network Rail Costs in accordance dtihedule 6.2:

(@) appoint a Network Rail project manager to manageinterface between the Depot
SPC and Network Rail, facilitate compliance with IBRand all Network Rail
approvals required under this Agreement and tosaden the Network Rail project
team and points of contact;

(b) appoint a Network Rail project sponsor and staféupport and provide guidance to
the New Depot during the stages of the Depot Weookicilitate compliance with
Network Rail investment authority guidelines andpapate governance;

(c) appoint the Agreed Resources as may be amendedtifr@rto time in accordance
with this Schedule;

(d) advise and provide guidance on the development agréement of functional
specification(s);

(e) advise and provide guidance on any deviations finetwork Rail Standards (where
they exist) and/or derogations proposed in assoniatith those elements of the
Depot Works for which the approval of Network Rilrequired pursuant to this
Agreement;

® provide input into risk identification and mitigati in connection with the Depot
Works and liaise on safety matters;

(9) provide input into option generation and value nggmaent studies in connection
with the Depot Works;
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advise and provide guidance on interface/integnatiith other schemes known to
Network Rail that do not form part of the Depot Wobut may impact on the Depot
Works;

co-operate, under the resourcing provisions of Sukedule, with the Depot SPC in
relation to the carrying out of the Depot Worksthe extent the same may be
impacted by other projects being undertaken by HetWRail on nearby property, the
Network or other works carried out by Network Railrsuant to the terms of this
Agreement;

appropriate design approval and or comments whethbe in accordance with
Schedules 9, 10 and 11 or any other provisionshisf Agreement as the context
requires in line with the Works Programme and timéorimation Production

Programme,;

provide resource necessary to support the Depot BP@he production and

submission of the Safety Case to be produced inrdance with the provisions of
Schedule 9, that incorporates the operation ofCXgpot, including engineering and
technical approvals’ expertise, attendance at mgetand presentation to Network
Rail Panels;

provide safety support, review and acceptance ofhode statements and other
assurance documentation and the agreement to qmye® safety strategy;

manage internal Network Rail procedures to consithe applications for the
Network Rail Consents and/or any third party cotsen

provide appropriate support resources in conneetitinthe Depot Works as may be
specifically requested by the Depot SPC providedi tie parties agree to appropriate
timescales for procuring such resources;

provide advice and guidance in relation to drawjrmgans and other documentation
in connection with the Depot Works;

review and advise on constructability and Possessimtegies, as appropriate, and
provide Network Rail staff to support the projedr fPossession planning and
Possession;

assist with stakeholder consultation (as may becgpiate);

procure that the relevant Agreed Resources attéincelavant meetings and site
ViSits;

provide advice on any pre-existing Booked Netwodssessions available which
could be used for the purposes of undertaking tgoDWorks;

provide advice and support to the Depot SPC reggrdny requirement that may
arise for it to become Infrastructure Manager urtlerROGS for the period during
construction up to the Operator Handover Datel{erLtease Completion Date);

provide assistance and support to the Depot SPCaNiapplications for permissions
and approvals (including any New Planning Permissior amendments to the
Planning Permission) as may be necessary for tipotD&/orks including but not
limited to:
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0] submitting if necessary, in the name of Networkl Bad managing under the
direction of the Depot SPC any applications as fnayrequested by the
Depot SPC for:

(A) any approval pursuant to Part 11 of the Generalmied
Development Order 1995; or

(B) any New Planning Permission or any amendment toPia@ning
Permission;

(i) negotiation, approval and execution of any Plandiggeements;

arrange and provide third party asset managemestigerintend works as deemed
necessary by Network Rail, including railway possmss in line with the agreed
Works Programme;

grant Network Possessions, Closures, traction paeétion and HV feeder outages
and isolations in accordance with the Possessiogr&mme and this Agreement;

undertake revisions to Network Rail documentatiesnaaresult of this scheme, to
include but not limited to, electrical control roomstructions, CTDs including
patches, signalling room instructions, record drasj sectional appendix and hazard
directory;

provide access to records, drawings, data and maton relating to existing
infrastructure, as appropriate, including provismhavailable plans, risk registers,
hazard directory information, buried services infation, contamination reports,
archive information, as-built information, healtmda safety files, surveys and
environmental impact information;

issue energisation / de-energisation notices;
publish notices in WON/SPON; and

provide resource and support necessary to faeilitege Depot SPC'’s Introducing into
Operational Use of the Depot or of any completeddd@®hase.
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SCHEDULE 6.4

[.]204

204 Redaction.
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SCHEDULE 7

COMMERCIAL CONDITIONS

Schedule 7.1: Commercial Conditions
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SCHEDULE 7.1

Commercial Conditions

1. For the purposes of this Agreement the Commlg@aaditions are varied as follows:

(a) Commercial Conditions 1.1.3, 1.2, 1.3, 1.4, 1.53.2,4, 3.2, 3.3, 4, 5, 6.1, 6.2, 6.3,
6.4, 6.5, 6.6.4, 6.6.5, 7, 8.1, 8.3.6, 8.3.7, 8.8.8, 8.5, 8.6, 8.7, 8.8, 9, 10, 11 and 12
shall not apply.

(b) In Commercial Condition 6.6.2, the following wordbkall be added after ‘full title
guarantee’:

(i) ‘save that the covenants for title implied by thew. of Property
(Miscellaneous Provisions) Act 1994 (the ‘Act’) 8hee varied so that -

(A) in section 2(1)(b) the words ‘at his own cost’ $hed deleted and the
words ‘at the cost of the person to whom he dispa$¢he property’
shall be added at the end of that section;

(B) in section 6(1) the word ‘particular’ shall be del® and the words
‘or the contract for the disposition’ shall be addsfter the words
‘...to which the disposition...’;

Q) the words ‘who shall be deemed to have actual kedgé of all
entries made in any public register’ shall be addedhe end of

section 6(2);

(D) section 4(1)(b) of the Act shall not apply to angndition or
obligation on the part of the tenant containedhia tegistered lease
or imposed by common law or otherwise relating® tepair and/or
condition of the property; and

(E) the covenants implied on the part of the selleséstions 2, 3, 4 and
5 of the Act shall be limited so that they shalt be annexed and
incident to the property pursuant to section TefAct.’

(c) In Commercial Condition 8.3.1, the words ‘subjeot dondition 8.3.6" shall be
deleted.
(d) In Commercial Condition 8.3.2, all words after ‘faptionment day’) is’ shall be

deleted and the following substituted: ‘the datactial completion’.

2. Part 2 of the Commercial Conditions are notipocated into this Agreement.
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SCHEDULE 8

NOTICE DETAILS

Schedule 8.1: Notice Details
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SCHEDULE 8.1

Notice Details

The address for service of notices for Network Ratt its registered office for the

time being, which at the date of this Agreement is:

Network Rail Infrastructure Limited
Kings Place, 90 York Way, London N1 9AG

Tel: [o]205

Email: [e]?*

All written notices to be marked:

URGENT: [#]*

with a copy sent to Network Rail’s representatij@ >

The address for service of notices for the Depd &P

Faraday House, Sir William Siemens Square, FrinGamberley, Surrey GU16 8QD
Tel: [.]209

All written notices to be marked:

Attention: [e]**

The address for service of notices for the Opeiator

First Capital Connect, Hertford House, 1 Cranwobtée}, London EC1V 9QS
Tel: [o]211

All written notices to be marked:

Attention: [e]**

205

206

207

208

209

210

211

212

Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.

Redaction.
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The address for service of notices for the TMM is:
Faraday House, Sir William Siemens Square, FrinGamberley, Surrey GU16 8QD
Tel:  [e]*

All written notices to be marked:

Attention: [e]***

The address for service of notices for the SegretbBtate is:
[.]215

The Department of Transport

Great Minster House

33 Horseferry Road

London

SWI1P 4DR

Tel:  [e]*°

Email: [e]*"’

All written notices to be marked:

Attention: [e]**®

213

214

215

216

217

218

Redaction.
Redaction.
Redaction.
Redaction.
Redaction.

Redaction.
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SCHEDULE 9

[.]219

Schedule 9: [0]?°

]221

Appendix A [e

219 Redaction.
220 Redaction.

221 Redaction.
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SCHEDULE 9

[.]222

222 Redaction.
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APPENDIX A to SCHEDULE 9

[.]223

223 Redaction.
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SCHEDULE 10

INTERFACE SCHEDULE

Schedule 10.1: Interfaces

Schedule 10.2: Interface Works

Schedule 10.3: Network Rail Depot Construction Enabling Works
Schedule 10.4: Meetings and Processes
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SCHEDULE 10.1

Interfaces

In this Schedule any reference to “the parties’llghaan only Network Rail, the Depot SPC
and the Operator.

1.

11

(@)

(b)

()

(d)

(e)

(f)

(9)

1.2

GENERAL PROVISIONS
The Depot SPC shall or shall procure that the BuglcdContractor:

shall carry out the Interface Works in accordancth wthe terms of the Building
Contract; and

is instructed to co-operate with the other parteshis Agreement to the extent
necessary in order to ensure that the relevantféiate Works are carried out without
delay and are satisfactory for the purpose of gliagi the relevant Interface between
the Whole Site and the Network;

(and any replacement thereof) confirms acceptahtieeaterms of this Schedule and
agrees to be bound by its terms;

shall prepare in accordance with the Network Raibr8ission Criteria and the
Operator Submission Criteria (where relevant) ang ather requirements which
Network Rail may have and at the appropriate timaghin the design and
construction processes all the documentation reduio enable (as appropriate) the
Operator to make submissions for the Operator Guesand/or Network Rail to
make submissions for the Network Rail Consentsashease in accordance with the
requirements of the Standards and ROGS Regulagiatishe “Guide to the approval
of railway works, plant and equipment” issued bg thealth and Safety Executive
and when necessary modify the design or construgbimcesses to ensure that
approval is obtained and provide Network Rail andih® Operator (as appropriate)
with a copy of all such relevant documents so pegha

shall provide Network Rail promptly with all docuntation and assistance which
Network Rail may require in order to enable Netw&#&il to fulfil its obligations
pursuant to clause 9.4;

shall, in relation to the Category 1 Works, CatggdrWorks and Interface Works
only, obtain the prior approval of Network Rail bef appointing a Checker
appropriate to the checking category allocatedh¢olepot Works by the Depot SPC;
and

shall provide the Operator with copies of all doemts referred to in clauses 9.4 and
9.5.

As soon as practicable after the relevant Interidiceks have been completed, the

Building Contractor and Network Rail shall, in cattation with the Depot SPC where
required or convenient, jointly manage and perfalhsteps necessary in order to connect
test, commission and otherwise complete the retdwerface.
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1.3 In carrying out any steps required by paragraphth@ Building Contractor shall
comply with any Legal Requirement and Standards.

1.4 Clauses 12 and 14 of this Agreement shall appth¢cextent necessary in relation to
any completed Interface Works.

2. BOUNDARIES

2.1 The line of a Boundary is as shown on the Blue LDmawings but may be amended
from time to time by agreement between the paidesecessary in connection with the
carrying out of the relevant Interface Works.

2.2 During the carrying out of the relevant Interfaceié the Depot SPC shall procure
that the relevant Contractor shall erect and mairgtits own expense a Boundary and shall
move, replace or modify the Boundary at its ownemge as required in order to reflect any
amendments to the Boundary made in accordancepartdgraph 2.1.

2.3 For the avoidance of doubt, the parties agree &mgt Boundary erected by the
Building Contractor pursuant to paragraph 2.2 istifie purpose of indicating the site of the
Interface Works only and that physical barriersuatbthe Interface Works for the purposes
of maintaining site safety will be erected and rtaimed in accordance with the Building
Contract.

24 During the carrying out of the Network Rail Depobr@truction Enabling Works
Network Rail shall procure that the relevant coctive shall erect and maintain at its own
expense a Boundary and shall move, replace or gntiuif Boundary at its own expense as
required in order to reflect any amendments tcBibendary.

25 For the avoidance of doubt, the parties agree &mgt Boundary erected by the
relevant contractor pursuant to paragraph 2.4righe purpose of indicating the site of the
Network Rail Depot Construction Enabling Works oalyd that Network Rail will procure

that physical barriers around the Network Rail Dieponstruction Enabling Works for the
purposes of maintaining site safety will be ere@ed maintained.

2.6 Nothing in this Schedule 10 in relation to any Bdarry shall relieve the Depot SPC
of its obligations in clause 10 of this Agreement.

3. SITE ACCESS ANDRESPONSIBILITY

3.1 Subject to paragraph 3.2, the parties agree tlwh fand including the date the
relevant Interface Works or the relevant partsdbkeare approved in accordance with the
terms of this Schedule, the Building Contractorlishave responsibility for and exclusive
control over the relevant Interface for all purposmnnected to the carrying out of the
Interface Works, including safety, and no othertyp#o this Agreement shall have any right
of access to the relevant Interface without theorpmvritten consent of the Building
Contractor.

3.2 Subject to reasonable requirements as to siteysafet Building Contractor shall
ensure that the parties to this Agreement and tlepiresentatives are permitted reasonable
access to the relevant Interface on reasonable writien notice to the Building Contractor
to inspect the progress of the Interface Works.
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4. REVIEW , COMMENT AND APPROVAL PROCESS

4.1 In order for the parties to undertake the actiossiralicated by the Information
Production Programme, the following terms shalléhthe following meanings:

(a) Review — observations given by the party providimg review are not binding on the
party required to give approval under the InformatProduction Programme;

(b) Comment — the provisions of Schedules 11.1 and 44all apply provided that the
party giving the comment shall not give approvait Bny comment made must be
taken into account by the party giving the appravader the Information Production
Programme before it gives such approval, and tbeigions of Schedules 11.1 and
11.2 shall be construed accordingly;

(©) Approval — approval in accordance with the procedsgt out in Schedule 11.1 for
Network Rail and in Schedule 11.2 for the Operatoigpproval required to be given
by the Depot SPC (where appropriate).

4.2 Where the Information Production Programme ideggifihat the Local Authority is
to either review, comment or approve, the Depot SR& make the relevant application to
the Local Authority in accordance with the Inforimat Production Programme.

5. METHODOLOGY

All methodology will be written in accordance withe details set out in Network Rail
standard RT/LS/S/008-Contract Safety Requiremefitse categorisation of all methodology
will be jointly agreed between Network Rail and t@perator, where joint approval is
required, at the weekly project interface meetind all methodology approval will be subject
to a 10 (ten) Working Day approval process. Methogly in general will have the following

types of approval:

Internal self certification

5.1 The works being undertaken will not occur, or ie #vent of failure, will not come
within the Zone of Influence of either Network Railthe Operator operational infrastructure.

The Operator approval only

5.2 The works being undertaken will occur, or in themvof failure, will come within
the Zone of Influence of any Operator operation&bistructure. In addition the works being
undertaken will not occur, or in the event of fedluwill not come within the Zone of
Influence of any Network Rail operational infrastiure.

Network Rail and the Operator Combined Approval

5.3 The works being undertaken will occur, or in themvof failure, will come within
the Zone of Influence of both Network Rail and Cyter operational infrastructure. In these
circumstances, the Operator will act as lead irueng that Network Rail comments are
jointly addressed in the response, ensuring a esipgint of contact is maintained except in
the case of electrification works in which casewrk Rail will act as lead in ensuring that
comments are jointly addressed.
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Network Rail Approval Only

54 The works being undertaken will occur or, in themvof failure, will come within
the Zone of Influence of any Network Rail operasibmfrastructure. In addition, the works
being undertaken will not occur or, in the evenfaslfure, will not come within the Zone of
Influence of any Operator infrastructure.
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SCHEDULE 10.2

Interface Works

REVIEW , COMMENT AND APPROVAL

The following parts of the Interface Works shalquge only review by Network

General:

0] all Maintenance Agreements (meaning signed agresnbetween any of the
parties which provide for the inspection, upkeegmair and renewal by way
of repair, strengthening and alteration (where suely be required) of any
assets (i) in order to secure the safety of thégsarespective assets and/or
(i) in order that the item being maintained shoatdall times be fit for its
intended purpose);

(i) all Inspection Procedures (meaning the regular ddhac procedures of
inspections, examinations and site visits requiocedhe identification of, the
maintenance and renewal requirements for and ttectiten of any faults,
defects or damage in or to specified assets, tondertaken in accordance
with the appropriate Standards);

(iir) all Health & Safety Files (meaning records contagninformation relating to
a project which may be needed during maintenanak ary subsequent
construction work to comply with the CDM Regulatsnand

(iv) all other designs;

Method statements:

0] all methods statements relating to Electrificafioreaning work that includes
additions or changes to (i) distribution systemsluding feeder cables,
switchgear and transformers (ii) contact systerokiding overhead line and
third rail and (iii) SCADA systems;

Network Rail shall be required only to comment dwe following parts of the

Interface Works:

(@)

(b)

()

General:
0] testing and commissioning;
(i) outline and detailed design submissions for theeshaccess roads within the

New Depot Land,
Telecommunications:

0] outine and detailed design submissions for all Nef@epot
telecommunication systems that could affect magntipstems;

Permanent Way:
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(f)
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0] outline and detailed design submissions for desilfoverrun containment/
arrestor devices in area where the derailment wdalde an impact on
operational land or structures or third party propeand

(i) outline and detailed design submissions for linégacent to passenger
running lines.

The following parts of the Interface Works shalldgproved by Network Rail:
General:

0] outline and detailed design submissions for alicttres and intrusions that
pass over or under or across operational linesetwdrk Rail assets;

(i) outline and detailed design submissions for anycsire or intrusion within
the Zone of Influence;

(iir) outline and detailed design submissions for alindrge systems that run from
operational railway onto the New Depot Land,;

(iv) outline and detailed design submissions for alhtligg, fencing within the
New Depot areas which impact on the mainline oparat railway;

(V) outline designs of Network Rail storage;

Structures: outline and detailed design submisdians

0] the Three Bridges Tilgate Brook culvert works;

works relating to the Structures and Earthworkerface;

works relating to the Signalling Interface;

Plant:

0] wheel lathe outline designs; and

Electrification:

0] outline and detailed design submissions for 3rd &esign;

(i) outline and detailed design submissions for HV glesi

(iii) outline and detailed design submissions for equigme

(iv) outline and detailed design submissions for suibstdtases and slabs;

(V) outline and detailed design submissions for buftere;

(vi) detailed SCADA Specifications (meaning specificasi@ssociated with the
Supervisory Control and Data Acquisition for eleatiechanical and

electronic supervisory control equipment for Eleetr Control Rooms
(“ECR”) and substations and designs; and
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(vi)  EMC Study (meaning a study required to demonsteléetromagnetic
compatibility — the ability of electronic devices function satisfactorily in
the presence of magnetic and electric fields).

2. OPERATOR REVIEW , COMMENT AND APPROVAL

2.1 The Operator shall:

(a) In accordance with its obligations in the InformatiProduction Programme approve,
comment or review the design documents, submittedhie Depot SPC or the
Building Contractor pursuant to this Schedule 10agtordance with the Operator
Submission Criteria including the time periods et in paragraph 1.5 of Schedule
11.2; and

(b) have the right of approval over all documents sufechias evidence of compliance
against the Operator Requirements contained iDépot Requirements.
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SCHEDULE 10.3

Network Rail Depot Construction Enabling Works

1.1 Network Rail shall submit to the Depot SPC and @gerator all documents
identified for such submission in the Informatioro®uction Programme and the Depot SPC
and the Operator shall:

(a) review all documents submitted by Network Rail quant to this Schedule 10 in
accordance with the Depot SPC Submission Critedtuding without limitation the
time periods set out in paragraph 3 of Schedul®; EHhd

(b) be required to comment on all documents submitee@wedence of compliance in
accordance with the Information Production Progranwvhere Network Rail does
not agree with the Depot SPC’s or the Operatorsiments Network Rail shall
advise the relevant party before proceeding to mleet stage of design or
implementation and the parties shall review thenments together with a view to
achieving mutual agreement.

1.2 Where the agreement referred to above cannot bevachthe issue shall be resolved
in accordance with clause 41 of this Agreement.
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SCHEDULE 10.4

Meetings and Processes

1. DESIGN DEVELOPMENT AND PRE-CONSTRUCTION AGREEMENTS

11 Until the relevant Designs (meaning design detdilawings, specifications and bills
of quantities (including specifications of articles substances) relating to a structure and
calculations prepared for the purpose of a desiga)k package plans and Works Programme
have been issued by the Building Contractor in atamece with Schedule 10.1, the Building
Contractor shall arrange meetings in relation terface Works for each Interface to be held
as follows:

(a) daily informal meetings daily (or as otherwise rieed);

(b) weekly minuted meetings; and

(c) monthly minuted meetings,

which representatives of the relevant parties nsagrad when required attend to review the
development of the Designs, work package plans/dmdks Programme.

1.2 If the Building Contractor and the parties agreattthe meetings to be held in
accordance with paragraph 1.1 are no longer redjuodde held, then the meetings may be
held at intervals agreed between the Building Gatér and the parties, but no less
frequently than monthly.

1.3 At each of the meetings to be held in accordandh paragraph 1.1, the Building
Contractor shall provide, in order to assist disauss, the latest drafts of (at least) the
following documents:

(a) Health, Safety, Environment and Quality issues; and

(b) detailed design and implementation programme; and

(c) schedule of deliverables (with release dates); and

(d) schedule of drawings (with release dates); and

(e) work package plans and designers’ risk assessnaeds;

()] such other documents and data as may be necessary.

2. NOTICE OF MEETINGS

The Building Contractor shall give the parties beit representatives at least 7 (seven)
Working Days’ prior notice of site and other fornmaketings of the Construction Team or

any of them in connection with the Interfaces, tHreparties’ representatives shall be entitled
to attend at and participate at such meetings.
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SCHEDULE 11

CONSENTS AND SUBMISSION CRITERIA

Schedule 11.1: Network Rail Submission Criteria
Schedule 11.2: Operator Submission Criteria
Schedule 11.3: Depot SPC Submission Criteria
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SCHEDULE 11.1

Network Rail Submission Criteria

1. SUBMISSION PROCEDURE AND CRITERIA

1.1 In this submission procedure the parties agreeti®Building Contractor shall act
on behalf of the Depot SPC.

1.2 Subject to any express provision of this Agreemerd, manner, form and timing of

any submission to be made by the Building ContraictdNetwork Rail for review under the

Network Rail review procedure is a matter for thal#ing Contractor and Network Rail to

agree. Each submission under the Network Raieveyirocedure shall be:

(@) accompanied by a copy of the proposed documene teelaewed or a statement of
the proposed course of action (the entire cont@nassubmission being referred to in
this Schedule aSubmitted Iten);

(b) accompanied by a certificate of compliance from Bugdding Contractor in respect
of that submission;

(c) accompanied by evidence that the relevant Accrédietity has prepared the
Submitted Item;

(d) accompanied by a statement of its relationshipea¢levant Interface; and

(e accompanied by a list of the Standards, law andragbhidance and codes of practice
the Building Contractor has complied with in prepgrthe Submitted Item.

1.3 Any submission under paragraph 1.1 the Buildingt@umtor wishes to make shall:

(a) have been notified to Network Rail not less thant&é®) Working Days prior to the
Contractor making such submission, such notificat@include sufficient detail of:

0] the content and type of submission; and
(i) the amount of documentation to be included withstiemission;

for Network Rail to determine the resources requiie carry out obligations under
this Agreement;

(b) be limited to (and shall include) the content dped in the prior notification
referred to in paragraph 1.2(a) above;

(c) contain the necessary documentary material to al@work Rail to carry out its
obligations under this Agreement; and

(d) be made in accordance with the Information Prodadi@rogramme.
1.4 The Building Contractor shall submit any further ather information, data and
documents that Network Rail reasonably requiresrder to determine whether it has a basis

for raising comments or making objections to anypr8itted Item in accordance with this
Schedule. If the Building Contractor does not subamy such information, data or
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documents, Network Rail shall (where the Submitteth is one on which Network Rail is
required to approve under the terms of this Agregjrige entitled to:

(@)

(b)

15

(@)

comment on the Submitted Item on the basis of nf@mation, data and documents
which have been provided; or

object to the Submitted Item on the grounds thatfiicient information, data and
documents have been provided to enable NetworktRaetermine whether it has a
legitimate basis for commenting or objecting in@dance with this Schedule.

In relation to each Submitted Item, the followinggedure shall apply:

as soon as practicable (Network Rail acting in etaace with its obligations in this
Agreement but in any event by the Required Datacecordance with clause 9.1 of
this Agreement (but subject as provided in thatistd Network Rail shall return one
copy of the relevant Submitted Item to the Build@gntractor:

0] “Level 1 — Approved, work may proceed”, which shakan that the relevant
element of design data is technically approvedeimed in Group Standard
GC/RT5101 and associated Network Rail Company stahd
NR/SP/BUS/02009;

(i) “Level 2 — Approved with comments”, work may prodesubject to
inclusion of comments, which shall mean that théddwg Contractor shall
proceed to construct (or proceed to the next lefzelesign of) the part of the
Works to which the Submitted Item relates but shaltle into account any
amendments required by Network Rail in its commeniBhe means of
achieving compliance with Network Rail's commentsls be documented
and filed for later retrieval by Network Rail;

(iir) “Level 3 — Not approved with minor comments, resitymvhich shall mean
that the Building Contractor shall not act upon Swbmitted Item but shall
amend the Submitted Item in accordance with NetviRak's comments and
resubmit the same to Network Rail. Network Radfjirag reasonably, shall
determine whether the comments on any elementgfuealata (taking into
account individual comments, or the cumulative nam@f comments) are
major or minor;

(iv) “Level 4 — Not approved with major comments, resithrnwhich shall mean
that the Building Contractor shall not act upon Swomitted Item data but
shall amend the Submitted Item in accordance wittwdrk Rail's
comments and resubmit the same to Network Rail.twbh& Rail, acting
reasonably, shall determine whether the commen@ngrelement of design
data (taking into account individual comments, le¢ tumulative number of
comments) are major or minor; or

(V) “Level 5 — Technical Approval not required”, whicthall mean that the
Building Contractor shall submit the next elemerft design data in
accordance with the Information Production Programnm

as appropriate.
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if Network Rail fails to return a copy of any Sultted Item duly endorsed in
accordance with this Schedule by the Required esie Network Rail shall be liable
to pay liquidated damages in accordance with clauze

Network Rail shall respond in terms of paragrapt{d).to the Building Contractor in

respect of a Submitted Item in accordance withrdlevant number of Working Days as
identified in the table below:

Working Days
Civils Permanent | Signalling | Telecomm- | Electrification

Way unications and Plant
Generic 10 (ten) 10 (ten) 10 (ten) 10 (ten) 10 (ten)
Method
Statements
Activity 10 (ten) 10 (ten) 10 (ten) 10 (ten) 10 (ten)
Method
Statements
Inspection and | 20 (twenty) | 20 (twenty) | 20 (twenty) 20 (twenty) @@enty)
Testing Plans
Commissioning | 20 (twenty) | 20 (twenty) | 20 (twenty) 20 (twenty) @@enty)
Plans
Form A/Form | 20 (twenty) | 20 (twenty) | 20 (twenty) 20 (twenty) @@enty)
B or equivalent
Form C 10 (ten) N/A N/A N/A N/A

1.7

If Network Rail raises comments on any Submitteemitin accordance with

paragraph 2 it shall state the grounds upon which €omments are based and the evidence
or other information necessary to substantiate ghatind. To the extent that Network Rail
comments on a Submitted Item other than on thestseti out in this Schedule, or fails to
comply with the provisions of this paragraph, thél@ing Contractor may in its discretion,

request written clarification of the basis for swdmments and, if clarification is not
received within 20 (twenty) Working Days of suchquest by the Building
refer the matter for determination incaxdance with clause 41

at its own risk, and without prejudice to its obligns and liabilities under this
Agreement and/or the Building Contract, proceedhiitrther design or construction
disregarding such comments.

either:
(@)
Contractor,
(Dispute$; or
(b)
2.

RETURN OF DESIGN DATA

The Depot SPC shall procure that:

(@)

LON26142956/23 120521-0011

any element of design data which is returned byvdet Rail endorsed “Level 1 -
Approved, work may proceed” shall be complied wathimplemented (as the case
may be) by the Building Contractor. The endorsdnieavel 1 - Approved, work
may proceed” shall mean that the relevant eleméntdesign data is technically
approved as defined in Group Standard GC/RT5101amsdciated Network Rail
Company Standard RT/E/P/02009; and
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where Network Rail has endorsed the element ofgdedata “Level 2 - Approved

with comments, work may proceed subject to inclusdbd comments”, the Building

Contractor shall proceed to construct or procedtiemext level of design of the part
of the Works to which the element of design datates but shall take into account
any amendments required by Network Rail in its cemts. The means of achieving
compliance with Network Rail's comments shall bewoented and filed for later

retrieval on request by Network Rail; and

where Network Rail has endorsed the element ofydedata “Level 3 - Not approved
with minor comments, resubmit” or “Level 4 - Notm@pved with major comments,
resubmit”, the Building Contractor shall not acbaghe design data but shall amend
the element of design data in accordance with Ndt\WRail's comments and resubmit
the same to Network Rail. Network Rail at its sdilecretion shall determine whether
the comments on any element of design data (takmg account individual
comments, or the cumulative number of commentsjraijer or minor; and

where Network Rail has endorsed the element okeveale design data “Level 5 -
Technical Approval not required”, the Building Crattor shall submit the next
element of design data in accordance with the WBrkgramme.

GROUNDS OFOBJECTION

The expression “raise comments” in this paragralpéll e construed to mean

endorsed as either “Level 2 — Approved with commewbrk may proceed”, “Level 3 — Not
approved with minor comments — resubmit” or “Levkl— Not approved with major
comments, resubmit unless the contrary appears tihencontext”. Network Rail may raise
comments in relation to any Submitted Item on theugd of non-compliance with
paragraph 1.2 above or on the ground that the Stdzmitem would (on the balance of
probabilities) breach any Legal Requirements blagrtise may raise comments in relation to
a Submitted Item only as follows:

(@)

in relation to any Submitted Item which comprisesak package plan:

0] that Network Rail does not believe that the workla@e plan contains an
adequate description of the Interface Works inviblieeenable Network Rail
to determine whether the proposed activity impasescceptable risk on the
Railway or the personnel undertaking the work;

(i) that the work package plan has not been submitteldie time to support the
Depot Phasing Plans, or does not provide all ofrif@mation that Network
Rail reasonably needs to comprehend the activityisnassociated risks and
control measures;

(iir) that the Category 1 Works, the Category 2 Worksher Interface Works
described in the work package plan do not complh e specification
and/or safety plan and/or environment plan andieiCietailed Depot Design;

(iv) that Network Rail reasonably believes that the watkscribed in the work
package plan are not such as to enable construstitthre Interface Works in
a manner which minimises disruption to the Netwarld enables future
construction or maintenance to be carried out er\tetwork constituting the
Interface Works (as far as reasonably possible imay which minimises
costs and disruption to the Network;
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(V) that the risks to the personnel concerned and N&tfRail's undertakings do
not appear to have been adequately stated or aeecoiatrol measures and
contingency plans specified;

(vi) that the work package plan does not comply with Rihgject specification
and/or safety plan and/or environment plan;

(vii)  that the work package plan does not comply withaldet Rail's operational
safety case;

(viii)  that the work package plan has not been prepareddardance with good
industry practice;

(ix) that the Method Statement does not apply Rimini ammmeg ‘risk
minimisation’) correctly;

(x) that Network Rail reasonably believes that the iwgsidescribed in the work
package plan are likely to lead to any Network Bes®ns or other
protective arrangements being extended beyond &lletrated time, thereby
delaying timetabled rail traffic;

(xi) that Network Rail does not believe that acting @c@dance with the work
package plan will result in compliance with the I[Bing Contractor’s
obligations under clause 9 (provided that, saveelation to any matter
touching or concerning safety, in any dispute ung@ragraph 4.4 of this
schedule in relation to a comment made on this rgtothe Building
Contractor will be entitled to establish that tlgsound does not exist if
Network Rail does not reasonably justify holdirghelief);

(xi)  that Network Rail reasonably believes that thecallon of resources and/or
plant and/or materials described in the work paekplgn are in any way
incompatible with the stated objectives of the fiaee Works or any part
thereof; and

(xii)  that any relevant Necessary Consents have notdigemed,;
(b) in relation to any Submitted Item which comprisesrespection and testing plan:

0] that Network Rail believes that the inspection desting plan does not
contain an adequate description of the work invl\vesofar as is necessary
for Network Rail to determine whether the proposattivity imposes
unacceptable risk on Network Rail or the personnélertaking the work;

(i) that the inspection and testing plan has not beémited in due time to
support the Depot Phasing Plans, or does not peaadidof the information
that Network Rail needs to comprehend the actiaityl its associated risks
and control measures;

(iir) that Network Rail believes that the risks to Netkv&ail's undertaking and

the personnel involved do not appear to have bemyuately stated or
adequate control measures and contingency placgisge
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)
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that the inspection and testing plan does not pmate a sufficiently
detailed and clear process for determining whetherot the inspection and
testing works have been completed satisfactorily;

that the inspection and testing plan does not cpmih the relevant work
package plan;

that the inspection and testing plan does not cpmwapth the Project
specification and/or the Standards;

that the inspection and testing plan does not cpmlh Network Rail’s
operational safety case;

that the inspection and testing plan has not beepaped in accordance with
good industry practice;

that Network Rail reasonably believes that thecaltmn of inspection and
testing resources and associated skill levels apgeae inappropriate to the
inspection and testing works proposed, and thaterevmecessary, the
personnel have the necessary qualification cextége and/or formal
delegations issued by Network Raill;

that Network Rail reasonably believes that the weshdescribed in the
inspection and testing plans are likely to leadryg Network Possessions or
other protective arrangements being extended beyosid allocated time,
thereby delaying timetabled rail traffic;

that Network Rail does not believe that acting tradance with the
inspection and testing plans will result in comptia with the Building

Contractor’s obligations under the Building Contramd/or the Building

Contractor’'s Collateral Warranty (provided thatyvesan relation to any

matter touching or concerning safety, in any dispunder paragraph 4.4 of
this schedule in relation to a comment made on ghigind the Building

Contractor will be entitled to establish that tlgsound does not exist if
Network Rail does not reasonably justify holdirghelief); and

that the design closure list or other list of dasdgliverables defining the
asset to be commissioned and Introduced to Opagdtidse set out in the
inspection and testing plans is inaccurate andfmomplete and/or
inappropriate;

in relation to any Submitted Item which comprisesommissioning plan:

(i)

(ii)

that the inspection and testing works in relationthat part of the Depot
Works to which the commissioning plan relates hasebeen completed in
accordance with the relevant inspection and tegtlags prior to issue of the
Submitted Item;

that Network Rail believes that the commissionit@npdoes not contain an
adequate description of the work involved to enaNletwork Rail to

determine whether the proposed activity imposescagmable risk on
Network Rail or the personnel undertaking the work;
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(iii) that the commissioning plan has not been submittedlie time to support
the Depot Phasing Plans, or does not provide althefinformation that
Network Rail needs to comprehend the activity amsdassociated risk and
control measures;

(iv) that the risks to Network Rail's undertaking and grersonnel concerned do
not appear to have been adequately stated or aeecoiatrol measures and
contingency plans specified;

(V) that the commissioning plan does not incorporasefficiently detailed and
clear process for determining whether or not th@rmogssioning works have
been completed satisfactorily;

(vi) that the commissioning plan does not comply withitlevant work package
plan;

(vii)  that the commissioning plan does not comply witl Broject specification
and/or the Standards;

(viii)  that the commissioning plan does not comply witle tNetwork Rail
operational safety case;

(ix) that the commissioning plan has not been prepareaté¢ordance with good
industry practice;

(x) that the allocation or resources and the associgkétl levels appear to
Network Rail, acting reasonably, to be inapprogritd the commissioning
works proposed, and that, where necessary, th@mpesdo not have the
necessary qualification certificates and/or fornulegations issued by
Network Rail;

(xi) that Network Rail reasonably believes that the weshdescribed in the
commissioning plan are likely to lead to any NetkvBrossessions or other
protective arrangements being extended beyond &lletrated time, thereby
delaying timetabled rail traffic;

(xif)  that Network Rail does not believe that acting tcaadance with the
commissioning plan will result in compliance withet Building Contractor’s
obligations under the Building Contract and/or tBeilding Contractor’s
Collateral Warranty (provided that, save in relatio any matter touching or
concerning safety, in any dispute under paragraglofl this Schedule in
relation to a comment made on this ground the @otdr will be entitled to
establish that this ground does not exist if NelwRail does not reasonably
justify holding its belief);

(xiii)  that the draft certificates proposed as part of Tlaking into Use are
inappropriate to the commissioning activities prexgay

(xiv)  that the design closure list or other list of dasdgliverables defining the
asset to be commissioned and Introduced to Opagdtidse set out in the
Taking into Use is inaccurate and/or incompleted anichappropriate; and

(xv)  that any necessary information being required tpuddished to notify those
that might be affected by the commissioning wor&s hot been provided to

LON26142956/23 120521-0011 PAGE 134 SCHEDULE



Conformed Copy

Network Rail in due time to be published in the WgeOperating Notices

(meaning the publication issued by Network Raibasotice containing the
engineering work for the forthcoming week and attyeo information train

crews may required), Periodic Operating Noticesafmmeg the bi-monthly

publication issued by Network Rail which contaitiscarrent amendments to
the books of rules and regulations and certain ellesoeous notices) and
special operating notices (as relevant); and

(d) in relation to any Submitted Item which comprisesapplication to ORR:

0] that the Submitted Item does not comply with thejéat specification and/or
the Standards;

(i) that the Submitted Item does not comply with théwdek Rail’'s operational
safety case;

(iir) that the Submitted Item would not comply with a &kdRequirement to
control the risks arising from the design and/derfface Works to as low a
level as reasonably practicable;

(iv) that the assurance case (and/or contract-speddiermlum related thereto) is
not being complied with;

(V) that Network Rail does not believe that the Suledittem which comprises
an application to the ORR will result in complianegth the Building
Contractor’s obligations under the Building Contramd/or the Building
Contractor’'s Collateral Warranty (provided thatyvesan relation to any
matter touching or concerning safety, in any disputder paragraph 4.4 of
this schedule in relation to a comment made on ghigind the Building
Contractor will be entitled to establish that tlgsound does not exist if
Network Rail does not reasonably justify holdirghelief);

(vi) that the implementation of the Submitted Item whicbmprises an
application to the ORR would limit, qualify or ovigle or purport to limit,
qualify or override any obligation, right or ergithent of Network Rail which
arises by reason of:

(A) any Network Licence condition;
(B) the terms and conditions of any Track Access Agezgnor
©) any statutory duty pursuant to the Railways Act;

(vii)  that the Submitted Item is not in accordance withdyindustry practice;

(viii)  that Network Rail reasonably believes that the Stibchltem means that the
Works or any part thereof are unlikely to be aldebie Introduced to

Operational Use by Network Rail;

(ix) that the Submitted Item does not comply with thgurements of the design
quality plan or the works quality plan; and
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(x) that the Building Contractor has not provided tleeassary certificates of
conformance and other documentation required iordemce with the ORR
Grey Book.

3.2 It shall be a matter for Network Rail’s discretimndetermine if a Submitted Item is
endorsed “Not Approved” whether the comments netpto that endorsement (taking into
account individual comments or the cumulative nundf&omments) are major or minor.

4. EFFECT OF REVIEW

4.1 Any Submitted Item which is returned by Network IRaiepresentative endorsed as
either “Level 1 — Approved, work may proceed”, “led\2 — Approved with comments, work
may proceed subject to the inclusion of commeritisével 3 — Not approved with minor
comments, resubmit”, or “Level 4 — Not approvedhwitajor comments - resubmit” shall be
complied with or implemented (as the case may lye)hle Contractor in relation to work
package plans, inspection and testing plans andnissioning plans.

4.2 In issuing its acceptance, Network Rail may stipulavith the agreement of the
Building Contractor hold points in the Interface W& where it intends to carry out a
superimposed check or inspection.

4.3 Once acceptance of the work package plans, ingpecind testing plans or
commissioning plan has been achieved, the Accrediteity can then implement the relevant
Interface Works and Network Rail may carry outowsn surveillance of the relevant Interface
Works for compliance with the work package plansspection and testing plan or
commissioning plan. The Building Contractor shalitain the relevant approval from
Network Rail 10 (ten) Working Days in advance oé thate of this Agreement. If Network
Rail finds that the Interface Works are in breathhe work package plans, inspection and
testing plan or commissioning plan, it will requaeessation of the relevant Interface Works
until the breach is addressed to its satisfactwovided that, save in relation to any matter
touching or concerning safety, the Building Contmacwill be entitled to dispute such
cessation of Interface Works if Network Rail doeg reasonably justify the belief that the
Interface Works are in breach of the work packalpeng inspection and testing plan or
commissioning plan).

4.4 In the case of any Submitted Item, if Network Ratlurns the Submitted Item to the
Contractor endorsed “Level 3 — Not approved withanicomments - resubmit” or “Level 4 —
Not approved with major comments — resubmit”, thelddng Contractor shall comply with
such Submitted Item after amendment in accordarnitetihe comments and resubmission in
accordance with paragraph 3.1 unless the Buildiranti@ctor disputes that any such
comment is on grounds permitted by this Agreemenmtwhich case the Depot SPC or
Network Rail may refer the matter for determinationaccordance with clause 41 and the
Building Contractor shall not act on the Submittesin until such matter is so determined or
otherwise agreed.

5. RESUBMISSION

On receiving the comments of Network Rail on anpr8ifted Item pursuant to paragraph 4.4
the Building Contractor shall send a copy of théi8iited Item as amended to Network Rail
and the provisions of paragraphs 1, 3, 4 and 3sl afgpropriate) shall apply (changed
according to the context) to such resubmissione shat in relation to any resubmission as a
result of a Submitted Item being endorsed “Level Blot approved with minor comments,
resubmit” or “Level 4 — Not approved with major corants, resubmit” the time periods
referred to in paragraph 1.6 shall be halved.
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6. INSUFFICIENT SUBMISSIONS

The Depot SPC shall not be entitled to any rebateeduction of Network Rail Costs, and
Network Rail shall have no liability under this Agment, if any submission does not comply
with paragraph 1 above.
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SCHEDULE 11.2

Operator Submission Criteria

1. SUBMISSION PROCEDURE AND CRITERIA

1.1 Subject to any express provision of this Agreemerd, manner, form and timing of
any submission to be made by the Building Contraitidhe Operator for review will be for
the Building Contractor and the Operator to agfeach submission shall be:

(@) accompanied by a copy of the proposed documene teelaewed or a statement of
the proposed course of action (the entire cont@nassubmission being referred to in
this Schedule aSubmitted Iten);

(b) accompanied by a certificate of compliance from Bugding Contractor in respect
of that submission;

(c) accompanied by evidence that the relevant Accrédietity has prepared the
Submitted Item;

(d) accompanied by a statement of its relationshipéaelevant Operator Interface; and

(e accompanied by a list of the Standards, law andragbidance and codes of practice
the Building Contractor has complied within prepgrthe Submitted Item.

1.2 Any submission under paragraph 1.1 the Buildingt@umtor wishes to make shall:
(a) have been notified to the Operator not less thatei) Working Days prior to the
Building Contractor making such submission, suctifioation to include sufficient
detail of:
0] the content and type of submission; and

(i) the amount of documentation to be included withstilemission;

for the Operator to determine the resources reguoearry out its obligations under
this Agreement;

(b) be limited to (and shall include) the content dped in the prior notification
referred to in paragraph 1.2(a) above;

(c) contain the necessary documentary material to attmevOperator to carry out its
obligations under this Agreement; and

(d) be made in accordance with the Information Prodadi@rogramme.

1.3 The Building Contractor shall submit any further ather information, data and
documents that the Operator reasonably requiresder to determine whether it has a basis
for raising comments or making objections to anypr8itted Item in accordance with this
Schedule. If the Building Contractor does not siitbamy such information, data or
documents, the Operator shall (where the Submitesd is one on which the Operator is
required to approve under the terms of this Agregjrize entitled to:
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comment on the Submitted Item on the basis of nf@mation, data and documents
which have been provided; or

object to the Submitted Item on the grounds thatfiicient information, data and
documents have been provided to enable the Opdmtigtermine whether it has a
legitimate basis for commenting or objecting in@dance with this Schedule.

In relation to each Submitted Item the Operatofl sisasoon as practicable but in any

event within the relevant number of Working Days @é in paragraph 1.5 of this Schedule,
return one copy of the relevant Submitted ItenhsBuilding Contractor endorsed:

(@)

(b)

()

(d)

(e)

“Level 1 — Approved, work may proceed”, which shakan that the relevant element
of design data is technically approved;

“Level 2 — Approved with comments, work may procedject to inclusion of
comments”, which shall mean that the Building Caatior shall proceed to construct
(or proceed to the next level of design of) thet pzr the Works to which the
Submitted Item relates but shall take into accamt amendments required by the
Operator in its comments;

“Level 3 — Not approved with minor comments, resuhmvhich shall mean that the
Building Contractor shall not act upon the Subrditiéem but shall amend the
Submitted Item in accordance with the Operatorisiments and resubmit the same
to the Operator. The Operator, acting reasonaligll sdletermine whether the
comments on any element of design data (takingastmunt individual comments,
or the cumulative number of comments) are majonioior;

“Level 4 — Not approved with major comments, resithrwhich shall mean that the
Building Contractor shall not act upon the Subrditteem data but shall amend the
Submitted Item in accordance with the Operatorisiments and resubmit the same
to the Operator. The Operator, acting reasonaligll sdletermine whether the
comments on any element of design data (takingastmunt individual comments,
or the cumulative number of comments) are majonioior; or

“Level 5 — Technical Approval not required”, whiaall mean that the Building
Contractor shall submit the next element of degigma in accordance with the
Information Production Programme;

as appropriate.

15

The Operator shall respond in terms of paragra@a)Lto the Building Contractor in

respect of a Submitted Item in accordance withrédevant number of Working Days as
identified in the table below:

LON26142956/23 120521-0011 PAGE 139 SCHEDULE



Conformed Copy

Working Days |

Civils Permanent Signalling  Telecomm- Electrification
Way unications and Plant

Generic 10 (ten) 10 (ten) 10 (ten) 10 (ten) 10 (ten)
Method
Statements
Activity 10 (ten) 10 (ten) 10 (ten) 10 (ten) 10 (ten)
Method
Statements

Inspection and | 20 (twenty)| 20 (twenty) | 20 (twenty)| 20 (twenty 20 (twenty
Testing Plans

Commissioning | 20 (twenty)| 20 (twenty) | 20 (twenty)] 20 (twenty 20 (twenty
Plans

Form A/Form | 20 (twenty)| 20 (twenty) | 20 (twenty)| 20 (twenty 20 (twenty
B or equivalent

Form C 10 (ten) N/A N/A N/A N/A

1.6 If the Operator raises comments on any Submittesn Iin accordance with
paragraph 2 it shall state the grounds upon which €omments are based and the evidence
or other information necessary to substantiate ghatind. To the extent that the Operator
comments on a Submitted Item other than on thestseti out in this Schedule, or fails to
comply with the provisions of this paragraph, thél@ing Contractor may in its discretion,
either:

(a) request written clarification of the basis for swgdmments and, if clarification is not
received within 20 (twenty) Working Days of suchquest by the Building
Contractor, refer the matter for determination iscadance with clause 41
(Dispute$; or

(b) at its own risk, and without prejudice to its obligns and liabilities under this
Agreement and/or the Building Contract, proceediitrther design or construction
disregarding such comments.

2. GROUNDS OFOBJECTION

2.1 The expression “raise comments” in this paragralpéll e construed to mean
endorsed as either “Level 2 — Approved with commewbrk may proceed”, “Level 3 — Not
approved with minor comments, resubmit” or “Level Mot approved with major comments,
resubmit” unless the contrary appears from theesaintThe Operator may raise comments in
relation to any Submitted Item on the ground of-osompliance with paragraph 1.2 above or
on the ground that the Submitted Item would (on lh&ance of probabilities) breach any
Legal Requirements but otherwise may raise commantslation to a Submitted Item only
as follows:

(a) in relation to any Submitted Item which comprisddethod Statement:
0] that the Operator does not believe that the MetBtalement contains an
adequate description of the Interface Works invbli@ enable the Operator

to determine whether the proposed activity impasescceptable risk on the
Railway or the personnel undertaking the work;
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(ix)
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that the Method Statement has not been submittedertime to support the
Depot Phasing Plans, or does not provide all of itlermation that the
Operator reasonably needs to comprehend the gclind its associated risks
and control measures;

that the Works described in the Method Statemenhatocomply with the
Detailed Depot Design and/or Safety Plan and/orirénment Plan and/or
the approved design;

that the risks to the personnel concerned and gexa@or’'s undertakings do
not appear to have been adequately stated or aeecoiatrol measures and
contingency plans specified;

that the Method Statement does not comply withQiperator's operational
safety case;

that the Method Statement does not comply with\Wwarks Quality Plan
and/or Safety Plan and/or Environment Plan;

that the Method Statement has not been preparegaordance with good
industry practice;

that the Operator reasonably believes that the odstidescribed in the
Method Statement are likely to lead to any depasspssions or other
protective arrangements being extended beyond &lletrated time, thereby
affecting depot operations; and

that any relevant Necessary Consents have notdieamed;

in relation to any Submitted Item which comprisedrapection and Testing Plan:

(i)

(ii)

(iii)

(iv)

(v)

(Vi)

that the Operator believes that the Inspection &asting Plan does not
contain an adequate description of the work invl\vesofar as is necessary
for the Operator to determine whether the propoaetvity imposes
unacceptable risk on the Operator or the persamagrtaking the work;

that the Inspection and Testing Plan has not babmitted in due time to
support the Depot Phasing Plans, or does not peaadidof the information

that the Operator needs to comprehend the actanity its associated risks
and control measures;

that the Operator believes that the risks to ther&pr’'s undertaking and the
personnel involved do not appear to have been adelgustated or adequate
control measures and contingency plans specified;

that the Inspection and Testing Plan does not parate a sufficiently
detailed and clear process for determining whetherot the Inspection and
Testing Works have been completed satisfactorily;

that the Inspection and Testing Plan does not cpmapth the relevant
Method Statements;

that the Inspection and Testing Plan does not cpmijth the Detailed Depot
Design and/or the Standards;
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that the Inspection and Testing Plan does not cpmjith the Operator’s
operational safety case;

that the Inspection and Testing Plan has not besgaped in accordance with
good industry practice;

that the Operator reasonably believes that thecatilon of inspection and
testing resources and associated skill levels apgeae inappropriate to the
Inspection and Testing Works proposed, and thater&vmecessary, the
personnel have the necessary qualification cextége and/or formal
delegations issued by the Operator;

that the Operator reasonably believes that the odstldescribed in the
Inspection and Testing Plans are likely to leaciy depot possessions or
other protective arrangements being extended beyosid allocated time,
thereby affecting depot operations;

that the Operator does not believe that acting e¢oo@ance with the

Inspection and Testing Plans will result in non-ptiamce with the Building

Contractor’s obligations under the Building Contrand/or the Building

Contractor’'s Collateral Warranty (provided thatyvesan relation to any

matter touching or concerning safety, in any dispunder paragraph 3.4 of
this schedule in relation to a comment made on ghigind the Building

Contractor will be entitled to establish that tgi®und does not exist if the
Operator does not reasonably justify holding itelfle and

that the design closure list or other list of dasdgliverables defining the
asset to be commissioned and either Initially, rinteor Finally Introduced
into Operational Use (as the context requires)osétin the Inspection and
Testing Plans is inaccurate and/or incomplete andéppropriate;

in relation to any Submitted Item which compriséSammissioning Plan:

(i)

(ii)

(i)

(iv)

that the Inspection and Testing Works in relatonhiat part of the Works to
which the Commissioning Plan relates have not beempleted in
accordance with the relevant Inspection and Teddlags prior to issue of
the Submitted Item;

that the Operator believes that the Commissioniag EHoes not contain an
adequate description of the work involved to enatile Operator to
determine whether the proposed activity imposesceeable risk on the
Operator or the personnel undertaking the work;

that the Commissioning Plan has not been submitiehlie time to support
the Depot Phasing Plans, or does not provide ahefinformation that the
Operator needs to comprehend the activity andsés@ated risk and control
measures;

that the risks to the Operator’s undertaking aregharsonnel concerned do
not appear to have been adequately stated or aeecoiatrol measures and
contingency plans specified;
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that the Commissioning Plan does not incorporataficiently detailed and
clear process for determining whether or not then@@sioning Works have
been completed satisfactorily;

that the Commissioning Plan does not comply with thlevant Method
Statements;

that the Commissioning Plan does not comply with thetailed Depot
Design and/or the Standards;

that the Commissioning Plan does not comply witte t®perator’s
operational safety case;

that the Commissioning Plan has not been prepareddordance with good
industry practice;

that the allocation or resources and the assocst#ldevels appear to the
Operator, acting reasonably, to be inappropriateeédCommissioning Works
proposed, and that, where necessary, the persdanedt have the necessary
qualification certificates and/or formal delegasassued by the Operator;

that the Operator reasonably believes that the odstldescribed in the
Commissioning Plan are likely to lead to any depossessions or other
protective arrangements being extended beyond &llerated time, thereby
affecting depot operations;

that the Operator does not believe that acting e¢oo@ance with the
Commissioning Plan will result in compliance wittetBuilding Contractor’s
obligations under the Building Contract and/or tBeilding Contractor’s
Collateral Warranty (provided that, save in relatio any matter touching or
concerning safety, in any dispute under paragra$lo8 this Schedule in
relation to a comment made on this ground the @otdr will be entitled to
establish that this ground does not exist if theet@r does not reasonably
justify holding its belief);

that the draft certificates proposed as part of Tlaking into Use are
inappropriate to the commissioning activities prexgay

that the design closure list or other list of dasdgliverables defining the
asset to be commissioned and either Initially, rinteor Finally Introduced
into Operational Use (as the context requirespsetn the Taking into Use is
inaccurate and/or incomplete and/or inapproprete;

that any necessary information being required tpuddished to notify those
that might be affected by the Commissioning Wor&s hot been provided to
the Operator in due time to be published in the kye®perating Notices,
Periodic Operating Notices and Special Operatintidds (as relevant); and

in relation to any Submitted Item which comprisesapplication to ORR:

(i)

that the Submitted Item does not comply with thedaided Depot Design
and/or the Standards;
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(i) that the Submitted Item does not comply with thee@pr's Operational
Safety Case;

(iir) that the Submitted Item would not comply with a &kdequirement to
control the risks arising from the design to as lawevel as reasonably
practicable;

(iv) that the Assurance Case (and/or contract-spedatiieredum related thereto)
is not being complied with;

(V) that the Operator does not believe that the Subthitem which comprises
an application to the ORR will result in complianegth the Building
Contractor’s obligations under the Building Contrand/or the Building
Contractor’'s Collateral Warranty (provided thatyvesan relation to any
matter touching or concerning safety, in any dispunder paragraph 3.4 of
this schedule in relation to a comment made on ghigind the Building
Contractor will be entitled to establish that tgi®und does not exist if the
Operator does not reasonably justify holding ittebhe

(vi) that the Submitted Item is not in accordance withdjindustry practice;

(vii)  that the Submitted Item does not comply with thgurements of the Design
Quality Plan or the Works Quality Plan; and

(viii)  that the Building Contractor has not provided tlezessary certificates of
conformance and other documentation required iordemce with the ORR
Grey Book.

2.2 It shall be a matter for the Operator’s discretiordetermine, if a Submitted Item is
endorsed “Not Approved”, whether the comments madato that endorsement (taking into
account individual comments or the cumulative nundf&omments) are major or minor.

3. EFFECT OF REVIEW

3.1 Any Submitted Item which is returned by the Oparatoepresentative endorsed as
either “Level 1 — Approved, work may proceed”, “led\2 — Approved with comments, work
may proceed subject to inclusion of comments”, ‘dle@ — Not approved with minor
comments, resubmit” or “Level 4 — Not approved withjor comments, resubmit” shall be
complied with or implemented (as the case may lpahb Building Contractor in relation to
Method Statements, Inspection and Testing Plan<anamissioning Plans.

3.2 In issuing its acceptance, the Operator may stipulgith the agreement of the
Building Contractor hold points in the Interface W& where it intends to carry out a
superimposed check or inspection.

3.3 Once acceptance of the Method Statements, Inspectiml Testing Plans or
Commissioning Plan has been achieved, the Accik#itgity can then implement the Works
and the Operator may carry out its own surveillaotéhe Works for compliance with the
Method Statements, Inspection and Testing Plan @emr@issioning Plan. The Building
Contractor shall obtain the relevant approval friite Operator 10 (ten) Working Days in
advance of the commencement of the Works. If tiper&tor finds that the Works are in
breach of the Method Statements, Inspection antinbeBlan or Commissioning Plan, it may
require a cessation of the relevant Works until ltiheach is addressed to its satisfaction
(provided that, save in relation to any matter bomg or concerning safety, the Building
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Contractor will be entitled to dispute such cessatof Works if the Operator does not
reasonably justify the belief that the Works arehbreach of the Method Statements,
Inspection and Testing Plan or Commissioning Plan).

3.4 In the case of any Submitted Item, if the Operagturns the Submitted Item to the
Contractor endorsed “Level 4 — Not approved withamaomments, resubmit” or “Level 3 —
Not approved with minor comments, resubmit”, thald8og Contractor shall comply with
such Submitted Item after amendment in accordarnitetihe comments and resubmission in
accordance with paragraph 4 unless the Buildingti@otor disputes that any such comment
is on grounds permitted by this Agreement, in wiiake the Depot SPC or the Operator may
refer the matter for determination in accordancth wlause 41 Qispute$ and the Building
Contractor shall not act on the Submitted Itemlwoich matter is so determined or otherwise
agreed.

4. RESUBMISSION

On receiving the comments of the Operator on arpn#ited Item pursuant to paragrapi4

the Building Contractor shall send a copy of thé8itted Item as amended to the Operator
and the provisions of paragraphs 1, 2, 3 and 4jasopriate) shall apply (changed according
to the context) to such resubmission, save theglation to any resubmission as a result of a
Submitted Item being endorsed “Level 3 — Not apptbwith minor comments, resubmit” the
time periods referred to in paragraph 1.5 shahdleed.

5. OPERATOR DUTY

The Operator shall act reasonably in the performanicits obligations under this Schedule
11.2.
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SCHEDULE 11.3

Depot SPC Submission Criteria

1 SUBMISSION PROCEDURE AND CRITERIA

Subject to any express provision of this Agreemémt, manner, form and timing of any
submission to be made by Network Rail to the D&RE and the Operator for review will be
for Network Rail and the Depot SPC to agree. Eadimission shall be:

(a) accompanied by a copy of the proposed documenrg teviewed (the entire contents
of a submission being referred to in this Scheds®ubmitted Iten),

(b) accompanied by a certificate of compliance fromvidek Rail in respect of that
submission;

(c) accompanied by evidence that the relevant Accrédietity has prepared the
Submitted Item;

(d) accompanied by a statement of its relationshiphto relevant Interface with the
Depot SPC’s Works; and

(e accompanied by a list of the Standards, law andrabidance and codes of practice
Network Rail has complied with in preparing the Bitbed Item.

2 Any submission under paragraph 1 shall be madecoordance with the Information
Production Programme and Network Rail shall sutamit further or other information, data
and documents that the Depot SPC or the Operagasonably requires in order properly
review the submission.

3. In relation to each Submitted Item the Depot S#@ the Operator shall as soon as
practicable but in any event within the relevaniiver of Working Days set out the table
below return one copy of the relevant Submittednltt® Network Rail endorsed with its
comments.
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Working Days

Civils Permanent Signalling  Telecomm- Electrification
Way unications and Plant

Generic 10 (ten) 10 (ten) 10 (ten) 10 (ten) 10 (ten)
Method
Statements
Activity 10 (ten) 10 (ten) 10 (ten) 10 (ten) 10 (ten)
Method
Statements
Inspection and| 10 (ten) 10 (ten) 10 (ten) 10 (ten) 10 (ten)
Testing Plans
Commissioning| 10 (ten) 10 (ten) 10 (ten) 10 (ten) 10 (ten)
Plans
Form A/Form 10 (ten) 10 (ten) 10 (ten) 10 (ten) 10 (ten)
B or equivalent
Form C 10 (ten) N/A N/A N/A N/A
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SCHEDULE 12

[.]224

Schedule 12.1: [e]?*°

Schedule 12.2: [e]?%®

224 Redaction.
225 Redaction.

226 Redaction.
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SCHEDULE 12.1

[.]227

227 Redaction.

LON26142956/23 120521-0011 PAGE 149 SCHEDULE



Conformed Copy

SCHEDULE 12.2

[.]228

228 Redaction.
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APPENDIX 1 TO SCHEDULE 12.2

[.]229

229 Redaction.
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APPENDIX 2 TO SCHEDULE 12.2

[.]230

20 Redaction.
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APPENDIX 3 TO SCHEDULE 12.2

[.]231

1 Redaction.
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APPENDIX 4 TO SCHEDULE 12.2

[.]232

22 Redaction.
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APPENDIX 5 TO SCHEDULE 12.2

[.]233

233 Redaction.
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APPENDIX 6 TO SCHEDULE 12.2

[.]234

24 Redaction.
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Schedule 13.2:

Schedule 13.3:

Schedule 13.4:

Schedule 13.5

Schedule 13.6

Schedule 13.7:

SCHEDULE 13
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235

236

237

238

239

240

241

242
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Redaction.
Redaction.
Redaction.

Redaction.
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SCHEDULE 13.1

[.]243

243 Redaction.
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SCHEDULE 13.2

[.]244

244 Redaction.
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SCHEDULE 13.3

[.]245

245 Redaction.
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SCHEDULE 13.4

[.]246

246 Redaction.
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SCHEDULE 13.5

[.]247

247 Redaction.
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SCHEDULE 13.6

[.]248

248 Redaction.
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SCHEDULE 13.7

[.]249

249 Redaction.
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Schedule 14.2:

Schedule 14.3:

Schedule 14.4:
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Schedule 14.7:

Schedule 14.8:

Schedule 14.9:
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SCHEDULE 14

VARIATIONS AND CHANGES IN LAW

Scope, Variation Rights and Dutiesxd General Matters
Variation Proposals and Minor Variabns
Secretary of State Authorisation dfariations
Appendix: Variation Proposal and Authorisation to Vary Notice
Implementing and Withdrawing Variatons
Appendix: Notification of Withdrawal
[.]250
[.]251
[.]252
Appendix: [o]**
[.]254

[.]255

250 Redaction.

21 Redaction.

252 Redaction.

253 Redaction.

254 Redaction.

255 Redaction.
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SCHEDULE 14.1

Scope, Variation Rights and Duties and General Magérs

1. SCOPE

To the extent that any amendment is made to thmstaf any Related Depot Agreement,
including to the rights and/or obligations of thedat SPC, the Operator, the Secretary of
State, Network Rail or the TMM under any Relatedo@ieAgreement to which any such
party is a party it shall be made in accordancé tie procedure set out in this Schedule 14
and by the issue by the Secretary of State of aiokisation to Vary in accordance with
Schedule 14.3Secretary of State Authorisation of Variatipns

2. VARIATION RIGHTS

21 Any of the parties may issue a Variation Proposappsing a Variation to this
Agreement to the other parties and (if that pamwysiders it appropriate) proposing a
Variation to any other Related Depot Agreement toctv it is a party, in each case, to the
other parties to the relevant Related Depot Agreeme

2.2 The Secretary of State may in accordance withShfsedule 14 issue to the parties in
relation to any Related Depot Agreement:

(a) a Variation Proposal, proposing a Variation to teems of that Related Depot
Agreement; and

(b) an Authorisation to Vary, authorising the implenagitn of a Variation.
3. DUTIES

3.1 In exercising any of their rights and performingyaoi their obligations under this
Schedule 14, the parties shall use reasonable wmg®sato act in such a manner so as to
simplify and minimise the administrative time andsts incurred in dealing with any
Variation Proposal, Authorisation to Vary or Withdral Notice.

3.2 Each party agrees to act reasonably and not tdreegny other party to undertake
unnecessary and onerous work in relation to a Wandroposal.

4. RETROSPECTIVE CLAIMS

4.1 The Operator, the Secretary of State, the Depot &RiIONetwork Rail will not accept

any retrospective claims arising from a Variatiorgluding, in relation to this Agreement,

claims in respect of a change to the Depot Reqingsnand/or the Depot Design in Principle,
the Depot Phasing Plan, Works Programmes and/omtbemation Production Programme,
or relief from the Depot SPC’s and/or the TMM’s ighlions, in each case, after an
Authorisation to Vary has been issued in respethalf Variation.

4.2 The Operator, the Secretary of State and NetworkR ®dl not accept any
retrospective claims, including any claims in resp& the matters referred to in paragraph
4.1, arising from work which is being or has alneléen carried out by the Depot SPC or the
TMM, or on behalf of the Depot SPC or the TMM andietn was not the subject of an
Authorisation to Vary prior to such work being coemsed.
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5. CONTRACT MANAGEMENT OF VARIATIONS
5.1 The Depot SPC shall:

(@) allocate a unique number to the Variation thathis $ubject of Variation Proposal
upon the issue of any such Variation Proposal;

(b) maintain a sequentially numbered register of alfid@ns that are the subject of a
Variation Proposal and all Variations that areshbject of an Authorisation to Vary;
and

(c) where any such Variation Proposal or any such Atughtion to Vary relates to more
than one Related Depot Agreement and/or any RelBigabt Agreement and a
Rolling Stock Agreement, ensure that the relevagtster enables the Variation that
is the subject of that Variation Proposal or Auibation to Vary (as the case may be)
to be identified as affecting more than one suake@gent and enables, in the case of
that Rolling Stock Agreement, reference to be madthe corresponding entry on
any separate register that is maintained by thevaet party to the Rolling Stock
Agreement.

5.2 Promptly following a request from the Secretaryuite:
(a) the Depot SPC shall provide him with an up-to-daey of the relevant register; and

(b) the relevant party shall provide him with a copyaoly Variation Proposal that that
party has made or received from any other party.

5.3 Each party shall procure that all correspondenceeitvers in relation to any
Variation subsequent to the allocation of a unigumber pursuant to paragraph 5.1(a) shall
bear that number.

6. DETERMINING THE COSTS OF AND FINANCING VARIATIONS

6.1 The costs (in terms of Capital Expenditure) of aidfson shall be determined in
accordance with the process set out in, as appteprBchedule 14.7Additional Costs
arising from Variation) and/or Schedule 14.&¢ns of the Depot SPC Financial Model

6.2 The responsibility for funding the costs (in termf Capital Expenditure) of a
Variation that is the subject of an AuthorisationMary, including a Mandatory Variation, is
set out in Schedule 14.6ynding Variation¥.

6.3 [e]%°

7. COSTS OFPROCESSING VARIATIONS

Each party responsible for its own costs

7.1 Subject to paragraphs 7.2 to 7.5 inclusive, th@&simg Party shall pay:

(a) its own costs and expenses; and

256 Redaction.
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(b) the costs and expenses of the other parties textent they represent costs of an
exceptional magnitude or nature

in each case of any nature whatsoever, incurrednnection with:

0] the preparation, issue, evaluation or negotiatibeazh Variation Proposal
and the preparation and issue of each Withdrawétsio

(i) any acts, omissions or correspondence in conneutithagreement on, or
determination in accordance with, the provisionsSehedule 15Gontract
Dispute$; and

(iir) seeking funding to meet the costs of a Variation,
and such costs and expenses shall not be takeadotwint in pricing any Variation.
Costs of exceptional magnitude in preparation etor disputing Variations

7.2 Each of the parties (other than the Secretary atehtshall be entitled to notify the
other parties in advance where that notifying paegsonably considers that any costs or
expenses of the kind referred to in paragraph Y di&.1(b) will, or are likely to include
costs of an exceptional magnitude or nature, thgeggashall use reasonable endeavours to
agree a just and equitable method of apportionmiesiich costs and expenses between them.

Costs of exceptional magnitude in seeking fundingf Mandatory Variations

7.3 Where the Depot SPC is required by the Secreta8tate pursuant to paragraph 2(b)
of Schedule 14.6Hunding Variation} to seek to borrow or otherwise raise moneys ftben
market to fund the costs of Capital Expenditureelation to a Mandatory Variation that is to
be made pursuant to paragraphAgreement or Determination of Mandatory Variatipo$
Schedule 14.5Ghange in Lay the Depot SPC shall notify the Secretary of Statadvance
where it believes that its costs or expenses ofkthd referred to in paragraph 7.1(b)(iii)
(when taken together with relevant costs or expemsehe kind referred to in paragraphs
7.1(b)(i) and 7.1(b)(ii)) will, or are likely to alude costs of an exceptional magnitude or
nature and in such case, the Secretary of Stallgahhis option) either promptly:

(a) undertake to meet those costs by doing so in anthefmanners anticipated by
paragraph 2(a) of Schedule 14.6; or

(b) withdraw his requirement under paragraph 2(b) d¢feSlale 14.6 that the Depot SPC
seek to borrow or otherwise raise moneys to memetttosts from the market and
undertake to pay the Capital Expenditure relatedth@t Mandatory Variation
pursuant to paragraph 2(a) of Schedule 14.6, ircAtlye manners anticipated by that
paragraph 2(a).

Costs of exceptional magnitude in seeking fundingf Secretary of State Variations

7.4 Where the Depot SPC is required by the Secreta8tate pursuant to paragraph 3(b)
of Schedule 14.6 to borrow or otherwise raise merfeym the market to fund the costs of a
Variation proposed by the Secretary of State, tleedd SPC shall notify the Secretary of
State in advance where any costs or expenses &inteeferred to in paragraph 7.1(b)(iii)
(when taken together with the relevant costs oergps of the kind referred to in paragraphs
7.1(b)(i) and 7.1(b)(ii)) will, or are likely to alude costs of an exceptional magnitude or
nature, and in such case the Secretary of Stallgahhis option) either promptly:
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(a) undertake to meet those costs by doing so in anthefmanners anticipated by
paragraph 3(a) of Schedule 14.6;

(b) withdraw his requirement under paragraph 3(b) d¢feSlale 14.6 that the Depot SPC
seek to borrow or otherwise raise moneys to memetttosts from the market and
undertake to pay the Capital Expenditure relatethé proposed Variation pursuant
to paragraph 3(a) of Schedule 14.6, in any of thenmars anticipated by that
paragraph 3(a); or

(c) withdraw that Variation Proposal by issuing a Witngal Notice in accordance with
paragraph 3.1 of Schedule 14ldhlementing andVithdrawing Variations.

Network Rail Costs

7.5 If Network Rail is required to expend material amisu of management time in
relation to the preparation, issue, evaluationegatiation of a Variation Proposal which has
been issued by any party hereto except Network Ratlwork Rail shall be entitled to charge
the party which has issued the Variation Propasaktich management time expended, and
such party shall pay for such management time rateaequal to the Network Rail Rates.

8. VARIATION PROCEDURES

8.1 Subject always to paragraph 3 of this Schedule iHelSecretary of State may
(acting reasonably): issue, revise, amend or watlvdfrom time to time any request for
information that he reasonably requires for theppses of orderly consideration of Variations
and the Depot SPC shall promptly provide any infaion that the Secretary of State
reasonably requires for this purpose.

8.2 Any requests for information issued pursuant tageaph 8.1 may require (amongst
other things):

(a) indicative calculations of any Material Variatiommplementation Cost, Minor
Variation Implementation Cost or other Variatiorsgon each case, in relation to one
or more Variations; and

(b) any number of Variations to be grouped togetheraasingle Variation for the
purposes of:

0] confirming the effect (if any) of any Variation Prasal on any Related Depot
Agreement and/or any Rolling Stock Agreement (as thse may be),
including the rights and obligations of any patftgreto; and/or

(i) calculating any Material Variation Implementatiorost, Minor Variation
Implementation Cost or other Variation cost; and

(c) to the extent necessary to comply with s.2 Law obpBrty (Miscellaneous
Provisions) Act 1989, signatures by or on behathefrelevant parties.
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SCHEDULE 14.2

Variation Proposals and Minor Variations

1. | SSUING VARIATION PROPOSALS
Completion of Variation Proposals

1.1 If a party to any Related Depot Agreement wishesiaie a Variation of any kind to
that Related Depot Agreement (including in eaclecadMandatory Variation), that party (the
Proposing Party shall complete the relevant sections of a VamatProposal and send that
Variation Proposal to the other parties to thataRel Depot Agreement, provided that the
Secretary of State shall be entitled to issue aatian Proposal in relation to Related Depot
Agreements to which he is not a party and, whereddes so, for the purposes of this
Schedule 14.2, he shall be deemed to be a PropBsirtg in relation to the relevant Related
Depot Agreements.

Information to be supplied when making a VariationProposal

1.2 A Proposing Party shall ensure that any VariatiompBsal contains, but is not limited
to, the following information (as applicable):

(a) the date of the proposal;

(b) a statement as to whether that Variation PropssalMandatory Variation including
confirmation of the relevant Change in Law, or dtra Mandatory Variation, the
reason why that Variation Proposal is being issued,;

(c) confirmation as to which and in what way the terohghe relevant Related Depot
Agreement will be affected or whether a new Relddegot Agreement is proposed,
and in each case, in sufficient detail (includirgnprehensive contractual drafting
that clearly sets out the full extent of the praggbshanges to that Related Depot
Agreement) that each party that receives that YManaProposal (each Recipient
Party) can evaluate the contractual, financial and o#fcts of implementing the
Variation that is the subject of that Variation posal;

(d) the proposed timescale for implementation of tfeppsed Variation, such timescale
to be on the basis of, in the case of a Materiatiatian, mitigating as far as
reasonably practicable any adverse impact of impfgation of that Material
Variation on the Existing Depot Functionality andsering that the continuing
minimum service levels at the Existing Depot do faditbelow the Protected Depot
Functionality;

(e) where the Proposing Party is the Depot SPC, thdiromtion referred to in
paragraph 1.2(c) shall:

0] include a specification of the effect (if any) imetDepot SPC’s opinion of
that Variation Proposal on, as appropriate, thedD&equirements and / or
the Depot Design in Principle, the Information Rrogbn Programme, the
Depot Phasing Plans, the Existing Depot Functipnalind/or the Protected
Depot Functionality, the Interface Works or affetk®e present or future
operation of the New Depot (including the effect@perating Expenditure)
and/or the Railway and such opinion shall:
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(A) be given with a view to creating the least possiblpact on the
terms of this Agreement and the Depot Phasing Péarts

(B) where it is anticipated that that Variation Propagd have an effect
on the Interface Works, how those Interface Workkhe affected;

contain a calculation of, where that Variation Risq relates to:

(A) a Material Variation, the cost of implementing thktaterial
Variation (theMaterial Variation Implementation Cogt(in terms of
Capital Expenditure and where applicable Operdfixgenditure);

(B) a Minor Variation because paragraph 4.2 applieg ¢ohst of
implementing that Minor Variation (theMinor Variation
Implementation Cost (in terms of Capital Expenditure and where
applicable Operating Expenditure); and

©) any other Variation, the cost of implementing t#atiation (in terms
of Capital Expenditure and where applicable Opegaixpenditure),

provided that in doing so, the Depot SPC shalll{wite aim of achieving
value for money in the relevant circumstance) @ssonable endeavours to
price the Capital Expenditure element of the MateriVariation
Implementation Cost, Minor Variation Implementati@ost, or cost of
implementing that other Variation (as the case bwyat a price equal to the
actual cost for that Material Variation, Minor Vation or other Variation (as
the case may be) in accordance with Schedule aAd’;

contain a statement certifying that the Depot SHIC held that Variation
Proposal open for 60 (sixty) days from the datehat Variation Proposal
unless the Works Programme and/or the sequencetivitias in relation to
the Depot Works would be adversely affected by ingldthe variation
proposal open for 60 days in which case the pesiwall be such shorter
period specified by the Depot SPC (acting reasgfatd may be required in
order to maintain the Works Programme and/or tlogieece of activities of
the Depot Works and in any such case any othergeneds in this Schedule
14 shall be adjusted accordingly; and

in the opinion of the Proposing Party actegmsonably, the terms of:

more than one Related Depot Agreement to whicls itiparty will be
affected, the Proposing Party shall provide thefiomation described in
paragraph 1.2(c) in relation to each such affe&elhted Depot Agreement;
and

any Rolling Stock Agreement to which it is a pawill be affected, the
Proposing Party shall confirm that it has made pase variation proposal
to the parties to that Rolling Stock Agreement icaxdance with the
variation procedure set out in that Rolling Stoakdement.

Variation Proposals to Rolling Stock Agreements

1.3

If the TMM, the Operator or the Secretary of Staigkes a variation proposal under
Schedule 4.2 of the Umbrella Agreement which, ieirtlopinion, will affect any Related
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Depot Agreement, they will make the relevant VéaosiatProposal in accordance with this
Schedule 14.2.

1.4 If the TMM makes a variation proposal under Scheddl2 of the Umbrella
Agreement, which in the opinion of the Depot SPQ affect any Related Depot Agreement,
the Depot SPC will make the relevant Variation Bsg in accordance with this Schedule
14.2.

2. ACKNOWLEDGEMENT AND RESPONSE
2.1 Each Recipient Party shall:

(a) promptly acknowledge receipt to the Proposing Partyriting, and in so doing,
indicate a timescale (not more than 28 (twenty t¢iglays from receipt of that
Variation Proposal unless otherwise agreed by ¢fevant parties, having regard to
the complexity of the Variation Proposal) within iafh that Recipient Party will
make a full written response to that Variation Fsad; and

(b) make that full written response within that propgbsienescale to the Proposing Party
and, as appropriate, each other party to the neld¥alated Depot Agreement.

2.2 In responding to any Variation Proposal, each RectdParty shall:

(a) state the effect (if any) in its opinion of that risdion Proposal on the relevant
Related Depot Agreement including on the rights/andbligations of the parties to
the relevant Related Depot Agreement;

(b) state its opinion of the timescale for implememtatof the Variation that is the
subject of that Variation Proposal, such timestalee stated (where appropriate) on
the basis of mitigating as far as reasonably prabte any adverse impact of
implementation of that Variation on the Existing g@& Functionality and ensuring
that the continuing minimum service levels at thasing Depot do not fall below
the Protected Depot Functionality;

(c) confirm whether in its opinion there is any oth@emsequence of that Variation
Proposal, including whether any Rolling Stock Agneat will be affected in which
case, subject to the Proposing Party’s right terréfat matter for resolution under the
Contract Dispute procedure, the Proposing Partl}, gbg, in the case of a Variation
Proposal submitted by the Depot SPC or the TMMIspabmptly issue a variation
proposal under the relevant Rolling Stock Agreement

(d) confirm, if relevant, the costs and expenses ofkthd specified in paragraph 7.2 of
Schedule 14.1S9cope, Variation Rights and Duties and General &faftthat that
Recipient Party expects to incur; and

(e) confirm whether the contractual terms proposedhgyRroposing Party, appended to
that Variation Proposal, are acceptable or noh& Recipient Party and where not

acceptable, propose alternate contractual terms wguch that Recipient Party
would be prepared to contract.

2.3 Where the Recipient Party is the Depot SPC, theoDSPC:

(a) in complying with the terms of paragraph 2.2, stsgecify in its response to the
relevant Variation Proposal, the effect (if any)tire Depot SPC’s opinion of that
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Variation Proposal on, as appropriate, the DepajuRements and/or the Depot
Design in Principle, the Information Production g@mme, the Depot Phasing
Plans, the Existing Depot Functionality and/or Bretected Depot Functionality, the
Interface Works and/or affects the present or tutoperation of the New Depot
(including the effect on Operating Expenditure)/andhe Railway;

(b) contain a calculation of, where that Variation Ry relates to:

0] a Material Variation, the Material Variation Implentation Cost (in terms of
Capital Expenditure and where applicable Operdfixgenditure);

(i) a Minor Variation because paragraph 4.2 applies, Minor Variation
Implementation Cost (in terms of Capital Expenditand where applicable
Operating Expenditure); and

(iir) any other Variation, the cost of that Variation (terms of Capital
Expenditure and where applicable Operating Expears)it

and that opinion shall be formulated on the sansgskes if the Depot SPC had made
a Variation Proposal in accordance with paragraghand

(c) shall certify in its response to a Variation Pragdasade by another Proposing Party
that the Depot SPC will hold the terms of that cese open for 30 (thirty) days from
the date of that response.

24 Any response by any party to a Variation Proposall$e made on the form on
which that Variation Proposal was made and sucporese shall form part of that Variation
Proposal upon receipt by the other parties of tbspponse.

3. SETTLEMENT OF VARIATION PROPOSALS
Notification of whether Variation Proposal and respnse accepted or not

3.1 Promptly and in any event within 28 (twenty eigttlys of receipt of all responses to
a Variation Proposal, the parties to the relevagiated Depot Agreement shall confirm to
each other in writing whether the terms of thatisteon Proposal and each response have
been accepted as between them or not. If any Retipiarty (other than the Secretary of
State) who is not a party to the relevant Relateddd Agreement has not provided a response
to the Variation Proposal within such 28 (twentght) day period, the person shall be
deemed to accept the Variation Proposal.

Acceptance of Variation Proposal and responses

3.2 If the parties to this Agreement (other than ther&ary of State) have all confirmed

to each other in writing that the terms of that ig&on Proposal, including any responses
thereto, are accepted between them (or are deemdthve accepted them pursuant to
paragraph 3.1), the Proposing Party shall apptiiedSecretary of State as soon as reasonably
practicable thereafter for the purpose of obtairamgAuthorisation to Vary in accordance
with paragraph 2Seeking an Authorisation to Varpf Schedule 14.3Secretary of State
Authorisation of Variations provided that where the Secretary of State & Rinoposing
Party, paragraph 3.4 of Schedule 14.3 shall apply.
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No acceptance of Variation Proposal made by DepotP® and/or responses

3.3 If in the case of a Variation Proposal issued tley@Dlepot SPC (other than a Variation
Proposal that relates to a Mandatory Variationwhich case, this paragraph 3.3 shall not
apply), the Secretary of State (having considenedr¢levant Variation constructively and in

good faith) may confirm in accordance with paraprépl that he does not wish that

Variation Proposal to be carried out or that thatigtion Proposal is not necessary, in which
case, the Depot SPC shall withdraw that VariatiospBsal by issuing a Withdrawal Notice

to the parties to the relevant Related Depot Agezd#nn accordance with paragraph 3.1 of
Schedule 14.4ifplementing and Withdrawing Variations

No acceptance of terms of Variation Proposal and/aresponses

3.4 If pursuant to paragraph 3.1, any of the partiethi® Agreement confirms that it is
not satisfied with the terms of that Variation Rysal, including any of the responses thereto,
the parties (other than a party who is deemed te feccepted the Variation Proposal
pursuant to paragraph 3.1) shall meet as soonaa®mably practicable after receipt of that
confirmation, in order to seek to agree the termshat Variation Proposal, including any
responses thereto.

3.5 If the relevant parties cannot reach agreementinvghperiod of 14 (fourteen) days
from the date of the first meeting held pursuanpaoagraph 3.4 (or such longer period as
those parties agree), then, without limiting paaptr 3.3, within 7 (seven) further days, the
Proposing Party shall, either:

(a) withdraw that Variation Proposal by issuing a Witnslal Notice to the parties to that
Related Depot Agreement in accordance with par&gsap of Schedule 14.4; or

(b) issue a notice to the other parties to this Agregmaforming them that a Contract
Dispute has thereby arisen and that that Contraspule will be resolved in
accordance with the provisions of Schedule@éntract Disputes

3.6 Where a Contract Dispute has been referred purgoaparagraph 3.5(b), and that

Contract Dispute has been resolved such that thestef the relevant Variation Proposal are
settled, the Proposing Party shall, to the exteat it has not first withdrawn that Variation

Proposal by issuing a Withdrawal Notice, applytte Secretary of State in accordance with
paragraph 2 of Schedule 14.3 for the purpose dimipg an Authorisation to Vary in order

to implement that Variation Proposal, provided thdtere the Secretary of State is the
Proposing Party, paragraph 3.4 of Schedule 14 IBagbaly.

Further information

3.7 The Secretary of State, the Operator and Network $Rall each have the right
(acting reasonably) to require the Depot SPC todymwe any information, including
supporting documentation, in relation to the efgdt any) on this Agreement and/or on any
other Related Depot Agreement to which the Dep@ $Fa party and which, in each case, is
the subject of a Variation Proposal which the Def&C has made or responded to in
accordance with this Schedule 14.2, for the purpdsietermining, as appropriate, his or its
respective position in relation to any such respassVariation Proposal, and the Depot SPC
shall comply with that request as soon as reaspmahtticable thereafter.

3.8 Where the Secretary of State, the Operator or Né&tviRail exercise the right

pursuant to paragraph 3.7 to request further intion, the Secretary of State, the Operator
or Network Rail (as appropriate) shall for the psp of responding to a Variation Proposal
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pursuant to paragraph 3.1, each respond to, ap@gie, the Proposing Party and the other
parties to this Agreement promptly and in any eweitliin 28 (twenty eight) days of receipt
of the Depot SPC’s response to any such requedurftrer information (provided that the
information provided by the Depot SPC is sufficjent

4. MINOR VARIATIONS REQUIRING VARIATION PROPOSALS

4.1 Subject to paragraph 4.2, a party shall be entidlegquest of the Depot SPC, and the
Depot SPC may itself request of the other pariresach case by serving notice on the other
parties to this Agreement a reasonable period wrarake of implementation, that a Minor
Variation is implemented in accordance with theumesments of that Minor Variation
without the need to issue a Variation Proposatlation to that Minor Variation.

4.2 Where any other party has requested that the DR implements a Minor
Variation and the Depot SPC is of the opinion (agtieasonably) that the associated Minor
Variation Implementation Cost, whether of itself when aggregated with the cost of any
previous Minor Variation Implementation Cost of amtyher Minor Variation that the Depot
SPC has been requested by any other party (exoediMM) to implement, would, in either
case, result in a material DAFL Variable Depot Costa material additional Operating
Expenditure then the Depot SPC shall be entitle@dgaire a Minor Variation to be treated as
a Material Variation and thereby be subject to id®ie by that other party of a Variation
Proposal pursuant to paragraphskging Variation Proposa)sand in that case:

(a) the party that proposed that Minor Variation, whetestill requires it to be
implemented by the Depot SPC, shall promptly mailch & Variation Proposal; and

(b) the other provisions of this Schedule 14 shall ygl if that Minor Variation was a
Material Variation.

4.3 In pricing any Minor Variation Implementation Cogin terms of Capital
Expenditure) pursuant to paragraph 4.2, the Dep@ $hall (with the aim of achieving value
for money in the relevant circumstances) use redderendeavours to price the related Minor
Variation Implementation in accordance with Schedi4.7.

4.4 The Depot SPC shall keep a record of all Minor ®@ons it implements and a

transparent account of the Minor Variation Impletagion Cost relating to each such Minor
Variation. The Secretary of State may request tiratDepot SPC provides a copy of that
record to him from time to time and the Depot SRéllgpromptly provide that record to him

following any such request.

5. [0]*7

Where the Depot SPC wishes to make any Variatiopd¥al or is to make any response to a
Variation Proposal pursuant to this Schedule 142d it reasonably believes that the
implementation of the Variation that is the subjefcthat Variation Proposal or response will
give rise to a Material Variation Implementations€m the case of a Material Variation or a
material cost in the case of any other Variatitve Depot SPC shall perform a]1*® and
include the results of that exercise in that VawiaProposal or response (as appropriate).

257 Redaction.

258 Redaction.
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SCHEDULE 14.3

Secretary of State Authorisation of Variations

1. REQUIREMENT FOR AN AUTHORISATION TO VARY

1.1 An Authorisation to Vary must be first issued by tBecretary of State pursuant to
this Schedule 14.3 in order for the implementaidrthe related Variation Proposal to be
authorised.

1.2 The Secretary of State shall in accordance withgraph 3 (Authorising or Rejecting
Variations) consider the application of any Propgd?arty made pursuant to paragraph 3.2 of
Schedule 14.2\ariation Proposals and Minor Variatiohgnd in accordance with paragraph
2 (Seeking an Authorisation to Varfor the Secretary of State to issue an Authddgatio
Vary.

2. SEEKING AN AUTHORISATION TO VARY

An application made by a Proposing Party pursuaparagraph 3.2 or 3.6 of Schedule 14.2
for the Secretary of State to issue an Authorisatm Vary shall include the following
information, provided that this paragraph 2 shall apply to the extent that the Secretary of
State has already been a party to discussiondatioreto the Variation that is the subject of
that application and is in receipt of such inforimat

(a) a copy of that Variation Proposal;

(b) any response to that Variation Proposal by anyroffagty to the Related Depot
Agreement that is the subject of that Variationgesal,

(©) comprehensive contractual drafting that clearlg sett the full extent of the proposed
changes to that Related Depot Agreement;

(d) where that Variation Proposal anticipates an adjaat to any of the financial terms
of that Related Depot Agreement:

0] confirmation as to how and by whom the relevantidtam is intended to be
funded; and
(i) any []*° performed pursuant to paragraph &)°{° of Schedule 14.2

(Variation Proposals and Minor Variatiojisand

(e) any other supporting information.

259 Redaction.

260 Redaction.
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3. AUTHORISING OR REJECTING VARIATION PROPOSALS
Consideration by the Secretary of State

3.1 Promptly and in any event within 28 (twenty eiglflys of the receipt by the
Secretary of State of any application for the Sacyeof State to issue an Authorisation to
Vary in relation to any Variation, the SecretarySthte shall, subject to the Secretary of State
exercising his right pursuant to paragraph 3.14ek further information, notify the parties
to the Related Depot Agreement that is the sulgithiat application whether he is willing to
issue an Authorisation to Vary.

3.2 If the Secretary of State decides to issue an Aighition to Vary he shall do so by
issuing that Authorisation to Vary in the form smit in the Appendix Notification of
Authorisation to Varyto each party to the Related Depot Agreementishiite subject of an
application for authorisation, in which case thevsions of paragraph Ingplementation of
Authorised Variations of Schedule 14.4Iriplementing and Withdrawing Variationshall

apply.

3.3 Subject to paragraph 3.8, the other parties to Algieement acknowledge that the
Secretary of State may not authorise any Varig@imposal that provides for the inclusion in
any Related Depot Agreement of, in the reasonapieian of the Secretary of State, any
unusual or unduly onerous obligations which wountghdse a greater burden on the Secretary
of State or the Operator than was imposed on toeefiey of State or the Operator prior to
that Variation Proposal being made.

Secretary of State as Proposing Party

3.4 Where the Secretary of State is the Proposing Rartlythe parties to any Related
Depot Agreement that is the subject of the reldfadation Proposal made by him, have all
confirmed to each other and him that they are fsadisvith the terms of that Variation
Proposal, then, unless the Secretary of State eled¢awithdraw that Variation Proposal in
accordance with paragraph 3.1 of Schedule 14.4hkhé promptly issue an Authorisation to
Vary to those parties.

Secretary of State as Recipient Party

3.5 Where the Secretary of State is a Recipient Paudytlae parties to any Related Depot
Agreement that is the subject of a Variation Prap@nd the Secretary of State have all
confirmed to each other that they are satisfiedh whie terms of that Variation Proposal or it
has been determined under Paragraph 3.6 of Schi&dulethat the terms of the Variation
Proposal are settled pursuant to the Contract Besporocedure, then, unless the Proposing
Party decides to withdraw that Variation Proposalaccordance with paragraph 3.1 of
Schedule 14.4, he shall promptly issue an Authtiosdo Vary to those parties.

Variations to more than one Related Depot Agreemerand Rolling Stock Variations

3.6 In giving due consideration pursuant to paragragh the Secretary of State shall
(acting reasonably) consider in his sole discretitvether the Variation to any Related Depot
Agreement that is the subject of an applicatiomita to issue an Authorisation to Vary, is
related to:

(a) any Variation to any other Related Depot Agreenthat is the subject of that
application; and/or
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(b) any variation proposal to be made pursuant to aiynig Stock Agreement.

3.7 Where the Secretary of State concludes pursuapitagraph 3.6 that Variations
proposed to 2 (two) or more Related Depot Agreemani/or a proposed Variation to a
Related Depot Agreement and any variation propossde to him pursuant to any Rolling
Stock Agreement are related:

(a) those proposals shall be considered and authasisegjected concurrently;

(b) where an application has been made in relation adations to 2 (two) or more
Related Depot Agreements, an Authorisation to \&uall not be issued in relation to
1 (one) such Variation alone; and

(c) where an application has been made in relation Yam@ation to a Related Depot
Agreement and in relation to a variation to any liRgl Stock Agreement, an
Authorisation to Vary shall not be issued in raatito that Variation unless an
equivalent authorisation has also been issued éysttretary of State in relation to
the variation to that Rolling Stock Agreement.

[o]
3.8  [e]®
[0]%
3.9 [e]
3.10 [e]®
3.11  [e]*

Further information

3.12 The Secretary of State shall have the right (aa@agonably) to require any party to

a Depot Agreement that is the subject of an apjpdicdor the Secretary of State to issue an
Authorisation to Vary, to produce any informatieasonably required, including supporting

documentation, in relation to the effects (if aoy) that Related Depot Agreement, and that
party shall comply with that request as soon asarebly practicable thereafter.

3.13 Where the Secretary of State exercises the rigistupnt to paragraph 3.11 to request

further information, he shall, for the purpose e$ponding to the relevant request to issue an
Authorisation to Vary pursuant to paragraph 3.4poad to the Proposing Party and the other
parties to the relevant Related Depot Agreementnptly and in any event within 28 (twenty

Redaction.
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264 Redaction.

265 Redaction.

266 Redaction.
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eight) days of receipt of the relevant party’s e to any such request for further
information.

4. UNAUTHORISED VARIATIONS
Obligation not to vary without consent

4.1 None of the Depot SPC, the TMM, the Operator onmoelk Rail shall enter into any
Contract Amendment Agreement or new Related Depgoédment without the prior issue by
the Secretary of State of a related AuthorisatioWdry and written confirmation in respect of
the final draft of that Contract Amendment Agreetmannew Depot Agreement, as the case
may be, pursuant to paragraph 1.2 of Schedule {nplementing and Withdrawing
Variations.

Failure to obtain consent

4.2 If a Contract Amendment Agreement is made or a Related Depot Agreement is
entered into without the consent of the SecretdState, as required under paragraph 4.1 (in
either case, abnauthorised Contrac), then the Secretary of State may by written motic
notify the parties that have entered into any Umauged Contract that the Unauthorised
Contract has been entered into without his conaadt that, pursuant to the terms of the
relevant Unauthorised Contract, the Variation thdhe subject of that Unauthorised Contract
is unenforceable between the parties to that Manat

Obligation to remedy where capable of remedy
4.3 Where:

(@) all of the actions taken pursuant to an Unauthdri€entract are remediable, the
Secretary of State shall; or

(b) only some of the actions taken pursuant to an Umaised Contract are remediable,
the Secretary of State may in his sole discretion,

by written notice notify the parties that have eatkeinto that Unauthorised Contract, that
0] he requires, within a reasonable period specifietiim, those parties to:

(A) as appropriate, amend the Related Depot Agreenteitis the
subject of that Unauthorised Contract to revokecthenges made by
that Unauthorised Contract and/or revoke that nesated Depot
Agreement; and

(B) to the extent specified, put those parties intopibstion they were in
prior to the entry into of that Unauthorised Cootraemedying all
actions, or those actions that are consideredwe heaterial effect, as
appropriate, that were, in each case, taken byndrehalf of any of
them prior to the Secretary of State’s notice taeg capable of
remedy;

(i) he authorises that Unauthorised Contract, in wltabe, he shall issue an
Authorisation to Vary.
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Consequences where irremediable actions or failur® remedy
4.4 Where pursuant to paragraph 4.3:

(@) the Secretary of State requires the parties thee leatered into an Unauthorised
Contract to amend the relevant Related Depot Ageeemevoke any new Related
Depot Agreement and/or remedy actions, and anyhobd& amendments, that
revocation or those actions are not made or rerdedie appropriate, within the
reasonable period specified by the Secretary déSta

(b) the Secretary of State does not require thoseegaudi amend, revoke and/or remedy
as referred to in paragraph 4.4(a); or

(©) all of the actions taken pursuant to that UnauieariContract are irremediable,
[.]267

[.]268

45  [e]®

267 Redaction.
268 Redaction.

269 Redaction.
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APPENDIX TO SCHEDULE 14.3

VARIATION PROPOSAL AND AUTHORISATION NOTICE

VARIATION PROPOSAL NUMBER VP

CONTRACT NO:

DEPOT AGREEMENT FOR ASSET PROTECTION, WORKS AND GRA NT OF LEASES IN
RESPECT OF THE DEPOT AT THREE BRIDGES (the “Contract”)

PART A (to be completed by Proposing Party of Variatioog@sal)

Description of Variation Proposal:

Quantity affected by this Variation Proposal:

Proposed timescale for implementation of Variatfoaposal:

Signature: Designation:  Network Rail's Representative/

Proposing Party Depot SPC’s Contract Manager/
Operator’s Contract Manager/
Secretary of State’s
representative
TMM'’s Representative

Date:

PART B (to be completed by Recipient Party to the Corrac

Agreement effect(s) (including effects on rights afior obligations of the parties to the Contract):
Effects on Depot Agreements:

Estimated costs and expenses to implement the Vatian Proposal:

Opinion on proposed timescale for implementation o¥/ariation Proposal:

Opinion on proposed contractual terms appended tdie Variation Proposal:

Programme for completion of actions to be carried at under this Variation Proposal:

Comments on Parts A or B:
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PART C (to be completed by each party (other than theefmy of State) confirming no further
comments on Variation Proposal)

Each of the following parties confirms, in accordamwith paragraph 3.2 &chedule 12. (Variation
Proposa), that it has no further comments on the termhefVariation Proposal set out in Part A and
Part B above:

Signature:
Network Ralil

Date:

Signature:
Operator

Date:

Signature:
Depot SPC

Date:

Signature:
TMM

Date:

PART D (to be completed by Secretary of State)

When complete, this form must be returned to atigmto the Contract

The Secretary of State confirms, in accordance patiagraph 3.2 &chedule 14.8ecretary of State
Authorisation of Variationsits Authorisation to Vary in respect of the Vaiga Proposal set out in
Part A and Part B above.

Signature:
Secretary of State’s Representative

Date:

Note: Unless and until authorised by the SecretarfyState’s Representative this Variation Proposal
is null and void and of no contractual effect. Napy shall commence implementation of such
Variation Proposal until signed by the Secretary 8fate’s Representative.
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SCHEDULE 14.4

Implementing and Withdrawing Variations

1. IMPLEMENTATION OF AUTHORISED VARIATIONS

Obligation to enter into Contract Amendment Agreemeét or new Related Depot
Agreement

1.1 If the Secretary of State issues an AuthorisatioNdry pursuant to paragraph 3.2 of
Schedule 14.3Secretary of State Authorisation of Variatipttsen the parties to each Related
Depot Agreement that is the subject of that Ausaion to Vary shall implement the

relevant Variation specified in that Authorisatit;Vary promptly and in any event within

the timescale and in accordance with any key naofest or stages specified in that
Authorisation to Vary by exercising their respeetivights under that Related Depot
Agreement to require the counterparties to thattedl Depot Agreement to enter into a
Contract Amendment Agreement and/or a new RelaggbDAgreement (as appropriate) to
give effect to the terms of the Variation Proposal.

Copies of executed Contract Amendment Agreements drRelated Depot Agreements

1.2 Promptly after any Contract Amendment Agreement/@ndiew Related Depot
Agreement is entered into pursuant to any Authtiaeao Vary, the Proposing Party to the
related Variation Proposal shall provide the Sexyedf State with execution versions of that
Contract Amendment Agreement and/or new RelatedbD&greement.

2. IMPLEMENTATION OF MINOR VARIATIONS

If a party has requested that the Depot SPC (oD#pot SPC itself wishes to) implement or
procure the implementation of a Minor Variationenhsubject to paragraph Mifor
Variations Requiring Variation Proposalsf Schedule 14.2Mariation Proposals and Minor
Variationg, the Depot SPC shall implement, or procure thplementation of, that Minor
Variation as soon as reasonably practicable thereafithout the requirement for the
Secretary of State to first issue an Authorisaton/ary or the entry into by the relevant
parties of a Contract Amendment Agreement.

3. WITHDRAWAL OF VARIATION PROPOSALS

3.1 A party may withdraw a Variation Proposal it hasdeat any time prior to the issue
of an Authorisation to Vary authorising the implertagion of that Variation Proposal (and
thereafter only by agreement of the relevant pgrbg issuing a notice to the parties that that
Variation Proposal was issued to, confirming that &ariation Proposal has been withdrawn
(aWithdrawal Notice.

3.2 A Variation Proposal shall be withdrawn on the datewhich all of the parties to
whom that Variation Proposal was issued are inipe@é the Withdrawal Notice confirming
its withdrawal.

3.3 The provisions of paragraph Tdsts of Processing Variation®f Schedule 14.1
(Scope, Variation Rights and Duties and General Btaitapply in respect of any costs
incurred in relation to a Variation Proposal priorits withdrawal pursuant to a Withdrawal
Notice and in relation to the preparation and issfuee Withdrawal Notice.
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APPENDIX TO SCHEDULE 14.4

NOTIFICATION OF WITHDRAWAL

VARIATION PROPOSAL

NUMBER

VP

DEPOT AGREEMENT FOR ASSET PROTECTION, WORKS AND GRA NT OF LEASES IN
RESPECT OF THE DEPOT AT THREE BRIDGES (the “Contract”)

CONTRACT NO:

PART A (to be completed by Proposing Party of Variatioog@sal)

Description of Variation Proposal:

Quantity affected by this Variation Proposal:

Confirmation of the Proposing Party’'s withdrawalkloé Variation Proposal:

Signature: Designation:  Network Rail's Representative/

Proposing Party Depot SPC’s Contract Manager/
Operator’s Contract Manager/
Secretary of State’s
representative
TMM'’s Representative

Date:
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SCHEDULE 14.5

[.]270

219 Redaction.
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SCHEDULE 14.6

[.]271

211 Redaction.
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SCHEDULE 14.7

[.]272

22 Redaction.
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APPENDIX TO SCHEDULE 14.7

[.]273

23 Redaction.
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SCHEDULE 14.8

[.]274

214 Redaction.
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SCHEDULE 14.9

[.]275

25 Redaction.
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SCHEDULE 15

CONTRACT DISPUTES

Schedule 15.1: Contract Disputes
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SCHEDULE 15.1

Contract Disputes

1. DISPUTE RESOLUTION
Referral of a Contract Dispute
1.1 Subject to:

(a) paragraphs 1.13 and 1.14;

(b) where, in respect of a Contract Dispute, a Remdeliah is being implemented in
accordance with clause 21,

any dispute, controversy or claim of whatever ratetween the parties arising out of, under
or in connection with this Agreement (including amyestion of the breach, interpretation,
validity, effect, performance or termination ofg¢hAgreement and any claims for set off or
counterclaim and any Excluded Dispute)Jantract Disput¢ shall be referred by notice in
writing by the referring party’s representative ¢éach other party’'s representative for
resolution. The written notice from the referriparty (theReferral Noticg shall identify the
matter in dispute and the relief sought and shsdl mlentify and briefly set forth the basis for
claiming the relief sought (including identificatioof the applicable provisions in the
Agreement that are relevant to the Contract Disputgiestion).

Parties Representatives

1.2 For the purposes of this paragraph 1 the nominaj@esentative of:
(a) Network Rail shall be Jim Crawford;

(b) the Depot SPC shall be David Miller;

(c) the Operator shall be Jonathan Bridgewood,;

(d) the Secretary of State shall be the Director of Rajects; and

(e) the TMM shall be David Miller.

(for the purposes of this Schedule 15, eachRaepresentative and collectively
Representativey

1.3 From the date of this Agreement, to the extent #mt party decides to change its
Representative under this Schedule 15, it shallnsonicate in writing to the other parties to
this Agreement details of the new incumbent Repitediee.

Attempt to resolve Contract Dispute by Representaties

1.4 When a Contract Dispute is referred to the Reptasgas in accordance with

paragraph 1.1, the Representatives shall conskierContract Dispute and try to reach
agreement to resolve the Contract Dispute.
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Referral to Managing Directors

15 If no agreement can be reached by the Represesgatithin 10 (ten) Working Days
of the date of the Referral Notice, the Contractpbie shall then be referred by any party to
each party’s managing directors by giving writtestice to each party’'s managing directors
(theDirector Notice.

1.6 The Director Notice shall be accompanied by a cuipjhe Referral Notice delivered

in accordance with paragraph 1.1 and if the pagtivering the Director Notice intends at the
managing directors’ level to raise any matter ceksany relief relating to that Contract
Dispute that is additional to, or differs from, theatter and relief identified in the Referral
Notice, the party delivering the Director NoticeaBhat the same time as it delivers the
Director Notice, provide written particulars to baparty’'s managing director of the

additional, or differing, matter and/or relief sdiidpy that party.

1.7 When a Contract Dispute is referred to the managingctors in accordance with
paragraph 1.5, the managing directors shall congfte Contract Dispute and try to reach
agreement to resolve the Contract Dispute.

Excluded Disputes

1.8 All Excluded Disputes not resolved by the managiirgctors (or their equivalents)
within 28 (twenty eight) Working Days of the DirectNotice shall be subject to the
exclusive jurisdiction of the English courts.

Mediation and Arbitration (other than Excluded Disputes)

1.9 Should the managing directors fail to resolve atf2ah Dispute within 28 (twenty
eight) Working Days of the date of the Director Net then subject to paragraph 1.13, the
Contract Dispute (other than Excluded Disputes)l $lgaresolved by mediation at the Centre
for Dispute Resolution in London in accordance witishrules for the time being, followed, if
necessary, by arbitration pursuant in each caieetBispute Resolution Rules.

1.10 The Parties agree that for the purposes of a mediat a Contract Dispute pursuant
to paragraph 1.8 and in accordance with the rdiéseoCentre for Dispute Resolution for the
time being, they shall attempt in good faith toesgon a person (who has experience in the
discipline or area of expertise that the partieeagre appropriate to the Contract Dispute in
guestion) who should act as mediator for the Ceohttaspute in question. In the event that
the parties are unable within 10 (ten) Working Dafs party referring the Contract Dispute
to mediation in accordance with paragraph 1.9 teegn the person who should act as
mediator, then the Centre for Dispute Resolutiallsim accordance with those rules, appoint
a person to act as mediator for the Contract Despugjuestion.

1.11 The Parties agree that for the purposes of anratibm of a Contract Dispute
pursuant to paragraph 1.8, and in accordance WwehDispute Resolution Rules, they shall
attempt in good faith to agree on a person (whodxagrience in the discipline or area of
expertise that the Parties agree are appropriatbecContract Dispute in question) who
should act as arbitrator for the Contract Dispatguestion. In the event that the parties are
unable within 10 (ten) Working Days of a party refgg the Contract Dispute to arbitration
in accordance with paragraph 1.9 to agree on tireopevho should act as arbitrator, then the
Disputes Secretary appointed pursuant to the Despasolution Rules shall in accordance
with those rules appoint a person to act as atbitfar the Contract Dispute in question.
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Disputes to be resolved expeditiously

1.12 In all instances, the parties shall use their neaisle endeavours to resolve Contract
Disputes expeditiously.

Third Party Claims

1.13 If any party to this Agreement makes a claim agaanghird party for contribution or
indemnification in respect of a Contract Disputeactlaim is made against any party which
gives rise to a Contract Dispute (collectivalhird Party Claimg, and such Third Party
Claim is to be considered by the industry dispwggolution committee (th€ommitted
pursuant to the Dispute Resolution Rules, the @anhtDispute shall be considered by the
Committee at the same time as the Third Party Ciagtead of being referred to mediation,
provided, however, that a party who is not involwedhe Contract Dispute or Third Party
Claim in question shall not be required to paratgin the reference to the Committee of the
Contract Dispute and Third Party Claim. If the @ant Dispute is not resolved at the
Committee, it shall be resolved by whichever prec@gbitration or expert determination)
under the Dispute Resolution Rules is used forluésa of the Third Party Claim.

Claim for indemnity or contribution from a third pa rty

1.14 Paragraphs 1.1 to 1.12 inclusive shall be subgethe following. If any party to a
Contract Dispute asserts a claim for indemnity amtigbution against a third party who does
not agree to resolve such claim by initial discossibetween the parties’ Representatives and
managing directors, and if necessary followed lsokgion under the Dispute Resolution
Rules, paragraphs 1.1 to 1.12 inclusive shall ppiyato the Contract Dispute if paragraph
1.13 applies. In the event that paragraph 1.13 do¢ apply, the Contract Dispute shall be
determined in accordance with the provisions oageaphs 1.1 to 1.12 inclusive.

Interim relief in English courts

1.15 Nothing in this Agreement shall prevent any pardgking interim relief in any
English court.
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SCHEDULE 16

[NOT USED]
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Schedule 17.1:

Schedule 17.2:

Schedule 17.3

Schedule 17.4:

Schedule 17.5

Schedule 17.6:

Schedule 17.7

Schedule 17.8

Schedule 17.9

Schedule 17.10:

Schedule 17.11:

Schedule 17.12

Schedule 17.13:

Schedule 17.14:

Schedule 17.15:

Schedule 17.16:

SCHEDULE 17

L EASE DOCUMENTATION [e]°"

Head Lease
Underlease

.I] 277

[not used]
.[|278

[not used]
.[|279

.I] 280

.[|281
Licence to Underlet
Headlease Plan
."282
[not used]

Form of Collateral Warranties

Appendix 1: Form of Collateral Warranty — Cocta

Conformed Copy

Appendix 2: Form of Collateral Warranty — Subr@actor

Appendix 3: Form of Collateral Warranty — Cortaat

[not used]

."283

278 Redaction.

217 Redaction.

278 Redaction.

219 Redaction.

280 Redaction.

281 Redaction.

282 Redaction.
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Schedule 17.17 o

Schedule 17.18: Planning Permission
Schedule 17.19: S106 Agreement
Schedule 17.20: o]/

283 Redaction.
284 Redaction.

285 Redaction.
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SCHEDULE 17.1

Head Lease

(in volume 1 of Agreed Form Documents bundle)
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SCHEDULE 17.2

Underlease

(in volume 1 of Agreed Form Documents bundle)
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SCHEDULE 17.3

[.]286

286 Redaction.
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SCHEDULE 17.4

[NOT USED]
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SCHEDULE 17.5

[.]287

287 Redaction.
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SCHEDULE 17.6

[not used]
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SCHEDULE 17.7

[.]288

288 Redaction.
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SCHEDULE 17.8

[.]289

289 Redaction.

LON26142956/23 120521-0011 PAGE 205 SCHEDULE



Conformed Copy

SCHEDULE 17.9

[.]290

290 Redaction.
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SCHEDULE 17.10

Licence to Underlet

(in volume 2 of Agreed Form Documents bundle)
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SCHEDULE 17.11

Headlease plan

(on attached CD-ROM)
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SCHEDULE 17.12

[.]291

21 Redaction.
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SCHEDULE 17.13

[not useqd
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SCHEDULE 17.14

FORM OF COLLATERAL WARRANTIES

LON26142956/23 120521-0011 PAGE 211 SCHEDULE



Conformed Copy

APPENDIX 1 TO SCHEDULE 17.14

FORM OF COLLATERAL WARRANTY — CONTRACTOR

THIS DEED is made on | |
BETWEEN:

(2) | |, (theContracton registered in England and Wales as company number
| |, whose registered office is at | |; and

2 [THE SECRETARY OF STATE FOR TRANSPORT]/[THE
OPERATORJ/[THE DEPOT SPCJ/[THE TMM J/INETWORK RAIL ], (the
Beneficiary, which expression shall include its successors @ewnitted assigns)
[whose principal place of business is[at [fegistered in England and Wales as

company number ]whose registered office is pt Il

RECITALS :

[The Depot SPI] The Beneficiarlyhas entered into a building contract dated [_], (the
Building Contract as the same may be amended dedvdrom time to time) with the
Contractor for the design and construction of &wvay light maintenance depot at Three
Bridges (theDepot Workyas more particularly defined in the Building Quarat.

The Beneficiary has entered into [an agreement thighDepot SPC pursuant to Section 54 of
the Railway Act 1993 (as amended)/ a depot undeeldainding arrangements/ a licence to
occupy and maintenance arrangements / a head feasepart of or the whole of the Depot
Works.

The Beneficiary has, as [the railway authority/ @epndertenant/ funder/ depot licensee and
TMM/ head lessor], an interest in the Depot Works.

NOW, in consideration of the payment of one PoundHhwy Beneficiary to the Contractor
(receipt of which is hereby acknowledged by the t€ator) and without prejudice to the
rights and obligations of the Contractor under tBeilding Contract, THIS DEED
WITNESSES as follows:

1. DEFINITIONS AND INTERPRETATION

1.1 Capitalised terms in this Deed shall have the sameaning as in the Building
Contract, unless otherwise specified, and in trenewf any conflict between the Building
Contract and this Deed the meaning given in thisdDghall prevail.

1.2 In this Deed the following words and expressiorslidiiave the following meanings
attributed to them below. The masculine shall ideluhe feminine and the singular shall
include the plural.

Commencement Datmeans | l;
Copyright Workmeans the drawings, plans, designs, diagramsifispéons, technical data,
models, bills of quantities, reports, calculatiomss programmes, photographs (including

negatives), magnetic or electronic records (inclgdcomputer aided design) and other
documents or recorded information of whatever deg8on or nature, or where appropriate
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any of them, prepared or to be prepared by or tsalbef the Sub-Contractor in which there
are any Intellectual Property Rights;

Intellectual Property Rights means the existing and future copyright, desigghts,
intellectual property rights and/or other rightsafsimilar nature in and to the Copyright
Work;

Practical Completionmeans the date when the whole of the Depot Waksertified as
practically complete in accordance with the Buitgd@ontract;

Prohibited Materialsmeans any substances or materials which:

(a) do not accord with any relevant recommendationgatioad in or referred to in the
1997 edition of “Good Practice in the SelectiorCainstruction Materials” produced
by Ove Arup & Partners and sponsored by the Brifisbperty Federation and the
British Council for Offices;

(b) are not in-accordance with British Standards andeS®f Practice];
(c) are generally known to be deleterious at the tifrtaar proposed or actual use;

Working Daysmeans any weekday (other than a Saturday or Sumdasn banks are open
for business in England.

2. CONTRACTORS WARRANTIES AND UNDERTAKINGS

2.1 The Contractor warrants and undertakes to the Beasf that it has complied and
shall continue to comply with the terms of the Birlg Contract and, without prejudice to the
generality of the foregoing, the Contractor furtlhwrrants and undertakes to the Beneficiary
that:

(a) in carrying out and completing the design of the@enNorks, it has exercised and
shall continue to exercise all the reasonable,dalle and diligence to be expected of
a properly qualified and competent design and beplotractor who is experienced in
preparing and completing the design and the cagrgint of work of a similar size,
scope, nature and complexity and in a similar locato the Depot Works;

(b) the Depot Works shall be carried out in a good wockmanlike manner using only
suitable good quality materials which shall be usedccordance with any relevant
manufacturer’s specifications;

(c) the Depot Works, the design and each part of thes, svhen completed, comply
with any performance specification or requiremeontained or referred to in the
Depot Requirements;

(d) the design and the execution of the Depot Work# sbaenply with the Network Rail
Requirements, the Necessary Consents, the rel@moip Standards, and any other
consents, licences, permissions and approvals ehetlra public or a private nature,
including detailed planning permission and any dtos thereto, necessary or
applicable to the completion of the Depot Workg an

(e) the Contractor shall indemnify and hold the Benefic harmless against any and all

costs, expenses, losses (includiBg\ironmental Loss§s damage, liabilities, claims
and/or proceedings suffered or incurred by the Belaey in the same circumstances
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and/or as a consequence of the same occurrentles @sntractor has undertaken to
indemnify and hold the Depot SPC harmless undersels | | of the Building
Contract.

2.2 Without prejudice to the generality of this clausethe Contractor further warrants
and undertakes to the Beneficiary that it has not shall not (unless otherwise specifically
instructed by the Depot SPC) specify nor knowinglithorise, cause or allow to be used
within or in relation to the Depot Works any of tAeohibited Materials.

2.3 The Contractor shall immediately notify the Bendig if it suspects or becomes
aware of any proposed or actual use of any of tiohiBited Materials in or in connection
with the Depot Works.

3. BREACH OF WARRANTIES AND UNDERTAKING
In the event of any breach of clause 2:

(a) the Contractor shall be entitled in any action mrceedings by the Beneficiary to rely
on any limitation in the Building Contract and tige the equivalent rights in defence
of liability (excluding any rights of set-off ana/@ounterclaim that the Contractor
may have under the Building Contract) as it wowdgidhagainst the Depot SPC under
the Building Contract.

(b) the obligations and liabilities of the Contractader or pursuant to clause 2 shall not
be limited or excluded by any enquiry or inspectioto any matter which may be
made or carried out by the Beneficiary or by thpaptment of any person, firm or
company by the Beneficiary to make or carry out anguiry or inspection, whether
or not any independent liability of any such persémrm or company to the
Beneficiary arises in connection therewith.

4. INTELLECTUAL PROPERTY RIGHTS

4.1 The Contractor grants to the Beneficiary a royaleg, irrevocable, perpetual and
non-exclusive licence to use and to reproduce tlopyfght Work for any purpose
whatsoever connected with the Depot Works, inclgdihe construction, completion,
maintenance, letting, advertisement, reinstatemedtrepair of the Depot Works.

4.2 If the beneficial ownership of any Copyright Workopided by the Contractor in
connection with the Depot Works is vested in a @ersther than the Contractor, the
Contractor shall use all reasonable endeavoursamupe that the beneficial owner grants to
the Beneficiary a licence in such material or samderms and for such purposes as are
referred to in clause 4.1.

4.3 Any licence referred to in clauses 4.1 and 4.2lshalude the right to grant sub-
licences and shall be freely assignable by the BBeary. As contemplated by the Copyright,
Designs and Patents Act 1988, to the extent tleaCtimtractor is the author of the Copyright
Work, the Contractor waives its rights againstBeaeficiary and the Beneficiary's assignees
and sub-licensees to the extent that the exerfisaah rights would prevent or impede the
licence described above.

4.4 The Contractor warrants and undertakes to the Baémef that the Intellectual
Property Rights in the Copyright Work are vestedmdl vest in the Contractor (or, where
appropriate, that the Contractor has or will obthi@ benefit of a licence in respect of such
Intellectual Property Rights) such that the Cortatas full right and liberty to grant the
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licence and to assume and undertake the obligatonsained in this clause 4 without
restriction or limitation.

4.5 All royalties or other sums payable in respecthef supply and use of any Copyright
Work required in connection with the Building Catt shall be paid by the Contractor and
the Contractor shall indemnify the Beneficiary fraand against all claims, proceedings,
damages, costs and expenses suffered or incurrethébyBeneficiary by reason of the
Contractor infringing or being held to infringe aimyellectual property rights in the course of
or in connection with the Building Contract or fieence granted in clauses 4.1 or 4.2 above.

4.6 The Contractor further warrants and undertakebeéd®eneficiary that the exercise by
the Beneficiary of the licence granted in clausé does not and shall not infringe the
Intellectual Property Rights of any third party.

5. INSURANCE

5.1 The Contractor shall effect and maintain professidndemnity insurance in full
force and effect from the Commencement Date umgildate which is 12 (twelve) years after
the date of Practical Completion, in an amountaifless than | | pounds (£] ) for
any one occurrence and in the annual aggregateidpbthat such insurance is available in
the market at commercially reasonable rates and@oonmercially reasonable terms. Any
increased or additional premium required by reasffdimne Contractor’s own claims record or
other acts, omissions, matters or things partictdathe Contractor shall be deemed to fall
within commercially reasonable rates.

5.2 If for any period such insurance is not availabiethe market at commercially
reasonable rates or on commercially reasonablesteira Contractor shall forthwith inform
the Beneficiary of the circumstances and availghdf the insurance in respect of such period
and decide with the Beneficiary the method of lmestering the Contractor’s liability to the
Beneficiary. The Contractor shall then put in plao®l maintain any replacement and/or
additional protection which may be determined Irited circumstances to be appropriate.

5.3 When required to do so by the Beneficiary, the @uaor shall provide to the
Beneficiary satisfactory documentary evidence thatinsurance required by this clause 5 is
being maintained, and the Contractor further wasraand undertakes that, if and when
required in order to maintain such insurance ihfiuice and-effect, this Deed has been or
shall be disclosed to the Contractor’s professiom@mnity insurers.

6. ASSIGNMENT

There shall be no limitation on the number of tirtiest the benefit of this Deed and/or the
rights arising hereunder (whether or not accruedy tme assigned by the Beneficiary. The
benefit of this Deed may also be assigned by waseotirity or charged to any mortgagee of
the Beneficiary or its assignees on any number afagions. The prior consent of the
Contractor shall not be required before any assggmnbut the Contractor shall be given
written notice of each and any such assignment.

7. L IMITATION
7.1 The obligations and liabilities of the Contractander this Deed shall cease and
expire upon the expiry of 12 (twelve) years after tate of Practical Completion except only

in respect of any matter, claim or dispute in relatto which legal proceedings have been
commenced prior to the expiry of such period.
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7.2 The Contractor shall have no claim whatsoever agdire Beneficiary in respect of
any damage, loss or expense howsoever arisingfoot im connection with the Building
Contract or any amounts due to the Contractor timeter.

8. GOVERNING LAW AND JURISDICTION

This Deed shall be governed by the laws of Englare: parties submit to the exclusive
jurisdiction of the courts of England except foe thurposes of enforcement proceedings in
respect of any decision, judgement or award of socints in another jurisdiction.

9. THE CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999

Nothing in this Deed confers or purports to corderany third party any benefit or any right
to enforce any term of this Deed pursuant to thet@ets (Rights of Third Parties) Act 1999.

10. SEVERABILITY

If any provision of this Deed shall be held to begal, invalid, void or unenforceable under
the laws of any jurisdiction, the legality, valgiand enforceability of the remainder of this
Deed in that jurisdiction shall not be affectedd dime legality, validity and enforceability of
the whole of this Deed shall not be affected in atler jurisdiction.

11. NOTICES

11.1  Any notice to be given under this Deed shall baviiting and shall be duly given if
signed by or on behalf of a person duly authori®edo so by the party giving such notice
and delivered by hand at or by sending it by prepiast class recorded delivery post to the
relevant address for service of the relevant pastgtated in this Deed or such other address
for service as the party to be served may havdqusly notified in writing to the other party.
11.2 A notice shall be deemed to have been receivedllasvs:

(a) if personally delivered, at the time of delivery; o

(b) if posted, at the expiration of 3 (three) WorkingyB after the envelope containing
the same was delivered into the custody of thegbasithorities.

In proving such receipt, it shall be sufficientpimve that personal delivery was made or that

the envelope containing such notice was propertyessed and delivered into the custody of
the postal authorities as a prepaid first classromzl delivery letter.

IN WITNESS whereof the parties have executed and deliverisdibed on the date first
before written.
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EXECUTED AS A DEED BY
[CONTRACTOR ACTING BY:

DIRECTOR:

DIRECTOR/SECRETARY:
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EXECUTED AS ADEED BY
THE SECRETARY OF STATE
FOR TRANSPORT/ THE
OPERATOR/THE DEPOT
SPC/THE TMM ACTING BY:

/EXECUTED AS A DEED BY
AFFIXING THE COMMON
SEAL OF NETWORK RAIL
INFRASTRUCTURE
LIMITED

IN THE PRESENCE OF :-

LON26142956/23 120521-0011

PAGE 218

Conformed Copy

SCHEDULE



Conformed Copy

APPENDIX 2 TO SCHEDULE 17.14

FORM OF COLLATERAL WARRANTY — SUB-CONTRACTOR

THIS DEED is made on | |
BETWEEN:

(2) | |, (theSub-Contracto} registered in England and Wales as company number
| |, whose registered office is at | |; and

2 [THE SECRETARY OF STATE FOR TRANSPORT/THE OPERATOR/THE
DEPOT SPUTHE TMM /NETWORK RAIL ], (the Beneficiary, which expression
shall include its successors and permitted assgvig)se principal place of business
is at | | /registered in England and Wales as company nurhber _Jwhose
registered office is dt |I; and

3) | |, (theContracton registered in England and Wales as company number
| |, whose registered office is at [ *]

RECITALS :

[The Depot SPIJ [The Beneficiarlyhas entered into a building contract dated [_], (the
Building Contract as the same may be amended or varied from timeémi®) with the
Contractor for the design and construction of dtlighaintenance railway depot at Three
Bridges (theDepot Workyas more particularly defined in the Building Qwarat.

The Contractor has entered into a sub-contractStieContracj with the Sub Contractor for
the [design, construction and completjoof the Sub-Contract works referred to therein as
(the Sub-Contract Works

The Beneficiary has entered into [an agreement thighContractor pursuant to Section 54 of
the Railway Act 1993 (as amended)/a depot undexieasling arrangements/a license to
occupy/headlease] for a part or the whole of thedd&Vorks.

The Beneficiary has, as [the funder/the railwayhartty/a depot undertenant/funder/a
licensee of part of the depot/head lessor], amesten the Depot Works.

NOW, in consideration of the payment of one Pound Iy Beneficiary to the Sub-
Contractor (receipt of which is hereby acknowleddgdthe Sub-Contractor) and without
prejudice to the rights and obligations of the &dmtractor under the Sub-ContratHis
DEED WITNESSES as follows:

1. DEFINITIONS AND INTERPRETATION

1.1 Capitalised terms in this Deed shall have the sameaning as in the Building
Contract, unless otherwise specified, and in trenewf any conflict between the Building
Contract and this Deed the meaning given in thisdDghall prevail.

292 The Contractor is only a party to this Collatadrranty when it is in favour of the Depot SPC.
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1.2 In this Deed the following words and expressiorslidiiave the following meanings
attributed to them below. The masculine shall ideluhe feminine and the singular shall
include the plural.

Commencement Datmeans | l;

Copyright Workmeans the drawings, plans, designs, diagramsifispéons, technical data,
models, bills of quantities, reports, calculatiomss programmes, photographs (including
negatives), magnetic or electronic records (inclgdcomputer aided design) and other
documents or recorded information of whatever deg8on or nature, or where appropriate
any of them, prepared or to be prepared by or tsalbef the Sub-Contractor in which there
are any Intellectual Property Rights;

Intellectual Property Rights means the existing and future copyright, desigghts,
intellectual property rights and/or other rights afsimilar nature in and to the Copyright
Work;

Practical Completionmeans the date when the whole of the Depot Waksertified as
practically complete in accordance with the Buitgd@ontract;

Prohibited Materialsmeans any substances or materials which:

(a) [do not accord with any relevant recommendationgaioed in or referred to in the
1997 edition of “Good Practice in the SelectiorCainstruction Materials” produced
by Ove Arup & Partners and sponsored by the Brifisbperty Federation and the
British Council for Offices;

(b)  are not in-accordance with British Standards andeS®f Practicéf®
(c) are generally known to be deleterious at the tifrtbar proposed or actual use;

Working Daysmeans any weekday (other than a Saturday or Sumdasn banks are open
for business in England.

2. SUB-CONTRACTOR WARRANTIES AND UNDERTAKINGS

21 The Sub-Contractor warrants and undertakes to #reRiary that it has complied
and shall continue to comply with the terms of 8ub-Contract, and without prejudice to the
generality of the foregoing the Sub-Contractor Hart warrants and undertakes to the
Beneficiary that:

(a) in carrying out and completing the design of theb-8wntract Works, he has
exercised and shall continue to exercise all theaeable skill, care and diligence to
be expected of a properly qualified and competeastigiher r: design and build
contracto]®* who is experienced in preparingnd completing tHé* design &nd

293 To be confirmed.
294 Use text in square brackets for design and swiltontracts.

295 Use text in square brackets for design and swiltontracts.
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the carrying out df* work of a similar size, scope, nature and compfeaind in a
similar location to the Sub-Contract Works;

(b) the Sub-Contract Works shall be carried out in @dgand workmanlike manner using
only suitable good quality materials which shall bged in accordance with any
relevant manufacturer’s specifications;

(c) the Sub-Contract Works, the design and each patthesh shall, when completed,
comply with any performance specification or regmient contained or referred to in
the Depot SPC’s Requiremefits

(d) the design and the execution of the Sub-Contraakgshall comply with $tatutory
Requiremenisand any other consents, licences, permissionsagpdovals whether
of a public or a private nature, including detailplhnning permission and any
conditions thereto, necessary or applicable todbmpletion of the Sub-Contract
Works; and

(e) it is competent to carry out the functions requioédt in relation to the Sub-Contract
Works.

2.2 Without prejudice to the generality of clause Z 8ub-Contractor further warrants
and undertakes to the Beneficiary that (unless raibe specifically instructed by the
Contractor) none of the Prohibited Materials haanber will be specified for use, knowingly
authorised for use or caused or allowed to be used in connection with the Sub-Contract
Works by the Sub-Contractor.

2.3 The Sub-Contractor shall immediately notify the Beiary if it suspects or becomes
aware of any proposed or actual use of any Prahitiaterials in or in connection with the
Sub-Contract Works.

3. BREACH OF WARRANTIES AND UNDERTAKINGS
In the event of any breach of clause 2:

(@) the Sub-Contractor shall be entitled in any actioproceedings by the Beneficiary to
rely on any limitation in the Sub-Contract anddee the equivalent rights in defence
of liability (excluding any rights of set-off and/ccounterclaim that the Sub-
Contractor may have under the Sub-Contract) asuldvhave against the Contractor
under the Sub-Contract; and

(b) the obligations of the Sub-Contractor under or pan$ to clause 2 shall not be
limited or excluded by any enquiry or inspectiotoiany matter which may be made
or carried out by the Beneficiary or by the appwmient of any person by the
Beneficiary to make or carry out any enquiry orpegion, whether or not any
independent liability of any such person to the &mmry arises in connection
therewith.

29 Use text in square brackets for design and swiltontracts.
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4. INTELLECTUAL PROPERTY RIGHTS

4.1 The Sub-Contractor grants to the Beneficiary a ligyfeee, irrevocable, perpetual
and non-exclusive licence to use and to reprodheeQopyright Work for any purpose
whatsoever connected with the Sub-Contract Worlduding the construction, completion,
maintenance, extension, letting, advertisemenhstaiement and repair of the Sub-Contract
Works.

4.2 If the beneficial ownership of any Copyright Wonlogided by the Sub-Contractor in
connection with the Sub-Contract Works is vested person other than the Sub-Contractor,
the Sub-Contractor shall use all reasonable endesvo procure that the beneficial owner
grants to the Beneficiary a licence in such malteraimilar terms and for such purposes as
are referred to in clause 4.1.

4.3 Any licence referred to in clauses 4.1 and 4.2lshalude the right to grant sub-

licences and shall be freely assignable by the BBeary. As contemplated by the Copyright,

Designs and Patents Act 1988, to the extent thatSihb-Contractor is the author of the
Copyright Work, the Sub-Contractor waives its righdgainst the Beneficiary and the
Beneficiary's assignees and sub-licensees to ttenethat the exercise of such rights would
prevent or impede the licence described above.

4.4 The Sub-Contractor warrants and undertakes to grefiary that the Intellectual
Property Rights in the Copyright Work are vestedwdlf vest in the Sub-Contractor (or,
where appropriate, that the Sub-Contractor has itbrobtain the benefit of a licence in
respect of such Intellectual Property Rights) sti@t the Sub-Contractor has full right and
liberty to grant the licence and to assume and niakle the obligations contained in this
clause 4 without restriction or limitation.

4.5 All royalties or other sums payable in respecthef supply and use of any Copyright
Work required in connection with the Sub-Contradwlsbe paid by the Sub-Contractor and
the Sub-Contractor shall indemnify the Beneficimm and against all claims, proceedings,
damages, costs and expenses suffered or incurrédebBeneficiary by reason of the Sub-
Contractor infringing or being held to infringe aimyellectual property rights in the course of
or in connection with the Sub-Contract or the lmegranted in clauses 4.1 or 4.2 above.

4.6 The Sub-Contractor further warrants and undertakeshe Beneficiary that the
exercise by the Beneficiary of the licence grantedause 4.1 does not and shall not infringe
the Intellectual Property Rights of any third party

5. INSURANCE

5.1 The Sub-Contractor shall effect and maintain pitesl indemnity insurance in full
force and effect from the Commencement Date umgildate which is 12 (twelve) years after
the date of Practical Completion, in an amountaifless than [| Pounds(£] Din
respect of each and every claim or series of claamsing out of the same originating
causé™’ provided that such insurance is available in tleket at commercially reasonable
rates and on commercially reasonable terms. Anseased or additional premium required
by reason of the Sub-Contractor’'s own claims reaardther acts, omissions, matters or
things particular to the Sub-Contractor shall beended to fall within commercially
reasonable rates.

297 Insert same PI cover as underlying contract/appmnt.
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5.2 If for any period such insurance is not availabiethe market at commercially
reasonable rates or on commercially reasonablestetine Sub-Contractor shall forthwith
inform the Beneficiary of the circumstances andilatdity of the insurance in respect of
such period and decide with the Beneficiary theho@tof best covering the Sub-Contractor’s
liability to the Beneficiary. The Sub-Contractorasihthen put in place and maintain any
replacement and/or additional protection which aydetermined in all the circumstances to
be appropriate.

5.3 When required to do so by the Beneficiary, the Sabtractor shall provide to the
Beneficiary satisfactory documentary evidence thatinsurance required by this clause 5 is
being maintained, and the Sub-Contractor furtheravdas and undertakes that, if and when
required in order to maintain such insurance ihfiice and effect, this Deed has been or
shall be disclosed to the Sub-Contractor’s profesdiindemnity insurers.

6. TERMINATION BY THE SUB-CONTRACTOR?%®

6.1 The Sub-Contractor agrees that it shall not, withiost giving to the Beneficiary not
less than 21 (twenty one) days’ prior notice intwvg, exercise nor seek to exercise any right
it may have to terminate its employment under thb-Sontract or to treat the Sub-Contract
as having been repudiated. Any period stipulatethénSub-Contract for the exercise by the
Sub-Contractor of a right of termination shall mtheless be extended as may be necessary
to take account of the period of notice requiredHiy clause 6.1.

6.2 The Sub-Contractor shall give notice to the Berafycforthwith upon exercising any
right to suspend or discontinue the performancermf of its obligations under the Sub
Contract.

6.3 If, the Beneficiary or its appointee gives a notrdgich complies with clause 6.7 to

the Sub-Contractor that the Beneficiary has becemtled under the Building Contract to

carry out and complete the Project or if within gexiod of 21 (twenty one) days referred to
in clause 6.1 above or within a period of 21 (twemne) days of the Sub-Contractor giving
notice pursuant to clause 6.2 above (but in anyitepeior to Practical Completion), the

Beneficiary or its appointee gives the Sub-Contiaatnotice which complies with clause 6.7
then:

(a) any right of the Sub-Contractor to terminate itgoEnpment under the Sub-Contract
or to treat the Sub-Contract as having been repedliar, to suspend or discontinue
the performance of any of its obligations under $ti-Contract shall cease and the
Sub-Contract shall continue in full force and efffas if such right had not arisen and,
in all respects, as if the Sub-Contract had beeeres into between the Sub-
Contractor and the Beneficiary or its appointethaplace of the Contractor;

(b) the Sub-Contractor shall accept the instructionaraf be liable to the Beneficiary or
its appointee to the exclusion of the Contractorespect of the performance of the
obligations of the Sub-Contractor in accordancd whie terms and conditions of the
Sub-Contract;

(©) the Beneficiary shall become bound by the termsamdiitions of the Sub-Contract
in respect of all obligations and duties of the tCactor thereunder which fall to be
performed after the date of such notice;

29 Only applicable for the Collateral Warranty givierthe Depot SPC.
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(d) the Contractor shall be released from further perémce of the duties and
obligations of the Contractor under the Sub-Contafter the date of such notice, but
without prejudice to any rights and remedies ofBleaeficiary or the Sub-Contractor
against the Contractor in respect of any mattdhioigs done or omitted to be done
by the Contractor on or before the date of sucltepand

(e) upon the Beneficiary's request, the Contractor thedSub-Contractor shall enter into
an agreement for the novation of the Sub-Contractthe Contractor to the
Beneficiary or to its appointee, such agreemeietan terms reasonably required by
the Beneficiary (subject to the requirements of thause 6.3 and clause 6.7).

6.4 The Sub-Contractor and the Contractor agree tlabtib-Contractor shall be entitled
to rely on any notice given by the Beneficiary tsrappointee under clause 6.3 as conclusive
evidence for the purposes of this Deed of the gecge of such event.

6.5 The Sub-Contractor shall not be acting in breacthefSub-Contract or of this Deed
by complying with any such notice under clause @.dy entering into any such novation
under clause 6.3.

6.6 It shall be a condition of any notice given undause 6.3 that:

(a) the Beneficiary or its appointee assumes all tHgations of the Contractor under
the Sub-Contract from the date of such notice; and

(b) the Beneficiary or its appointee accepts liabildy payment of any amounts payable
to the Sub-Contractor under the Sub-Contract inolygpayment of any amounts
properly due to the Sub-Contractor at the dateuchsotice (but only if the Sub-
Contractor shall have immediately notified the Hem&ry of any such amounts as
soon as payment of the same shall have been aditsgaior a period of 30 (thirty)
days).

6.7 The Beneficiary has and shall have no authoritissoe any direction or instruction
to the Sub-Contractor in relation to the perforngntits obligations under the Sub-Contract
nor any liability to the Sub-Contractor in respetisums due under the Sub-Contract unless
and until the Beneficiary has given notice undausk 6.3.]

7. ASSIGNMENT

There shall be no limitation on the number of tirtiest the benefit of this Deed and/or the
rights arising hereunder (whether or not accruedy tme assigned by the Beneficiary. The
benefit of this Deed may also be assigned by waseotirity or charged to any mortgagee of
the Beneficiary or its assignees on any numbercoisions. The prior consent of the Sub-
Contractor shall not be required before any assggmrbut the Sub-Contractor shall be given
written notice of each and any such assignment.

8. L IMITATION
8.1 The obligations and liabilities of the Sub-Contoaiatinder this Deed shall cease and
expire upon the expiry of 12 (twelve) years after tdate of Practical Completion except only

in respect of any matter, claim or dispute in relatto which legal proceedings have been
commenced prior to the expiry of such period.
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8.2 The Sub-Contractor shall have no claim whatsoegamat the Beneficiary in respect
of any damage, loss or expense howsoever arisihgfoar in connection with the Sub-
Contract or any amounts due to the Sub-Contrabevetinder.

9. GOVERNING LAW AND JURISDICTION

This Deed shall be governed by the laws of Englare: parties submit to the exclusive
jurisdiction of the courts of England except foe thurposes of enforcement proceedings in
respect of any decision, judgement or award of socits in another jurisdiction.

10. THE CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999

Nothing in this Deed confers or purports to corderany third party any benefit or any right
to enforce any term of this Deed pursuant to thet@ets (Rights of Third Parties) Act 1999.

11. SEVERABILITY

If any provision of this Deed shall be held to begal, invalid, void or unenforceable under
the laws of any jurisdiction, the legality, valgiand enforceability of the remainder of this
Deed in that jurisdiction shall not be affectedd dime legality, validity and enforceability of
the whole of this Deed shall not be affected in atier jurisdiction.

12. NOTICES

12.1  Any notice to be given under this Deed shall baviiting and shall be duly given if
signed by or on behalf of a person duly authori®edo so by the party giving such notice
and delivered by hand at or by sending it by prepiast class recorded delivery post to the
relevant address for service of the relevant pastgtated in this Deed or such other address
for service as the party to be served may havdqusly notified in writing to the other party.
12.2 A notice shall be deemed to have been receivedllasvs:

(a) if personally delivered, at the time of delivery; o

(b) if posted, at the expiration of 3 (three) WorkingyB after the envelope containing
the same was delivered into the custody of thegbasithorities.

In proving such receipt, it shall be sufficientpimve that personal delivery was made or that

the envelope containing such notice was propertyessed and delivered into the custody of
the postal authorities as a prepaid first classromzl delivery letter.

IN WITNESS whereof the parties have executed and deliverisdCibed on the date first
before written.
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EXECUTED AS A DEED BY
[SUB-CONTRACTOR
ACTING BY:

DIRECTOR:

DIRECTOR/SECRETARY

EXECUTED AS ADEED BY
[THE DEPOT SPC/

THE SECRETARY OF STATE
FOR TRANSPORT/

THE OPERATOR/

THE TMM]

ACTING BY:

JEXECUTED AS A DEED BY
AFFIXING THE COMMON
SEAL OF NETWORK RAIL
INFRASTRUCTURE

LIMITED

IN THE PRESENCE OF :- ]

EXECUTED AS ADEED BY
[CONTRACTOR]**®
ACTING BY:

DIRECTOR:

DIRECTOR/SECRETARY

299 Building Contractor is only a party to this Colieal Warranty when it is in favour of the Depot
SPC.
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APPENDIX 3 TO SCHEDULE 17.14

FORM OF COLLATERAL WARRANTY - CONSULTANT

THIS DEED is made on | |
BETWEEN:

(2) | |, (theConsultan) registered in England and Wales as company number
| |, whose registered office is at | l;

OR

(2) The Partners in the firm of | | (the Consultavihich expression includes each
and every partner in the Consultant jointly andesaly) of | |;] and

(3) [THE SECRETARY OF STATE FOR TRANSPORT/THE OPERATOR/THE
DEPOT SPUTHE TMM /NETWORK RAIL ], (the Beneficiary, which expression
shall include its successors and permitted assgvig)se principal place of business
is at | | /registered in England and Wales as company nurhber _Jwhose
registered office is dt |I; and

4) | |, (theContracton registered in England and Wales as company number
| |, whose registered office is at [ %]

RECITALS :

[The Depot SPC The Beneficiarlyhas entered into a contract dated | | Bhéding
Contract as the same may be amended or varied from tinien&) with the Contractor for
the design and construction of a light maintenaraikvay depot at Three Bridges (the
Projec) as more particularly defined in the Building Qwarut.

The Contractor has appointed the Consultant toigedinsert type of servicgégthe Service$
in connection with the Project pursuant to an ampoent dated | | (thedgreement as
the same may be amended or varied from time tgtime

The Beneficiary has, as [the employer under thddBwyg Contract/the railway authority/the
depot under-tenant /funder/the depot licensee/lesadr], an interest in the Project.

NOW, in consideration of the payment of one PoundHhgy Beneficiary to the Consultant
(receipt of which is hereby acknowledged by the stétant) and without prejudice to the
rights and obligations of the Consultant under Alggeement,THIS DEED WITNESSES as
follows:

1. DEFINITIONS AND INTERPRETATION
1.1 Capitalised terms in this Deed shall have the samaning as in the Agreement and

in the event of any conflict between the Agreensemd this Deed the meaning given in the
Agreement shall prevail.

300 The Contractor is only a party to this CollatdMarranty when it is in favour of the Depot

SPC.
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In this Deed the following words and expressiorslidiiave the following meanings

attributed to them below. The masculine shall ideluhe feminine and the singular-shall
include the plural.

Commencement Datmeans | l;

Copyright Worksmeans the drawings, plans, designs, diagramsifispéons, technical data,
models, bills of quantities, reports, calculatiomss programmes, photographs (including
negatives), magnetic or electronic records (inclgdcomputer aided design) and other
documents or recorded information of whatever deg8on or nature, or where appropriate
any of them, prepared or to be prepared by or tialbef the Consultant in which there are
any Intellectual Property Rights;

Intellectual Property Rights means the existing and future copyright, desigghts,
intellectual property rights and/other rights cfimilar nature in and to the Copyright Work;

Practical Completionmeans the date when the whole of the Projectriffied as practically
complete in accordance with the Building Contract;

Prohibited Materialsmeans any substances or materials which:

(@)

(b)
()

[do not accord with any relevant recommendationgaioed in or referred to in the
1997 edition of “Good Practice in the SelectiorCainstruction Materials” produced
by Ove Arup & Partners and sponsored by the Brifisbperty Federation and the
British Council for Offices;]

[are not in accordance with the British Standaru @odes of Practice]; and

are generally known to be prohibited at the timéheir proposed or actual use;

Working Daysmeans any weekday (other than a Saturday or Sumdasn banks are open
for business in England.

2.

2.1

(@)

(b)

()
2.2

CONSULTANT’SWARRANTIES AND UNDERTAKINGS
The Consultant warrants and undertakes to the Bésgfthat:

in respect of the Services performed and to beopedd by the Consultant under the
Agreement, it has exercised and will continue terexse all the reasonable skill, care
and diligence to be expected of a prudent, compeded properly qualified
professional insert type of consultahexperienced in the provision of like services
for a project of a size, scope, nature and comjylead in a similar location to the
Project;

it has performed and shall continue to performS3leevices, and has carried out and
shall continue to carry out its other obligatiomsl aduties under the Agreement, in
accordance with the Agreement; and

it is competent to carry out the functions requebstieit in relation to the Services.

Without prejudice to the generality of this clagethe Consultant further warrants

and undertakes to the Beneficiary that (unless roibe specifically instructed by the
Employer) none of the Prohibited Materials has beemvill be specified for use in or in
connection with the Project by the Consultant.
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2.3 The Consultant shall immediately notify the Benieiig if it suspects or becomes
aware of any proposed or actual use of any of tiohiBited Materials in or in connection
with the Project.

3. BREACH OF WARRANTIES AND UNDERTAKINGS
In the event of any breach of clause 2:

(a) the Consultant shall be entitled in any actionracpedings by the Beneficiary to rely
on any limitation in the Agreement and to raise ¢lggivalent rights in defence of
liability (excluding any rights of set-off and/opbunterclaim that the Consultant may
have under the Agreement) as it would have agdimst Contractor under the
Agreement; and

(b) the obligations of the Consultant under or purstamiause 2 shall not be limited or
excluded by any enquiry or inspection into any eratthich may be made or carried
out by the Beneficiary or by the appointment of grgrson by the Beneficiary to
make or carry out any enquiry or inspection, whethienot any independent liability
of any such person to the Beneficiary arises imection therewith.

4. INTELLECTUAL PROPERTY RIGHTS

4.1 The Consultant grants to the Beneficiary a royake, irrevocable, perpetual and
non-exclusive licence to use and to reproduce tlopyfght Work for any purpose
whatsoever connected with the Project, includiregdbnstruction, completion, maintenance,
extension, letting, advertisement, reinstatemernt @@pair of the Project provided that the
Consultant shall have no liability in respect ol arse by the Beneficiary of the Copyright
Work for any purpose not in the contemplation & Brarties at the time the Copyright Work
was prepared.

4.2 If the beneficial ownership of any Copyright Workopided by the Consultant in
connection with the Sub-Contract Works is vested erson other than the Consultant, the
Consultant shall use all reasonable endeavoursotmupe that the beneficial owner grants to
the Beneficiary a licence in such material or samderms and for such purposes as are
referred to in clause 4.1.

4.3 Any licence referred to in clauses 4.1 and 4.2lshalude the right to grant sub-
licences and shall be freely assignable by the BBeary. As contemplated by the Copyright,
Designs and Patents Act 1988, to the extent tlaCtinsultant is the author of the Copyright
Work, the Consultant waives its rights againstBeeeficiary and the Beneficiary's assignees
and sub-licensees to the extent that the exerfisaah rights would prevent or impede the
licences described above.

4.4 The Consultant warrants and undertakes to the R@agf that the Intellectual
Property Rights in the Copyright Work are vestedmdl vest in the Consultant (or, where
appropriate, that the Consultant has or will obtam benefit of a licence in respect of such
Intellectual Property Rights) such that the Cormsulthas full right and liberty to grant the
licence and to assume and undertake the obligatonsained in this clause 4 without
restriction or limitation.

4.5 All royalties or other sums payable in respecthef supply and use of any Copyright
Work required in connection with the Agreement Eba&l paid by the Consultant and the
Consultant shall indemnify the Beneficiary from amagainst all claims, proceedings,
damages, costs and expenses suffered or incurrethébyBeneficiary by reason of the
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Consultant infringing or being held to infringe ainyellectual property rights in the course of
or in connection with the Agreement or the licegcanted in clauses 4.1 or 4.2 above.

4.6 The Consultant further warrants and undertakefieoBieneficiary that the. exercise
by the Beneficiary of the licence granted in cladsk does not and shall not infringe the
Intellectual Property Rights of any third party.

5. INSURANCE

5.1 The Consultant shall effect and maintain professiondemnity insurance in full
force and effect from the Commencement Date uméildate which is 12 (twelve) years after
the date of Practical Completion, in an amountaifless than [| Pounds(£] Din
respect of each and every claim or series of cliftharising out of the same originating
cause, provided that such insurance is availablgenmarket at commercially reasonable
rates and on commercially reasonable-terms. Angeaged or additional premium required
by reason of the Consultant’s own claims recoratber acts, omissions, matters or things
particular to the Consultant shall be deemed toathin commercially reasonable rates.

5.2 If for any period such insurance is not availablethe market at commercially
reasonable rates or on commercially reasonablestdita Consultant shall forthwith inform
the Beneficiary of the circumstances and availghdf the insurance in respect of such period
and decide with the Beneficiary the method of lmestering the Consultant’'s liability to the
Beneficiary. The Consultant shall then put in placel maintain any replacement and/or
additional protection which may be determined Irited circumstances to be appropriate.

5.3 When required to do so by the Beneficiary, the Qttast shall provide to the
Beneficiary satisfactory documentary evidence thatinsurance required by this clause 5 is
being maintained, and the Consultant further wasramd undertakes that, if and when
required in order to maintain such insurance ih fidice and effect, this Deed has been or
shall be disclosed to the Consultant’s professiordgmnity insurers.

6. TERMINATION BY THE CONSULTANT 3%?

6.1 The Consultant agrees that it shall not, withoust fgiving to the Beneficiary not less
than 21 (twenty one) days’ prior notice in writirggercise nor seek to exercise any right it
may have to terminate its employment under the é&gent or to treat the Agreement as
having been repudiated. Any period stipulated ie Agreement for the exercise by the
Consultant of a right of termination shall nevel#ss be extended as may be necessary to
take account of the period of notice required by thause 6.1.

6.2 The Consultant shall give notice to the Beneficifosthwith upon exercising any
right to suspend or discontinue the performanceawny of its obligations under the
Agreement.

6.3 If, the Beneficiary or its appointee gives a notdgich complies with clause 6.7 to
the Consultant that the Beneficiary has becomélemtunder the Building Contract to carry
out and complete the Project or if within the pdrmf 21 (twenty one) days referred to in
clause 6.1 above or within a period of 21 (twentg)odays of the Consultant giving notice

301 Insert Pl Cover as per underlying appointment.

302 Only applicable for the Collateral Warranty give the Depot SPC.
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pursuant to clause 6.2 above (but in any event poi@ractical Completion), the Beneficiary
or its appointee gives the Consultant a notice lwbhmmplies with clause 6.7 then:

(a) any right of the Consultant to terminate its emptent under the Agreement or to
treat the Agreement as having been repudiatedoosuspend or discontinue the
performance of any of its obligations under the eggnent shall cease and the
Agreement shall continue in full force and effestifasuch right had not arisen and, in
all respects, as if the Agreement had been entetedhetween the Consultant and the
Beneficiary or its appointee in the place of thetCactor;

(b) the Consultant shall accept the instructions of laadiable to the Beneficiary or its
appointee to the exclusion of the Contractor irpees of the performance of the
obligations of the Consultant in accordance wite tarms and conditions of the
Agreement;

(c) the Beneficiary shall become bound by the termscmdlitions of the Agreement in
respect of all obligations and duties of the Cattiathereunder which fall to be
performed after the date of such notice;

(d) the Contractor shall be released from further perémce of the duties and
obligations of the Contractor under the Agreemdtdr dahe date of such notice, but
without prejudice to any rights and remedies of Beneficiary or the Consultant
against the Contractor in respect of any mattdhioigs done or omitted to be done
by the Contractor on or before the date of sucltepand

(e) upon the Beneficiary’s request, the Contractor ls@dConsultant shall enter into an
agreement for the novation of the Agreement byGbatractor to the Beneficiary or
to its appointee, such agreement to be in ternsonedly required by the Beneficiary
(subject to the requirements of this clause 6.3ckauake 6.7).

6.4 The Consultant and the Contractor agree that thes@tant shall be entitled to rely
on any notice given by the Beneficiary or its appee¢ under clause 6.3 as conclusive
evidence for the purposes of this Deed of the gecge of such event.

6.5 The Consultant shall not be acting in breach of Algeeement or of this Deed by
complying with any such notice under clause 6.Byentering into any such novation under
clause 6.3.

6.6 It shall be a condition of any notice given undause 6.3 that:

(@) the Beneficiary or its appointee assumes all tHgations of the Contractor under
the Agreement from the date of such notice; and

(b) the Beneficiary or its appointee accepts liabildy payment of any amounts payable
to the Consultant under the Agreement includingnpeyt of any amounts properly
due to the Consultant at the date of such notiagedhbly if the Consultant shall have
immediately notified the Beneficiary of any suchamts as soon as payment of the
same shall have been outstanding for a period ¢fiia@y) days).

6.7 The Beneficiary has and shall have no authoritissoe any direction or instruction
to the Consultant in relation to the performancet®ofobligations under the Agreement nor
any liability to the Consultant in respect of sudog under the Agreement unless and until the
Beneficiary has given notice under clause 6.3.
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7. ASSIGNMENT

There shall be no limitation on the number of tirtiest the benefit of this Deed and/or the
rights arising hereunder (whether or not accruedy tme assigned by the Beneficiary. The
benefit of this Deed may also be assigned by waseotirity or charged to any mortgagee of
the Beneficiary or its assignees on any number afasions. The prior consent of the
Consultant shall not be required before any assagrbut the Consultant shall be given
written notice of each and any such assignment.

8. L IMITATION

8.1 The obligations and liabilities of the Consultamider this Deed shall cease and
expire upon the expiry of 12 (twelve) years after tdate of Practical Completion except only
in respect of any matter, claim or dispute in relatto which legal proceedings have been
commenced prior to the expiry of such period.

8.2 The Consultant shall have no claim whatsoever agdime Beneficiary in respect of
any damage, loss or expense howsoever arising autio connection with the Agreement or
any amounts due to the Consultant thereunder.

9. GOVERNING LAW AND JURISDICTION

This Deed shall be governed by the laws of Englare: parties submit to the exclusive
jurisdiction of the courts of England except foe thurposes of enforcement proceedings in
respect of any decision, judgement or award of socits in another jurisdiction.

10. THE CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999

Nothing in this Deed confers or purports to corderany third party any benefit or any right
to enforce any term of this Deed pursuant to thet@ets (Rights of Third Parties) Act 1999.

11. SEVERABILITY

If any provision of this Deed shall be held to begal, invalid, void or unenforceable under
the laws of any jurisdiction, the legality, valygiand enforceability of the remainder of this
Deed in that jurisdiction shall not be affectedd dime legality, validity and enforceability of
the whole of this Deed shall not be affected in atler jurisdiction.

12. NOTICES

12.1 Any notice to be given under this Deed shall baviiting and shall be duly given if
signed by or on behalf of a person duly authorigedo so by the party giving such notice
and delivered by hand at or by sending it by prepiast class recorded delivery post to the
relevant address for service of the relevant pastgtated in this Deed or such other address
for service as the party to be served may havdqusly notified in writing to the other party.
12.2 A notice shall be deemed to have been receivedllass:

(a) if personally delivered, at the time of delivery; o

(b) if posted, at the expiration of 3 (three) WorkingyB after the envelope containing
the same was delivered into the custody of thegbasithorities.
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In proving such receipt, it shall be sufficientpimve that personal delivery was made or that
the envelope containing such notice was propertyessed and delivered into the custody of
the postal authorities as a prepaid first classromzl delivery letter.

IN WITNESS whereof the Consultantafid the Contractdr [has/havE® executed and
delivered this Deed on the date first before wmitte

EXECUTED AS A DEED BY
[CONSULTANT]
ACTING BY:

DIRECTOR:

DIRECTOR/SECRETARY:

EXECUTED AS ADEED ON
BEHALF OF [CONSULTANT]
BY:

PARTNER IN AND WITH
AUTHORITY

WITH [ ], OTHER
PARTNERS) TO

BIND THE FIRM OF
[CONSULTANT]

SIGNATURE OF WITNESS:
NAME:

ADDRESS:

OCCUPATION:

303 The Contractor is only a party to this Collatadrranty when it is in favour of the Depot SPC.
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EXECUTED AS ADEED BY
[THE DEPOT SPC/

THE SECRETARY OF STATE
FOR TRANSPORT/ THE
OPERATOR/

THE TMM ACTING BY:

DIRECTOR:

DIRECTOR/SECRETARY

/EXECUTED AS A DEED BY
AFFIXING THE COMMON
SEAL OF NETWORK RAIL
INFRASTRUCTURE
LIMITED

IN THE PRESENCE OF :-

]

EXECUTED AS A DEED BY
[CONTRACTOR]

AND SIGNED ACCORDINGLY
BY:

DIRECTOR;:

DIRECTOR/SECRETARY
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SCHEDULE 17.15

[NOT USED
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SCHEDULE 17.16

[.]304

304 Redaction.
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SCHEDULE 17.17

[.]305

305 Redaction.
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SCHEDULE 17.18

PLANNING PERMISSION

(on attached CD-ROM)
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SCHEDULE 17.19

S106 AGREEMENT

(on attached CD-ROM)
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SCHEDULE 17.20

[.]306

306 Redaction.
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SCHEDULE 18

[NOT USED

LON26142956/23 120521-0011 PAGE 241 SCHEDULE



Conformed Copy

SCHEDULE 19

[.]307

307 Redaction.
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SCHEDULE 20

[.]308

308 Redaction.
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Annex 1 to Schedule 20

[.]309

309 Redaction.
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Annex 2 to Schedule 20

[.]310

310 Redaction.
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SCHEDULE 21

[NOT USED
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SCHEDULE 22

[.]311

311 Redaction.

LON26142956/23 120521-0011 PAGE 247 SCHEDULE



Conformed Copy

SCHEDULE 23

[not used]
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SCHEDULE 24

[.]312

312 Redaction.
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SCHEDULE 25

LAND AT BILLINTON DRIVE
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