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THIS DEED (this Deed) is made on 27 June 2013
BETWEEN:

(2) THE SECRETARY OF STATE FOR TRANSPORT, whose principal place of
business is at 33 Horseferry Road, London SW1P @b#Secretary of State);

2 SIEMENS PLC, a company incorporated in England and Wales @kegd
Number 727817) whose registered office is at Faradlause, Sir William Siemens
Square, Frimley, Camberley, Surrey GU16 82 Depot SPC); and

3 FIRST CAPITAL CONNECT LIMITED, (Registered Number 05281077), a
company incorporated in England and Wales whoséstezgd office is 50 Eastbourne
Terrace, Paddington, London W2 6LG and whose addi@s correspondence is Hertford
House, 1 Cranwood Street, London EC1V 986Q).

Background

(@) Network Rail has agreed to permit the construcobma new maintenance depot at
Hornsey by the Depot SPC in accordance with the@&gent for Leases.

(b) Pursuant to the Agreement for Leases, on the LE€as#pletion Date, Network Rail
will grant a lease of the New Depot to the DepoCSkon the terms of the Head
Lease and the Depot SPC will grant a lease of e Nepot to the Operator upon
the terms of the Underlease.

(c) The Secretary of State has agreed to give an wkilegtunder section 54 of the Act
in the form set out in this Deed and in consideratf the undertakings given by the
other parties hereto.

NOW IT ISAGREED as follows:

1 INTERPRETATION

11 Definitions

In this Deed:

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

Actual Lease Completion Date has the meaning given to it in the Agreement fades;

Agreement for Leases means the agreement for asset protection, workgemd of leases in
relation to the maintenance depot at Hornsey datear about the date hereof between,
amongst others, the Secretary of State, Network tai Depot SPC and FCC;

Ancillary Documents means the Building Contradie]*>, the Collateral Warrantie§®]®
and any other document relating to the New Depdthvimay be designated from time to
time by the Depot SPC or the Operator (as the casebe) and the Secretary of State as an

15 Redaction.

16 Redaction.
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Ancillary Document (provided that the consent ¢hei the Depot SPC or the Operator shall
not be required with respect to any such designatiothe extent it is not a party to the
relevant document which is the subject of the dedign but such party shall be notified of
any such designation);

[o]"
Building Contract has the meaning given to it in the Agreement feades;

Building Contractor has the meaning given to it in the Agreement feades;

Certificate of Practical Completion has the meaning given to it in the Agreement feades;
Collateral Warranties has the meaning given to it in the Agreement feades;

Commercially Sensitive I nformation means the sub-set of Confidential Informatiorelisin
Schedule 10 (Commercially Sensitive Information)iakihis provided by any of the Depot
SPC or the Operator (as applicable) to the SegrefeBtate;

Confidential | nformation means:

(@) 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, tradingctimes, designs, trade secrets,
Intellectual Property Rights, know-how, personmelstomers and suppliers of the
Depot SPC, the Operator and the Secretary of Statk;

(b) the Commercially Sensitive Information.

Connection Agreement means any connection agreement entered into purdoathe
Agreement for Leases;

Consent means prior written consent not to be unreasonafilyheld or delayed and where
that consent is required under the Underlicence, Depot Documents or the Ancillary
Documents (th&nderlying Documents) the party giving the consent shall have due ckgar
the rights and obligations of the party seekingsemt under the terms of the Underlying
Document;

Depot Access Conditions has the meaning given to it in the Agreement feades;

Depot Documents means, subject to Clause 2.9, the Agreement fasé® the Head Lease,

the Underlease, the Connection Agreement, this D#ed Payment Deed, the Licence to
Underlet, any Replacement Depot Documents to whichLessee is a party and any other
document which may be designated from time to taopéhe Depot SPC or the Operator (as
the case may be) and the Secretary of State apet Decument (provided that the consent
of the Depot SPC or the Operator is not requireth waspect to any such designation to the
extent that it is not a party to the relevant doentrwhich is the subject of the designation but
such party shall be notified of any such desigmafio

17 Redaction.
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Depot Equipment meanshas the meaning given to it in the Agreement fades;
[o]'®

Depot Works has the meaning given to it in the Agreement feades;

Existing Depot has the meaning ascribed to it in the Agreemanitdases;

Environmental | nformation Regulations means the Environmental Information Regulations
2004 together with any guidance and/or codes ottge issued by the Information
Commissioner or relevant Government Departmenglation to such regulations;

FOIA means the Freedom of Information Act 2000 and amyoslinate legislation (as
defined in section 84 of the Freedom of Informatiwt 2000) 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 relevgowernment department in relation to
such act;

[.] 19
[.] 20,

Force Majeure Termination Notice means any notice to terminate the Head Lease cGerve
pursuant to clauses 12, 17, 18 or 19 of the Headgé;e

Franchise Agreement means at any time the franchise agreement unde@hwhe then
existing Lessee is the franchise operator or friseeh(as the same are respectively defined in
section 23(3) of the Act) or any other agreememtennvhich such Lessee operates passenger
railway services for or on behalf of the Secretir$tate;

Franchise Termination means in respect of any Franchise Agreement ttee afaexpiry or
early termination (for any reason whatsoever) ahskranchise Agreement including, but not
limited to an early termination following an evaritdefault;

Franchising Functions has the meaning given to such term in sectionf SdeoAct;

Head Lease means the lease in respect of the New Depot amcExisting Depot to be
granted by Network Rail to the Depot SPC on theske@ompletion Date pursuant to the
Agreement for Leases;

[.]21

[.]22

Information has the meaning given under section 84 of the FOIA

18 Redaction.

19 Redaction.

20 Redaction.

21 Redaction.

22 Redaction.
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Lease Completion Date has the meaning given to it in the Agreement fesdes;
Lease Pre-Conditions has the meaning given to it in the Agreement feades;

Leased Assets means all land, buildings, equipment and othamasifucture comprising the
New Depot which is leased or will be leased to ltlessee by the Depot SPC under the
Underlease;

Lessee means:

(a) at any time prior to the completion of the firstdémlease, the entity that is obliged
under the Agreement for Leases to enter into areldease with the Depot SPC; and

(b) at any time after the completion of the first Urldase, the entity that is the tenant
under the then existing Underlease;

Licenceto Underlet has the meaning given to it in the Agreement feades;

Master Definitions Agreement means the agreement entered into between (1)eitret3ry of
State (2) Cross Trains Limited (3) the Depot SP@ @) the Operator dated the same date
hereof;

MSA means the manufacture and supply agreement fatakign, construction, acceptance,
sale and purchase of new rolling stock and assatiatjuipment dated on or about the date
hereof between the TMM, the Owner and the Ope(a®such terms are defined therein);

Network Rail means Network Rail Infrastructure Limited, a comp#corporated under the
laws of England and Wales (registered number 29D4%those registered office is at Kings
Place, 90 York Way, London N1 9AG and any successall or any of its functions;

Network Rail Termination Option Notice means a notice served by Network Rail on the
Depot SPC pursuant to clause 20 of the Head Lease;

New Depot has the meaning given to it in the Agreement feades;
Operator means FCC or any Successor Operator;

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;

Other Agreement for Leases means the agreement for asset protection, worksgeandt of
leases in relation to the Other Depot dated orboutthe date hereof between Network Rail
(1) The Depot SPC (2) the Operator (3) SiemenggdcT MM) (4) and The Secretary of State

5);

Other Ancillary Documents means the Ancillary Documents as such term isnddfin the
Other Deed of Undertaking;

Other Building Contract means the agreement to be entered into on or éhewate of this
Deed between the Depot SPC and the Building Cdwiracrelation to the Other Depot;

Other Deed of Undertaking means the deed of undertaking dated on or abeulate hereof
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relating to the Other Depot between the Depot SRIC, and the Secretary of State;

Other Depot means the maintenance depot at Three Bridges eespadicularly described in
the Other Agreement for Leases;

Other Depot Documents means the Depot Documents as such term is defindte Other
Deed of Undertaking;

[0]Z
Project has the meaning given to it in the Agreement feades;
[0]?
[0]
[0]2°
[o]7
[0]2®

Requests for Information shall have the meaning set out in the FOIA orEngironmental
Information Regulations as relevant (where the nmgaeet out for the term “request” shall

apply);

Replacement Depot Documents means, subject to Clause 2.9, agreements entertxd be
entered into by the parties hereto and a Succ€yserator in substantially the same terms as
the Depot Documents (and in respect of any Conmredgreement subject to obtaining the
approval of the ORR to the extent required) ancttvishall be deemed to expire by effluxion
of time on the Replacement Depot Documents ExpateDelating thereto;

Replacement Depot Documents Expiry Date means in respect of a Replacement Depot
Document being entered into at any time, a dater gamior to[o]29 specified by the Secretary
of State in respect of such Replacement Depot Deaotirny prior notice in writing to the
relevant parties thereto;

Rolling Stock Agreements has the meaning given to it under the Agreemaritéases;

Security I nterest shall be construed as a reference to:

2 Redaction.

24 Redaction.

% Redaction.

26 Redaction.

27 Redaction.

2 Redaction.

2 Redaction.
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(a) any right of ownership, lien, mortgage, chargedgé 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

[.]30

[.]31

Successor Operator means:
(a) the Secretary of State;

(b) a wholly owned subsidiary of the Secretary of Statéhe Department for Transport;
or

(c) an operator of passenger railway services underaacliise agreement or other
agreement (including an agreement entered intelation to section 30 of the Act)
for the carriage of passengers by railway;

Tax means all present and future taxes, charges, is)pdsties or levies of any kind
whatsoever, payable at the instance of or imposednly Government Authority, together
with any penalties, additions, fines, surchargegmrest if and to the extent that any of the
said penalties, additions, fines, surcharges @rast arises as a consequence of the act or
omission of the party who indemnifies another patger this Deed in respect of the Tax to
which such penalty, addition, fine, surcharge teriest relates;

Termination Date has the meaning given to it in the Agreement feades;

Third Party Financier has the meaning given to it in the Payment Deed,;

[.]32

TRSP Contract has the meaning given to it in the Agreement femde;

TSA means the train services agreement dated on ot #i® date hereof between, amongst

30 Redaction.

31 Redaction.

32 Redaction.
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others, the Operator and the TMM (as such termslefired therein);

TSA Licence means the licence granted by the Operator to kgl Tinder the TSA (as such
terms are defined therein) to occupy the maintemaheds situated within the New Depot;

TSSSA means the technical support and spares supplyragrean relation to the provision
of technical support, advice and spares, datedr @baut the date hereof, to be between the
Operator and the TMM;

TSSSA Licence means the licence granted by the Operator to kil Tinder the TSSSA (as
such terms are defined therein) to occupy the reaarice sheds within the New Depot;

Underlease means the lease to be granted by the Depot SRI&t@perator on the Lease
Completion Date pursuant to the Agreement for Leaseany subsequent underlease entered
into pursuant to this Deed which is a Replacemeidd Document;

Underlease Termination Entitlement shall have the meaning given to it under Clau$éa2.
Underlease Termination Date means with respect to any Underlease Termination
Entitlement, the date falling ten (10) Working Daf¢er receipt by the Secretary of State of
notice thereof pursuant to Clause 2.1(a);

Underlicence means a licence to occupy and use the New Depa¢ granted by the Depot
SPC to the Operator pursuant to Clause 20.3 ohgneement for Leases;

[.]33
Unit has the meaning given to it in the MSA and the EraBifinitions Agreement;

VAT means Value Added Tax as provided for in the Valdeled Tax Act 1994 and any
similar tax replacing or introduced in additionth@ same;

Warranting Party has the meaning given to it in the Agreement feades; and

Working Day means any week day (other than a Saturday or da$umwhen banks are open
for business in London, England.

1.2 Construction
In this Deed:

(@) a reference to any document includes, subjectaogel 4, that document as amended,
assigned, novated, transferred and supplementetitinee to time;

(b) terms defined in the Act have the same meaning wked herein;
(c) references to rights include claims, defences anedies;

(d) a reference to a provision of any law shall be toesl at any particular time, as
including a reference to any modification, extensaw re-enactment thereof then in

3% Redaction.
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(e)

(f)

(9)

(h)
(i)
0)

(k)

()

2.1

(@)

(b)

()

Conformed Copy

force and all instruments, orders and regulatitnes tin force and made under, or
deriving validity from, the relevant provision;

a reference to a “Clause” or “Schedule” is a rafeecto a Clause of or Schedule in
this Deed;

a reference to the “parties to this Deed” mean$ edidhe Secretary of State, the
Depot SPC and the Operator and “party” shall besttared accordingly;

a reference to “Network Rail” shall include its sassor in title to the freehold
interest in the Depot;

a reference to “Depot SPC” shall include its suscefn title to the Head Lease;
a reference to Operator shall include its succagdiite to the Underlease;

a reference to a person includes its successatiflénits permitted assignees and
transferees;

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; and

the provisions of the Schedules shall have effect.

UNDERTAKINGS

Franchise Ter mination, Underlease Ter mination or Underlicence Ter mination

Each of the Depot SPC and the Operator undertakdsetSecretary of State that if
(but for the application of Clause 2.1(b)):

0] it is entitled to repudiate, terminate or forféietUnderlease and it intends to
exercise such right; or

(i) during the period of the Underlicence, it would dakieen entitled to
repudiate, terminate or forfeit the Underleasehé tUnderlease had been
granted,

(the occurrence of any of the events in (i) andaliove, arUnderlease Termination
Entitlement), it will send written notice thereof to the Sdarg of State promptly
upon becoming aware of the circumstances givirgtasuch entitlement.

For so long as the Secretary of State is obligecbtaply with any obligation under
Clauses 2.1(d) and/or 2.2, each of the Depot SRIGtenOperator undertakes to the
Secretary of State that notwithstanding the promsiof any other agreement (but
subject to the terms of this Deed) it will not rdmte, terminate or forfeit the
Underlicence, the TSA Licence, any Depot Documerdny Ancillary Document to
which it is a party including pursuant to an Undade Termination Entitlement
without the Consent of the Secretary of State.

For so long as the Secretary of State is obligecbtaply with any obligation under
Clauses 2.1(d) and/or 2.2, the Operator undertakése Secretary of State that it
will, to the extent that the Operator is able tostounder the relevant document,

EME_ACTIVE-555140997.5-JRPIKE-726220- Page 8 LON26142754/11
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exercise any right to repudiate, terminate or forfiee Underlicence, the TSSSA
Licence and the TSA Licence, any other Depot Doairoeany Ancillary Document
if requested by the Secretary of State to do so.

(d) The Secretary of State undertakes that (subjeCiaases 2.2 to 2.12nd Clause 4)
on or before the occurrence of any Franchise Tetain or Underlease Termination
Date prior to[o]34, the Secretary of State shall exercise its FramupiFunctions so
as to procure:

0] in circumstances where the Underlease has notdmapleted on or prior to
such date, the transfer to a Successor Operatbeoights and obligations of
the Lessee under the Agreement for Leases, theegCban Agreement, the
Deed of Surrender as defined in the Agreement éarses, the Payment Deed
and this Deed; and

(i) in circumstances where the Underlease has beenletmtpon or prior to
such date:

(A) the transfer to a Successor Operator of the rightsobligations of
the then existing Lessee under all Depot Documants Ancillary
Documents to which that Lessee is a party; or

(B) the execution by a Successor Operator of RepladerDepot
Documents.

(e) The Operator undertakes to the Secretary of State t
(A) if it:

() receives notice from the Depot SPC under the Uinderdte
or the Underlease that the Depot SPC intends tairtate the
Underlicence or the Underlease; or

(D)) has the right (but for any restriction containedhis Deed)
to terminate the Underlicence or the Underlease,

then it shall immediately notify the Secretary ofat® of such
occurrence; and

(B) except where the Operator has terminated the TSAcaordance
with the terms therein, it shall not exercise aigytrto repudiate or
terminate the TSA Licence without the Consent &f Secretary of
State.

2.2 Replacement Depot Documents Expiry Date

(a) If any Replacement Depot Documents have a Replaueepot Documents Expiry
Date falling prior to[o]35, then the Secretary of State irrevocably undestake
exercise its Franchising Functions so as to protheeexecution on or before such

34 Redaction.

3% Redaction.
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Replacement Depot Documents Expiry Date furtherld&gment Depot Documents
by a Successor Operator.

(b) For the avoidance of doubt, Clause 2.2(a) will gmpi more than one occasion if any
further Replacement Depot Documents have a RepldeDepot Documents Expiry
Date falling prior td #]%.

2.3 Parties

Each of the Depot SPC and the Operator undertakeadh of the other parties hereto that
(subject to Clauses 2.4 to 2.12) upon any Franch&enination, Underlease Termination
Date or Replacement Depot Documents Expiry Daterog) prior to[o]37 (as the case may
be) it shall:

(@) enter into with the relevant person specified ur@lauses 2.1, 2.2 or 2.8 the relevant
documents required to give effect to the transfereplacements referred to therein
on and with effect from the relevant Underleaseniieation Date, date of Franchise
Termination or Replacement Depot Documents Expmjel¥as the case may be); and

(b) in circumstances where the Secretary of Stategsimed to comply with Clause
2.1(d)(i) or 2.1(d)(ii) or Clause 2.2, not exercamy termination rights under the
relevant Depot Documents, Ancillary Documents, ©thepot Documents or Other
Ancillary Documents so as to frustrate the trarfsjareferred to therein.

2.4 Deed of Covenant

(a) The Secretary of State undertakes to procure thabjdct to Clause 2.4(b))
contemporaneously with the completion of any transfeferred to in Clauses
2.1(d)(i) or 2.1(d)(ii)(A) or any Replacement Depgabcuments under Clause 2.2, a
duly executed and completed deed of covenant isreshtinto by the relevant
Successor Operator.

(b) Any deed of covenant entered into pursuant to @a&u4(a) shall be on terms such
that the relevant Successor Operator covenantge(duto Clauses 2.5 to 2.12) to
observe and perform from and including the datethwd relevant transfer or
Replacement Depot Documents referred to in Claug@) the obligations expressed
to be performed by the Operator under, and thedeanu conditions contained in,
this Deed, the Depot Documents to which the Opeifatparty and/or in any relevant
Replacement Depot Document.

(c) Contemporaneously with the completion of any deédcavenant entered into
pursuant to Clause 2.4(a), the parties agree tieaOperator or (if applicable) any
prior Successor Operator will be released fronmofthe obligations to be performed
by the Operator under, and the terms and conditongined in this Deed and in the
relevant Depot Documents, save for:

0] those statutory obligations which are expressestdyte to survive; and

3 Redaction.

37 Redaction.
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(@)

(b)

(ii)
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subject to Clause 2.5(b), obligations which rekateany breach or liability
which has arisen prior to the date of the relevaahsfer or date of
completion of any Replacement Depot Documents.

Liability

For the avoidance of doubt:

(i)

(ii)

in circumstances where the Successor Operatoredfés in Clause 2.1(d) is
the Lessee under the Agreement for Leases or tlierldase (as the case
may be) and a party to other Depot Documents ngjdtiereto existing at
such time, such person will continue to be the éessnder such Agreement
for Leases or such Underlease and a party to ther ddepot Documents
relating thereto without the need for:

(A) any transfer or completion of any Replacement Dé&pmtuments in
accordance with Clause 2.1(d); and

(B) completion of any deed of covenant in accordandh ®@lause 2.4;
and

without prejudice to Clause 2.4(c) nothing in tlitause 2 will limit any
person’s liability to any other party under the égment for Leases, any
Depot Document or this Deed in respect of any plepdor to the date of
transfer or completion of any Replacement Depotudwents in accordance
with Clauses 2.1(d) or 2.2.

Any Successor Operator that receives a transfacdéordance with Clauses 2.1(d) or
2.7 or enters into any Depot Documents pursua@iaoses 2.1(d)(ii)(B) or 2.2 shall
(subject to Clause 2.5(c)):

(i)

(ii)

(iii)

(iv)

not be liable for any accrued but unperformed attians of any person
under the Depot Documents or this Deed (and whial enclude for these
purposes any obligation to make a payment in réspiea period ending
prior to the date of the relevant transfer or tagedf the Replacement Depot
Documents (as the case may be), notwithstandirigtiileaobligation to pay
arises after such date) to the extent that the salaies to, or is in respect of,
any period prior to the date of the relevant transér the date of the
Replacement Depot Documents (as the case may be);

not be liable for the consequences of any breadr po the date of the
relevant transfer or the date of the ReplacememoD®ocuments, as the
case may be;

not be liable for any liability of any person irspect of any act or omission
under or in relation to the Depot Documents or theed which occurred
prior to the date of the relevant transfer or tatedf the Replacement Depot
Documents, as the case may be; and

not be obliged, in connection with the relevanngfar or the execution of
any Replacement Depot Documents as the case mayg bgree to assume
and be responsible for any unperformed obligatiabjlity or consequences
of a breach referred to in this Clause 2.5.
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For the avoidance of doubt, the provisions of CéaR$(b) shall not operate so as to
relieve a Successor Operator from the obligatiordeuthe Agreement for Leases to
which it becomes a party to enter into the Undedem accordance with the terms
therein.

Limitation

If notified in writing by the Secretary of Statettwe relevant party, the undertakings provided
by the Secretary of State in Clauses 2.1(d), 2d22a4x

(@)

(b)

()

2.7

(@)

shall cease to apply for the benefit of a pargny Depot Document or any Ancillary
Document has been terminated or forfeited by sactypn breach of Clause 2.1(b);

shall cease to apply for the benefit of any party:
(O] O
(i)  [o]*

in respect of any obligations owed to the Operatany prior Successor Operator (as
the case may be) under this Deed, any Depot Dodsneerany Replacement Depot
Documents shall cease to apply for the benefihef@perator or any prior Successor
Operator where the Operator or such Successor @pesases to be the Lessee.

Gover nment as Successor Oper ator

If at any time the Secretary of State or any whollyned subsidiary of the Secretary
of State takes a transfer of, or enters into, aagdd Documents in accordance with
the provisions of this Deed, then notwithstandimg terms thereof, each of the Depot
SPC and the Operator:

(@ consents to the Secretary of State or such whallyed subsidiary of the
Secretary of State later transferring to a SucceSperator all of its rights
and obligations under any Depot Documents (with éxeeption of the
Secretary of State’s rights and obligations untes Deed) and under any
Ancillary Documents;

(i) agrees that the Secretary of State or such whaellyed subsidiary of the
Secretary of State will be able to act as selfraistor any insurance which it
is under an obligation to procure under any sughoDB®ocuments; and

(iir) agrees that nothing in such Depot Documents slalildemed to prohibit,
prevent or hinder or render either of them or teer&tary of State liable for
the disclosure of any information by the Secretrstate to the ORR, the
Parliamentary Commissioner for Administration, anidier of the Crown or
any department of the government of the United Horg or of information
which is otherwise disclosed for the purpose oilitating the carrying out of
its functions under the Act, the Transport Act 2000the Railways Act 2005
or the FOIA.

38

39

Redaction.

Redaction.
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(b) Each of the Depot SPC and the Operator agrees that:

0] the provisions of Clauses 2.4 and 2.6 shall applyespect of any transfer
permitted under Clause 2.7(a)(i) as if reference€lauses 2.4 to “transfer”
were to the transfer permitted under Clause 2iy(a)y{d references to
“Replacement Depot Documents” were deleted; and

(i) it will use reasonable endeavours to assist theeSey of State or such
wholly owned subsidiary in completing any such valtg transfer permitted
under Clause 2.7(a)(i).

2.8 Transfer Scheme

Notwithstanding any other provision of this Dedtk parties agree that the Secretary of State
may fulfil its obligations under the foregoing prsions of this Clause 2 by transferring the
rights and obligations of the Lessee under the #xésting Depot Documents to the Secretary
of State, any wholly owned subsidiary of the Seanebf State or any Franchise Operator (as
the same is defined in section 83(1) of the Actpwineach case agrees or is required to be
bound by the existing Depot Documents, by way whasfer scheme under section 12 of the
Railways Act 2005.

2.9 Depot Documents

The parties agree that upon completion of the Hesbe and the Underlease, the Agreement
for Leases shall cease to be a “Depot Documentthiipurposes of this Deed.

2.10 Exclusion of sections 24 to 28 of the Landlord and Tenant Act 1954

To the extent not already undertaken pursuant aois®l 38 of the Agreement for Leases, the
parties to the Underlease confirm that section8228 inclusive of the Landlord and Tenant

Act 1954 shall not apply to any Underlease or aeglacement underlease granted in
accordance with the terms of this Deed and shalleseuch notices, counter-notices, and
statutory declarations as may be necessary to @axc¢he provisions of sections 24 to 28 of

the Landlord and Tenant Act 1954 in respect oftéinancies granted by such documents.

2.11 Coallateral Warranty

Upon a termination of the Underlease or on assignmoéthe Underlease to a Successor
Operator the Operator undertakes to assign to ¢leeefairy of State or a Successor Operator
any Collateral Warranty of which it has the benefitid in respect of which it has no
outstanding claims.

2.12 Tax efficient transfer

(@) Each of the parties agrees that it will act in gdadh, and use all reasonable
endeavours, to effect any transfer or replaceméniheo Depot Documents and the
Ancillary Documents required under the provisioristtos Deed in a tax efficient
manner.

(b) The parties agree that the operation of Clause(2)Ishall not oblige any party to
assume a greater tax liability than it would otheenhave had but for the terms of
this Clause 2.12.
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3. TRANSFER
3.1 Consent

Each of the parties to this Deed hereby irrevocalg unconditionally consents to any
transfer, assignment or transfer scheme made or@aaece with Clause 2.

3.2 Waiver

If the Secretary of State’s obligations under CéaR<l(d) and/or Clause 2.2 have arisen (and
subject to the performance by the Secretary obSQtlathose obligations) each of the parties to
this Deed unconditionally waives any right it megvh to terminate, repudiate or forfeit (as

appropriate) any Depot Documents which arisesrasut of any breach (or any other act or

omission by any person) occurring prior to thevafe date of any transfer or assignment or
inclusion in a transfer scheme of such Depot Doaumer, in circumstances where such

Depot Documents are Replacement Depot Documernts,tprthe relevant date thereof.

4. AMENDMENT
4.1 Consent Required

Each of the Depot SPC and the Operator agreehiéopenefit of the Secretary of State and
any Successor Operator that:

(a) it will not amend, vary, supplement or grant a veaifor agree to any of the same) in
respect of any Depot Document or Ancillary Documeithout the Consent of the
Secretary of State; and

(b) Clause 2 shall have effect so that (subject to €&a4.2) the relevant Successor
Operator is not required to observe and performtarygs of any Depot Document or
Ancillary Document to the extent that such docuntead been so amended, varied,
supplemented or waived without the aforementionemsént of the Secretary of
State.

4.2 Deemed Consent

The Secretary of State confirms for the benefitha other parties that for the purpose of

Clause 4.1 it shall be deemed to have consentelatoges to the Depot Access Conditions to

the extent such changes are required by the ORR.

5. [0]*°

6. FURTHER COVENANTS AND AGREEMENTS

6.1 Depot SPC Covenants

The Depot SPC undertakes:

(a) to the Secretary of State:

40 Redaction.
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(d)

(e)

(f)
(9)

(h)

(i)
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0] not to waive or fail to enforce in any materialpest any rights it may have
under the Depot Documents or Ancillary Documentsvhich it is a party;
and

(i) not to waive, or permit to be waived, any Lease®uwadition,

without the Consent of the Secretary of State;

to the Secretary of State and the Operator to #tene reasonably required, to
procure the delivery to the Secretary of Statethedperator of originals or certified
copies of all material documentation relating te ttesign, construction, operation,
maintenance and (to the Secretary of State ontghfiing of the New Depot held by
it subject always to the Secretary of State andyperator complying with clause 18
(Confidentiality);

to the Secretary of State and the Operator toyntiié Secretary of State and the
Operator of any material breaches by the Buildi|<ng;1t‘t}31ctor,[o]41 or Network Ralil
under any of the Building Contra¢t9]42, the Agreement for Leases, Head Lease or
the Collateral Warranties and to consult in goathfevith the Secretary of State and
the Operator about what action (if any) shoulddkem in respect thereof;

to the Secretary of State to comply with its oltiiggas under the Depot Documents to
which it is a party and Ancillary Documents to whit is a party and, where any
counterparty to any of the aforementioned documeénteeliant upon any act or

response by it, to use reasonable endeavours formesuch act or give such

response promptly;

to the Secretary of State and the Operator to peothat the Secretary of State is
copied in on any notices sent to it under any D&mmtument to which it is a party or
Ancillary Document to which it is a party promp#jter receipt by it of the same;

[.]43;
to the Secretary of State and the Operator to peottat a copy of each Depot
Document and Ancillary Document to which it is atpdor of which it has a copy) is

sent to the Secretary of State and the Operatongity after receipt by it of the
same;

to the Secretary of State and the Operator to lisessonable endeavours to exercise
rights at law or in contract available to it so t@sprocure performance of the
obligations of any counterparty to the Building @auwt, [o]44 and any Collateral
Warranty (as applicable);

to the Secretary of State and the Operator to indgreach of the Secretary of State,
the Operator and any Successor Operator againdtadniiyty, claim, cost or expense
incurred or suffered by it as a result of the DegRC’s wilful misconduct,
negligence or fraud in the certification and/or @@l of amounts to be paid under or

41

42

43

44

Redaction.
Redaction.
Redaction.

Redaction.
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(k)

()

(m)

(n)

(0)

(P)

6.2

(@)

(b)

()

(d)

Conformed Copy

in respect of the Building Contract a[1d]45 or which are incurred or suffered by it
as a result of the Depot SPC'’s failure to obtaip @onsent of the Secretary of State
which it is required to obtain under this Deed,;

to the Secretary of State that it will not certdy consent to any amendment to the
Depot Document to which it is a party or Ancillabpcument to which it is a party
unless the Consent of the Secretary of State Fasdigtained,

to the Secretary of State and the Operator it moll certify or consent to any cost
which the Secretary of State is entitled to appromder this Deed or the Payment
Deed (whether directly or indirectly by way of amendment or variation to any
document) and for which Consent from the SecrathState has not been obtained,;

to the Secretary of State to notify the Secretdr§tate of any changes to the rent
payable by it to Network Rail under the Head Lease;

to the Secretary of State at any time prio{dﬂ)“6 not to terminate or surrender the
Head Lease without the Consent of the SecretaBtaig;

to the Secretary of State to use all reasonableaamdirs to exercise rights at law or
in contract available to it so as to procure perfnce of the obligations of Network
Rail under the Head Lease;

to the Secretary of State to notify the Secretdr§tate of any rights to terminate the
Head Lease;

[.]47
Underlease and other subordinateinter ests

Subject to Clause 6.2(b), the Depot SPC undertakeégo grant or enter into any
underlease or licence with respect to the New Dgpamr to [o]48 without the
Consent of the Secretary of State.

The Secretary of State’s Consent under Clause)6sB@l not be required in respect
of any Underlease or Underlicence to be grantezcoordance with the Agreement
for Leases or the terms of this Deed.

Subject to Clause 6.2(d), the Operator undertakesongrant or enter into any sub-
underlease or licence with respect to the New Dgpamr to [o]49 without the
Consent of the Secretary of State.

The Secretary of State’s Consent under Clause)Ga&l not be required in respect
of the TSA Licence or the TSSSA Licence.

45

46

47

48

49

Redaction.
Redaction.
Redaction.
Redaction.

Redaction.
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6.3 Depot Access

Save to the extent any such agreement is requirée tgranted by the ORR, no party shall
grant any access contract to any third partyAecess Beneficiary) without the Consent of
the Depot SPC which may only withhold its conseitese the granting of the proposed
access contract will materially interfere with th&IM’s ability to perform its obligations
under the TSA and in the event that the Depot SREBhalds its consent and consequently
such proposed Access Beneficiary applies to the @RRn access contract, the Depot SPC
shall reimburse the Operator for its proper castsirired in dealing with the ORR in relation
to such access contract.

7. RESTRICTION ON DISPOSALS

7.1 The Depot SPC and the Secretary of State agreg¢sub Clause 12) that the Depot
SPC may not assign the Head Lease pric[rol]8° without the Consent of the Secretary of
State, which shall be granted to any assignmentiwdomplies with the terms of this Deed.

7.2 The Depot SPC and the Secretary of State agrepdly & the Land Registry for
entry of a restriction on the Depot SPC'’s titlethe Head Lease preventing any disposition
without the Consent of the Secretary of State p’tcino[o]51 (such restriction to make no
reference to this Deed).

7.3 Any assignee of the Depot SPC's interest in thedHasase shall covenant to comply
with the terms of the Payment Deed and of this Deed

7.4 The Operator and the Secretary of State agreeg@uioj Clause 12) that the Operator
may not assign the Underlease priOt[tt}E’2 without the Consent of the Secretary of State,
which shall be granted to any assignment which deswith the terms of this Deed.

7.5 The Operator and the Secretary of State agreepy &pthe Land Registry for entry
of a restriction on the Operator’s title to the dridase preventing any disposition without the
Consent of the Secretary of State prio{t¢53 (such restriction to make no reference to this
Deed).

7.6 Any assignee of the Operator’s interest in the Wedse shall covenant to comply
with the terms of the Payment Deed and of this Deed

8. [0]>
9. THIRD PARTIES
9.1 The Contracts (Right of Third Parties) Act

Save as provided in Clause 9.2 below, this Deed doecreate any right under the Contracts
(Rights of Third Parties) Act 1999, which is enfesble by any person who is not a party to

50 Redaction.

51 Redaction.

52 Redaction.

5 Redaction.

54 Redaction.
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it.
9.2 Successor Oper ator

A Successor Operator which receives an assignrtransfer or a transfer scheme or enters
into Replacement Depot Documents in accordance @i#use 2, shall have the right to
enforce and be subject to all the relevant terntiisfDeed.

9.3 Amendment

Notwithstanding Clause 9.2 this Deed may be tertethand any term may be amended or
waived without the Consent of any Successor Operaterred to in Clause 9.2.

10. REPRESENTATIONSAND WARRANTIES
10.1 Secretary of State

The Secretary of State represents and warranteet®epot SPC and the Operator that as at
the date of this Deed, this Deed constitutes gallevalid and binding obligations, has been
duly authorised and is intra vires.

10.2 Depot SPC and Oper ator

Each of the Depot SPC and the Operator represedta/arrants to the Secretary of State that
in respect of itself as at the date hereof:

(a) it is a company properly organised and validly #xgunder the laws of England and
Wales as a limited liability company;

(b) it has the power to carry on its business asriis being conducted and has all the
licences, consents approvals, permits, authorissti@xemptions and certificates
required for that purpose;

(c) it has the power and capacity to enter into antbperits obligations under this Deed
and this Deed constitutes its legal, valid and inigp@bligations;

(d) all necessary corporate, shareholder and othesrabas been taken to authorise its
entry into, performance and delivery of this Deed;

(e entering into this Deed and performing its obligasi under this Deed will not:
0] conflict with its Memorandum and Articles of Assation; or

(i) conflict with or result in a breach of any existiogntract or in the creation of
any security interest over it or any of its propest assets; and

® except as disclosed in writing to the Secretar$tate on or before this statement of
fact is made, no legal proceedings are pending ds tknowledge threatened against
it which if decided against it would have a matiegidect upon its financial condition
or business or its ability to perform its obligatsounder this Deed.
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1. [e]>®
12. ALIENATION
12.1 Deed of Undertaking

Neither the Depot SPC nor the Operator may assignsfer or grant any Security Interest
over any of its rights and/or obligations undes theeed without the Consent of the Secretary
of State[e]°

12.2 Depot Documents

Each of the Depot SPC and the Operator undertak#dsetSecretary of State not to assign
and/or transfer or grant any Security Interest augy of its rights and/or obligations under
any Depot Document or Ancillary Document withoué tBonsent of the Secretary of State,
[.]57

12.3 [e]*®
13.  NOTICES

Any notice or other communication under or in castio with this Deed will be in writing
and will be delivered by hand or recorded deliverysent by pre-paid first class post or by
electronic data transfer (subject to notificatigntbe recipient of any facility it may operate
for receipt of such data transfers) to the partywdrom the notice is to be served at the
relevant address for service set out below, omtth other address in the United Kingdom
that one party may specify by notice in writinghe other party to this Deed.

Name: The Secretary of State
Address: 33 Horseferry Road
London
SW1P 4DR
Attention: [0]°°
Name: The Depot SPC
Address: Faraday House

Sir William Siemens Sqgiar
Frimley, Camberley
Surrey GU16 8QD

Attention: Group Company Secretary

% Redaction.

% Redaction.

57 Redaction.

%8 Redaction.

% Redaction.
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Name: The Operator
Address: Hertford House

1 Cranwood Street

London

EC1V 9QS
Attention: [0]%°

14. AMENDMENTS
14.1  All party consent

Subject to Clause 14.2, this Deed may, but notratise, be amended by a written instrument
signed by each of the parties.

14.2  Exceptions

This Deed may be amended without the consent of pemgon in respect of whom the
Secretary of State has served a written notice u@ause 2.6, provided that any such
amendment does not impose any additional liabdity or increase any existing liability of,
such person.

15. AUTHORITY

The signature or sealing of this Deed by or on effaa party will constitute an authority to
the solicitors, or an agent or employee of thecgolis acting for that party in connection with
this Deed to date it and deliver it as a deed dalbef that party.

16. INVALIDITY

If any provision in this Agreement is held to beidyallegal, invalid or unenforceable, in
whole or in part, under any enactment or rule of, Isuch provision or part will to that extent
be deemed not to form part of this Agreement batlégality, validity and enforceability of
the remainder of this Agreement will not be affecte

17. COUNTERPARTS

This Deed may be executed in any number of couatespand by each party on separate
counterparts. Each counterpart is an original atiidounterparts shall together constitute one
and the same instrument.

18. CONFIDENTIALITY

18.1 Other than the Secretary of State, no party shéhowt the other parties’ prior
consent in writing, such consent not to be unrealsignwithheld, advertise, announce or
otherwise publish the fact of the existence of w®d or that it is a party to, and is carrying
out, this Deed for the other parties.

18.2 The parties agree that the provisions of this Agied and each TRSP Contract shall,
subject to clause 18.3, not be treated as Confalelmformation and may be disclosed
without restriction.

80 Redaction.
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18.3 Clause 18.2 shall not apply to provisions of thseD® or any TRSP Contract that is
designated as Commercially Sensitive Informatiod ksted in Schedule 10 (Commercially
Sensitive Information) which shall be kept confidahin accordance with clauses 18.1 and
18.5 for the periods specified in that schedule.

18.4 Each of the parties agrees that it shall keep denfial the Confidential Information
of each of the other parties supplied to it in ation with this Deed and save as provided in
Clauses 18.5 and 18.6, a party receiving Confidehtformation 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 ad@sitexpressly contemplated or
permitted by the provisions of the TRSP Contracts.

18.5 Each of the parties agrees that it shall requgemhployees who have access to the
Confidential Information to be subject to approfgiaonfidentiality 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.

18.6 The restrictions in Clause 18.4 shall not applyaspect 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 whiehdisclosing party is a member
or any financier or lawyers, accountants and othergiding professional services to
the Operator or the Depot SPC or any permittedantbactor, 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 ingw@&required under this Deed,

(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 underigkpo the Secretary of State in the
form of this Clause 18;

(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
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confidentiality in substantially the same form at sut in this Clause 18 to the
Secretary of State;

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

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 theed; or

0) to any Financier.

18.7 In fulfilling its obligations under this Clause 1&ch 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.

18.8 The obligations of the parties under this Clausesh&ll survive the expiry or the
termination of this Deed for whatever reason.

Franchise Bidding Procedure

18.9 The Depot SPC and the Operator shall, if and tektent so reasonably requested by
the Secretary of State, at his own cost provideSberetary of State and his representatives
and advisers with information extracted from thgpBteDocuments to which the Operator is
party and other information which the parties (pgliaable) are required to provide under the
Rolling Stock Agreements and which those represieetaand advisers reasonably believe
that a potential Successor Operator would requireorider to tender for the right and
obligation to provide or operate all or any sersiagnder the then applicable Franchise
Agreement, for the purpose of such representativel advisers preparing any reports or
other documents in connection with any invitatiorpbtential Successor Operators to tender
for such right and obligation. Each of the partié permit such information to be included
in documents relating to the invitation to tendarthe relevant franchise agreement including
any pre-qualifying document and any associated rimftion memorandum (whether
preliminary or final).

18.10 Any information provided to the Secretary of Stated his representatives and
advisers pursuant to clause 18.9 may be disclogatiebSecretary 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 pattyp provided such information to the
Secretary of State, in substantially the same fasnthis clause 18. 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 Depot Document, including dethfinancial information, will, subject to
any legal requirement to which the Secretary ofeStaor may become subject, only be made
available to the successful Successor Operator.

19. FREEDOM OF INFORMATION

19.1 The Depot SPC and the Operator acknowledges thadhkretary of State is subject
to the requirements of the FOIA and the Environmkehiformation Regulations and shall
facilitate the Secretary of State’s compliance with Information disclosure requirements
pursuant to the same in the manner provided f@aonses 19.1 to 19.7 inclusive.
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19.2 Where the Secretary of State receives a Requestnformation in relation to
Information that the Depot SPC or the Operatomwisling on its behalf the Secretary of State
may refer to Depot SPC and/or the Operator sucluéstdor Information that it receives as
soon as practicable and in any event within fiverka Days of receiving a Request for
Information and, if it does so, the Depot SPC antlie Operator shall:

(@) provide the Secretary of State with a copy of adlrsInformation in the form that the
Secretary of State requires as soon as practiaablén any event within ten Working
Days (or such other period as the Secretary o&Steting 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.

19.3 Following notification under Clause 19.2, and ugilusuch time as the Depot SPC
and/or the Operator has provided the Secretarytage Svith all the Information specified in
Clause 19.2(a), the Depot SPC and/or the Operaagrmake representations to the Secretary
of State as to whether or not or on what basisinétion requested should be disclosed, and
whether further information should reasonably bavted in order to identify and locate the
information requested, provided always that ther&acy of State shall be responsible for
determining at its 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 and/or the &@@erespond directly, or allow its
Contractors to respond directly, to a Requestritarmation unless expressly authorised to do
so by the Secretary of State.

19.4 Each of the Depot SPC and the Operator shall ertbateall Information held on
behalf of the Secretary of State is retained fecldsure for at least 15 years (from the date it
is acquired) and shall permit the Secretary ofeéStatinspect such Information as requested
from time to time.

19.5 Each of the Depot SPC and the Operator shall teanefthe Secretary of State any
Request for Information received by it as soon excticable and in any event within 2
Working Days of receiving it.

19.6 Each of the Depot SPC and the Operator acknowletigésiny lists provided by him
listing or outlining Confidential Information, aref indicative value only and that the
Secretary of State may nevertheless be obligedidodlode Confidential Information in
accordance with the requirements of the FOIA and #nvironmental Information
Regulations.

19.7 Each of the Depot SPC and the Operator acknowlettgegs(notwithstanding the
provisions of this Clause 19 the Secretary of Staty, acting in accordance with the
Department of Constitutional Affairs’ Code of Praet on the Discharge of Functions of
Public Authorities under Part | of the Freedom nformation Act 2000 (theCode), be
obliged under the FOIA, or the Environmental Infation Regulations to disclose
Confidential Information concerning the Depot SR the Operator or the Project:
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(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 19.7(a) appfiesSecretary of State shall, in accordance
with the recommendations of the Code, draw thihéoattention of the Depot SPC and/or the
Operator prior to any disclosure.

19.8 The provisions of this clause 19 are without prigadto the application of the
Official Secrets Act 1911 to 1989 to any Confidehthformation.

19.9 The obligations of the parties under this Clausesh&ll survive the expiry or the
termination of this Deed for whatever reason.

20. GOVERNING L AW AND JURISDICTION

20.1 This Deed and any non-contractual obligations rgigiut of or in relation to this
Agreement are governed by English law.

20.2 Save as expressly provided otherwise in this Déesl,English courts shall have
exclusive jurisdiction in relation to all disputagsing out of or in connection with this Deed
(including claims for set-off and counterclaimshcluding, 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 Deed;

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

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

21. VALUE ADDED TAX

21.1 All payments made or to be made under this Deedieeened to be exclusive of any

Value Added Tax chargeable thereon or by referémeto. If any such payment constitutes
the whole or part of the consideration for a tagadyl deemed taxable supply (whether that
supply is taxable pursuant to the exercise of aroomr otherwise), the party making the

supply shall provide the party which receives ithwan appropriate Value Added Tax invoice

in respect thereof, and an amount shall be paidemnand by the party which receives the
supply to the party making such supply in additiorthat payment which is equal to the

amount of Value Added Tax which is chargeable speet of the taxable or deemed taxable
supply in question.

21.2  Where under this Deed one party has agreed to vegalor indemnify another party
in respect of any payment made or cost incurrethbyother then the first party shall also
reimburse the VAT paid by such other party whichrfe part of its payments made or cost
incurred to the extent that such VAT is not avdédior credit (whether by way of set-off or
repayment) by such other party under sections 226t@inclusive) of the Value Added Tax
Act 1994 or any regulations made thereunder or simyilar or equivalent legislation
replacing or introduced in addition to the same.
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IN WITNESS WHEREOF this Deed has been executed and delivered as asoddbe date stated
at the beginning.
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THE CORPORATE SEAL OF
THE SECRETARY OF STATE
TRANSPORT
HEREUNTO AFFIXED

FOR

EXECUTED and DELIVERED
as a deed for and on behalf of
SIEMENS PLC acting by its duly
authorised attorneys:

ATTORNEY:

In the presence of:
Witness’ Signature: o]*
Witness’ Name: ¢]%*
Witness’ Address:«]°°

ATTORNEY:
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In the presence of:
Witness’ Signature: o]®’
Witness’ Name: ¢]°°
Witness’ Address:«]°°

Signed by $]’% and by p]”® and
thereby executed by FIRST
CAPITAL CONNECT LIMITED
as its deed (in its capacity as
Operator)
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DIRECTOR
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SCHEDULE 1
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