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THIS AGREEMENT is made on 27 June 2013
BETWEEN:

(2) SIEMENS PLC (Registered Number 727817) a company incorporatengland
and Wales whose registered office is at Faradayselo8ir William Siemens Square,
Frimley, Camberley GU16 8QD (tleMM);

2 FIRST CAPITAL CONNECT LIMITED (Registered Number 05281077), a
company incorporated in England and Wales whoseisteggd office is
50 Eastbourne Terrace, London W2 6LG (itigal Operator); and

(3) CROSS LONDON TRAINS LIMITED (Registered Number 07813033), a
company incorporated in England and Wales whosdstezgd office is at
210 Pentonville Road, London, N1 9JY (tbener).

WHEREAS

(A) The TMM (as manufacturer), the Owner and the Ih@iperator have entered into an
agreement dated today’s date for the manufactudesapply of the Units, the Associated
Equipment, the Operator Owned Spares and the SionsléEheMSA).

(B) The Owner and the Initial Operator have enterenl énlease agreement in relation to
the leasing of the Units, the Associated Equipnaet the Simulators dated today’s date (the
Leass.

©) The TMM, the Initial Operator and the Owner haveeag that the TMM shall
maintain the Units, the Associated Equipment ardSimulators manufactured and supplied
under the MSA in accordance with the terms of Agseement.

I T 1S AGREED

1. DEFINITIONS , INTERPRETATION AND COMMON TERMS

Definitions

11 In this Agreement (including the recitals) unlels tontext otherwise requires, all
defined terms shall have the meanings given to $anhs in the master definitions and
common terms agreement entered into between thiesan the date of this Agreement (the
Master Definitions Agreement

Interpretation and Construction

1.2 In this Agreement, save where the contrary is esglyendicated in this Agreement
paragraph 2Rrinciples of Interpretation and Constructipaf schedule 1Qefinitiong of the
Master Definitions Agreement shall apply and:

(a) references to angystemshall be construed as references to that systeim fasce
from time to time and any amended or replacemesiesy,

(b) a Unit, Vehicle or Simulator shall be deemed tarbiiecare, custody and contraif

the TMM until Hand Back occurs in relation to théit, Vehicle or Simulator. That
Unit, Vehicle or Simulator shall then be deemedb® in thecare, custody and
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control of the Operator until Hand Over occurs in relatiorthat Unit, Vehicle or
Simulator;

(c) responsibility for thecare, custody and contradf the Associated Equipment during
the TSA Term shall be determined in accordance Giluse 23.2;

(d) without prejudice to the rights and obligations sett in this Agreement, any
reference to an internal policy of the TMM shall éd@emed to be to such policy as
amended or restated from time to time; and

(e) any reference to a person actingder the directionof another person shall not
include any actions that contravene any Applicabéevs and Standards or the
Manuals unless the relevant person can demongtratean express instruction or
direction was given to take the relevant action.

Contract Precedence

1.3 In the case of any inconsistency or discrepancyéen the documents forming part
of this Agreement, the following order of precedesball apply:

(a) clauses 1Qefinition and Interpretationto 51 Surviva) inclusive;
(b) Schedule 2%ervice}

(c) Schedule 5Ferformance Regineand

(d) all other Schedules.

MSA

1.4 References to and the incorporation of definiti@nsclauses in the MSA in this
Agreement shall survive the termination or expiryhe MSA.

Common Terms

1.5 Except as provided in clause 1.2, the common teegh®ut in schedule Zpmmon
Termg to the Master Definitions Agreement shall appythis Agreement, where applicable,
and shall be binding on all Parties. If thereny aonflict between the provisions of such
common terms and the provisions of this Agreemidat,provisions of this Agreement shall
prevail.

2. CONDITIONS PRECEDENT AND COVENANTS

Conditions Precedent

2.1 Save in relation to clauses 1, 2, 3, 31 to 37 @sigk), 39 to 41 (inclusive), 44 and 46
to 51 (inclusive), which shall be effective on dman the date of this Agreement, the rights
and obligations of the Parties to this Agreemeatlsfommence on the Effective Date.

TMM Covenants

2.2 The TMM covenants with the Operator and the Owhat:t
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(a) no later than 120 days before the Expected Delilxate of the First Unit, the TMM
shall update the Owner and the Operator of itsnessgin obtaining the consents and
licences required to be obtained under clause ¥ip(b

(b) no later than 60 days in the case of clause 2ip@m¢ no later than 28 days in the
case of clause 2.2(b)(ii), in each case beforeettpected Delivery Date of the First
Unit, the TMM shall provide evidence reasonablyssactory to the Owner and the
Operator that:

0] all material and relevant consents and licencegessecy for the TMM to
perform its obligations under this Agreement ancespect of the obligations
contemplated hereby, have been obtained or effestddemain in full force
and effect; and

(i) the TMM has complied with its insurance obligationander
clause 23lfsurance and Rigk

(c) the TMM shall procure that a team of appropriatee scomprising specified,
appropriately experienced full time employees c¢ iVIM, having regard to the
TMM'’s obligations under this Agreement (tfi&M Maintenance Tean) is located
at the Designated Depots]The TMM shall procure that the TMM Maintenance
Team works with the Operator to understand the desaf the Operator’s existing
fleet maintenance, control room practices, consecgee of train failures and delays
and other operational requirements as determinddeba the TMM and the
Operator; and

(d) the TMM shall:

0] without limiting clause 2.2(c), provide the necegsaumber of persons with
adequate knowledge of the operations and work reduio perform its
obligations under this Agreement;

(i) employ or cause to be employed in connection with Agreement and in
supervision of its performance, only persons whe aareful, skilled,
gualified and experienced in their profession; and

(iir) ensure that all staff involved in safety criticabnk are trained to the required
level, assessed as competent and hold appropesdiication.

Operator Covenants

2.3 The Operator covenants with the Owner and the TM# it shall no later than 28
days before the Expected Delivery Date of the Fusit, provide evidence reasonably
satisfactory to the Owner and the TMM that the @pmr has complied with its insurance
obligations under clause 23.1.

3. TSATERM

This Agreement shall continue for the TSA Term.

12 Redaction.
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4. [NoT USED]
5. PLANS AND PROCEDURES
Initial Train Plan

5.1 The Operator shall consult with the TMM in the depenent of the Train Plan,
which shall:

(a) allow maximum flexibility and operational robustseand

(b) allow reasonable time for maintenance in accordavitethe Maintenance Plan and
the Train Plan Parameters.

5.2 The Operator shall provide the Owner and the TMNhwi Train Plan no later than
six months before the Expected Delivery Date offthist Unit.

5.3 It shall be possible for the Operator to amend Thain Plan from time to time
(including in accordance with Network Rail timetagl parameters to accommodate
timetable changes). The consequences of mileagegek resulting from such amendments
shall be determined in accordance with SchedufeBvice Paymen)s

54 The TMM and Operator shall use reasonable endeavisuagree changes to the
Train Plan as Permitted Changes (TSA), withoutntbed for a Variation.

Process to amend Train Plan

55 If changes to the Train Plan are required, wheeerévised Train Plan will remain
within the Train Plan Parameters, the Operatorl shddmit to the TMM the revised Train
Plan twenty-eight days prior to the required imptetnation date of the revised Train Plan.

5.6 If changes to the Train Plan are required, wheee¢hised Train Plan will not remain
within the Train Plan Parameters, the TMM and Ogerahall negotiate in good faith to
agree the terms of a Variation Proposal in resptm#iee changes to the revised Train Plan.

Ad-Hoc Changes to the Train Plan

5.7 If there is:

(@) renewal, maintenance or repair work being carrigcbo the Thameslink Network, or

(b) the Operator requires additional ‘ad hoc’ servigesninor changes (for example, the
introduction of an emergency timetable) such thatwased Train Plan cannot be
issued seven days in advance of the planned implartien date,

the Operator and the TMM shall use reasonable endes to agree a temporary Train Plan

in accordance with the principles above set ouwtlamise 5.1 without a Variation and with a

defined duration, and no Party shall be requiresiulemit any Variation Proposal nor secure

any Authorisation to Vary from the Secretary oft8ta relation to that temporary Train Plan.

5.8 The TMM shall deliver the Units to the Operatoraiccordance with the Train Plan
and the Hand Back Procedure.
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Hand Back Procedure and Hand Over Procedure

5.9 The TMM shall provide the Operator with a draft ldaBack procedure and Hand
Over procedure relating to the Units no later tesemonths before the Expected Delivery
Date of the First Unit which shall include:

(a) provisions for Hand Over and Hand Back of Unitstla¢ Designated Depots
(including Hand Over Points and Hand Back Points) #or the Operator to provide
TMM with safe access to the Units at other Iocaiiﬁﬁ, as required;

(b) the scheduling of Units for Hand Over and Hand Beitkin the limitations of the
Train Plan and Maintenance Plan; and

(©) a process for planning the scheduling of UnitsHand Over and Hand Back with a
view to giving the Operator notice to be able ttbadte on any day, Units to
Diagrams and for the TMM to carry out the Standaedvices on the Units without
disruption to the railway passenger services dubet@perated on that day on the
Thameslink Network.

5.10 The Operator, acting reasonably, shall notify th&\I of any amendments required
to the draft Hand Back procedure and Hand Over goae within 30 Working Days of
receiving the Hand Back procedure and Hand Overquhare from the TMM and the TMM
shall incorporate such amendments.

5.11 The TMM shall provide the Operator with the finaérsion of the Hand Back
procedure and Hand Over procedure, incorporatirig these amendments (in hard copy and
electronic copy form) within 14 days of the Operatotifying the TMM of any amendments
and this shall be theland Back ProcedureandHand Over Procedurgas defined for the
purposes of this Agreement.

5.12 To the extent not provided for in the Hand Back dedure or the Hand Over
Procedure, the TMM and the Operator shall agreastoand efficient procedures in relation
to Hand Back and Hand Over of Units including tbenfat of Hand Back Certificates and
Hand Over Certificates (which may be electronic) lai@r than three months prior to the
Expected Delivery Date of the First Unit.

Simulator Hand Back Procedure and Simulator Hand Oer Procedure

5.13 The TMM shall provide the Operator with a draft 8lator Hand Back procedure
and Simulator Hand Over procedure no later than foonths before the Expected Delivery
Date of the first Simulator which shall include:

(a) provisions for Hand Over and Hand Back of Simulsitor

(b) the scheduling of Simulators for Hand Over and HBadk within the limitations of
the Maintenance Plan; and

(c) a process for planning the scheduling of Simulafimrédand Over and Hand Back so
that the TMM can carry out the Standard Servicestlmn Simulators without

13 Redaction.
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disruption to the training and competency testing tb take place at that Simulator
on that day.

5.14 The Operator, acting reasonably, shall notify th&\I of any amendments required
to the draft Simulator Hand Back procedure and &itou Hand Over procedure within 30
Working Days of receiving the Simulator Hand Baakqgedure and Simulator Hand Over
procedure from the TMM and the TMM shall incorperatich amendments.

5.15 The TMM shall provide the Operator with the finarsion of the Simulator Hand
Back procedure and Simulator Hand Over procedumegrporating only these amendments
(in hard copy and electronic copy form) within 1a&yd of the Operator notifying the TMM of
any amendments and this shall be$maulator Hand Back ProcedureandSimulator Hand
Over Procedureas defined for the purposes of this Agreement.

5.16 To the extent not provided for in the Simulator H&ack Procedure or the Simulator
Hand Over Procedure, the TMM and the Operator stggke robust and efficient procedures
in relation to Hand Back and Hand Over including flormat of Simulator Hand Back
Certificates and Simulator Hand Over Certificate$i¢h may be electronic) no later than
three months prior to the Expected Delivery Datgheffirst Simulator.

6. THE SERVICES
Agreement to carry out the Services

6.1 The TMM agrees with the Operator and the Owner ithsthall carry out or procure
the carrying out of the TSA Services in respeceath Unit, Vehicle, Simulator, Part, Spare
and Special Tool that has been Accepted.

Service Provision

6.2 The TMM agrees with the Operator and the Owner ithsthall carry out or procure
the carrying out of the TSA Services in relationthe Units, Vehicles, Parts, Simulators,
Spares and Special Tools:

(@) So as to enable the Operator to perform each Diagreluding delivering the Units
to the Operator at the relevant Scheduled Hand Bades and the relevant Hand
Back Points in accordance with the Train Plan &sedtand Back Procedure;

(b) SO as to enable the Operator to operate the Sionslduring Simulator Operational
Hours, including delivering the Simulators to thpebator at the relevant Scheduled
Hand Back Times in accordance with the SimulatandHBack Procedure; and

(c) in accordance with the Service Standards,

S0 as to ensure that the Units, Vehicles, Panmsul8tors, Spares and Special Tools are Fit for
Purpose (TSA), except where the sole reason addi@tmulator is not Fit for Purpose (TSA)
is either:

0] due to a failure by the Operator to obtain a Reievpproval that only a
Train Operator can obtain and such failure is tsallfi due to a failure by the
TMM to provide the Operator with the requisite infation and documents
needed to obtain such Relevant Approval, or
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(i) due to a Relevant Approval not being in full fored effect other than for
any reason attributable to the TMM or its Sub-Cactiors,

and in a condition which is consistent with the Beery Condition Schedule as and when
required by the Redelivery Condition Schedule.

6.3 The TMM agrees with the Owner and the Operator thahall use all relevant
knowledge obtained by it in designing, building amdintaining the Units and designing,
building and maintaining other rolling stock veleglwith similar characteristics to the Units
in the performance of its obligations under thigdegmnent.

6.4 The TMM agrees with the Owner and the Operator ithahall carry out the TSA
Services in such a manner that no act or omissidheo TMM hereunder shall cause any
Relevant Approval, the Operator's Railway Safetyrtiieate or any Authorisation For
Placing Into Service to be withdrawn or amended.

6.5 The TMM agrees that it will obtain all necessaryals, other than those which
can only be obtained by a Train Operator, and ithatill provide the Operator with the
necessary information and support to enable theddmeto obtain any necessary approvals
that only it can obtain and to up-date the requisertificates and the rolling stock library
registration.

Standard of Performance
6.6 Throughout the TSA Term, the TMM shall:

(a) perform its obligations under this Agreement witle degree of diligence, care and
skill reasonably to be expected of a competent tagier of rolling stock vehicles
with demonstrable experience in carrying out woflacimilar scope, type, nature
and complexity to the TSA Services and by suitajpiglified and trained personnel;

(b) ensure that its personnel are competent in accoedamth relevant Industry
Standards;

(c) ensure that the Units, Vehicles, Parts, all TMM @diSpares, any other Spares, the
Simulators and the Special Tools each comply wilhApplicable Laws and
Standards;

(d) ascertain and comply with all Applicable Laws andrflards including the Health
and Safety at Work, etc. Act 1974, the Transpodt\Aforks Act 1992 and any HMRI
requirements;

(e) comply, where appropriate, with the Operator's Wayl Safety Certificate and
comply with and maintain the Authorisation For Bgcinto Service so as to comply
with any conditions required to operate a Vehiclthypassengers by a Government
Authority and any other relevant approvals;

()] where there is an extension or an amendment td hbeneslink Network, assist the
Operator, at the cost of the Operator, in obtaingngevised Operator’'s Railway
Safety Certificate, but subject to an Authorisatimn Vary being issued where
applicable;
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(9) comply, where applicable, with any reasonable remuents of the Owner and/or the
Operator not otherwise provided for in this Agreaiebut subject to an
Authorisation to Vary being issued,;

(h) ensure that the TSA Software is designed, anditieatiesign process is documented,
in accordance with the standard industry practoel, using standard industry quality
control methods;

(0 retain copies of the object code of the TSA Sofevar the Technical Library and
retain copies of the Source Code and object codbeol SA Software in escrow as
part of the Escrow Materials;

)] retain for the TSA Term, copies of all softwaredige the design and production of
the TSA Software; and

(k) ensure that all copies of software, Source Codecaett code to the TSA Software
retained in accordance with clauses 6.6(i) andrg)updated as necessary, as soon as
reasonably practicable to incorporate any amendireantied out by the TMM or any
Sub-Contractor.

[|l4
6.7 [
Annual Mileage of Units

6.8 The TMM acknowledges the Operator’s obligationgneure no Unit exceeds {[or
such other mileage as may be proposed by the @pematl agreed by the TMM, acting
reasonably) in any Contract Year and shall, suldfedts obligations under this Agreement
(including the rectification of Faults), use itasenable endeavours to plan and implement its
performance of the TSA Services in such a manndp assist the Operator in complying
with those obligations.

7. M ANUALS AND MAINTENANCE RECORDS
TMM obligations to maintain Manuals, Maintenance Reords and Technical Records

7.1 With respect to each Unit, Vehicle, Part, SpeciablT Simulator, Owner Owned

Spare and TMM Owned Spare (if applicable) throughtte TSA Term, the TMM shall

provide, maintain and update all Technical Recandsccordance with the provisions of this
Agreement and all Applicable Laws and Standards.

7.2 The TMM shall keep and maintain for the TSA Terrnieac, adequate and accurate
records and documentation evidencing to the Opesatand the Owner’'s reasonable
satisfaction that the TSA Services have been amth@ng carried out in accordance with the
Service Standards.

14 Redaction.

15 Redaction.

16 Redaction.
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7.3 The TMM shall keep and maintain accurate and cotaptecords in a form
reasonably satisfactory to the Operator and the édvaf the performance of the main
components of the Units which are the subject ointeaance and repairs, and co-operate
with the Operator and the Owner to assist the Qpeegand the Owner to understand the repair
cycle, rate of deterioration and/or failure of secmponents.

7.4 The TMM shall maintain records of all individual &ps and Parts, such records to
include the serial numbers, details of those SpamédsParts fitted on Vehicles or Simulators
as the case may be and the number of Vehiclescedrincluding a maintenance, overhaul
and repair history in respect of each Vehicle d&edSimulators.

7.5 The TMM shall maintain the Technical Records areTkchnical Records Database.
TMM obligations to deliver up Manuals and Maintenance Records on Termination

7.6 The TMM shall, upon the expiry or earlier termiatj for any reason, of the TMM'’s
obligations to carry out the TSA Services undes thjreement, free of charge, deliver up all
Technical Records and all those records requirdxktkept by the TMM under clauses 7.1 to
7.4 inclusive, to:

(a) while the Owner remains a party to this Agreemén¢, Owner, (who shall give
access to the Operator to enable the Operatowéoagicess to any person sub-leasing
the Units in accordance with the Lease or carryag maintenance activities in
relation to the Units (including the TMM under th8SSA, if applicable) for so long
as the Operator leases the Units under the Learse);

(b) if the Owner’s participation in this Agreement Hasen terminated prior to such
expiry or early termination of this Agreement, perator.

7.7 The TMM shall not destroy any of the records refdrto in clauses 7.1 to 7.4
inclusive without the prior written consent of tBevner and the Operator. The provisions of
this clause 7.7 will continue to apply after thierimation or expiry of this Agreement.

Ownership of Manuals and Maintenance Records

7.8 The Manuals and Maintenance Records (TSA) (butthet Intellectual Property
Rights comprised therein) and all those recordaired to be kept by the TMM under clauses
7.1 to 7.4 inclusive shall be the property of ther@r and title thereto shall be vested in the
Owner:

(@) in the case of the Manuals, on their delivery pansuo clause 10.10 of the MSA; and

(b) in the case of the Maintenance Records (TSA) aadr¢lbords required to be kept
under clauses 7.1 to 7.4 inclusive, upon theirtmea

Technical Library

7.9 The TMM agrees that it shall maintain for the TSA&rf, the Technical Library to
which the Owner and the Operator shall have adceascordance with clause 10.6(f) of the
MSA. The Owner and the Operator shall be freed materials to the Technical Library,
provided these are in readable format when prederBave as expressly provided otherwise
in the MSA or this Agreement, the TMM shall haverasponsibility for the content of, or for
up-dating any such materials added to the Techhitabry by the Owner or the Operator,
other than:
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(a) at the request of the Owner or the Operator, regesuch materials with up-dated or
new information or materials provided by the OwoeOperator; or

(b) converting or otherwise up-dating the format of theterials as reasonably necessary
to ensure they continue to be accessible withdékeaf the Technical Library.

7.10 Without prejudice to the TMM'’s obligations in regpe@f design in accordance with
the MSA, the TMM agrees that it will act as theigesauthority for the TSA Term, and in
that capacity, the TMM will, in respect of an amemaht to the Specification of a Unit, up-
date all relevant documents in the Technical Liarar

(a) where carried out by the TMM pursuant to the MSAomptly following such
amendment; and

(b) where carried out by a Third Party Maintainer, ppdsn following receipt by the
TMM of the relevant information in relation to thatendment.

Maintenance Management and Document Management Sysh

7.11 The TMM will maintain records of the maintenanced arepairs it and its Sub-
Contractors carry out using DRUID, EQUINOX and/oORMAP or any such substitute
system as the TMM, the Operator and the Owner sigadle.

7.12 The TMM will provide computer equipment adequatetable it to comply with its
obligations under this Agreement. The TMM shalhball costs associated with the input,
processing, transmission and support of DRUID, BQQX and/or CORMAP or any agreed
substitute system in relation to this Agreement.

7.13 The TMM shall input all required data into DRUIDQBEIINOX and/or CORMAP (or
the relevant substitute system agreed under clad2¢ as soon as reasonably practicable and
in any case no later than five Working Days after tompletion of the activity to which the
relevant data relates, or such later time as magbeed by the Operator.

7.14 The TMM shall have all necessary registrations aathorisations to use DRUID,
EQUINOX and/or CORMAP as required by this Agreenmeamd it shall at all times during the
TSA Term, do all things necessary to maintain segfistrations and authorisations.

7.15 The TMM shall notify the Owner and the Operator iedghately in writing should any
third party threaten to revoke any such regisirstior authorisations and shall take all steps
within the TMM’s power to ensure that such registnas and authorisations are not revoked.

Access to electronic records

7.16 The TMM will provide the Operator and the Ownerhitnlimited, real time access

(whether at either of the Designated DepotS,di, by way of a licensed software application
for use on compatible hardware provided by thevesie Party, remotely) to the information

stored on DRUID, EQUINOX and/or CORMAP, includingopiding such access to:

(a) the Operator’s representative;

17 Redaction.
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(b) the Owner’s representative carrying out an inspactr audit at any Maintenance
Shed pursuant to clause 30.3;

(©) only where such person is accompanying the Owmepgesentative on an inspection
or audit in accordance with paragraph (b) to obseswch inspection or audit, the
Lenders’ Technical Adviser,

such provision of access to include providing l2vant software licences for remote access
to the Operator and 10 relevant software licenoesrémote access to the Owner (which
remote access the Owner shall be entitled to shkidhethe Lenders’ Technical Adviser by
way of assignment of one of the Owner’s softwazerices).

8. SUB-CONTRACTORS AND THIRD PARTIES
Sub-Contractors

8.1 Subject to clauses 8.3 and 8.4, the TMM may use shnadl only use those Sub
Contractors listed in Schedule Bpproved Sub Contractdrgéas such list may be updated in
agreement with the Operator and the Owner twelveke/erior to the Expected Delivery
Date of the First Unit, or subsequently pursuantclause 8.2) (each afipproved Sub-
Contractor (TSA) to carry out the TSA Services in accordance witepecified scope of
work, as agreed with the Operator and the Ownesyiged that the TMM shall not be
permitted to hereby sub-contract all of its obligas under this Agreement to Approved Sub-
Contractors (TSA). Any change to such list or wdean alternative Sub-Contractor in
accordance with any of this clause 8.1 or claus2e®8.4 shall not constitute a Variation,
and no Party shall be required to obtain an Ausiabion to Vary in respect of such action.

8.2 If the TMM wishes to amend the list in Schedulex®éther by adding or removing a
Sub-Contractor, or by changing the scope of TSAi8es specified in relation to a particular
Approved Sub-Contractor (TSA)), it may do so witte prior written consent (such consent
not to be unreasonably withheld or delayed) fronthbihe Owner and the Operator. In
seeking consent to add a sub-contractor or chdre@edcope, the TMM shall provide to the
Operator and the Owner reasonable evidence ofrtpoped Sub-Contractor’s qualifications,
competence and suitability to carry out the spedifi SA Services.

8.3 The TMM shall not use any Approved Sub-Contracti8A) to carry out any of the
TSA Services other than the TSA Services specifiedschedule 3 in relation to that
Approved Sub-Contractor (TSA), or any other SubiCamtor to carry out the TSA Services
unless, in each case, the TMM obtains prior writtmmsent (such consent not to be
unreasonably withheld or delayed) from both the r@e and the Owner (in the case of
safety critical work) and the Operator only (in a@lher cases). In seeking such consent, the
TMM shall provide to the Operator and the Ownertlee Operator alone (as appropriate)
reasonable evidence of the proposed Sub-Contractgualifications, competence and
suitability to carry out the specified TSA Services

8.4 If both the Operator and Owner (in the case ofrarradment to the list in Schedule 3
pursuant to clause 8.2 or the performance of safitigal work pursuant to clause 8.3) or the
Operator only (in all other cases under clausefaiBjo respond within:

(a) seven Working Days in relation to a request untharse 8.2; or

(b) 72 hours in relation to a request under clause 8.3,
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in each case of receiving a relevant written regudssm the TMM that provides the
reasonable evidence referred to in clause 8.2amsel 8.3 (as applicable), that request will be
deemed to be approved.

8.5 The TMM shall retain responsibility in full for albf its obligations under this
Agreement, and any act, omission, breach of contnanegligence of any Sub-Contractors,
agents or employees under its control shall, fergirposes of this Agreement, be deemed to
be the act, omission, breach of contract or negtigeof the TMM, save that the TMM’s
responsibility for such acts, omissions, breachiesamtract or negligence to which any
relevant provisions of this Agreement or any of dtlieer Contracts (including clause 31.5 of
this Agreement or clause 16.3 of the Umbrella Agrest) apply shall be as set out in those
provisions, in accordance with their terms. TheMMhall ensure that each of its Sub-
Contractors who perform any of the obligationshef TMM under this Agreement effect and
maintain employers’ liability insurance coveringHility for death, bodily injury to or disease
of any employee of such Sub-Contractor in an amaouwit less than £10,000,000 per
occurrence or such greater amount as may be regoyré\pplicable Laws and Standards, at
all times that such Sub-Contractor is performing aloligations of the TMM hereunder.

8.6 The TMM agrees that any Sub-Contractors who sugpfgty critical materials or
services will be approved by the TMM in accordansigh Railway Group Standard
GM/RT2450 and ACOP/EC/01003.

Independent Supplier

8.7 The TMM is an independent supplier and is not amallsot hold itself out as, and

shall procure that none of its employees or Subu@otors or their employees hold
themselves out as agent of either the OperatdreoOiwner. All personnel used by the TMM
in the performance of its obligations under thigeament shall be employees of the TMM or
a Sub-Contractor or agent of the TMM.

Provision of Services by Permitted Third Parties

8.8 The Owner or the Operator shall only be entitleglece any of the TSA Services
with a Third Party Maintainer in circumstances veher

(a) there is a TSA TMM Event of Default which is conting, and the Owner and/or the
Operator have an express right under this Agreetoergctify the TSA TMM Event
of Default;

(b) the TMM is unable to carry out such TSA Servicest (b circumstances where the
reason that the TMM is unable to carry out the TSéyvices is due to a Force
Majeure Event, only for so long as that Force Magdtvent exists);

(c) the TMM refuses to carry out any such TSA Servicendhe case of an Additional
Service other than any Generally Approved Additiddervice only, does not agree,
within 48 hours of a request by the Operator toycaut such Additional Service
(provided that, in the case of an Additional Seevigther than any Generally
Approved Additional Service only, where the TMMIgaio respond within 48 hours
of such request, the TMM will be deemed to haveugefl to carry out such
Additional Service);

(d) that Third Party Maintainer is to carry out warsawiork under clause 15.5;
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(e) the Operator determines pursuant to clause 8.1pacagraph 1.5 of Schedule 2.4
(The Additional Servicggo place any of the TSA Services with that Thidrty
Maintainer; or

()] any such TSA Service is a Cosmetic Repair,

provided that the Owner shall not place any Stah@arvices with a third party unless it has
first agreed with the Operator in respect of sudppsed course of action.

8.9 The TMM shall have no liability in respect of anysA Services that have been
carried out by the Owner or the Operator or a tipiadty, save where the TMM has been
given an opportunity to supervise the carryingauhose TSA Services or the Owner and/or
the Operator provides evidence to the satisfaatiothe TMM (acting reasonably) that the

relevant TSA Services have been carried out inrdecwe with the Maintenance Plan and
each relevant Manual. Any such TSA Service whichlu$y carried out by a Third Party

Maintainer in place of the provision by the TMM ibfe equivalent TSA Service shall not
vitiate the TSA Guarantee or the TSA Bond or wiat in any other way affect any other part
of the TSA Services carried out by the TMM save nehexpressly provided for otherwise

under this Agreement.

8.10 Subject to clauses 27.15 to 27.17 (inclusive) andé&ch of the Operator’s and the
Owner’s respective duty to mitigate any Losseslfitess hereunder, the TMM shall pay to the
Owner or the Operator as appropriate:

(a) the costs, in respect of Standard Services; or

(b) the incremental costs above those that would haen Ipayable to the TMM in
respect of Additional Services,

(in each case as demonstrated by reasonable sugpexidence) incurred by the Owner

and/or the Operator (as appropriate) in placingprdormance of any TSA Services with a

Third Party Maintainer in accordance with claus®#), 8.8(b) (except where the reason that
the TMM is unable to carry out the relevant TSAV&®Ss is due to a Force Majeure Event),
8.8(c) or 8.8(d).

Performance of Cosmetic Repairs and Additional Seiees by the Operator

8.11 If, subject to paragraph Zénerally Approved Additional Servigest Schedule 2.4
(The Additional Servicgsthe Operator determines, in its sole discreti@i the performance
by the TMM of any Additional Service or Cosmeticaé in respect of a Unit or a Simulator
which has not been Handed Over does not best me&perator’s requirements, as set out in
paragraph 1.4 of Schedule 2.4, then the Opera#drtsh entitled to either:

(a) self-perform such Additional Service or Cosmetip&e or

(b) place such Additional Service or Cosmetic Repathwi Third Party Maintainer in
accordance with clause 8.8(e) or 8.8(f) respegctivel

8.12 If the Operator determines to self-perform or preca Third Party Maintainer to
perform any Additional Service or Cosmetic Repaiaccordance with clause 8.11:

(a) the Operator shall promptly notify the TMM of thdgtermination in relation to any
Additional Service;
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the TMM shall, promptly following the Operator’s #ten request, supply to the
Operator (or the Third Party Maintainer notifiedtte TMM by the Operator) such
Owner Owned Spares as are necessary to carry attAditional Service or
Cosmetic Repair, provided that:

0] in the case of a Cosmetic Repair, the Operator ifmgficient Operator
Owned Spares available for such purposes;

(i) if any relevant Owner Owned Spare is a Critical rBpahe Owner, the
Operator and the TMM shall (each acting reasonabfyee whether such
Critical Spare should be replaced in accordance el#use 10.16; and

(iir) if any relevant Owner Owned Spare is an Initialr8pthe TMM shall not be
obliged to supply such Initial Spare if that supplguld prevent the TMM
from carrying out the TSA Services, and any Iniplare supplied for these
purposes shall be replaced in accordance with €l40sl3 at the Operator’s
Ccost;

the TMM shall have no obligation to perform suchdinal Service or Cosmetic
Repair in accordance with this Agreement;

the Operator shall perform or procure the perforceast such Additional Service or
Cosmetic Repair in accordance with the Manualtssaiwn cost;

the Operator shall promptly notify the TMM when buédditional Service or
Cosmetic Repair is complete and shall provide atuihentation relating to such
work that the Operator and the TMM (each actingsoeably) agree is required for
the purposes of clause 7.2; and

immediately following notification by the Operatior accordance with clause 8.12(e)
and receipt of the relevant documentation, the Tl update the Maintenance
Records (TSA) accordingly.

8.13 A Cosmetic Repair performed by the Operator purst@clause 8.11 shall not be a
TSA Service for the purposes of this Agreement.

8.14 The TMM shall have no liability arising due to aagt, omission, neglect or default

of:
()
(b)

the Operator in the self performance by the Operato

any Third Party Maintainer acting on the Operatbebalf in the performance by that
Third Party Maintainer,

in either case, of any Additional Service or CosmBtepair pursuant to clause 8.11 or any
Operator Own Service.

9.

Events

9.1

EXONERATING EVENTS

If the TMM claims that any of the occurrences set im clauses 9.1(a) to 9.1(m)

inclusive has occurred (except to the extent thgtad those occurrences have arisen due to a
Fault or any act, omission, neglect or defaulth® TMM, the Depot SPC or any of their
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respective Sub-Contractors or the employees or lignppof any of them, or due to the
TMM'’s performance, non-performance (save where sughperformance is permitted under
this Agreement) or purported performance of itsgatilons under this Agreement, the MSA
or any Depot Agreement for Leases, or the Depot’SP&rformance, non-performance or
purported performance of its obligations under Bepot Agreement for Leases or any Depot
Headlease) (each &xonerating Even} the Operator shall, acting reasonably, deterrimine
accordance with this clause 9 whether the TMM henlprevented or delayed in performing
its obligations under this Agreement, and if sowtoat extent the TMM s relieved from
carrying out its obligations under this Agreement:
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Exonerating Event Procedure

9.2 Any application for, consideration or grant of amxoBerating Event shall be
undertaken in accordance with the procedure setirouschedule 4 Exonerating Event
Procedurg.

10. SPARES
General Obligations

10.1 The TMM warrants that the Initial Spares which agreed to be provided by the
TMM pursuant to clause 4.5 of the MSA will be sciént to enable it to meet its obligations
under this Agreement in relation to the StandamdiSes and that, in the event that there are
insufficient Initial Spares for the performance tble Standard Services, the TMM shall
procure the necessary additional spares and sutiiondl spares shall bEMM Owned
Spares Subject to compliance by the Operator with bigations in clause 10.7, if a Spare
is not available and this prevents the TMM perforgnthe Standard Services under this
Agreement, there shall be no relief granted tolthié/ under this Agreement.

10.2 If the TMM has to procure TMM Owned Spares pursuantlause 10.1, the TMM
shall notify the Owner and the Operator in writimigthe TMM Owned Spares required and
the cost thereof. Upon the termination or expirthas Agreement then:

(a) unless the termination occurs as a result of a DArator Termination Notice that is
delivered after the expiry or termination of the hhella Agreement, the Operator
shall have the option to purchase such additioMTOwned Spares from the TMM
at a price which both Parties agree is appropf@teach such spare, provided that
within twenty eight days of the termination or expof this Agreement, the Operator
notifies the TMM that it will exercise this optioand

(b) if and to the extent that the Operator does notogse its option under paragraph (a),
the TMM shall notify the Owner accordingly and tBener shall have an option to
purchase any remaining TMM Owned Spares from theMTM a price which both
Parties agree is appropriate for each such spereidpd that the Owner notifies the
TMM that it will exercise this option within twentgight days of the expiry of the
period in which the Operator has the option tofpdtie TMM pursuant to paragraph

(a).

10.3 The TMM shall at its own risk maintain adequatecksoof Spares and other materials
to enable it to perform its obligations under thgreement.

10.4 If the TMM’s obligations to provide the TSA Serviceinder this Agreement are
terminated, the TMM agrees:

@ 0™
0 0%

30 Redaction.

31 Redaction.

32 Redaction.
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10.5 The TMM shall at its own risk be responsible fof mécessary safety approvals
required under any Applicable Laws and Standartls respect to Spares.

10.6 The TMM shall maintain all Spares (other than thpe@tor Owned Spares) in
accordance with the Manuals and the Maintenance & shall ensure that those Spares
remain at all times Fit for Purpose (TSA).

10.7 The Operator shall, provided the same shall haea loelivered to and Accepted by
the Owner under the MSA and delivered to the Openmatder the Lease, without prejudice to
any rights the Owner or the Operator may have agdire TMM for breach of its obligations
under the MSA, make the Owner Owned Spares avaitlablhe TMM for the TSA Term at
the risk and expense of the TMM and on each suth, ttze TMM shall take possession of
those Owner Owned Spares.

10.8 The Operator shall:

(@) subject to the approval of the Operator pursuanSt¢bedule 2.4The Additional
Service} for the TMM to use any Operator Owned Sparesi@npgerformance of any
Additional Service; and

(b) provided those Operator Owned Spares shall have delesered to and accepted by
the Operator under the MSA or under clause 10.2thowt prejudice to any rights
the Operator may have against the TMM for breachtfobligations under, as
appropriate, the MSA or this Agreement,

promptly make those Operator Owned Spares avail@bldhe TMM for the purpose of
performing that Additional Service and on such déte TMM shall take possession of those
Operator Owned Spares.

10.9 During the TSA Term, the TMM undertakes to the Owaed the Operator that it
shall:

(a) not attempt to hold itself out as having any poweesell, charge, pledge, mortgage
lease or otherwise encumber or dispose of the Ov@pades or any of them, nor
create any Security Interest over any of the OvwSyeares;

(b) not do any act or thing which might jeopardise title, rights and interest of the
Owner in any of the Owner Owned Spares or the Qpera the Operator Owned
Spares;

(c) not use, permit to be used or part with possessiiamy of the Owned Spares except
in the performance of the TSA Services in accordawih the provisions of this
Agreement;

(d) not do any act or thing which might have an adveféect upon the functionality or
residual value of the Owned Spares;

(e) store all Owner Owned Spares (and those Operatare@Wpares that the Operator
and the TMM have agreed (each acting reasonablindparegard to the capacity
available for such storage) the TMM will store abesignated Depot) in a safe and
orderly manner and at a safe location (notifiedtie Owner and the Operator),
including any locations agreed pursuant to claBsé5] identified as Owner Owned
Spares or Operator Owned Spares, as appropriate€apable of being differentiated
from any other Spares; and
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()] not, except to the extent permitted by this Agresnte as otherwise agreed by the
Owner or the Operator, as appropriate, remove onipéhe removal of any of the
Owned Spares from such location.

10.10 The TMM shall monitor and record the usage by thévVrand its Sub-Contractors of
each Owner Owned Spare (and those Operator Owrs@sSihat the Operator and the TMM
have agreed, in accordance with clause 10.9(e)T k& will store at a Designated Depot)
and make such information available to the Ownerthe Operator as reasonably directed by
them from time to time.

10.11 The Owner and the Operator shall be entitled totabd TMM's usage and storage
of Spares, including consumables in accordance thighr rights under clause 3@dcess,
Inspection, Audit and Accommodatjon

Owner Owned Spares

10.12 Title to any Owner Owned Spare shall pass from Th&M to the Owner in
accordance with clause 21.2, 21.3 or 21.4 (ascgipé) of the MSA.

10.13 The TMM shall replace any Initial Spare which istalls upon a Unit or which it
supplies to the Operator in accordance with cl&u$2(b), in each case with an identical new
or overhauled Spare (thMew Initial Sparg as soon as is reasonably practicable in
accordance with good industry practices after tate dipon which that Initial Spare was
installed or supplied. Such New Initial Spare kbalprovided:

(@) at the Operator’s cost where that New Initial Sparprovided to replace an Initial
Spare supplied in accordance with clause 8.12(f); a

(b) otherwise at the TMM’s cost.

10.14 Title to such New Initial Spare shall pass to then@r, without further act, upon
installation of the original Initial Spare to thelevant Unit, or such later date as it is replaced
in accordance with clause 10.13, provided that,revfaay further action is required by the
TMM to transfer title, the TMM shall be obliged tomplete any necessary documentation to
effect the transfer. If such New Initial Sparersoverhauled Spare, the TMM shall overhaul
it in accordance with the agreed procedures setnotite Maintenance Plan. The Operator
shall make the New Initial Spares available to Th&M throughout the TSA Term for the
purposes of providing the TSA Services.

10.15 On the termination or expiry of this Agreement, T/dM shall deliver possession to
the Owner of the Initial Spares or to the externtidhSpares have been replaced with New
Initial Spares, such New Initial Spares, in eitlease, in compliance with the Redelivery
Condition (TSA). To the extent that such InitigdaBes and New Initial Spares are not in the
Redelivery Condition (TSA) for whatever reason umuch termination or expiry of this
Agreement, the provisions of Schedule Redelivery Condition Schedlshall apply both

in relation to Initial Spares and New Initial Spsare

10.16 The TMM shall, subject to clause 8.12(b), replae @ritical Spare installed upon a
Unit with an identical new or overhauled spare (Mew Critical Spar¢ as soon as is
reasonably practicable in accordance with goodstigipractices after the date upon which
that Critical Spare was installed. Such New Galti8pare shall be provided:

(a) at the Operator’s cost (unless the Owner and trexdd@r agree otherwise) where that
New Critical Spare is provided to replace a Critispare that is installed upon a Unit
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as part of the provision of the Additional Servicgghether by the TMM, the

Operator or a Third Party Maintainer pursuant tuske 8.12), provided that where
the TMM is providing the relevant Additional Sere(s), this provision shall be
satisfied by the Operator’s payment of the apple&uditional Services Payment(s);
and

(b) otherwise at the TMM’s cost.

10.17 Title to such New Critical Spare shall pass to @wner, without further act, upon
installation of the original Critical Spare uporetbnit or such later date as it is replaced in
accordance with clause 10.16, provided that wheyewather action is required by the TMM
to transfer title, the TMM shall be obliged to cdetp any necessary documentation to effect
the transfer. If such New Ciritical Spare is anrbaeled Spare, the TMM shall overhaul it in
accordance with agreed procedures set out in thetdéfemnce Plan.

10.18 On the termination or expiry of this Agreement, T#dM shall deliver possession to
the Owner of the Critical Spares or to the extenitic2l Spares have been replaced with New
Critical Spares, such New Critical Spares, in eitese, in compliance with the Redelivery
Condition (TSA). To the extent that such Criti€dares and New Critical Spares are not in
the Redelivery Condition (TSA) for whatever reasgon such termination or expiry of this
Agreement, the provisions of Schedule Redelivery Condition Schedlghall apply both

in relation to Critical Spares and New Critical &

Operator Owned Spares
10.19 On written request from the Operator, and:

(a) subject to the lead times as set out in paragrag®perator Owned Spargof
schedule 7.23pare} of the MSA; and

(b) at a price of:
(i) 0
@ 0%
the TMM shall replenish the Operator’s stocks ok@por Owned Spares.

10.20 Title to any Operator Owned Spare shall pass froem MM to the Operator in
accordance with clause 21.7 of the MSA.

10.21 The TMM shall ensure, at its own risk, that the @p& Owned Spares supplied in
accordance with clause 10.19 are delivered to #ghevant locations as notified by the
Operator where any Additional Services or Cosm&epairs may be carried out by the
Operator or a Third Party Maintainer, and the TMRRIs be obliged to complete any
necessary documentation to effect transfer in sach case.

10.22 Title to such Operator Owned Spare shall pass filoenOperator to the Owner,
without further act, upon installation of the OgeraOwned Spare on a Unit, provided that

3% Redaction.

34 Redaction.
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where any further action is required by the Oper&dctransfer title, the Operator shall be
obliged to complete any necessary documentatieffést the transfer.

10.23 The Operator shall monitor and record the usageparator Owned Spares and make
such information available to the TMM when issuimgyritten request in accordance with
clause 10.19.

10.24 The Operator shall insure those Operator OwnedeSpaat the TMM is obliged to
store at a Designated Depot in accordance witlseld0.9(e).

TMM Owned Spares

10.25 The TMM shall ensure, at its own risk, that the TMDWned Spares are delivered to
the relevant Designated Depot where the TSA Sesvare to be carried out (or another
appropriate location, if the Parties agree) fouekgebefore the Expected Delivery Date of the
First Unit.

10.26 The TMM shall at its own risk maintain adequatecktoof TMM Owned Spares and
other materials to enable it to perform its obligas under this Agreement.

10.27 Title to a TMM Owned Spare shall, on installationor on a Unit, Vehicle or, as the
case may be, Part, vest in the Owner without furétee (with full title guarantee and free
from all Security Interests other than those crediy or attributable to the Owner or the
Operator) provided that where any further actioreguired by the TMM to transfer title, the
TMM shall be obliged to complete any necessary demtation to effect the transfer. Title to
any Part which is replaced by a TMM Owned Spard plags to the TMM at the same time
title to such TMM Owned Spare vests in the Owneadgnordance with this clause 10.2%e

of all Security Interests other than those creltedr attributable to the TMM.

10.28 The TMM shall monitor and record the usage of TMMr@d Spares and make such
information available to the Owner and the Operat®rreasonably directed by them from
time to time.

Redesigned Parts

10.29 Subject to the Engineering Change Control Procedia¢ any time during the TSA
Term, any Owner Owned Spare, TMM Owned Spare, @uewned Spare or Special Tool
is redesigned or substituted (tReplaced Pait by another Spare or, as the case may be,
another Special Tool (whether by reason of obselese, unavailability of the original or any
other reason) (Redesigned Pajt

(a) the TMM shall promptly notify the Owner and the @gter, giving the reasons for,
and details of, the redesign/substitution, inclgdeompliance with all Applicable
Laws and Standards or to satisfy any conditionstirg to the Operator’'s Railway
Safety Certificate or the Authorisation For Placimjo Service, and details of any
necessary consequential modifications to any Ovihwened Spare, TMM Owned
Spare, Operator Owned Spare or Special Tool,

(b) such Redesigned Part shall be designed:

0) as to fit, as far as reasonably practicable, ineosame space envelope as the
Replaced Part; and
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(i) to have compatible connections and shall have nsevéunctionality or
performance than the Replaced Part;

at the same time as the TMM removes any Replacet] Pahall replace that
Replaced Part with the relevant Redesigned Partthat TMM's risk and
simultaneously upon such removal and replacemiéetid such:

0] Replaced Part shall pass to the TMM; and

(i) Redesigned Part shall pass to the Owner withotitduraction, provided that
where any further action is required by the TMMransfer title, the TMM
shall be obliged to complete any necessary docuatientto effect the
transfer;

where any Replaced Part is required by the TMM yaums to this clause 10.29, the
Owner shall return that Replaced Part to the TM¥hatTMM'’s risk and expense;

any Intellectual Property Rights created in suclid®egned Part shall vest in the
TMM or where such Intellectual Property Rights areated by a Sub-Contractor, the
TMM shall procure that such Intellectual Properigtits are assigned to the TMM or
licensed to the TMM with the right for the TMM taant such licences to the
Intellectual Property Rights as are set out in fgseement. When the Owner takes
title to any Redesigned Part hereunder, the TMMIl diwense any Intellectual
Property Rights in such Redesigned Part as follows:

0] to the extent that such Intellectual Property Righte created in Licensed
Non-Design Documents, those Intellectual Propeiigh® shall be licensed
to the Owner and Operator in accordance with cl26s@ of the MSA,

(i) to the extent that such Intellectual Property Righite created in Licensed
Design Documents or Equipment, those Intellectwap@rty Rights shall be
licensed to the Owner and Operator in accordandle elause 26.10 of the
MSA; and

(iii) to the extent that such Intellectual Property Riglte created in Technical
Resource Materials, those Intellectual PropertyhRighall be licensed to the
Owner and Operator in accordance with clauses 26.28.18 (inclusive) of
the MSA; and

the TMM shall promptly carry out all up-dates amdesmdments to the Manuals, the
Maintenance Plan and Maintenance Records (TSAx#rtose records required to
be kept by the TMM under this Agreement, which aegessary as a result of the
introduction of a Redesigned Part such that therea loss of continuity of the

Operator’s authority to operate the Units with pasgmers.

SPECIAL TOOLS

Use of Maintenance Special Tools

11.1 The Operator shall, provided the same shall haea loelivered to and Accepted by
the Owner under the MSA and delivered to the Operander the Lease, and without
prejudice to any rights the Owner or the Operatay tmave against the TMM for breach of its
obligations under the MSA, make the Maintenancectapdools available to the TMM for

the TSA Term at the risk and expense of the TMNhe Dperator shall be entitled to use any
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Maintenance Special Tools required for the purpasfeperforming Additional Services,
subject to the Operator and the TMM, both actirasomably, agreeing mutually acceptable
conditions for such use of the Maintenance Spdmals by the Operator.

11.2 The TMM warrants that the Maintenance Special Toglech are agreed to be
provided by the TMM pursuant to clause 4.5 of th8Awill be sufficient to enable it to
meet its obligations under this Agreement in relatio the Standard Services and that, in the
event that there are insufficient Maintenance Sgle€iools for the performance of the
Standard Services, the TMM shall procure the necgssdditional special tools in
accordance with clause 11.5. Subject to complidnycthe Operator with its obligations in
clause 11.1, if a Maintenance Special Tool is natilable (other than by reason of such
Maintenance Special Tool being in the possessioth@fOperator) and such unavailability
prevents the TMM performing the Standard Serviaegeu this Agreement, there shall be no
relief granted to the TMM under this Agreement.

Use of Operator Special Tools

11.3 The Operator shall, provided the same shall haea loelivered to and Accepted by
the Owner under the MSA and the Operator undel#dase, and without prejudice to any
rights the Owner or the Operator may have agahmstTtMM for breach of its obligations
thereunder, make the Operator Special Tools thet raguired by the TMM for the
performance of any Additional Services that the TMdMdrforms in accordance with
Schedule 2.4 available to the TMM for the TSA Teatthe risk and expense of the TMM.
The Operator shall be entitled to use any Opet@pacial Tools required for the performance
of Operator Own Services or Additional Services Hra not performed by the TMM.

Maintenance of Special Tools

11.4 During the TSA Term, the TMM undertakes to the Owaed the Operator that it
shall maintain the Special Tools in accordance Wit Manuals and the Maintenance Plan
and it shall ensure that the Special Tools rembail &imes Fit for Purpose (TSA).

Additional Special Tools

11.5 If the TMM has to procure additional special tomisaddition to the Special Tools,
the TMM shall notify the Owner and the Operatomriting of the special tools required and
the cost thereof. Such additional special tootepred by the TMM shall bEMM Owned
Special ToolsThe Owner shall have the option to purchase 3tk Owned Special Tools
from the TMM upon the termination or expiry of tiAgreement at a price which both Parties
agree is appropriate for that special tool, pradideat within twenty eight days of the
termination or expiry of this Agreement, the Ownetifies the TMM that it will exercise this
option.

11.6 The Operator shall be entitled to require the TMMprovide it with additional
Operator Special Tools at a price of:

@ 0%
® 0%

3% Redaction.

3 Redaction.
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11.7 On the termination or expiry of this Agreement, THdM shall deliver possession to
the Owner of the Special Tools and TMM Owned Spékmls (to the extent purchased by
the Owner pursuant to clause 11.5) in compliantl thie Redelivery Condition (TSA).

11.8 Any Intellectual Property Rights created in any TMMvned Special Tools shall vest
in the TMM or, where such Intellectual Property Rigare created by a Sub-Contractor, the
TMM shall procure that such Intellectual PropertigliRs are assigned to the TMM or
licensed to the TMM with the right for the TMM taamt such licences to the Intellectual
Property Rights as are set out in this Agreemdntrelation to any TMM Owned Special
Tools that the Owner purchases pursuant to clausé, the TMM shall license any
Intellectual Property Rights in such TMM Owned SpE€ools as follows:

(a) to the extent that such Intellectual Property Rigate created in Licensed Non-
Design Documents, those Intellectual Property Rigitall be licensed to the Owner
and the Operator in accordance with clause 26t8e0MSA,;

(b) to the extent that such Intellectual Property Rigaite created in Licensed Design
Documents or such TMM Owned Special Tool, thoselkettual Property Rights
shall be licensed to the Owner and the Operatacaoordance with clause 26.10 of
the MSA; and

(c) to the extent that such Intellectual Property Rigite created in Technical Resource
Materials, those Intellectual Property Rights siuellicensed to the Owner and the
Operator in accordance with clause 26.12 to 26rtBusive) of the MSA.

11.9 If the TMM’s obligations to provide the TSA Serviceinder this Agreement are
terminated, the TMM agrees:

(@) to assign, insofar as it is able, the benefit of aantracts which it has in place in
relation to Special Tools provided that, followisgch assignment the TMM shall be
relieved of its obligations and liabilities undérst Agreement in so far as they relate
to the system or element of the Unit to which tegigned contracts relate; and

(b) to use reasonable endeavours to facilitate the @svaad/or the Operator’s ability to
obtain future special tools that are similar to 8pecial Tools at market rates.

11.10 During the TSA Term, the TMM undertakes to the Owaed the Operator that it
shall:

(a) not attempt to hold itself out as having any poweesell, charge, pledge, mortgage
lease or otherwise encumber or dispose of the 8p@&cols or any of them, nor
create any Security Interest over any of the Sp&acials;

(b) not do any act or thing which might jeopardise title, rights and interest of the
Owner in any of the Maintenance Special Tools @ @perator in the Operator
Special Tools;

(c) not use, permit to be used or part with possessfi@ny of the Special Tools except
in the performance of the TSA Services in accordawith the provisions of this
Agreement;

(d) not do any act or thing which might have an adveféect upon the functionality or
residual value of the Special Tools;
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store all Maintenance Special Tools (and those &@perSpecial Tools that the
Operator and the TMM have agreed (each acting neddp having regard to the
capacity available for such storage) that the TMillstore at a Designated Depot) in
a safe and orderly manner and at a safe locatiotifiéd to the Owner and the
Operator), identified as Maintenance Special TawlOperator Special Tools, as
appropriate, and capable of being differentiatedhfany other special tools; and

not, except to the extent permitted by this Agresnte as otherwise agreed by the
Owner or the Operator, as appropriate, remove onipéhe removal of any of the
Special Tools from such location.

11.11 The TMM shall at its own risk be responsible fol mécessary safety approvals
required under any Applicable Laws and Standard$ wespect to Maintenance Special

Tools.

11.12 The TMM shall monitor and record the usage by thévrand its Sub-Contractors of
each Maintenance Special Tool and make such intwmavailable to the Owner and the
Operator as reasonably directed by them from tortarte.

12.

DEPOT ARRANGEMENTS

No Relief if Designated Depots Late

12.1

(@)

(b)

The TMM will not be entitled to:

any relief from its obligations under this Agreemdhy way of a claim for an
Exonerating Event or otherwise), the PerformancegiRe Targets or the
Maintenance Plan; or

any Variation (including an increase in the amooihthe Service Payments or the
Additional Services Payments),

in either case, in the event that:

[|37
[|38
12.2

12.3

0] there is any delay in the construction or availgbibr up-grading of the
Designated Depots for the provision of the TSA #& or

(i) the Designated Depots do not have suitable fasglito carry out the TSA
Services,

[|39
[l40

37

38

39

Redaction.
Redaction.

Redaction.
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124 *
125 %
126 [I®

TMM licence to occupy

12.7 From the applicable Commencement Date in respeetich Designated Depot and
subject to the Operator’s right to access and heeQperator Accommodation and the
Owner’s right to access and use the Owner Accomtimdthe Operator hereby grants to the
TMM (or shall procure the grant to the TMM of) amexclusive licence to occupy the
Maintenance Sheds so as to enable the TMM to periter obligations hereunder until such
time as this Agreement is terminated together with:

(a) the right to use the Common Parts for gaining a&desand egress from the
Maintenance Sheds from and to the public highway famm and to all other routes
of access to and egress from the Designated Depots;

(b) the right to use and access conduits and any qies of the Designated Depots
(including equipment and apparatus thereon) reddpmnaquired for the performance
of the TMM'’s obligations hereunder; and

(©) to the extent that such rights are granted to ther&or the right of access to and
egress from the Designated Depots along or acresghlvouring property together
with the right to use conduits lying on, under boe such neighbouring property.

12.8 During the period of occupation, the TMM shall benare licensee of the Operator
and not a tenant and as such the TMM shall havéegal or proprietary interest in the
Designated Depot.

12.9 Any right to use and/or occupy the whole or anyt(sarof the Maintenance Sheds
and the licence granted by clause 12.7 shall deowitprejudice to the Operator's right to:

(a) exercise or grant rights of occupation and/or dshe@Maintenance Sheds; and/or

(b) grant any non-exclusive licence(s) to occupy theolhor any part(s) of the
Maintenance Sheds,

PROVIDED THAT the grant of such rights or licence(s) by the @®rdoes not materially
adversely impact upon the TMM's ability to perfoiism obligations under this Agreement.

12.10 If the Operator's right to use and/or occupy theolehor any part(s) of any
Designated Depot is lawfully suspended or inteedptue to any lawful act or entry by any
superior landlord in accordance with the termsnyf superior lease of any Designated Depot,
the licence and the rights granted by the Opetattine TMM by virtue of clause 12.7 shall

40 Redaction.

41 Redaction.

42 Redaction.

43 Redaction.
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be suspended or interrupted to the corresponditgnexintil and to the extent that such
suspension or interruption of the Operator's rigtdsuse and/or occupy the relevant
Designated Depot ends.

12.11 Inthe event that any Depot Headlease is forfaterminated by either the lessor or
the lessee pursuant to any right to so determineacted in such Depot Headlease (save for
the right during the first twenty years of the teomsuch Depot Headlease for the lessor to
determine such Depot Headlease in the absencgoifi§ant Uninsured Damage (as defined
in such Depot Headlease) following receipt of aasofrom the Secretary of State requiring
such termination) which has the effect of determanihe Operator's lease of the relevant
Designated Depot, the licence granted by the Opetathe TMM by virtue of clause 12.7 in
respect of the relevant Designated Depot shalluspended until the Operator is granted
sufficient proprietary interest and rights in tletevant Designated Depot to be able to grant
the licence and the rights to the TMM in accordantith this clause 12.

12.12 In the event of any suspension or interruption pans to clause 12.10 or 12.11, the
Operator shall use all reasonable endeavours tp keeh suspension or interruption to a
minimum.

12.13 For the avoidance of doubt no rates, access chatiig; charges or other outgoings
in respect of the Designated Depots or any paréetfieshall be payable by the TMM (whether
pursuant to Condition F or N of the Thameslink Diepocess Conditions for the relevant
Designated Depot or otherwise), and to the exteait &any such rates, access charge, utility
charges or other outgoings are charged to the TM®M Operator shall indemnify the TMM
(and keep the TMM indemnified) in full.

12.14 During any period or periods of occupation of thaiiMenance Sheds (or part(s)
thereof) and/or use and/or temporary occupatioanyf other area of the Designated Depots
by the TMM in connection with the provision of tA&A Services TMM Used Area}, the
TMM shall:

(a) not make any alteration or addition to the Mainter®a Sheds (save as otherwise
specifically authorised by the Operator (such aushdion not to be unreasonably
withheld or delayed));

(b) without prejudice to the access rights grantechto @wner and the Operator under
clause 30.6, not grant anyone else a right to gcoughare occupation of any part of
the Maintenance Sheds save that the TMM shall bideehto allow its employees,
agents, contractors, Sub-Contractors and the tikese the Maintenance Sheds (or
any part(s) thereof) in order to facilitate the TRéMperformance of its obligations
under this Agreemem®ROVIDED THAT:

() no exclusive right of use and/or occupation ofMentenance Sheds (or any
part(s) thereof) is afforded to such persons; and

(i) no landlord and tenant relationship is established;
(c) keep the Maintenance Sheds clean, tidy and clearbbish;
(d) not use the Maintenance Sheds other than for tiraiféed/Licensed Use;
(e) not do or permit to be done on its behalf on othia Maintenance Sheds anything

which is illegal or which constitutes an actionablgisance or which (save in the
proper performance of its obligations under thisegnent) materially interferes with
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the Operator’'s or any other lawful user's use acdupation of the Designated
Depots or causes physical damage to the DesigDhegeats;

not bring anything on to or do or omit to do angthion (or allow any of its
employees agents contractors sub-contractors antikénto bring anything on to or
do or omit to do anything on) the Maintenance Steedbe TMM Used Areas:

0] that constitutes a breach of any Necessary Conseffecting the
Maintenance Sheds or the TMM Used Areas; or

(i) increases the premiums payable for any insuraneé@jted by the Operator
(pursuant to its insurance obligations in the Depatess Conditions) or the
Depot SPC (and notified to the TMM) in respect loé Designated Depots
from time to time; or

(iii) that:
(A) vitiates or invalidates in whole or in part anyursnce(s); or

(B) renders wholly or partly irrecoverable the moniesiock otherwise
would have been payable under any insurance(s),

effected by the Operator (pursuant to its insurastdégations in the Depot
Access Conditions) or the Depot SPC (and notiftethe TMM) in respect of
the Designated Depots from time to time, and inethent that the TMM is in
breach of its obligations in this clause 12.14i{f)(the TMM shall pay to the
Operator:

() any shortfall in the proceeds of any insurance riatet by
the Operator (pursuant to its insurance obligationghe
Depot Access Conditions) which would have othervisen
recoverable by the Operator; and

(D)) any sum which the Operator is liable to pay tolepot SPC
in respect of any shortfall in the proceeds of amurance
that would have otherwise been recoverable by thpoD
SPC;

not do anything in breach of any laws and/or thesoeable requirements of the
relevant suppliers relating to the supply of eleityr, gas, water, sewage,
telecommunications and data and other services w#ilities to or from the
Maintenance Sheds;

observe any reasonable rules and regulations lieaDperator makes and notifies to
the TMM from time to time governing the TMM'’s usktbe Maintenance Sheds and
the Common PartBROVIDED THAT such rules and regulations do not materially
adversely impact upon the TMM’s ability to perforits obligations under this
Agreement; and

not do anything on or in relation to the Maintera&theds that causes the Operator to
be in breach of the tenant covenants and the consliimposed on the Operator
contained within its lease of the relevant Desigdddepot.

12.15 During the subsistence of this Agreement, the TMisllls
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(a) only be entitled to protect its occupation by wéhyioilateral notice on the register to
the leasehold title of the Operator and shall eods(or permit to be sent) a copy of
this Agreement to the Land Registry; and

(b) not apply for any planning permission in respecthef Maintenance Sheds without
the prior written consent of the Operator (suchseomh not to be unreasonably
withheld or delayed).

12.16 During the subsistence of this Agreement the Opesdtall:

(a) comply with its obligations pursuant to any leasefs(or other derivative interest(s)
in) the Designated Depots to the extent requiredtlie proper enjoyment by the
TMM of the licence and rights granted to the TMMclause 12.7;

(b) comply with its obligations in relation to the répaand maintenance of the
Designated Depots (and access and services thermet@ccordance with the
applicable Depot Access Conditions and the Depatekas; and

(c) where the tenant under any Depot Headlease isengith TMM nor a member of the
TMM'’s Group, use reasonable endeavours to prodweadpair and maintenance of
the Designated Depot demised by such Depot Headl@asl access and services
thereto) by others with responsibility for such aepand maintenance under the
applicable Depot Access Conditions and the Depateias, at no cost to the TMM.

12.17 On any termination of this Agreement, the TMM shaithwith:

(a) vacate the Maintenance Sheds, remove all its paissssfrom them and leave them
clean, tidy and clear of rubbish; and

(b) remove any unilateral notice made pursuant to eld@s15(a) to protect its licence or
any rights/interest contained in it at the Land iReg or any entry made at the Land
Charges Department.

12.18 In the event of the TMM leaving any of its possessiin the Maintenance Sheds for
more than 14 days after the termination of thise&gnent (or such longer period (if any) as
may previously have been agreed in writing betwden Operator and the TMM), the
Operator (as agent of the TMM) may dispose of tireamy way in which it thinks fit and in
the event of any sale of any of such possessiorieébPperator the balance of any proceeds
(after deduction of any expenses reasonably induyehe Operator) shall be sent by cheque
to the TMM by the Operator at the TMM'’s registerdtice.

12.19 The Operator gives no warranty that the Mainteng®iceds possess the Necessary
Consents or that they can lawfully be used forRamitted/Licensed Use.

12.20 The Operator gives no warranty that the MaintenaBt®eds are fit for the
Permitted/Licensed Use.

13. OPERATOR’ S OBLIGATIONS
Units
13.1 The Operator shall operate the Units and the Skondain accordance with

Applicable Laws and Standards, the Manuals andOperator's Railway Safety Certificate
and make its drivers of the Units aware of the eoist of the Driver's Manual. The Operator
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shall ensure that any Third Party Maintainer thappoints in accordance with clause 8.8
complies with the contents of the Maintenance Manua

13.2 The Operator shall use all reasonable endeavoutsliteer the Units to the TMM in
accordance with the Train Plan and the Train PEnafAeters or as otherwise agreed.

13.3 If a Unit's Train Management System provides anidation that the Train
Management System has relayed details of a Fatietd MM, the TMM shall be deemed to
have notice of that Fault or SQM Fault, as appedpriand the Operator’s obligation to notify
the TMM under clause 13.20 shall have been dis@thirgrespect of that Fault.

Payments

13.4 The Operator shall comply with its obligations to:

(a) pay the TMM for the performance of any TSA Servidether than the BPA
Maintenance Activities) in accordance with clau8gRaymenty and

(b) make Balancing Cost Payments to the Owner in aecwmel with clause 18

(Paymentsand paragraph 1Bélancing Cost Paymer)tsf Schedule 6.68Balancing
Payments Accouht

[l44

135 [*
136 [*°
13.7 ¥
[l48

13.8 [|*®
139 [*°
13.10 ™

13.11 >

44 Redaction.

4 Redaction.

46 Redaction.

47 Redaction.

48 Redaction.

4 Redaction.

50 Redaction.

51 Redaction.

52 Redaction.
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13.12 1™
13.13 >
Railway Safety Certificate

13.14 Where any documentation related to the OperataaibvBy Safety Certificate has to
be amended following any change in the scope aogieity of maintenance, the TMM shall
be responsible for ensuring such amendment is aade¢he Operator shall, as requested by
the TMM:

(a) provide all co-operation in signing any relevanplagations (where the TMM is
unable to do so on the Operator’s behalf); and

(b) supply any necessary information, which is in theef@tor's sole possession, to
promptly update the Operator’s Railway Safety Gie¢te.

Facilities, access and free travel

13.15 The TMM and the Operator shall have good faith uBstons concerning the
provision of secure storage facilities for Owner ri@g Spares or TMM Owned Spares which
are to be stored at the Operator’s stations antitiesc (at the cost and risk of the TMM) for
the TMM’s out-based staff at the requisite Operatations.

13.16 The Operator shall provide the TMM'’s representativ sufficient office facilities

in the same building as the Operator’s represemtatith responsibility for train control for
the TMM to comply with its obligations under paragh 8.7 of Schedule 2.3l{e Standard
Services

13.17 The Operator shall provide free travel on the Ojpeismrail services for employees of
the TMM whilst on business relating to the prowsaf the TSA Services to the Units whose
names and job specifications are notified to amdedjby the Operator from time to time.

13.18 The Operator shall provide such reasonable freesacty road and foot (on
reasonable prior notice) to stations and propergeu the control of the Operator as the
TMM may reasonably require for the performanca®obbligations under this Agreement.

Fault notification

13.19 If the TMM provides the appropriate hardware, thee@tor shall promptly procure
the connection of the TMM to the Network MonitoriBgstem at the TMM’s cost.

13.20 The Operator agrees to notify the TMM (and sendopycto the Owner), in
accordance with the Fault Notification Procedure, (© applicable, Schedule 5.45QM
Regimg), of any Faults or SQM Faults allocated to a Wmter any train recording systems
(subject to clause 13.3) or the Network Monitor8ygtem, where such Faults occur to any of
the Units whilst the Units are in the care, custady control of the Operator. Where a Fault
notified by the Operator in accordance with thisusle 13.20 is an MSA Fault, the Operator
shall be deemed to have given notice of that MSKAtha accordance with paragraph 3.1 of

5 Redaction.

54 Redaction.
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schedule 140esign Life, Warranties and Fault Rectificatjaf the MSA, and the Operator’'s
obligation to notify the TMM under paragraph 3.1schedule 14 of the MSA shall have been
discharged in respect of that MSA Fault.

Annual Mileage of Units

13.21 Subject to the TMM complying with clause 6.8, theetator shall ensure that no Unit
exceeds ff (or such other mileage as may be proposed by tieafor and agreed by the
TMM, acting reasonably) in any Contract Year.

13.22 The Operator shall ensure that no individual Umialk operate a mileage in any
Contract Year that {j.

13.23 If any of the annual limits referred to in claud&s21 and 13.22 is exceeded by a
Unit in any Contract Year:

@ 0
(b) 0%
Rescue of Units which fail on the Thameslink Netwdr

13.24 The Operator will be responsible for the removalading stock vehicles which have
ceased to be operable whilst on the Thameslink biétw accordance with its obligations
under its Track Access Agreemeni[]

Co-operation obtaining authority

13.25 If any Modification is made to a Unit or Vehiclew@ed Spare or Special Tool, the
Operator shall take whatever steps (if any) aseasonable in order to ensure that:

(a) those approvals for authority to operate such Umirevenue-earning passenger
service which can only be obtained by a Train Operare obtained from the
relevant Government Authority; and

(b) the registration of the Unit or Vehicle in the mg stock library maintained by
Network Rail reflects (to the extent necessaryhddodification.

Notification of Updated Relevant Approvals

13.26 Subject to clauses 13.14 and 13.25, if the Opermtaware that any Relevant
Approval has been issued, modified, updated or deegkrincluding, without limitation, the
issuance of an Operator’'s Railway Safety Certiidar a Successor Operator), and that the
TMM has not been involved in the process of sucdtuas modification, updating or
amendment, the Operator shall, as soon as reagopedaiticable, provide a copy of the

% Redaction.

% Redaction.

57 Redaction.

%8 Redaction.

% Redaction.
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issued, modified, updated or amended Relevant Amprto the TMM. If such issued,
modified, updated or amended Relevant Approvaliregwchanges to the TSA Services, the
Operator shall make a Variation Proposal in acawdawith the Applicable Variation
Procedure.

Notification of Loss or Damage

13.27 Where the Operator becomes aware (otherwise thavalgyof notice of such loss or

damage provided by the TMM or the Owner) of anyenat loss or damage sustained in
respect of a Unit or a Simulator (when in its cawstody and control), it shall notify the other
Parties of the same as soon as reasonably prdeteath the Operator shall provide a written
report of any such event to the Owner and the TMiMhe Hand Over Certificate relating to
that Unit or the Simulator Hand Over Certificatéatimg to that Simulator when the Unit or

Simulator is next Handed Over.

Notification of Safety Critical Issues

13.28 Where the Operator becomes aware (otherwise thamalyyof notice of such issue
provided by the TMM or the Owner) of any safetytical issues in respect of a Unit, Vehicle,
Simulator, Owner Owned Spare or Special Tool, &llshotify the TMM and the Owner in
writing (and providing full details) within two hosi of so becoming aware.

Operator Owned Spares

13.29 The Operator shall store all Operator Owned Sp@ther than those to be stored by
the TMM pursuant to clause 10.9(e)) in a safe axd@rty manner and at a safe location, and
capable of being differentiated from spare partsiged by other suppliers.

Agents or Employees

13.30 The Operator shall retain responsibility in fullr fall of its obligations under this
Agreement and any act, omission, breach of contcachegligence of any agents or
employees under its control or of any other Trapeftor to whom the Units are sub-leased
shall for the purposes of this Agreement be deeimdx the act, omission, breach of contract
or negligence of the Operator, save that the Opiesatesponsibility for such acts, omissions,
breaches of contract or negligence to which argveait provisions of this Agreement or any
of the other Contracts (including clauses 31.51o7 3f this Agreement or clause 16.3 of the
Umbrella Agreement) apply shall be as set out os¢hprovisions, in accordance with their
terms.

Sub-leasing
13.31 The Operator may not sub-lease the Units unless:

(a) it has given prior written notice of such proposa-lease to the TMM and the
Owner; and

(b) the TMM has given its prior written consent to sscifb-lease, such consent not to be
unreasonably withheld or delayed, except that guich consent shall not be required
if the sub-leasing satisfies the conditions in s&a@3.32; and

(©) the Owner has given its prior written consent tohssub-lease under paragraph 5.1 of

schedule 5 Qperational and Maintenance Undertakingsef the Lease (or has
acknowledged that such consent is not requireddoraance with that paragraph),
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and any notice given by the Operator under par&gajpshall be deemed to be a Variation
Proposal by the Operator which shall not be implaed unless and until the Secretary of
State issues an Authorisation to Vary in respecsunfh proposal pursuant to schedule 4.3
(Secretary of State Authorisation of Variatipreg the Umbrella Agreement (or, after the
Umbrella Agreement has expired or terminated, sdeed.3 Gecretary of State
Authorisation of Variationsof the Maintenance Direct Agreement).

13.32 The Operator may sub-lease all or any of the Uoimny Train Operator without the
TMM'’s or the Owner’s prior written consent, subjéztthe following conditions:

(@) for so long as this Agreement is in force, any sseh-leased Units continue to be
maintained under and in accordance with this Agesgnand the TSA Services
continue to be provided in relation to those Umitshe Designated Depots, in which
case the TSA Performance Regime shall continuppitydo such Units;

(b) the mileage of each Unit operated by that Trainr@jpe pursuant to the sub-lease
shall be consistent with the mileage bands thatedb the Unit Type of that Unit in
Schedule 6.3Steady State Period Service Paymeatsl clause 13.21;

(©) the operation of the relevant Units by that frasedi Train Operator is in accordance
with the Permitted Use (Lease) and does not re@uiyealteration to the Train Plan
Parameters; and

(d) the Operator shall insure or procure the insuraf¢ke Units in accordance with the
terms of Schedule 10nsuranceg and schedule 8r{surancg of the Lease.

13.33 [NOT USED]
Sub-lessee rights

13.34 The TMM and the Owner acknowledge that, if any leé Units are sub-leased in
accordance with clause 13.31, the sub-lessee shddject to clause 41.15, be entitled to
exercise some rights of the Operator under thiseé&ment that arise from and relate to the
operation and physical possession of such Unifdane of the Operator (including, without
limitation, the right to require the performance the TMM of the TSA Services under
paragraph 6Unit Failure) of Schedule 2.3The Standard Serviceq relation to the sub-
leased Units), at all times subject to the terne @mnditions of this Agreement. The Parties
shall, acting reasonably, seek to agree the exdiesuch rights that a sub-lessee shall be
entitled to exercise prior to the TMM and the Owgering their respective consent to the
relevant sub-lease in accordance with clause 1&:31 subject to securing the consent of the
Secretary of State to the proposed arrangementsalyyof the issue of an Authorisation to
Vary pursuant to schedule 4.%dcretary of State Authorisation of Variatipnsf the
Umbrella Agreement (or, after the Umbrella Agreetmeas expired or terminated, schedule
5.3 (Secretary of State Authorisation of Variatipo§the Maintenance Direct Agreement).

Sub-leasing and the TSA Performance Regime

13.35 If any Units are the subject of a sub-lease in mtawce with clause 13.31, the
provisions of:

(a) paragraph 3.9 of Schedule 5.Avéilability Regimg and paragraph 1(d) of

Schedule 5.5Rerformance Regime General Provisipshall apply in relation to the
application of the TSA Performance Regime duringhssub-lease; and
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(b) paragraph 2.3 of Schedule Befformance Remedial Planshall apply in relation to
the application of the Fleet Performance Calcutatiduring such sub-lease.

Redelivery Condition at the end of a sub-lease

13.36 If any sub-leased Units cease to be subject tobdesse, the Operator, the Owner
and the TMM shall carry out an inspection of sucihb-kased Units (and the Technical
Records that relate to such Units), in a mannesistent with paragraph 3.1 of Schedule 14
(Redelivery Condition Schedlen order to verify whether such Units are in Redelivery
Condition (TSA) at such time. To the extent thay auch Units are not in the Redelivery
Condition (TSA), the Operator shall be liable foetcosts of bringing those Units into the
Redelivery Condition (TSA), unless and to the ektarch failure is due to the existence of
Faults.

Simulators

13.37 The Operator shall operate the Simulators in aecard with Applicable Laws and

Standards and the Manuals. The Operator shalfemisat any Third Party Maintainer that it
appoints in accordance with clause 8.8 complied wlite contents of the Maintenance
Manuals.

13.38 The Operator will not relocate either Simulatomfrthe Designated Depot in which it
is supplied (or to which it is relocated in accorda with clause 4.15 of the MSA) without the
prior written agreement of the TMM.

14. OWNER’SOBLIGATIONS
Payments

14.1 The Owner shall comply with its obligations to p&y the TMM the Periodic
Maintenance Charges in accordance with paragrapfffé3odic Maintenance Charge®f
Schedule 6.6Kalancing Payments Accoynt

Balancing Payments Account

14.2 The Owner shall comply with its obligations to dditth and maintain the Balancing
Payments Account in accordance with Schedule 6.6.

Notification of Loss or Damage

14.3 Where the Owner becomes aware (otherwise than lyyofvaotice of such loss or
damage provided by the TMM or the Operator) of amterial loss or damage sustained in
respect of a Unit or Simulator, it shall notify tlether Parties of the same as soon as
reasonably practicable and the Owner shall proideitten report of such event to the TMM
and the Operator as soon as possible following sueht.

Notification of Safety Critical Issues

14.4 Where the Owner becomes aware (otherwise than lyyolvanotice of such issue
provided by the TMM or the Operator) of any safetytical issues in respect of a Unit,
Vehicle, Simulator, Owner Owned Spare, Operator €wBpare or Special Tool, it shall
notify the TMM and the Operator in writing (and piding full details of the Owner’'s

knowledge of the relevant issue, without being iexglito make further investigation) within
two hours of so becoming aware.
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Agents or Employees

14.5 The Owner shall retain responsibility in full foil @f its obligations under this
Agreement and any act, omission, breach of contcachegligence of any agents or
employees under its control shall for the purpageasis Agreement be deemed to be the act,
omission, breach of contract or negligence of then@, save that the Owner’s responsibility
for such acts, omissions, breaches of contracegligence to which any relevant provisions
of this Agreement or any of the other Contractzl@iding clause 16.3 of the Umbrella
Agreement or, in relation to any agents, clauseS,3I1.7 and 41.9 of this Agreement) apply
shall be as set out in those provisions, in accaréavith their terms.

15. WARRANTIES
Notification

15.1 The Owner or the Operator shall notify the TMM initlag as soon as reasonably
practicable after it becomes aware of a Fault dtfieen where the Owner’s or the Operator’s
awareness arises by way of notice of such issueqad by the TMM or the other Party.

Rectification of Faults during Warranty Period (TSA)

15.2 Without prejudice to the Owner’'s and the Operatorights under the TSA
Performance Regime, but subject to clauses 15.9,drid 15.11 and (if the Fault is an SQM
Fault) the provisions of Schedule 53QM Regimg the TMM shall as soon as reasonably
practicable and in any event within seven daysenfidp notified by the Owner or Operator or
otherwise first becoming aware (including by virtnfea re-designation of a No Fault Found
as a Fault pursuant to paragraph 3.5(d) of Schddgl¢&ault Notification Procedurg of, in
each case, the occurrence of any Fault which odauasiy Unit, Vehicle, Simulator, Part,
Owned Spare or Special Tool during the approppated described in clause 15.4:

(a) rectify that Fault (including supplying and fittisgich parts as are necessary); or

(b) propose a plan (Rault Rectification Plar) for rectification of that Fault (including
supplying and fitting such parts as are necessary),

provided that if the TMM is required under this Agment to rectify any Fault which
constitutes an Endemic Defect, Epidemic Defect esifn Defect the time periods specified
in the MSA for rectification of that Fault shall @p to the exclusion of the time periods
specified in this Agreement.

15.3 If the TMM proposes a Fault Rectification Plan iccardance with clause 15.2(b),
each of the Operator and the Owner shall, actiagamably, review the proposed plan and
confirm to the TMM whether or not they agree thegmsed plan, as soon as reasonably
practicable after their receipt of the proposeditHaactification Plan. If the Owner fails to
respond within seven days of its receipt of a psggloFault Rectification Plan, it shall be
deemed to have agreed to such plan. The TMM sbélimplement any Fault Rectification
Plan unless and until the Operator has confirmeariting that it agrees to such plan. If the
Operator fails to respond within seven days ofréseipt of a proposed Fault Rectification
Plan, such failure shall constitute an Exoneratihgent from the seventh day after the
Operator’s receipt of the plan until it delivers response. Once a Fault Rectification Plan
has been agreed in accordance with this clause e I'MM shall implement such plan in
accordance with its terms.
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15.4 The TMM’s warranty and its obligations to rectifgyaFault under clause 15.2 shall
terminate:

(@) in the case of an MSA Fault, upon the earlier efeRkpiry of the applicable warranty
under the MSA and the end of the TSA Term; and

(b) in the case of any other Fault, on the expiry efapplicable Warranty Period (TSA)
under this Agreement.

Operator and Owner rights to rectify Faults
15.5 Inrespect of a Fault, if either:

(a) such Fault is not remedied or the TMM has not puwvéard a Fault Rectification Plan
satisfactory to the Owner and the Operator (eathgiceasonably) for rectification
of such Fault, in each case, within seven daydloére

0] the Fault being notified to the TMM by the Ownertloe Operator; or
(i) the TMM otherwise first becoming aware of its ogemce; or

(b) where the TMM has put forward a Fault Rectificati®tan that is agreed in
accordance with clause 15.3, the Fault is not réededvithin the time period
specified in the Fault Rectification Plan,

then the Owner and the Operator (acting jointly)ynpaoceed to rectify or procure the
rectification of the Fault in accordance with cla@s8(d) and, except where such failure is
due to the occurrence of a Force Majeure Event| bhaentitled to recover from the TMM
the costs reasonably and properly incurred in sogdoursuant to clause 8.10.

15.6 If the Owner and the Operator (acting jointly) rigcor procure the rectification of a
Fault, the TMM’s warranty obligations under clau®? or clause 15.8 shall not apply to
such rectification works carried out by any perstrer than the TMM nor to any Fault which
is solely consequential upon the rectification weging carried out by any person other than
the TMM, but shall otherwise not affect any othights which the Owner or the Operator
may have against the TMM concerning the affected(§)n Vehicle(s), Simulator(s), Part(s),
Owned Spare(s) or Special Tool(s), including the MM obligation to provide the TSA
Services and to comply with the Performance Rediargets.

15.7 If the Owner and the Operator (acting jointly) exse their rights under clause 15.5
in accordance with clause 8.8(d), the Owner andQperator agree to use all reasonable
endeavours to ensure that any third party whorbagdied a Fault allows an independent
auditor of maintenance systems and practices ajgubiby the TMM access to the
maintenance records to allow the auditor to esthbihat the relevant Manuals and the
Maintenance Plan had been followed (or otherwigejelation to the rectification of that
Fault. If the auditor determines that the relewdanuals and the Maintenance Plan had not
been followed in relation to the rectification bt Fault, the Operator and the Owner shall
bear the cost of any work necessary by the thirtlyp&o ensure that the affected Unit(s),
Vehicle(s), Simulator(s), Part(s), Owned Spare(s)Special Tool(s) are placed in the
condition they should have been in had the origiallt been rectified in accordance with
the relevant Manuals and the Maintenance Plan.
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Components
15.8 Without prejudice to schedule 1B¢gsign Life, Warranties and Fault Rectificatjarf
the MSA, where any of the components listed in ttleuse 15.8 (th€omponent} is

overhauled, the TMM shall warrant the workmanshiptiee overhaul of the Component and
the Parts used in such overhaff []

List of Components

[l61

Scope of Rectification Obligations

15.9 The TMM’s obligations under clause 15.2 or claus&in respect of any Faulfi]
15.10 [I®

Latent Faults

15.11 Subject to the rights of the Owner and the Operatorespect of requiring the
rectification of Faults under:

(a) clauses 15.1 to 15.8;

(b) the MSA,

(c) (if a TSSSA Requirement Notice is delivered) uritier TSSSA; or

(d) Schedule 2.3Standard Servicégs

the TMM shall, provided that this Agreement hasnieated and no TSSSA is in force, have
no liability, and no actions or proceedings shalldonmmenced against the TMM under this
Agreement in respect of any Latent Fault in anyidlehUnit, Simulator, Part, Owner Owned
Spare, Special Tool or a Component that is nottitethe TMM after the date falling®f]after
the end of the relevant Warranty Period (TSA) orthie case of a Component®[fter the
relevant warranty period under clause 15.8.

Extension of warranties

15.12 ]

80 Redaction.

61 Redaction.

62 Redaction.

6 Redaction.

64 Redaction.

% Redaction.

6 Redaction.
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Rectification of MSA Faults
15.13 If:

(@) the TMM rectifies or procures the rectificationaf MSA Fault in accordance with
clause 15.2; or

(b) the Owner and the Operator rectify or procuresréagification of an MSA Fault in
accordance with clause 15.5,

then any expense incurred or arising as a resuhaifrectification work by the TMM or on
behalf of the TMM shall be deemed to have beenrimeclior have arisen in accordance with
schedule 14 of the MSA.

15.14 Any expense incurred by the TMM or any Sub-Contadn relation to the
rectification of any MSA Fault or arising therefraghall not be included for the purposes of
determination of the TMM’'s annual liability in aadance with clauses 27.15 to 27.17
(inclusive).

Overruns
15.15 Without prejudice to the TMM'’s other obligationsder this Agreement, if:

(a) the TMM takes a Unit of any Unit Type out of seevior the purpose of rectifying an
MSA Fault, Endemic Defect, Epidemic Defect or Desigefect pursuant to the
MSA, whether or not the TMM is also carrying outA Services on that Unit at the
same time; and

(b) the number of Units of that Unit Type that are Aable on any such day is less than
the Availability Benchmark for that Unit Type arftht day,

then liguidated damages shall be payable by the TiMMe Operator under the provisions of
paragraph 8.1 of schedule 14 of the MSA and notutfie terms of the TSA Performance
Regime.

Full and final satisfaction

15.16 The repair, replacement or rectification of any I[Fay the TMM in accordance with
this clause 15 shall be the sole remedy of the ®ané the Operator in relation to such Fault
and the consequences thereof under this Agreemevided that this clause 15.16 shall not
affect the following express rights of the Operatord/or the Owner pursuant to this
Agreement:

(@) the rights of the Owner and/or the Operator to ag@othird party to remedy a Fault
where they are entitled to do so in accordance elghse 15.5; or

(b) the obligations of the TMM in relation to the pration or implementation of any
Performance Remedial Plans in accordance withAthisement; or

(c) the rights of the Operator under the TSA PerformgRegime; or

(d) the rights of the Owner and/or the Operator una¢re8ule 14 Redelivery Condition
Schedulk or
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(e the rights of the Owner and/or the Operator undgnse 27 I(iability, Indemnitie$;
or

()] the rights of the Owner and the Operator under @&deel3.1 TMM Events of
Defaul)) or Schedule 13.4 {{).

Survival

15.17 Subject to clause 15.11, the TMM'’s obligations urtties clause 15 shall survive this
termination or expiry of this Agreement.

16. INTELLECTUAL PROPERTY RIGHTS
Ownership
16.1 The Intellectual Property Rights in any materialpdied by:

(a) the Owner to the TMM shall remain the propertyled Owner and the Owner hereby
grants the TMM a right to use such Intellectualgerty Rights solely for the purpose
of performing the TSA Services; and

(b) the Operator to the TMM shall remain the propefftyhe Operator and the Operator
hereby grants the TMM a right to use such InteliacProperty Rights solely for the
purpose of performing the TSA Services.

16.2 Nothing in this Agreement shall affect the TMM’s w&vship of the Intellectual
Property Rights which it owns and which are deathyand licensed to the Operator and the
Owner) in accordance with clause 26t¢llectual Property Righysof the MSA.

16.3 The TMM hereby grants (and shall procure the gointo each of the Operator and
the Owner an unconditional, irrevocable, perpetinahsferable, royalty free licence (together
with the right to sub-license) to use all the llgetiual Property Rights in the object code for
the TSA Software:

(a) to maintain, service, repair, refurbish and oveltiael Equipment; and

0] while this Agreement is subsisting, to have sudfoas performed by a third
party where and to the extent entitled to do gsymnt to clause 8.8; or

(i) after the TMM’s obligation to provide the TSA Sem$ under this
Agreement has terminated, to have such actionspeed by a third party ;
and

(b) to copy and modify such TSA Software only to théeak necessary in connection
with the matters described in paragraph (a).

16.4 [NOT USED]

67 Redaction.
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Licensed Non-Design Documents and Licensed Designdiments

16.5 The Performance Reports will be Licensed Non-Deflgonuments for the purposes
of the MSA. The Owner and Operator shall be peetito use and access the Licensed
Design Documents and to use the Licensed Non-Dd3@puments on and subject to the
terms and conditions set out in the MSA. The Ovaret the Operator shall have the benefit
of the warranties and the indemnities (subjecheogame provisos) and shall owe the TMM
the same obligation in respect of such LicensedddeBocuments and the Licensed Non-
Design Documents as set out in clause 26 of the MSA

Source Codes

16.6 The TMM undertakes to lodge, and shall use readenafdeavours to ensure that

there remain lodged, duly updated as necessamyamsas reasonably practical in accordance
with the Software Escrow Agreement, Source Codeduding the updates to such Source
Codes applicable to the provision of the TSA Sawiander this Agreement) until the later to

occur of:

(a) the expiry of the Unit Design Life of the Last Uror
(b) the expiry of the Design Life of all Key Components

16.7 The Escrow Materials shall be released to the OwndrOperator in accordance with
the Software Escrow Agreement.

Data protection

16.8 All Parties shall be obliged at all times in redpeicthis Agreement to comply with
the Data Protection Act 1984 and the Data ProtecAct 1998 and any other relevant
legislation.

Intellectual Property Indemnity

16.9 The TMM hereby warrants that it is or shall be bg time it commences any TSA
Services under this Agreement or, if later, by da¢e on which the relevant materials are
supplied under this Agreement, the owner, or tbenisee (with a right to sub-license) of all
Intellectual Property Rights in those elementshef Licensed Design Documents, Licensed
Non-Design Documents, the Technical Resource Mdseand the Escrow Materials which
relate to documents created under this Agreemetitimmany Spares, Special Tools, TSA
Software or other Equipment supplied under thise&gnent and anything else provided by
the TMM pursuant to or in connection with this Agneent and that the use of those elements
of the Licensed Design Documents, Licensed NondpedDocuments, the Technical
Resource Materials or the Escrow Materials whidateeto documents created under this
Agreement, such Spares, Special Tools, TSA Softwam@her Equipment or anything else
provided by the TMM pursuant to or in connectionhathis Agreement by the Owner or the
Operator as permitted under this Agreement shall imoinge any Intellectual Property
Rights, including those of any third party .

16.10 The TMM shall be liable to the Owner and the Opmrdior any infringement or
alleged infringement of any Intellectual ProperigiRs:

(@) including those rights of any third party and tomsequences thereof arising out of a

breach by the TMM or its Sub-Contractors of itsigétions or warranties under this
Agreement;
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(b) arising out of a permitted use under this Agreerbgrthe Owner or the Operator of a
Unit, Vehicle, Part, the Special Tools, the TSA t®&afe, the Licensed Design
Documents, Licensed Non-Design Documents, Techribedource Materials or
Escrow Materials or anything else provided by tIMIM pursuant to or in connection
with this Agreement; or

(©) arising out of the exercise by the Owner and ther@pr of their respective rights
under this Agreement.

16.11 The TMM hereby indemnifies and shall keep indenadifand hold harmless the
Owner and the Operator against all actions, claimss and damages and costs (including
legal costs) arising from or claimed by, any thiaty in relation to any infringement or
alleged infringement referred to in clause 16.10dimer or not reasonably foreseeable as a
result of the infringement or alleged infringemeeterred to in clause 16.10). If any such
infringement or alleged infringement occurs, theNMghall at the TMM'’s choice and cost:

(a) procure a licence, as permitted under this Agre¢nienthe Owner and the Operator,
together with a right to sub-license (on terms \Wwheflect the terms of the licences
given under the MSA or which are otherwise accdptadbthem both) for the use of
the relevant Equipment, the TSA Software and tledsments of the Licensed Design
Documents, the Licensed Non-Design Documents, gedhiical Resource Materials
and the Escrow Materials which relate to the dosumereated under this Agreement
or any other thing provided by the TMM pursuantaioin connection with this
Agreement; or

(b) as appropriate, remedy any infringement so as rtbeéu avoid that infringement or
certify to the Owner and the Operator that the gaitk infringement is not an
infringement, in each case in order to enable thva& and the Operator to continue
to use, as permitted under this Agreement, the fbgemt, the TSA Software and
those elements of the Licensed Design Documents, Libensed Non-Design
Documents, the Technical Resource Materials andEdueow Materials which relate
to the documents created under this Agreement wro#rer thing provided by the
TMM pursuant to, or in connection with, this Agremmhand licensed to them.

16.12 The indemnity given in clause 16.11 by the TMM &hat apply to the Owner or the
Operator to the extent that the relevant actiolasims, Loss or damages and costs (including
legal costs) are due to a breach by the OwnereoOfberator (as appropriate) of any of their
respective obligations under this Agreement or amogifications or additions made by the
Owner or the Operator (as appropriate) to the Egeig, TSA Software Licensed Design
Documents, Licensed Non-Design Documents, Techitesburce Materials or the Escrow
Materials. The Owner and the Operator shall esclurider a duty to mitigate any Losses
they seek to claim under this clause 16.

16.13 The provisions of clauses 27.6 to 27.17 (inclusstgll apply to any claims against
the Owner or the Operator for which the Owner @ @perator is indemnified by the TMM
under clause 16.11.

16.14 The provisions of this clause 16 shall survive teation of this Agreement for
whatever reason.

LON26061400/17 120521-0011 Page 41 Train Services Agreement



Thameslink Rolling Stock Project
Train Services Agreement
CONFORMED COPY

17. PERFORMANCE REGIME
Obligations under the Performance Regime

17.1 The TMM shall comply with the TSA Performance Reginincluding the
Performance Regime Targets.

17.2 The Operator shall comply with its obligations unttee TSA Performance Regime.
Performance Payments

17.3 If the TMM fails to comply with its obligations ued clause 17.1, then subject to the
provisions of this Agreement, the TMM shall paytihe Operator Performance Payments (as
compensation for loss and not as a penalty) cdéadilan accordance with the TSA
Performance Regime.

17.4 Amounts payable by the TMM under clause 17.3 dtmbltalculated and paid (subject
to paragraph 12.7 of Schedule 5Peiformance Regime General Provisipns accordance
with the TSA Performance Regime and clauses 18.18.28 (inclusive).

18. PAYMENTS
Amount of Ramp-up Period Service Payments

18.1 During the Ramp-up Period, the Operator shall ppyhe TMM and the Owner,
Service Payments in respect of each Type 1 UnitTaqme 2 Unit that has been Accepted,
calculated in accordance with Schedule ®2angp-up Period Service Paymgnasd in the
proportions referred to in clause 18.7.

18.2 The TMM and the Owner shall each submit an invoacéhe Operator in relation to
the proportion of each Service Payment that the Tafid the Owner respectively are entitled
to receive pursuant to clause 18.1 and 18.7, ih ease, at the address specified in clause 39
(Noticeg within five Working Days of the last day of eaBailway Period, or as soon as
possible thereafter. The Operator shall, subcecteipt by it of an appropriate invoice in
accordance with this clause 18.2, pay the amounbwgein any undisputed invoice or any
undisputed part thereof, in arrears, no later 2&days following receipt of the invoice.

18.3 The Operator shall notify the TMM or the Owner égxpropriate) in writing of any
disputed amounts or invoices stating the reasansuch dispute within 5 Working Days of
receipt of such invoice.

Amount of Steady State Period Service Payments

18.4 During the Steady State Period, the Operator §faglito the TMM and the Owner
Service Payments in respect of the Fleet, calalllex@ccordance with Schedule 6&dady
State Period Service Paymendgsd in the proportions referred to in clause 18.7

18.5 The TMM and the Owner shall each submit an invoacéhe Operator in relation to
the proportion of each Service Payment that the Tafid the Owner respectively are entitled
to receive pursuant to clause 18.4 and 18.7, ih ease, at the address specified in clause 39
within five Working Days of the last day of eachilRay Period, or as soon as possible
thereafter. The Operator shall, subject to redsypit of an appropriate invoice in accordance
with this clause 18.5, pay the amount set out inwardisputed invoice or any undisputed part
thereof, in arrears, no later than 28 days follgaieceipt of each such invoice.
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18.6 The Operator shall notify the TMM or the Owner égxpropriate) in writing of any
disputed amounts or invoices stating the reasansuch dispute within 5 Working Days of
receipt of such invoice.

Balancing Cost Payments and TMM Payments

18.7 Out of any relevant Service Payment, the Operdialt pay during the TSA Term:
[|68

Periodic Maintenance Charges

18.8 During the TSA Term, the Owner shall pay to the TMi& Periodic Maintenance
Charges in accordance with paragraph R&ripdic Maintenance Charge®sf Schedule 6.6
(Balancing Payments Accoymih respect of the supply of the BPA Maintenanativikies by
the TMM to the Owner. ff

Payment for Additional Services

18.9 At the end of each Railway Period, the TMM will @alate the payment due from the
Operator for Additional Services on the basis otliidnal Services performed by the TMM
in that Railway Period, at the rates set out inefldfe 6.4 Additional Services Paymets

(the Additional Services Paymerits

18.10 The TMM shall submit an invoice for the Additionaérvices Payments to be made
in any Railway Period to the Operator at the addrgsecified in clause 39 within five
Working Days of the last day of that Railway Period as soon as possible thereafter. The
invoice shall detail the Additional Services penfied in that Railway Period and shall
specify the full amount of the Additional Servid@ayments to be paid and shall show the net
total amount of all Additional Services Paymentggtde for that Railway Period.

18.11 The Operator shall, subject to receipt by it ofagpropriate invoice in accordance
with clause 18.10, pay to the TMM any undisputegbioe or any undisputed part thereof in
arrears, no later than 28 days following receiggwath an invoice.

18.12 The Operator shall notify the TMM in writing of amisputed amounts or invoices
stating the reasons for such dispute within 10 Wigrloays of receipt of such invoice.

Adjustments to Service Payments
18.13 The Service Payments will be subject to the apfptineof the following:

(@) the Indexation Adjustment Formula in Schedule 6l8déxation Adjustment
Formula);

(b) Variations affecting Service Payments in accordanmitk the Applicable Variation
Procedure, provided that the application of the If&able Variation Procedure shall
be limited in accordance with clause 20.12 in refato any Mandatory Modification
required pursuant to any Change in Law; and

%  Redaction.

8 Redaction.
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(c) the reconciliation provisions set out in paragragi@econciliations in respect of the
Ramp-Up Periofland 4.15 Reconciliations on Termination, Expiry or Transfera
Successor Operatpiof Schedule 6.2 and paragraphfédonciliations in respect of
the Steady State Peripdnd 5 Reconciliations on Termination, Expiry or Transfer
a Successor Operatpof Schedule 6.3.

18.14 [NOT USED]
18.15 [NOT USED]
Method of Payment

18.16 All payments required to be made under this Agregrtiecluding TMM Payments,
Balancing Cost Payments, Periodic Maintenance @&sar&imulator Service Payments,
Additional Services Payments and Performance Pagneiill be made for value on the due
date in cleared funds to such account at a batheitunited Kingdom as the payee shall have
notified to the payer (except Balancing Cost Paymdor which clause 18.7(a) applies in
relation to the relevant account) by not less tiaee Working Days’ notice, free and clear of
any deduction, withholding, set off or counterclawhatsoever, except to the extent any
deduction is required by any Applicable Laws andnflards, or is in accordance with the
express provisions of this Agreement.

18.17 If the due date for any payment falls on a day Wwhscnot a Working Day, payment
shall be made on the next Working Day thereaftdeasnsuch day would fall in another
Railway Period, in which case payment shall be n@dihe immediately preceding Working
Day.

18.18 If any Party is required by law to make any deductor withholding from any
payment hereunder (such Party referred to hereihedaye), it shall do so and the sum due
from the Payer in respect of such payment shaihtreased to the extent necessary to ensure
that, after the making of such deduction or witklimgy, the Party to whom such payment is
due (such Party referred to herein asRlageé receives and retains (free of any liability in
respect of any such deduction or withholding) a sien equal to the sum it would have
received and retained had no deduction or withhgltheen required to be made.

18.19 If following the making of any deduction or withlgdihg in respect of sums payable
hereunder and the payment by the Payer of anyaseceamount in accordance with the
provisions of clause 18.18, the Payee receives granted a credit against, remission for or
repayment of any Tax payable by it, which creditnission or repayment is referable to that
increased amount so paid by the Payer, the Papdle tshthe extent that it is satisfied that it
can do so without prejudice to the retention othsaedit, remission or repayment, reimburse
the Payer with such amount as the Payee shalfycéotibe the proportion of such credit,
remission or repayment as will leave the Payeeer(aftich reimbursement and taking into
account the time any Taxation was payable and aoly sredit, remission or repayment was
received by the Payee) in no worse or no betteitipogafter Taxation) than it would have
been in had there been no such deduction or widitigplfrom the said sums payable by the
Payer hereunder. Such reimbursement shall be ns®adeam as possible upon such credit or
remission or repayment having, in the reasonablei@p of the Payee, been received or
granted.

Value Added Tax

18.20 All payments made or to be made under this Agreemendeemed to be exclusive
of any Value Added Tax chargeable thereon or bgregice thereto. If any such payment
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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 sf&faid at the time of such payment by the
Party which receives the supply to the Party makiach supply in addition to that payment

which is equal to the amount of Value Added Taxahhis chargeable in respect of the

taxable or deemed taxable supply in question.

18.21 Where under this Agreement one Party has agresginturse or indemnify another
Party in respect of any payment made or cost iecuioy such other Party, then the first Party
shall also reimburse the Value Added Tax paid lghsother Party which forms part of its
payment made or cost incurred to the extent thelt Malue Added Tax is not available for
credit (whether by way of set-off or repayment)dugh other Party under sections 24 to 26
(inclusive) of the Value Added Tax Act 1994 or amgulations made thereunder or under
any similar or equivalent legislation replacingrdroduced in addition to the same.

Default Interest

18.22 If any Party fails to pay any amount payable urider Agreement on the date when it
is due, interest will accrue at the Default InterRate (both before and after judgment) on
such unpaid amount from day to day (compoundingdnh successive Railway Period)
during the period commencing on the due date adihgron the date of payment in full. All
such interest will be calculated on the basis efdhtual number of days elapsed and a 365
day year and will be payable on demand of the refatdting Party.

18.23 The Late Payment of Commercial Debts (Interest) ¥298 and related regulations
(as from time to time amended, extended or re-edaahall not apply to the late payment of
any sums due under this Agreement.

Payments Inclusive

18.24 Save as expressly provided otherwise in this Agezgmthe Service Payments,

Simulator Service Payments, Additional ServicesnRayts and Balancing Cost Payments, in
each case payable by the Operator, and the Pemddictenance Charges payable by the
Owner, are inclusive of all costs, expenses anoudiements incurred by the TMM and the
Owner in connection with this Agreement.

Payments in Sterling

18.25 The Service Payments, the Additional Services PatgneSimulator Service
Payments and the Performance Payments are denethimatand shall (together with all
other payments payable by any Party under this &geat) be made in, Sterling.

New Currency

18.26 If Sterling is replaced by a New Currency, all payts shall be made in the New
Currency, in accordance with the practice adoptgdtie Operator or the Owner (as
appropriate) to implement any legally applicableamees to introduce the New Currency,
including measures relating to the conversion efliig into the New Currency.

Taxes on indemnity payments

18.27 If and to the extent that any sums payable by oadyPto another under this
Agreement by way of indemnity prove to be insuffidi, by reason of any Taxation suffered
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thereon, for the receiving party to discharge daeresponding liability to a third party , the
paying party shall on the receiving Party’s demaay; to the receiving party such additional
sum as (after taking into account any Relief tocltthe receiving party is entitled as a result
of the liability which gives rise to the indemnigynd any Taxation suffered by the receiving
party on the additional sum and the time that Hreesis suffered) shall be required to make
up the relevant deficit.

18.28 If and to the extent that any Indemnity Sum istedaas taxable in the hands of the
First Party, the paying party shall on demand pathé First Party the Compensation Sum. In
calculating any amounts due under this clause 18t28First Party shall take into account
any Relief to which it becomes entitled as a restlthe liability which gives rise to the
indemnity.

Sole remuneration
18.29 Unless otherwise specified in this Agreement:

(@) the cost of all activities in relation to théaSdard Services shall be borne by the
TMM, and the TMM'’s sole remuneration in relationth® Standard Services shall be
the TMM Payments and the Periodic Maintenance dsatg which it is entitled in
accordance with this Agreement; and

(b) the cost of all the TMM’s (and its Sub-Cont@st) activities in relation to the
Additional Services shall be borne by the TMM ahd TMM'’s sole remuneration in
relation to the Additional Services shall be thediidnal Services Payments to
which it is entitled in accordance with this Agresrh

19. BPA MAINTENANCE ACTIVITIES AND THE BALANCING PAYMENTS ACCOUNT

The operation of the Balancing Payments Account pagments in respect of BPA
Maintenance Activities shall be undertaken in adaoce with Schedule 6.@dlancing
Payments Accouht

20. PERMITTED CHANGES, VARIATIONS AND CHANGES IN L AW
Permitted Changes
20.1 The following shall bé*ermitted Changes (TSA

(@) the permitted changes to the Specification andddtes by when a request for any
such change needs to be made as set out in thattedr@hanges Schedule of the
MSA; and

(b) any change to the Train Plan where the Train Plremain within the Train Plan
Parameters, which is implemented in accordancealatise 5.5.

20.2 The Operator and the Owner may request the Pedrittenge (TSA) specified in
clause 20.1(a) and the Operator alone may regoegPérmitted Change (TSA) specified in
clause 20.1(b), in each case from time to time landsuing a written request to the TMM,
which request shall specify the relevant Permittddinge (TSA). The TMM shall not be
entitled to any Variation to or relief from its dajgtions under this Agreement, the
Performance Regime Targets, the TSA Performanceni®egr to any additional payment
whatsoever in respect of the implementation of mmReed Change, and such change shall not
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constitute a Variation to the terms of this Agreathaor shall any Party be required to seek
or obtain any Authorisation to Vary from the Seargtof State.

20.3 Arequest for a Permitted Change (TSA) shall beotiife upon receipt by the TMM
and upon the date of such receipt, the Specificatia/or the Train Plan, as appropriate, shall
be amended to reflect the terms of such Permitteth@e (TSA).

20.4 The TMM shall promptly comply with all Permitted &figes (TSA) which are
requested.

Restriction On The Right To Vary

20.5 The Parties shall not vary the terms of this Agreeimand no such agreement
purporting to vary the terms of this Agreement shalenforceable between the Parties other
than Variations entered into in accordance withisds 20.6 and 20.7.

Applicable Variation Procedure

20.6 Save as expressly stated to the contrary in thar&ags, the Applicable Variation
Procedure shall apply in relation to the issuingnsideration of, authorisation and
implementation of Variations to this Agreement,limting Variations to the TSA Services,
the Service Payments and/or Additional Servicesteays, any Applicable Specification (to
the extent such amendment has an impact on the BN\iility to perform the TSA Services
under this Agreement), the TSA Performance Regithe, Train Plan Parameters, the
Maintenance Manual, the Maintenance Plan, stepsanif, necessary to overcome an
Exonerating Event, any Modification or the rightedéor obligations of the TMM, the
Operator or the Owner under this Agreement, andrevtitee Applicable Variation Procedure
does so apply, the Parties shall comply with thabtigations under the terms of the
Applicable Variation Procedure.

Obligation to enter into a Contract Amendment Agreenent

20.7 The Parties shall enter into a Contract Amendmeagre@dment amending the terms of
this Agreement in accordance with any Authorisation/ary requiring the same, promptly
after receipt of that Authorisation to Vary fronetBecretary of State pursuant to schedule 4.3
(Secretary of State Authorisation of Variatipreg the Umbrella Agreement (or, after the
Umbrella Agreement has expired or terminated, adeed.3 Gecretary of State
Authorisation of Variations of the Maintenance Direct Agreement). Any Cocira
Amendment Agreement shall not be valid or bindingaoy Party to this Agreement unless
and until the Secretary of State has issued an ohisdtion to Vary in respect of such
Contract Amendment Agreement.

Mandatory Modifications

20.8 The TMM shall be responsible for taking such aci@s are necessary within any
time limits set out in Applicable Laws and Standarndcluding performing the TSA Services
differently, to ensure that the TSA Services cargirto be carried out to the Units, the
Vehicles, the Owned Spares and the Special Too&coordance with all Applicable Laws
and Standards following completion of any Mandateiydification. The Operator shall be
responsible for securing the approval of the Saecyebf State pursuant to schedule 4.3
(Secretary of State Authorisation of Variatipreg the Umbrella Agreement (or, after the
Umbrella Agreement has expired or terminated, adeed.3 Gecretary of State

Authorisation of Variations of the Maintenance Direct Agreement) to such Regu
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Variations and the TMM shall not be obliged to iempknt any such Variation until the
Secretary of State has issued an Authorisatioraty \h respect of such Required Variation.

Priced Options

20.9 If the Owner exercises any Priced Option in acaocdawith clause 29.1 of the MSA,
Schedule 7.1Rriced Option Variations of this Agreement shall apply and the Applicable
Variation Procedure shall apply in accordance withedule 17Rriced Option}¥ of the MSA.

Engineering Change Control Procedure
20.10 The Engineering Change Control Procedure shallyappklation to:

(a) any amendments to the Manuals and the Maintenaace(ifcluding changes to the
Repair Procedures in accordance with paragrapRepdird of Schedule 2.3The
Standard Servicgsand

(b) the redesign or substitution of any Spare in a@ed with clause 10.29,

and may be applied either as part of the Applicaldeiation Procedure or, where the
Applicable Variation Procedure is expressly statetto apply, to another Variation to this
Agreement.

Change in Law

20.11 The provisions of schedule 4.6l{ange in Layof the Umbrella Agreement (or, after
the Umbrella Agreement has expired or terminatetiedule 5.5 Change in Lawy of the
Maintenance Direct Agreement) and the Applicableiaton Procedure shall apply in
relation to any Change in Law, including a QualifyiChange in Law that requires a
Mandatory Modification.

20.12 If any Change in Law which is not a Qualifying Clgarin Law occurs, including one

that requires a Mandatory Modification, the Appbta Variation Procedure shall apply,

provided that the TMM shall not be entitled to aelref from compliance with its obligations

under this Agreement, including any delay in thefgrenance of the TSA Services, or any
additional payment in respect of, the implementatbthat Change in Law, whether or not a
Mandatory Modification is required, save only asyided in the relevant Authorisation to

Vary.

Amendments to Maintenance Plan

20.13 The TMM shall be entitled to amend the MaintenaRtan or the Repair Procedures
or effect the redesign or substitution of a Sparadcordance with clause 10.29 without the
Applicable Variation Procedure applying in respedt such amendment, redesign or
substitution but in accordance with clauses 200120t17 (inclusive), provided that:

@ 0%
® 0%

" Redaction.

T Redaction.
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® 0%
V) 1
@ 1
hy 0™

20.14 Where the TMM proposes to amend the Maintenance étlahe Repair Procedures,
or to effect the redesign or substitution of a paraccordance with clause 10.29, in each
case in accordance with clause 20.13, the Engmg&hange Control Procedure shall apply
and the TMM shall give to the Owner and the Operatd less than 30 days’ written notice
of the TMM’s intention to introduce the proposedeardiment, setting out reasonable details
of the proposal sufficient to demonstrate that ezfcine conditions set out in clause 20.13 is
satisfied in relation to that proposal. The Ownead the Operator shall each respond in
writing to the TMM, within 30 days of their receipf the TMM’s proposal, stating whether
or not they believe that each of the conditionglause 20.13 is satisfied in relation to the
TMM'’s proposal.

20.15 |If:

(@) the Operator or the Owner responds pursuant teel20.14 to the effect that it does
not believe that each of the conditions in clauB42 is satisfied in relation to the
TMM'’s proposal to amend the Maintenance Plan or Repair Procedures, or to
effect the redesign or substitution of a Sparedooedance with clause 10.29, any
Party shall be entitled to; or

(b) the Operator or the Owner fails to respond to g@sal within 30 days pursuant to
clause 20.14, the TMM shall (if it wishes to pur#geproposal),

refer the dispute to an Expert pursuant to the ispple Expert Determination Provisions for
an interim decision under those Applicable Expestddmination Provisions, and the Expert
shall determine whether the TMM'’s proposal satsstlee conditions in clause 20.13.

20.16 |If either:

(@) both the Owner and the Operator respond pursuamatse 20.14 that they agree that
each of the conditions in clause 20.13 is satighe@lation to the TMM'’s proposal to
amend the Maintenance Plan or the Repair Procedards effect the redesign or
substitution of a Spare in accordance with claws29; or

2 Redaction.

®  Redaction.

™ Redaction.

> Redaction.

®  Redaction.

" Redaction.
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(b) it is determined by an Expert pursuant to a refenade under clause 20.15 that each
of the conditions in clause 20.13 are satisfiedelation to the TMM’s proposal to
amend the Maintenance Plan or the Repair Procedards effect the redesign or
substitution of a Spare in accordance with clas29,

the TMM shall be entitled to implement its proposedendment to the Maintenance Plan, or
the Repair Procedures, or its proposed redesigalistitution of a Spare without submitting a
Variation Proposal, such amendment, redesign ostsution shall not constitute a Variation
under the Applicable Variation Procedure, and ns@e shall be required to seek or obtain
an Authorisation to Vary in respect of such amenaneedesign or substitution.

20.17 If it is determined by an Expert pursuant to amaflemade under clause 20.15 that
any of the conditions in clause 20.13 are not Badisn relation to the TMM’s proposal to

amend the Maintenance Plan or the Repair Procedoreto the effect the redesign or
substitution of a Spare, the TMM shall either:

(a) withdraw the proposed amendment, redesign or dubisti and continue to
implement the then current Maintenance Plan or Rdp@acedures, or to use the
Spares in their then current design; or

(b) request that its proposal be considered as a arig@roposal under the Applicable
Variation Procedure.

Simulator Modifications

20.18 The Parties agree that, if the implementation gf ¥ariation includes the making of
any Modification (including a Performance Remed?dn Modification) to the Units, the
Simulator shall be modified in a manner which issistent with that Modification, such that
the Simulators are upgraded and maintained to ¢heec configuration level for the Fleet,
and that any such modification of a Simulator may difected without the Applicable
Variation Procedure applying and no Party shall reguired to seek or obtain an
Authorisation to Vary in respect of such modificaiti provided that the Engineering Change
Control Procedure applies to such modification.

21. PERFORMANCE REMEDIAL PLANS

The provisions of Schedule ®érformance Remedial Planshall apply in relation to the
requirement to prepare and implement any Perform&mnedial Plan.

22. CONTRACT MANAGEMENT
Contract Management Obligations

22.1 Each of the Owner, the Operator and the TMM agmeesmply with their respective
obligations under Schedule @g¢ntract Managemejt

Nominated Representatives

22.2 The provisions of clause N¢minated Representatiyesf the Umbrella Agreement
shall apply in relation to the appointment of Noaied Representatives, provided that
Nominated Representativeshall include the Operator's Contract Manager, ThM’s
Contract Manager and the Owner's Contract Managgpoiated in accordance with
Schedule 9.
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23. INSURANCE AND RISK
Operator Insurance

23.1 The Operator agrees with the TMM that the Operatall insure the Vehicles and
Simulators in accordance with Schedule 10vEhjcle or Simulator Events of Ldsand
Schedule 10.2{ehicle and Simulator Insurancand schedule 8 of the Lease.

TMM Insurance

23.2 The TMM shall insure the Associated Equipment aadtdPand effect third party
public/products and employers’ liability insurarak in accordance with the provisions of
Schedule 10.3Spares and Special Tools Events of Jaasd Schedule 10.4Spares and
Special Tools Insurange Except during any period where an Owner Owngalr& or Part is
fitted to and incorporated within a Vehicle or Slator, each item of Associated Equipment
and each Part shall be deemed to be in the castydyuand control of the TMM from the
date of Acceptance of that item of Associated Eopgipt or Part and for the remainder of the
TSA Term and accordingly, except during any pemgtere an Owner Owned Spare or Part
is fitted to a Vehicle or Simulator, the Associateguipment and Parts are at the risk of the
TMM from the date of such Acceptance and for theamder of the TSA Term. The TMM
also to maintain such other insurances as reqbidaw.

24. FORCE MAJEURE

The provisions of Schedule 1Edqrce Majeuré shall apply in relation to the occurrence of a
Force Majeure Event.

25. NOT USED
26. TERMINATION AND THE TSSSA
Termination of this Agreement

26.1 The provisions of Schedule 1Bdrminatior) shall apply in relation to the termination
of this Agreement.

TSSSA Requirement Notice
26.2 If a TSA Termination Notice is served, the Operator

(@) may, but shall not be obliged to, on the date ofise of that TSA Termination
Notice (other than where that TSA Termination Netis a TSA Operator
Termination Notice, an Operator TSA Voluntary Tamation Notice or a Secretary
of State Voluntary Termination Notice), providecthhe Operator may not serve a
TSSSA Requirement Notice in any relevant circumstanwhere the Operator has
put in place a New Maintenance Agreement that ferioe from the date and time of
the termination of the TSA and that satisfies tbeditions set out in paragraph 3.4 of
schedule 12.2Termination of the TSAf the Lease;

(b) may not where that notice a TSA Operator TermimalNotice or a Secretary of State
Voluntary Termination Notice; and

(c) shall on the date of service of that TSA Terminmatiotice, where that notice is an
Operator TSA Voluntary Termination Notice,
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serve a notice on the TMM (with a copy to the Owr({e#ne TSSSA Requirement Noti¢e
requiring the TMM (as supplier) to:

0] assist in the transfer of the responsibility fa@ grerformance of certain of the
TMM'’s obligations under this Agreement to the Operand/or its nominee;
and

(i) provide the TSSSA Services on and as from the TSE8Amencement
Date.

Compliance

26.3 The Parties shall be entitled to exercise thepeesve rights and shall comply with
their respective obligations, in each case, underftSSSA from the date of receipt of any
TSSSA Requirement Notice.

Owner obligations to deliver up Manuals and Maintemnce Records on TSSSA
Commencement Date

26.4 Where a TSSSA Requirement Notice has been servedigntt to clause 26.2, the

Owner shall deliver up to the TMM, free of chargéh¢ shall give access to the Operator for
so long as it is a party to the TSSSA) on the TSE®mencement Date, copies of all
Technical Records and all those records requirdzetkept by the TMM under clauses 7.1 to
7.4 inclusive.

Balancing Payments Account

26.5 To the extent the Operator has served a TSSSA Fagemnt Notice pursuant to
clause 26.2:

(a) the balance standing to the credit of the Balan&iagments Account on the date of
termination of this Agreement, after payments fribat account that were due and
payable as a result of that termination in accardawmith paragraph 15rérmination
Sum of Schedule 6.6 Balancing Payments Accognend the relevant part of
Schedule 13Terminatior) have been made, shall:

@ o
@ 0"
0 0%

27. LIABILITY , INDEMNITIES
General TMM Indemnity

27.1 Subject to clauses 27.2, 27.5, 27.6 and 27.13 .t/diclusive, and without prejudice
to clauses 27.7 to 27.12 (inclusive), the TMM shelliable for and shall indemnify on an

®  Redaction.

®  Redaction.

8  Redaction.
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after-tax basis each of the Owner and/or the Operat the case may be, including any of

its/their respective employees, servants, agemnis;centractors, sub-lessees, directors and
officers from and against all Losses whatsoevearigzl by the Owner and/or the Operator

and/or their respective employees servants, ageubscontractors, sub-lessees, directors and
officers in respect of:

@ 0%
b)) 0%
© 0%
@ 0%

27.2 The benefit of the indemnities in clauses 27.1|shall apply to the Party seeking
indemnification thereunder to the extent that tbedes suffered or incurred by that Party:

(a) arise as a direct result of instructions givenhmst Party to the TMM pursuant to this
Agreement;

(b) in respect of the Operator only, are of such naasrés intended to be compensated
by the payment of Performance Liquidated Damagesuamt to this Agreement;

(c) are compensated for under another provision ofAgigement;

(d) are in excess of the relevant limits (if any) ore thMM’s liability under this
Agreement; or

(e the Losses suffered or incurred by that Party atémbe indemnified by the TMM in
full as provided in clause 27.13.

Operator Indemnity

27.3 The Operator shall, subject to clauses 27.4, 27.3,3, 27.14 and 27.19 and without
prejudice to clauses 27.7 to 27.12 (inclusive)rdsponsible for, and shall indemnify on an
after-tax basis each of the TMM, the Owner andrthespective employees, servants, agents,
sub-contractors, directors and officers from andiregj all Losses incurred by the TMM, the
Owner and/or their respective employees, servadsnts, sub-contractors, directors and
officers in respect of:

(a) death or personal injury to any employee, servagent, sub-contractor, director or
officer of the TMM or the Owner or any employeervaat, director or officer of an
agent or sub-contractor of the TMM or the Owner;

(b) any loss of or damage to property belonging toQkaer or the TMM respectively,
or for which either of them is responsible, to #adent that, in the case of the

8 Redaction.

82 Redaction.

8  Redaction.
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Associated Equipment, the TMM is unable to recavaer the insurance referred to
in Schedule 10.4; and

(c) any third party action, claim, demand, cost, chaagd expense (including legal
expenses on an indemnity basis) relating to deatpeosonal injury or loss of or
damage to property belonging to a third party ,

in each case arising out of (i) the operation ef thnits by the Operator or any other Train
Operator to whom the Operator sub-leases the Umitsuant to the Lease, or (ii) the
performance, non-performance or purported perfoomduy the Operator or any of those sub-
lessees or their respective employees, servardgeots, of the Operator’s obligations under
this Agreement, or (iii) the acts or omissionshe Operator, a sub-contractor of the Operator
or their respective employees or agents at thegdated Depots or any other location owned
or managed by the TMM or its Sub-Contractors, @y {he breach by Network Rail of its
obligations under the Track Access Agreement.

27.4 The benefit of the indemnities in clause 27.3 shall apply to the Party seeking
indemnification thereunder to the extent that tbedes suffered or incurred by that Party:

(@) are due to the acts, omissions, negligence or hilfaconduct of that Party or any of
its employees, servants, agents, sub-contractioestars or officers;

(b) are due to the breach by that Party of its oblogetiunder this Agreement;

(©) arise as a direct result of the Operator actingstmuctions given by that Party to the
Operator pursuant to this Agreement;

(d) are compensated for under another provision ofAgiement; or

(e) are in excess of the relevant limits (if any) om t@perator’'s liability under this
Agreement.

No Double Recovery
275 [I®

27.6 No Party to this Agreement shall be entitled tooxer (by way of indemnity or
otherwise) more than once in respect of the sasgedodamage suffered by that Party under
any Transaction Document. There shall be no daftio solely by reason of there being
multiple beneficiaries to a claim hereunder anchd2arty acknowledges that the other Parties
may each suffer different losses which each stea#titled to recover to the extent permitted
hereunder.

Notification of claims procedures and assistance idefending claims

27.7 Any Party who has (or claims to have) the benefitan indemnity under this
Agreement (for the purposes of these clauses 2r¥ 27112, theBeneficiary) shall, if it

receives any notice, demand, letter or other dootirmencerning any claim for which it
appears that the Beneficiary is, or may becometledtito indemnification under this
Agreement, notify the Party giving the relevantdnthity under this Agreement (for the

8  Redaction.
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purposes of these clauses 27.7 to 27.12|rithemnifier) as soon as reasonably practicable
after its receipt of the same.

27.8 Subject to clauses 27.9, 27.10 and 27.11, on thegyof a notice by the Beneficiary
pursuant to clause 27.7, where it appears thatBemeficiary is or may be entitled to
indemnification from the Indemnifier in respect af (but not part only) of the liability
arising out of the claim, the Indemnifier shall lfgect to the Indemnifier agreeing to pay the
Beneficiary for all reasonable costs and experfsasthe Beneficiary may incur by reason of
such action) be entitled to dispute the claim ie thame of the Beneficiary at the
Indemnifier's own expense, and take conduct of @efgnce, dispute, compromise or appeal
of the claim and of any incidental negotiationheBeneficiary shall give the Indemnifier all
reasonable co-operation, access and assistantieef@urposes of considering and resisting
such claim.

27.9 With respect to any claim conducted by the Indemniursuant to clause 27.8, the
Indemnifier:

(a) shall keep the Beneficiary fully informed and cdhsvith it about the conduct of the
claim;

(b) shall not bring the name of the Beneficiary intsrdpute.

27.10 The Beneficiary shall be free to pay or settle alaym on such terms as it thinks fit
and without prejudice to its rights and remediedaurthis Agreement if the Indemnifier:

(a) is not entitled to take conduct of the claim in@dance with clause 27.8;

(b) fails to notify the Beneficiary of its intention take conduct of the relevant claim
within 20 Working Days of its receipt of the notitem the Beneficiary under clause
27.7 or notifies the Beneficiary that it does miend to take conduct of the claim; or

(c) fails to comply in any material respect with cla@3e9.

27.11 The Beneficiary shall be free at any time to giatice to the Indemnifier that it is
retaining or taking over (as the case may be) timelect of any defence, dispute, compromise
or appeal of any claim (or of any incidental negubins) to which clause 27.8 applies. On
receipt of such notice, the Indemnifier shall préisnpake all steps necessary to transfer the
conduct of such claim to the Beneficiary, and shativide to the Beneficiary all reasonable
co-operation, access and assistance for the pwpdssnsidering and resisting such claim.
If the Beneficiary gives any notice pursuant tettlause 27.11 then the Indemnifier shall be
released from any liability in relation to thatiotlaunder the relevant indemnity and, without
prejudice to any accrued liabilities, any liabilityr the Beneficiary’s costs under clause 27.8
in respect of such claim.

27.12 Where it appears that either:

(a) the Beneficiary is or may be entitled to indemmifion from more than one
Indemnifier in respect of the liability arising oot a single claim; or

(b) the Beneficiary will otherwise not be entitled tmémnification from the Indemnifier
in respect of all the liability arising out of tle&aim,

the Parties shall comply with the requirements of asurer of any of them who has an
obligation to provide an indemnity in respect o€lsulaim, and agree that, in respect of any
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claim involving the Operator, the CAHA shall apptyrelation to such claim, provided that
as between the Parties to this Agreement, in thatexf any conflict between the terms of the
CAHA and this Agreement, the terms of this Agreetrsdrall prevail.

Mitigation

27.13 In all cases, the Party establishing or allegingb@each of, or requiring
indemnification under, this Agreement shall be uraleluty to use reasonable endeavours to
avoid or mitigate the Losses which have occurreanay occur as a result thereof, and in
respect of which the relevant claim is made, amdRArty against which such claim is made
shall not be liable in respect of any incrementasddes to the extent that they are incurred as a
result of the Party making such claim failing tavgay with its duty under this clause 27.13.

Consequential Losses

27.14 [1* no Party shall be liable to another Party to fiseement by way of indemnity,

or by reason of any breach of this Agreement, Wresdcstatutory duty or by reason of tort
(including negligence) or otherwise for any consadial or indirect losses or loss of profit,
loss of revenue, loss of use, loss of producticteriuption of operations, loss of information
or data, loss of interest or loss of contracts tvhimay arise in connection with this
Agreement.

Limit on TMM's Liability

27.15 |¥

27.16 The TMM’s liability:

@ 0%
0 0%
(¢ 0%

27.17 Save as provided in clauses 27.15 and 27.16, th&1$Mnnual liability to the
Owner and the Operator under this Agreement whethising by way of indemnity, in
contract, tort (including negligence), breach aiftstory duty or otherwise, including liability
under clause 27.1(d) and its obligation to pay detance Payments, shall,*[Jbe in
aggregate in any Contract Year limited t8.[]

8  Redaction.

8 Redaction.

8 Redaction.

8 Redaction.
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27.18 The limitations on liability set out in clauses P5.to 27.17 (inclusive) are without
prejudice to the Owner's and the Operator’s rigtasterminate this Agreement under
Schedule 13.1T(MM Events of Defaylt

[|93

27.19 *

27.20 The limitations on liability set out in clause 29.4re without prejudice to the TMM’s
right to terminate the Operator’'s participation tihis Agreement under Schedule 13.2
(Operator Events of Defajltand, where applicable, to require the replacenwdnthe

Operator in accordance with schedule 2Secdtion 54 Undertakinysof the Umbrella
Agreement.

[|95
27.21 1%

27.22 The Owner’s liability under Schedule 13’ BSAOwner Events of Defaglshall be
limited as set out in paragraph 4.3 of that Screedul

27.23 The limitations on liability in clauses 27.21 and 22 shall not operate to exclude or
limit the Owner’s liability in respect of the follang:

(a) personal injury or death;
(b) use or enabling or permitting any third party teeuany materials in which
Intellectual Property Rights are vested in the TMiMa member of the TMM’s Group

or any of its Sub-Contractors, in breach of thengeof this Agreement;

(c) payments required to be made by the Owner to th#TiVirespect of the Balancing
Payments Account in accordance with clause 19 ahddile 6.6; and

(d) any amounts of interest payable by the Owner inraence with clause 18.22.

27.24 The limitations on liability set out in clauses 2¥.and 27.22 are without prejudice to
the TMM’s right to terminate the Owner’'s participmt in this Agreement under
Schedule 13.3T(SA Owner Events of Default

28. EMPLOYMENT ARRANGEMENTS

Each of the Parties will comply with their respeetbbligations in Schedule 1Erfiployment
Arrangements

29. REDELIVERY CONDITION

The provisions of Schedule 1R€delivery Conditionshall apply.

% Redaction.

% Redaction.

% Redaction.

% Redaction.
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30. ACCESS INSPECTION, AUDIT AND ACCOMMODATION
Access

30.1 Upon the Operator and/or the Owner giving reas@nabtice to the TMM (unless a
TSA TMM Event of Default has occurred and is outgliag, in which case no notice shall be
required) the TMM shall for the purpose set outlause 30.3:

(a) give the Operator and the Owner, and each of thespective sub-contractors,
unrestricted access by road and foot to any pagt bfaintenance Shed and/or the
TMM'’s premises and/or stabling sites, including\pding such accommodation as is
properly required to enable the Owner and the Qpeta exercise their respective
rights under clause 30.3; and

(b) use its best efforts to procure that all of its ®dntractors shall give unrestricted
access to the Operator and the Owner by road awtl f® each of the
Sub-Contractor’'s premises at which the TSA Serviaes performedincluding
providing such accommodation as is properly requteenable the Owner and the
Operator to exercise their respective rights uetiarse 30.3.

30.2 The Owner and the Operator shall each agree:

(a) not to unreasonably disrupt the commercial openatbthe TMM's or any Sub-
Contractor’s business;

(b) to comply with the TMM’s and/or that Sub-Contrattoreasonable safety and
security requirements; and

(©) to respectively indemnify the TMM against any claim respect of death or personal
injury to persons and loss of or damage to propedysed as a direct result of
Owner’s or, as the case may be, the Operator’'sca@missions whilst in any part of
the premises referred to in clause 30.1 for thep@aes of monitoring the TMM’s
performance of its obligations under this Agreement

Inspection and Audits

30.3 The Owner and/or Operator shall be entitled to essmnd/or audit the TMM to
ensure compliance with the terms of this Agreemantyuding inspecting and/or auditing:

(@) the performance of any aspect of the TSA Services;

(b) the Manuals, Maintenance Records (TSA) and/or agmards used in or relate to the
performance of the TSA Services, the Units, VeBiceimulators, Parts, Spares or
Special Tools; and/or

(c) the information stored on DRUID, EQUINOX and/or CRRP or any such
substitute system as agreed in accordance witlsel@ad 1.

30.4 The TMM shall provide all reasonable assistancthéoOperator and/or, as the case
may be, the Owner in carrying out any inspectiormwdit pursuant to clause 30.3. Each of
the Owner and the Operator shall be responsiblédaespective costs incurred in carrying
out such inspection or audit, unless, in the cdsang such audit, that audit shows that the
TMM is not compliant with the terms of this Agreamhein which case the TMM shall

LON26061400/17 120521-0011 Page 58 Train Services Agreement



Thameslink Rolling Stock Project
Train Services Agreement
CONFORMED COPY

reimburse the Owner and the Operator for all ofrthdditional respective reasonable costs
incurred, provided such non-compliance is material.

I—]97

305 1%

Access to and use of the Operator Accommodation arile Owner Accommodation
30.6 The TMM shall allow:

(a) the Operator access to and use of the OperatomAmoalation at all times; and
(b) the Owner access to and use of the Owner Accomioodatt all times,

PROVIDED THAT the Operator and the Owner respebtivexercise such right of access
with due care and attention and with as little wiion or inconvenience to the TMM as is
reasonably practicable and in accordance with swedsonable and proper rules and
regulations as the TMM notifies to the Operator #r@lOwner, and PROVIDED FURTHER

THAT each of the Operator and the Owner forthwitlakes good to the reasonable
satisfaction of the TMM any damage to the TMM’sntland equipment that it causes in
exercising such right of access.

31. ADVERTISING AND CONFIDENTIALITY
Confidential Information

31.1 In this clause 31Confidential Information shall mean the terms of this Agreement,
all documents related hereto and all data and nmition furnished hereunder and all
information or data concerning the Intellectual pemby Rights, designs, operations,
commercial or financial arrangements or affairsany of the TMM, Owner, Operator and
includes, in the case of information furnished bg TMM, the Licensed Design Documents,
the Licensed Non-Design Documents, the TechnicaloRee Materials and other Escrow
Materials.

Prohibition on Advertising

31.2 No Party shall without the other Parties’ prior sent in writing, such consent not to
be unreasonably withheld, advertise, announcelm@raise publish the fact of the existence
of this Agreement or that it is a party to, anc@rying out, this Agreement for the other
Parties.

31.3 No Party shall issue any press release or undeotdlee similar communication with
or to be published by or in the media concernirig kgreement without the prior written
approval of the other Parties.

9 Redaction.

% Redaction.
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Prohibition on Disclosure

31.4 Each of the TMM, the Owner and the Operator agtieatit shall keep confidential
the Confidential Information of each of the otherties supplied to it in connection with this
Agreement and save as provided in clauses 31.534nf] a Party receiving Confidential
Information (whether the TMM, the Owner or the Cgder as the case may be) shall not
reveal that Confidential Information to any thirdrfy save with the prior written consent of
the Party who owns the Confidential Information.

31.5 The restrictions in clause 31.4 shall not applyaspect of the disclosure of an item
of Confidential Information referred to above:

(a) to the Secretary of State, whose obligations iati@h to Confidential Information are
set out in clause 4£pnfidentiality of the Umbrella Agreement;

(b) to ORR, the Prudential Regulation Authority, the@dficial Conduct Authority, the
Competition Commission or the London Stock Exchaogehe Bank of England
where that item is required to be disclosed by ¢avby any written requirements of
any taxation authority;

(c) to:

0] any solvent Affiliate of the disclosing Party ohet solvent member of the
group of companies of which the disclosing Partst inember (in each case
excluding for these purposes any person or otheityedescribed in
paragraph (b)(ii) or paragraph (c) of the defimtiof Affiliate in the Master
Definitions Agreement which is not a direct or it shareholder of the
Owner or a member of the Owner's Group) or any afirer indirect
shareholder of the Owner or a member of the Owrer&aip;

(i) any lawyers, accountants, insurers or others pruyigrofessional services
(other than any engineering or design servicedugdieg the provision of
such services by train manufacturers)) to the TNié,Owner, the Operator
or another person described under sub-clausedieab

(iir) any financier of the Operator, the TMM or any Fician of any member of
the Owner’s Group;

(iv) any Sub-Contractor or any permitted sub-contracfothe Owner or the

Operator (including, in the case of the Operatay, person who sub-leases
the Units in accordance with the terms of the Leagkthe TSA);

v) 0%
(vi) 1%

provided that in any such case:

% Redaction.

100 Redaction.
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(A) disclosure is necessary in order to enable thevaeterecipient to
perform its role in relation to the Project, or tHesclosing Party
needs to make such disclosure in order to rurugiless; and

(B) the disclosing Party agrees that:

() it shall use reasonable endeavours to obtain aertaking of
confidentiality (which is directly enforceable yetowner of
such Confidential Information against the relevaadipient)
on substantially the same terms as this claused@t éach
relevant third party recipient of the Confidential
Information; and

(D)) save where the relevant recipient has providedhéootvner
of the Confidential Information an undertaking of
confidentiality that is directly enforceable by tbener of
such Confidential Information in accordance withbsu
paragraph (), the disclosing Party shall be resjida for
any breach of the provisions of this clause 31y ralevant
persons referred to in clauses 31.5(c)(i) to (mplusive to
whom disclosures are made;

where the item is fleet reliability data (of theture that all operators of trains in the
United Kingdom are required to provide by the Asation of Train Operating
Companies) that the Operator is required to protodeeFocus;

where the item is required in connection with aitjgdtion provided that the
disclosing Party shall reveal only such Confidéntidormation as is reasonably
necessary for such litigation and shall seek tamige both the number of third party
recipients of such Confidential Information and tlenount of Confidential
Information disclosed;

where the item is in the public domain other thanaaresult of the breach of any
obligation of confidentiality;

which is required in connection with an assignménmnsfer or other disposition of
rights permitted hereunder where the proposed @ssigr transferee has agreed in
writing to be bound by the provisions of this clasd;

which is required in connection with a sale or ottesposition of shares or other
interest in the TMM, the Operator, any member ef @wner’'s Group or any parent
company (or other entity which is a direct or iedir shareholder of any member of
the Owner’s Group) of those persons, provided adnnat any recipient of such
information has provided an undertaking of conftgity in substantially the same
form as set out in this clause 31; or

where the item was made available to the discloBagy on a non confidential basis.

Each of the TMM, the Owner and the Operator agitbes it shall require its

employees who have access to the Confidential nmdton to be subject to appropriate
confidentiality undertakings. The disclosing Pafiyhether the TMM, the Owner or the
Operator (as the case may be)) shall be responsilitee Party that owns the Confidential
Information for any abuse by the recipient emplogksuch Confidential Information.

LON26061400/17 120521-0011 Page 61 Train Services Agreement



Thameslink Rolling Stock Project
Train Services Agreement
CONFORMED COPY

Intellectual Property Rights

31.7 Subject to clause 41.9, where the Owner or the &peis entitled to instruct third

parties and/or use the Intellectual Property Rigiitthe TMM under this Agreement or the
MSA and in order to do so wishes to disclose thafldential Information of the TMM to a

third party , the following provisions shall apply:

(a) the Owner or the Operator (as the case may be) sbatal the Confidential
Information of the TMM only as reasonably necessamg shall at all times seek to
minimise both the number of such third party rempps and the amount of
Confidential Information of the TMM passed to sutiird parties as far as is
reasonably possible;

(b) the Owner or the Operator (as the case may be) wdalreasonable endeavours to
obtain an undertaking of confidentiality (whichdgectly enforceable by the TMM
against the relevant recipient) on substantialey tdérms of this clause 31 from each
relevant third party recipient of the Confidentiaflormation;

(c) save where the relevant recipient has providedhto TMM an undertaking of
confidentiality that is directly enforceable by th&M in accordance with clause
31.7(b), the Owner shall be responsible for anyadhneof the provisions of this
clause 31 by any third party recipient of such @ritial Information to whom
disclosures are made by the Owner and the Opeshtadl be responsible for any
breach of the provisions of this clause 31 by amydtparty recipient of such
Confidential Information to whom disclosures aredsméy the Operator; and

(d) the Owner or the Operator (as the case may bel) biatequire any consent of the
TMM to disclose the Confidential Information whegpermitted to do so under this
clause 31.7 or the MSA.

31.8 If the TMM wishes to obtain a patent, send a tecdindisclosure 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 shallt rprevent the TMM from disclosing the
information necessary to obtain such protection.

Standard of Care

31.9 In fulfilling its obligations under this clause 3dach Party shall be required to use a
proper standard of care, which shall in no eventdse 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.

Remedies

31.10 The Parties acknowledge and agree that a breattte gfrovisions of clauses 31.2 to

31.9 may cause the owner of Confidential Informatim suffer irreparable damage that could
not be adequately remedied by an action at lawcosdlingly, each Party agrees that the
owner of Confidential Information that is disclosiedbreach of clauses 31.2 to 31.9 may be
entitled to specific performance of those provisida enjoin a breach or attempted breach
thereof and to any other remedy, includimger alia, damages and injunctive relief, awarded
by the English courts.
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Survival

31.11 The obligations of the Parties under this clausesBdll survive the expiry or the
termination of this Agreement for whatever reason.

32. M ISCELLANEOUS
Licences, Fees etc

32.1 To the extent that the same are under its resgectimtrol, each Party shall give all

notices and pay all fees required (including lieeapplication and renewal fees required to
be given or paid by any Applicable Laws and Stadsain relation to the performance of its

respective obligations under this Agreement andipian of the TSA Services.

Noise and Disturbance etc.

32.2  All operations necessary for the execution of tMM's duties and obligations under
this Agreement shall be carried on without unreabtgnoise and disturbance and so as not
to interfere unnecessarily or improperly with trafor the convenience of the public or the
access to, use and occupation of, public or privadels or footpaths to or of properties,
whether in the possession of the Operator or ofodimgr person.

No Alcohol or Drugs

32.3 The TMM shall not, at any of the Designated Dedpt¥, at any time give, sell or
barter any alcoholic liquors or drugs or permitsoiffer any such sale, gift or barter to be
made by any Sub-Contractor, or any employee ortagfethe TMM or any Sub-Contractor.
The TMM and its employees and agents shall obsamdecomply, and shall ensure that its
Sub-Contractors, their employees and agents obsev&omply, with the Operator’s policy
and rules on alcohol and drugs, as amended fromtbrtime. The Operator shall provide the
TMM with a copy of the Operator’s policy within sixeeks of the date of this Agreement and
as amended from time to time.

Emergency Procedure

32.4 The TMM shall participate in any emergency trainogerations where reasonably
required by the Operator, free of charge to ther@tpe

33. CORRUPT GIFTS, COMMISSION AND REPUTATION
The TMM shall not:

(a) give, offer to give or agree to give to any persoithe Operator’'s or the Owner’s
organisation (including any employee of the Operatothe Owner or any director,
officer, agent, consultant or contractor of the @p@ or the Owner) any gift or
consideration (other than of a trifling natureamsinducement or reward for doing or
forbearing to do or having done or forborne to dg act in relation to the obtaining
or execution of this Agreement or for showing orbfaring to show favour or
disfavour to any person in relation to this Agreatner

101 Redaction.
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(b) enter into this Agreement or any other agreemettt thie Operator or the Owner in
connection with which commission has been paidgoeed to be paid by it or on its
behalf or to its knowledge to any employee of th@ei@tor or the Owner unless,
before this Agreement or such other agreement idemparticulars of any such
commission and of the terms and conditions of agrgement for its payment have
been disclosed in writing to the Operator or then@wand the Operator or the Owner
has approved it in writing.

34. WAIVER AND VARIATION

Except as expressly stated in this Agreement, iharéaor delay by any of the Parties to this
Agreement at any time to enforce any of the prowmsiof this Agreement shall be construed
as a waiver by such Party of such provision or my avay affect the validity of this
Agreement or any part of it. The respective righftshe Parties (whether arising under this
Agreement or under the general law) shall not Ipalbke of being waived or varied otherwise
than by an express waiver or variation in writing.

35. L ANGUAGE

All documentation or information required or proddan the course of or in connection with
a Party’'s performance of this Agreement shall bEenglish.

36. ENTIRE AGREEMENT

36.1 This Agreement supersedes any previous writtenrat agreement between the
Parties in relation to the matters dealt with irs tiA\greement and contains the whole
agreement between the Parties relating to the culpatter of this Agreement at the date
hereof to the exclusion of any terms implied by latich may be excluded by contract, and
shall not be varied otherwise than by an instrumentvriting of even date herewith or

subsequent hereto executed by or on behalf of #rgeR hereto, including by way of the
Applicable Variation Procedure under the Umbrelréement.

36.2 Each Party acknowledges that it has not been imbiteenter into this Agreement by
any representation, warranty or undertaking notresgly incorporated into it. So far as
permitted by law and except in the case of framdheParty agrees and acknowledges that its
only rights and remedies in relation to any repnesén, warranty or undertaking made or
given in connection with this Agreement shall blereach of the terms of this Agreement, to
the exclusion of all other rights and remediesl{iding those in tort or arising under statute).

37. SEVERABILITY AND |LLEGALITY

Severance

37.1 Without prejudice to Schedule 1Bdrminatior), if at any time any one or more of the
provisions of this Agreement becomes invalid, @éllegr unenforceable in any respect under
any law, the validity, legality and enforceabiliy the remaining provisions shall not in any
way be affected or impaired.

Unlawful Performance or Breach of Applicable Laws ad Standards

37.2 If, at any time after the date of this Agreemeng introduction, imposition, variation

or change of any Applicable Laws and Standards m@kenlawful or impossible, without
breaching such Applicable Laws and Standards, rigr Affected Party to give effect to its
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obligations under this Agreement, then the Affedeadgity shall notify the other Parties of the
nature of the circumstances on becoming awareeoh #nd their likely impact.

Mitigation

37.3 Without prejudice to any other terms of this Agreer) the Parties shall discuss in
good faith any reasonable methods of avoiding tffects of any such introduction,
imposition, variation or change referred to in elaB7.2, including, subject to obtaining any
necessary consents, transferring its rights andatins under the relevant document to any
other person, acceptable to the other Partiesu@t sther Parties’ absolute discretion) not
affected by that introduction, imposition, variatior change of any Applicable Laws and
Standards.

37.4 Save in respect of claims for which Performanceuldgted Damages are payable,
the TMM, the Operator and the Owner shall be uradeluty to mitigate any damages and
losses in respect of which they make a claim uaddndemnity or otherwise pursuant to this
Agreement.

Failure to Avoid lllegality

37.5 If, notwithstanding the provisions of clause 37t Affected Party is unable to avoid
the matters contemplated by clause 37.2, or theeBdrereto fail to agree on a proposal to
avoid its effects, this Agreement in relation tee throvision of TSA Services may be
terminated by the Affected Party and each Partiber its own costs.

38. TMM TO INFORM I TSELF FULLY

The TMM shall be deemed to have inspected and @exiall documents and specifications
and terms, and all established Applicable Laws &tahdards, associated specifications and
material requirements and to have obtained folf iede necessary information as to risks,
contingencies and other circumstances which mdyeante or affect its ability to perform its
obligations under this Agreement. The Owner or@perator shall not grant any extension
of time or additional payment on grounds of misusténding or misinterpretation of any
such matter, nor, subject to Schedule Ebr¢e Majeurg¢ and without prejudice to the
application of the Applicable Variation Procedurerelation to a Change in Law, shall the
TMM be released from any of the risks acceptedbdigations undertaken by it in relation to
this Agreement on the grounds that it did not onldanot have reasonably foreseen any
matter which might affect or have affected the Bion of the TSA Services pursuant to this
Agreement including but not limited to the availdabiof a Designated Depot at which to
carry out the TSA Services.

39. NOTICES
39.1 Any notice, notification or other communication ener in connection with:
(a) Schedule 13Termination;

(b) any proposed or actual assignment, transfer or timovaf a Party’s rights and
obligations under this Agreement; or

(c) any Contract Dispute under or in connection wiih #kgreement,

shall be in writing and shall be delivered by handecorded delivery or sent by pre-paid first
class post to the relevant Party at the addressdorice set out below, or to such other
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address in the United Kingdom as each Party magifypley notice in writing to the other
Party.

39.2 Any other notice, notification or other communicatiunder or in connection with
this Agreement shall be in writing and shall bewaekd:

(a) in accordance with clause 39.1; or
(b) by electronic data transfer,

except that it shall be marked for the attentiontltdé TMM’s Contract Manager, the
Operator’s Contract Manager or the Owner’s Contkéahager as appropriate.

39.3 The address and electronic data transfer detatlseof MM, the Operator, the Owner
and Eversholt are as follows (or such other addoessectronic mail details which may be
subsequently notified by the relevant Party):

TMM : Address: Siemens plc
2 Queen Anne’s Gate Buildings
Dartmouth Street
London
SW1H 9BP

Name: [**®

Email:  [J*®
Operator: Address: First Capital Connect

Hertford House
1 Cranwood Street
London
EC1U 9QS

Name: [*

Email:  [*®

102 Redaction.
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Owner: Address: Cross London Trains Limited
210 Pentonville Road,
London N1 9JY

Name: Managing Director
Email:  [J*®
Eversholt: Address: 210 Pentonville Road

London N1P 2AR

Name: Company Secretary and Head of Projects and
Procurement
Email:  [J*

39.4 Any such notice or other communication shall bentgk to have been received by
the Party to whom it is addressed as follows:

(a) if sent by hand or recorded delivery, when delidere

(b) if sent by pre-paid first class post, from and gy alace within the United Kingdom,
three Working Days after posting unless otherwiseen; and

(c) if sent by electronic data transfer, upon sendsodpject to receipt by the sender of a
“delivered” confirmation (provided that the sendéall not be required to produce a
“read” confirmation).

39.5 Any notice or communication sent under this Agreeite the Owner shall be copied

to Eversholt at the address for service set outlamse 39.3 or such other address as the

Owner may specify by notice in writing to the TMMdathe Operator.

40. CosTs

Except as otherwise agreed in this Agreement, Bacty shall bear its own costs incurred in
connection with the execution and implementatiothef Agreement.

41. ASSIGNMENT AND SUB-CONTRACTING
TMM assignment etc.

41.1 While clause 6 Disposal of this Agreement and the Contraaté the Umbrella
Agreement remains in force, the TMM may not:

(a) assign or transfer or otherwise dispose of itstsigind/or obligations under this
Agreement, or sell any Rolling Stock, save by wdyaoPermitted Contracts

106 Redaction.
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Restructuring Arrangement in accordance with cleisé the Umbrella Agreement;
or

(b) create or agree to create or permit to exist ammuig Interest on or over Rolling
Stock or this Agreement, without the prior writteznsent of the Secretary of State.

41.2 If clause 6 of the Umbrella Agreement is no longeforce, then subject to clause
41.3, the TMM shall not assign, transfer or nouéderights and/or obligations under this
Agreement or any part thereof without the priortien consent of the other Parties (such
consent not to be unreasonably withheld or delayed)

41.3 If clause 6 of the Umbrella Agreement is no longerforce, then the TMM may
assign, transfer or novate all (but not part owliy)ts rights, title and obligations under this
Agreement to another member of the TMM’s Groupyjated that:

(a) all of the TMM'’s rights, title and obligations undéhe MSA and the Umbrella
Agreement at such time (if any) are assigned, tearexi or novated to the same
person at the same time, and such member of the $NBvbup executes a deed of
accession substantially in the form contained hredale 1 Deed of Accessigrof the
Umbrella Agreement;

(b) the TSA Guarantee remains in full force and effeltbwing the relevant assignment,
transfer or novation; and

(©) the relevant assignee, transferee or novatee isuati that the assignment, transfer or
novation would have amounted to a breach of claugehange of Contrglof the
Umbrella Agreement had the ownership and direabiaihe TMM so changed.

Owner assignment etc.

41.4 While clause 6 Disposal of this Agreement and the Contraaté the Umbrella
Agreement remains in force, then subject to claGsé®), 6.7(b), 6.7(e), 6.7(f) and 6.7(h) of
the Umbrella Agreement, the Owner may not:

(a) assign or transfer or otherwise dispose of itstsigind/or obligations under this
Agreement, or sell any Rolling Stock, save by wdyaoPermitted Contracts
Restructuring Arrangement in accordance with cl&ueéthe Umbrella Agreement;

(b) create or agree to create or permit to exist ammuig Interest on or over Rolling
Stock or this Agreement, without the prior writteonsent of the Secretary of State;
or

(©) subject to clause 41.7, sub-contract its rightd@nabligations under this Agreement
or any part thereof without the prior written comisef the other Parties (such consent
not to be unreasonably withheld or delayed).

415 |If clause 6 of the Umbrella Agreement is no longeforce, then subject to clauses
41.6 and 41.7, the Owner shall not assign, transi@vate or sub-contract its rights and/or
obligations under this Agreement or any part thievathout the prior written consent of the
other Parties (such consent not to be unreasomattiiield or delayed).

41.6 If clause 6 of the Umbrella Agreement is no longeforce, then the Owner may,
without the consent of the other Parties, assigmster or novate all (but not part) of its
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rights and/or obligations under this Agreementrtp antity which acquires title to all (but not
part) of the Equipment previously owned by the Owne

Owner Sub-Contracting

41.7 Subject to clauses 41.8 and 41.9, the TMM and ther&or each acknowledge that
the Owner proposes to sub-contract the performahs®me (but not all) of its obligations
under this Agreement to Eversholt pursuant to trex holt Services Agreement.

41.8 The Owner shall retain responsibility in full fofl @f its obligations under this
Agreement, and any act, omission, breach of contracegligence of Eversholt or any other
of its sub-contractors, agents or employees urtdecantrol shall, for the purposes of this
Agreement, be deemed to be the act, omission, Ibiazontract or negligence of the Owner,
save that the Owner’s responsibility for such admjissions, breaches of contract or
negligence to which any relevant provisions of #hggeement or any of the other Contracts
(including clauses 31.5, 31.7 or 41.9 of this Agneat or clause 16.3 of the Umbrella
Agreement) apply shall be as set out in those pranws, in accordance with their terms.

419 '
41.10 '
Operator assignment etc.

41.11 While clause 6 Disposal of this Agreement and the Contraaté the Umbrella
Agreement remains in force, and save as providedlanse 6.7(h) of the Umbrella
Agreement, the Operator may not create any Seduiiyest over the Rolling Stock or assign
or transfer or otherwise dispose (whether by Lagish or any transfer scheme pursuant to
any Legislation or otherwise) of its rights andétigations under this Agreement, save by
way of an Operator Accession or Operator TranstdeBie that the Secretary of State effects
in accordance with its undertaking under paragrafhSection 54 Undertakingf schedule
2.1 (Section 54 Undertakinyef the Umbrella Agreement.

41.12 If clause 6 of the Umbrella Agreement is no lonigpeforce, then, subject to clause

41.13, the Operator shall not assign, transferovate its rights and/or obligations under this
Agreement or any part thereof without the priortien consent of the other Parties (such
consent not to be unreasonably withheld or delayed)

41.13 If clause 6 of the Umbrella Agreement is no lonigeforce, then the Operator may,
without the consent of the other Parties, assigmster or novate all (but not part) of its
rights and/or obligations under this Agreementrip person who becomes or is appointed by
the Secretary of State as a Train Operator in ssame to the Operator, whose arrangements
to operate relevant train services will involve tise of the Units.

Operator Sub-Contracting
41.14 Subject to clause 41.15, the Operator may sub-&cnthe performance of part (but

not all) of its obligations under this Agreementhaut the prior written consent of the TMM
and the Owner, provided that the proposed sub-&ciair is:

108 Redaction.
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(a) not a competitor of the TMM or any member of the NI Group; and

(b) reasonably experienced and competent in carryirigtiairelevant obligations, of
which the Operator shall produce reasonable ev&lepon the reasonable request of
the TMM or the Owner,

otherwise the prior written consent of the TMM @hd Owner shall be required to any sub-
contracting by the Operator, such consent not terfvpeasonably withheld or delayed.

Operator Responsibility for sub-contractors and sublessees

41.15 The Operator shall retain responsibility in fullr fall of its obligations under this
Agreement, and any act, omission, breach of contoacnegligence of any of its sub-
contractors, agents or employees under its coatrdlany Train Operator to whom the Units
are sub-leased shall, for the purposes of this é&geant, be deemed to be the act, omission,
breach of contract or negligence of the Operatwve shat the Operator’s responsibility for
such acts, omissions, breaches of contract orgergle to which any relevant provisions of
this Agreement or the other Contracts (includirguses 31.5 or 31.7 of this Agreement or
clause 16.3 of the Umbrella Agreement) apply sballas set out in those provisions, in
accordance with their terms.

Operator consent

41.16 It shall be reasonable for the Operator to withhtddconsent under clauses 41.1 or
41.4 where any assignment, transfer or novaticengfof the rights and/or obligations under
this Agreement is to be made to a company whichldvoeasonably be regarded as a
competitor of the Operator or its group in conmattivith its UK railway franchise business

or as an Affiliate of such a company.

42. TSA BOND

Provision of the Initial TSA Bond

42.1 The TMM shall procure that there shall be a vatid affective TSA Bond in place:

(a) [l 110

(b) substantially in the form set out in Schedule B&r(n of TSA Bonxl

(c) duly executed and delivered by a Bond Provider; and

(d)  having a value of ff*.

Voluntary Provision of Replacement TSA Bond

42.2 The TMM may replace the TSA Bond that is in forcel @ffect at any time prior to

the expiry or termination of the relevant TSA Bandaccordance with its terms, provided
that such replacement TSA Bond is:

110 Redaction.
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(a) substantially in the form set out in Schedule 15gjmy other form acceptable to the
Operator in its discretion);

(b) duly executed and delivered by a Bond Provider; and

(c) for an amount that is consistent with the amourdgcgigd in clause 42.1(d) but
reduced to take account of any amounts called wendeprevious TSA Bond.

Claims under the TSA Bond

42.3 The Operator may issue a written demand to the Bundider under the TSA Bond
upon the issue of a TSA TMM Termination Notice.

Characteristics of Bond Provider

42.4 In determining whether a Bond Provider under anglaeement TSA Bond is
acceptable, the Operator shall not be obliged te@cas the Bond Provider, any Bond
Provider of a previous TSA Bond unless that BormRier is an Acceptable Bank at the time
of that determination.

425 The TMM shall provide such information relatingany Bond Provider or proposed
Bond Provider as the Operator may reasonably reduam time to time, and shall further
provide reasonable information as to the form & tkplacement TSA Bond prior to the
instrument coming into effect.

[l 112

426 [
427 ™
428 '

Return of TSA Bond upon Termination
42.9 If this Agreement or the Project is terminated:

(a) as a result of the issuance of a MSA TMM Pre-Minimkleet Termination Notice in
accordance with paragraph®e¢mination of MSA upon TMM Default prior to supply
of Minimum Fleét of Part 1 TMM Default of MSA of schedule 2.2 Harly
Termination of the MSfof the Umbrella Agreement; or

(b) pursuant to paragraph 4Ci(cumstances where Lease and TSA are terminated
following MSA Force Majeure Evgndf schedule 2.6Termination of Contracts for
Force Majeurg of the Umbrella Agreement;

(©) pursuant to Schedule 13 6erator Voluntary Termination Right

112 Redaction.
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(d) pursuant to a TSA Operator Termination Notice tisaissued after the expiry or
termination of the Umbrella Agreement, if the Searng of State does not require the
implementation of an Operator Accession or an Qperdransfer Scheme in
accordance with clause 8.1 of the Maintenance D&kgrceement;

(e pursuant to Schedule 13.64cretary of State Voluntary Termination Rigfusthis
Agreement and schedule 2Mo{untary Termination of Contracts by the Secretairy
Statg of the Umbrella Agreement;

()] pursuant to clause 17.2 of the Umbrella Agreenmnt;

@ 0™

then, [, the Operator shall return the TSA Bond to the TNdkbmptly following the
termination of this Agreement.

43. TSA GUARANTEE
Provision of the Initial TSA Guarantee

43.1 In order to secure the performance of its obligegtiander this Agreement, the TMM
shall procure that there shall be a valid and &ffecT SA Guarantee in place:

(a) [l 118
(b) in the agreed form set out in Schedule Bér{n of TSA Guarantg¢eand

(©) duly executed and delivered by Siemens AG or amrative Guarantor acceptable to
the Operator and the Owner.

[l 119
432 [*°
Operator Succession

43.3 If, in each case during the period during which TT®A Guarantee is required in
accordance with clause 43.1:

(@) the Operator is replaced in this Agreement by ac&sor Operator to whom all of
the Operator’s rights, title and interest in thigréement are assigned, transferred or
novated in accordance with clause 41.11 or 41.13;

(b) the Operator is replaced in this Agreement by ac&sor Operator who accedes to
this Agreement as Operator in accordance with el@ds11,
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the TMM shall procure that the Guarantor immediatesues a Notice of Acknowledgement
of Assignment (as defined in the TSA Guaranteenugaeipt of a Notice of Assignment (as
defined in the TSA Guarantee).

Return of TSA Guarantee upon Termination
43.4  If this Agreement or the Project is terminated:

(a) pursuant to a MSA TMM Pre-Minimum Fleet Terminatidotice in accordance with
paragraph 4Termination of MSA upon TMM Default prior to supply Minimum
Flee) of Part 1 TMM Default of MSA of schedule 2.2Harly Termination of the
MSA) of the Umbrella Agreement; or

(b) pursuant to paragraph 4i(cumstances where Lease and TSA are terminated
following MSA Force Majeure Evgndf schedule 2.6Termination of Contracts for
Force Majeurg of the Umbrella Agreement; or

(©) pursuant to Schedule 13 6erator Voluntary Termination Right

(d) pursuant to a TSA Operator Termination Notice tisaissued after the expiry or
termination of the Umbrella Agreement, if the Searng of State does not require the
implementation of an Operator Accession or an Qperdransfer Scheme in
accordance with clause 8.1 of the Maintenance Dkgrceement;

(e pursuant to Schedule 13.64cretary of State Voluntary Termination Rigusthis
Agreement and schedule 2Mo{untary Termination of Contracts by the Secretairy
Statg of the Umbrella Agreement;

()] pursuant to clause 17.2 of the Umbrella Agreenmnt;
@ 0™
then:

(i) [

each of the Owner and the Operator shall returmriginal of the TSA Guarantee to the
TMM, (or, where such return is not possible, execatdeed of release or such other notices
as the Guarantor may reasonably require in ordexdognise and give effect to the release of
the relevant guarantee):q)

44, DISPUTES AND EXPERT DETERMINATION

44.1 Save:

(a) where this Agreement provides for the determinatibmatters by an expert; and

(b) where otherwise expressly provided for in this Agnent,

121 Redaction.
122 Redaction.
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a Contract Dispute shall be resolved pursuant ® Applicable Dispute Resolution
Provisions.

44.2 Where this Agreement provides for the determinatbmmatters by an expert, the
further provisions of the Applicable Expert Detenation Provisions shall apply.

45, CHANGE OF CONTROL

The provisions of clause Thange of Contrglof the Umbrella Agreement shall apply in
relation to any Change of Control.

46. SET OFF

Except where this Agreement expressly states otbeywo Party is entitled to set-off any
amounts owed by any other Party under this Agreemagainst any amounts owed as
between those Parties under the MSA or this Agreéme

47. ACCRUED RIGHTS

Termination of the obligations to provide TSA Sees under this Agreement shall not affect
any accrued rights and obligations under this Agesd as at the date of termination.

48. COUNTERPARTS

This Agreement may be executed in any number ohteoparts, and by each Party on
separate counterparts. Each counterpart is amakigout all counterparts shall together
constitute one and the same instrument.

49. GOVERNING LAW AND JURISDICTION

Governing Law

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

Jurisdiction

49.2 Save as expressly provided for in this AgreemengliEh courts shall have exclusive
jurisdiction in relation to all disputes arisingtoof or in connection with this Agreement
(including claims for set-off and counterclaimsjcluding 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 jurisalicof the English courts and waives any
objection to the exercise of such jurisdiction.
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50. CONTRACT (RIGHTS OF THIRD PARTIES) ACT 1999

50.1 Save as provided in clause 50.2 or 50.3, the Casti®ights of Third Parties) Act
1999 shall not apply to this Agreement, and no guersther than the Parties to this
Agreement shall have any rights under this Agre¢men

50.2 The Secretary of State shall have the right unter Gontracts (Rights of Third
Parties) Act 1999 to enforce paragraphs 1.1, 12,8, No WaiveJ, 9 (Access and Audit
Rightg and 11.3(a) of Schedule 6.®geration of the Balancing Payments Acc@usnd
paragraph 5.8 of Schedule 53M Regimg but no other provisions of this Agreement.

50.3 The TMM'’s Sub-Contractors and companies withinThM’s Group shall have the
right under the Contracts (Rights of Third Parti&e) 1999 to enforce the relevant provisions
of Schedule 17Employment Arrangementagainst the Operator.

51. SURVIVAL

51.1 The Parties acknowledge that certain provisionghtf@ Agreement shall survive
termination of this Agreement, including each afudes 1, 7.6, 7.7, 14, 15, 16, 18, 23, 26, 27,
28, 29, 31, 34, 36, 37, 39, 42.9, 43.4, 44, 4%/ this clause 51, Schedule 6, Schedule 10,
Schedule 13, Schedule 14, Schedule 17 and Schigludend any other provision of this
Agreement which expressly or by implication is imded to come into or continue in force on
or after termination of this Agreement, in eachecas accordance with and subject to the
terms of the relevant provision.

51.2  Any termination of this Agreement or the terminatmf a Party’s participation in this
Agreement (for whatever cause) shall not affect aogrued rights or liabilities under this
Agreement to which any of the Parties may be ewotitr be subject as at the date of such
termination, which shall remain in full force arffieet upon such termination.

IN WITNESS WHEREOF this Agreement is executed the day and date egfeéor above.
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IN WITNESS whereof, this Agreement has been executed by ki, Tthe Owner and the

Initial Operator on the date referred to above.

EXECUTED for and on behalf of
SIEMENS PLC acting by its duly

authorised attorneys:

ATTORNEY:

[l 124

In the presence of:
Witness’ Signature: {f°
Witness’ Name: [°
Witness’ Address: ff’

ATTORNEY:

[l 128

In the presence of:
Witness’ Signature: ff°
Witness’ Name: [f*°
Witness’ Address: ff*

124 Redaction.
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EXECUTED FOR AND ON
BEHALF OF

FIRST CAPITAL CONNECT
LIMITED BY:

DIRECTOR:

[l 134

DIRECTOR/SECRETARY:

[l 135

EXECUTED FOR AND ON
BEHALF OF

CROSS LONDON TRAINS
LIMITED BY:

DIRECTOR:

[l 138

DIRECTOR/SECRETARY:

[l 139
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SCHEDULE 1

SERVICE AND OPERATIONAL PROCEDURES AND PLANS

Schedule 1.1: Train Plan and Train Plan Parameters
Schedule 1.2: TSA Quality Plan

Schedule 1.3: Safety and Security Plan

Schedule 1.4: Sustainability and Environmental

Management Plan

Schedule 1.5: Fault Notification Procedure
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SCHEDULE 1.1

Train Plan and Train Plan Parameters

Please see separate redacted Schedule 1.1.
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SCHEDULE 1.1

Train Plan and Train Plan Parameters

1. TRAIN PLAN

11 The Operator in consultation with the TMM will prepare a Train Plan, which shall set out the
scheduled arrival and departure times of each Diagram at each Designated Depot on each day, includ-
ing Saturdays and Sundays. The scheduled arrival and departure times shall accord with the operating
Diagrams and the Plan of the Day.

1.2 In preparing the Train Plan, the Operator shall make adequate provision for Units to be Hand-
ed Over and Handed Back, during which time, the TMM can perform the Standard Services within the
constraints of the Train Plan Parameters.

2. TRAIN PLAN PARAMETERS
2.1 The Train Plan Parameters as set out in the table in paragraph 2.7 below specify:

@) the minimum number of Units of each Unit Type which the Operator shall make available at
the Maintenance Shed during any day;

(b) windows of time in day-time and night-time periods within which the Operator shall Hand
Over Units to the TMM in order for the TMM to perform the Standard Services; and

(c) windows of time in day-time and night-time periods within which the TMM shall Hand Back
Units to the Operator following the performance of Standard Services in order for those Units
to be considered as Available for the next period of service.

2.2 During each day-time and night-time period, the Units shall be Handed Over or Handed Back
at a reasonable rate.

2.3 For the purposes of this Agreement, the maximum number of Units which may be dia-
grammed by the Operator in any one day shall be the number equivalent to the Availability Bench-
mark for that day.

2.4 The parameters in the table in paragraph 2.7 are only for Units that are planned to be Handed
Over and Handed Back for scheduled exams. The Hand Over and/or Hand Back of unplanned or ad-
hoc Units may be undertaken outside of the parameters in the table in paragraph 2.7.

25 In addition to the Units stated in the table in paragraph 2.7 the []* Units []°, which are over and
above the maximum Awvailability Benchmark quantity will normally be Handed Over to the TMM.
The Hand Over and Hand Back of these Units can be undertaken outside of the parameters in the table
in paragraph 2.7.

2.6 The Operator shall ensure that each Unit is Handed Over at either Designated Depot for the
TMM to undertake scheduled maintenance in accordance with the Maintenance Plan and in any event,

' Redaction.

2 Redaction.
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not more than []°* miles with a tolerance of []* miles after each such Unit’s previous scheduled mainte-
nance exam.
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2.7 The table below sets out the parameters at the Maintenance Shed for each of the Designated

Depots:

Parameters

Designated Depot

Three Bridges

Designated Depot

Hornsey

Typel
Units

Type 2
Units

Typel
Units

Type 2
Units

Minimum number of Units Handed Over to TMM during
each night-time period

Iy

0°

I

0°

Minimum number of Units handed over to TMM during
each day-time period

0°

[] 10

[]ll

[] 12

[] 13

[] 14

[] 15

[] 16

[] 17

Stabling capacity required out with the Maintenance Shed
for TMM’s purposes.

[] 18

[] 19

[]20

[]21

First scheduled night-time Hand Over to TMM.

[]22

[]23

[]24

[]25

Last scheduled night-time Hand Over to TMM.

[]26

[]27

[]28

[]29

Redaction.
Redaction.
Redaction.
Redaction.

Redaction.

0 Redaction.

' Redaction.

2 Redaction.

3 Redaction.

1 Redaction.

*  Redaction.

6 Redaction.

7 Redaction.

8 Redaction.

¥ Redaction.

2 Redaction.

2 Redaction.

2 Redaction.

% Redaction.

2 Redaction.

% Redaction.

% Redaction.
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First scheduled night-time Hand Back from TMM.

[]30

[]31

[]32

[]33

Last scheduled night-time Hand Back from TMM.

[]34

[]35

[]36

[]37

First scheduled day-time Hand Over to TMM.

[]38

[]39

[]40

[]41

Last scheduled day-time Hand Over to TMM.

[]42

[]43

[]44

[]45

First scheduled day-time Hand Back from TMM.

[]46

[]47

[]48

[]49

Last scheduled day-time Hand Back from TMM.

[]50

[]51

[]52

[]53

2 Redaction.

% Redaction.

2 Redaction.

% Redaction.

% Redaction.

%2 Redaction.

% Redaction.

% Redaction.

% Redaction.

% Redaction.

3 Redaction.

% Redaction.

% Redaction.

40 Redaction.

4 Redaction.

42 Redaction.

43 Redaction.

4 Redaction.

4 Redaction.

4 Redaction.

47 Redaction.

8 Redaction.

49 Redaction.

% Redaction.

*L Redaction.

%2 Redaction.

3 Redaction.
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1 Introduction

1.1 Definitions

BMS

BQF

CAR

EFQM

HSQE

R4E

TMM Rail Systems

1.2 Scope

Thameslink Rolling Stock Project
Train Services Agreement
CONFORMED COPY

business management system

British Quality Foundation

corrective action report

European Foundation of Quality Management

health, safety, quality & environment

Recognised for Excellence (EFQM)

Siemens plc, Infrastructure & Cities Sector, Rail Systems Division

This Quality Plan shall set out the methods by which the obligations under the Agreement will be performed
in a manner that will ensure the quality of such performance.
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2 Quality Policy
2.1 Quality Objectives and Targets

The TMM will agree and set quality objectives and targets in conjunction with Owner and Operator
within four months of the date of signature of this Agreement in order to achieve the goal set out in
paragraph 1.2.

2.2 Quality Policy Document

The TMM will prepare a quality policy document which will set out the practical steps to be taken to
achieve the objectives and targets in paragraph 2.1 within six months of the date of signature of
this Agreement.

The quality policy document shall align with the quality policy of TMM Rail Systems and the
Operator’s safety management system (as defined in Railways and Other Guided Transport
Systems (Safety) Regulations 2006) and will meet the minimum requirements of such documents.

The quality policy document will be signed by the managing director of TMM and copies of it will be
posted at each Designated Depot and other relevant sites where Services are performed.

2.3 Management Commitment to Continuous Improvement

Iy

3 Quality Management System

3.1 Quality Management System

The quality management system already in place for the TMM Rail Systems will be used as the
depositary for all documentation relating to quality with respect to this Agreement.

Based on the agreed quality objectives and targets and the quality policy document, the TMM wiill
develop a quality management system within eight months of the signature of this Agreement. Both
the general quality management system already in place for the TMM Rail Systems and the quality
management system developed for this Agreement shall govern the TMM'’s actions under this
Agreement.

The quality management system will be managed in accordance with the quality assurance
principles set out in BS EN ISO 9001:2008. Certification will be gained through an accreditation
body within 12 months of the signature of this Agreement. Until full certification is gained, the TMM
will work in the spirit of BS EN ISO 9001:2008.

! Redaction.

TSA Schedule 1.2 Quality Plan Version | Page 4 of 10
Schedule 1.2



Thameslink Rolling Stock Project
Train Services Agreement
CONFORMED COPY
TMM’s obligations under this Agreement will be implemented and managed according to the
quality management system.

3.2 Business Management System

The TMM operates an intranet based BMS which brings together the quality, safety and
environment management systems to form the TMM Rail Systems’ integrated BMS. The quality
management system created pursuant to paragraph 3.1 will be included in this integrated BMS.

4 Processes, Procedures and Documentation

4.1 Document Structure

The document structure (showing interdependency of and relations between items of
documentation) of all technical, management and commercial documentation relating to the
performance of this Agreement, including the Technical Records, will be shown in the TMM’'s BMS.
Access to and communication with the BMS will be available to all TMM personnel. The Owner and
Operator will be allowed access to the BMS.

4.2 Relevant Documents in the Public Domain

The TMM will provide its staff with internet access to documents in the public domain that are
relevant to or specified in this Agreement, such as Technical Specifications for Interoperability
(TSI), National Notified Technical Rules (NNTR), and Euro Norms.

4.3 Identification of Processes

Within eight months of the signature of this Agreement, the TMM will identify the processes needed
for the quality management system created pursuant to paragraph 3.1 and their application
throughout the life of this Agreement. The sequence and interaction of processes will be clearly
defined.

4.4 Production of Processes

The procedures and processes documentation required to fulfil the obligations of this Agreement
(including an appropriate procedure to address new and amended documentation) will meet the
standards set by the Owner and Operator set out in the quality policy document referred to in
paragraph 2.2 and will comply with the BMS document structure requirements.

All procedure and process documentation prepared by the TMM will be agreed with the Owner and
Operator during their development, and, prior to any significant change, through the document
approval and control process.

4.5 Measurement of processes

All documentation in relation to the implementation of this Agreement will follow a continuous
improvement cycle. As part of this cycle, the TMM together with the Owner and Operator will
measure and analyse processes used in the implementation of this Agreement and, where
necessary, actions will be taken to achieve planned results. The aim of measuring processes will

TSA Schedule 1.2 Quality Plan Version | Page 5 of 10
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be to continually improve, identify best practice in relation to, and review the effectiveness of all
such processes.

4.6 Quality Documentation Control System

All technical, management and commercial documentation relating to the performance of this
Agreement will be controlled. All proposed changes will be reviewed and approved prior to issue. A
record of all changes to documents and data will be held. All users of the documentation will be
informed of any changes when accessing such documentation through the BMS.

Documents and data which are controlled will be given a unique TMM reference number. All
documents and data that carry a unique number will have the "master” held in the BMS or the
Technical Library. All controlled documents and data will be reviewed and approved prior to being
approved for use. A record of the current issue of all controlled documents and data will be held in
the BMS or in the Technical Library. If the TMM, Owner or Operator removes a document from the
BMS or Technical Library, a record shall be kept in the BMS or Technical Library of the recipient of
such document, and if any changes are made to the document in the BMS or the Technical
Library, the recorded recipient shall be informed of such changes.

Obsolete documents and data will be removed from all places of use. Where a previous issue must
be retained then this copy will be clearly marked to indicate that it is not the current issue.

4.7 Control, Archiving and Retention of Records

All records relating to the Services, including the Technical Records, Technical Library and HSQE
records will be controlled, maintained and archived in accordance with clause 7 of this Agreement
and Applicable Laws and Standards.

An audit of this area and its systems are subject to an annual review. The Owner and Operator will
be invited to attend the audit.

5 Human Resources

5.1 Project Organisation
Details of the organisational structure within the TMM used to fulfil this Agreement will be prepared
by the TMM and made available to the Owner and Operator on the BMS within three months of the
signature of this Agreement.

5.2 Roles and Responsibilities

Clearly defined roles, responsibilities and authorities within such organisational structure will be set
out by the TMM and these will be held on the BMS.

TSA Schedule 1.2 Quality Plan Version | Page 6 of 10
Schedule 1.2



Thameslink Rolling Stock Project
Train Services Agreement
CONFORMED COPY
5.3 Resources

The TMM will ensure that the necessary human resources and associated logistical support will be
provided to fulfil this Agreement.

5.4 Competence, Awareness and Training
Within 12 months of the signature of this Agreement, a ‘competence management system’ will be

introduced and used by the TMM to identify the skills and training required for all activities that may
have an impact on quality.

The TMM will identify all specific training requirements and arrange/coordinate training as required
through the TMM’s training department.

Only staff that have shown and demonstrated their competence within the scope of the task they
are expected to perform will be allowed to perform those tasks.

The TMM will be responsible for ensuring that the safety critical activities of the employees are
reviewed on a monthly basis. The employees will be open to reassessments within specified
mandatory timescales and identify new training needs.

Local training records will be retained and maintained by the TMM supported by the TMM's training
department.

The training and competence management system will be subject to an annual audit maintained by
the TMM's HSQE department. The Owner and Operator will be invited to attend these audits.
5.5 Responsibility and Authority

The TMM will be responsible for regular monitoring and reporting of issues under this Quality Plan
to the TMM'’s senior management.

6 Control of Assets

6.1 Design, Development and Control

All engineering changes will conform to the requirements of the Engineering Change Control
Procedure.

All aspects of the TMM’s design activity will be under the control of the BMS procedures and
processes.

The TMM'’s head of technical services will hold overall responsibility for the control of the design
documentation and records.
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6.2 Control of Owner or Operator supplied / owned assets

Any asset supplied and / or owned by the Owner (including Associated Equipment) or the Operator
(including Operator Owned Spares) will be identified as such, managed and subject to the TMM's
annual audit regime.

6.3 Equipment control and calibration

The TMM will ensure that:

= inspection, measuring and test equipment are, where necessary, calibrated to ensure they
are fit for purpose and records of such calibration are retained. Management of this process
will be in accordance with specific procedures included in the BMS;

= jtems of inspection, measuring or test equipment are uniquely identified and listed, whether
subject to calibration or not;

= for each item that requires regular calibration, the calibration interval is clearly defined and
reviewed according to usage and calibration results;

= such equipment is adequately stored in between use to prevent damage;
= a calibrated and Special Tool asset list is created and maintained; and

= calibration certificates confirm that calibration is traceable to an appropriate independent
standard.

7 Control of Approved Sub-Contractors.

All Approved Sub-Contractors used for the Services will be monitored using the following criteria.

= The TMM will ensure that all Sub-Contractors comply with the quality assurance
requirements of the Quality Plan.

= Sub-Contractors will be required to deliver individual quality plans, which will be scrutinised
and, if acceptable, accepted by the TMM before permission to start work is granted.

= The list of Approved Sub-Contractors in Schedule 3 of this Agreement will be maintained by
the TMM's procurement department. Any changes to the list will be performed in
accordance with clause 8 of this Agreement.

= Inspections and audits on the work performed by Sub-Contractors will be in accordance
with a TMM annual audit. The Owner and Operator will be invited to attend these audits.

=  Work carried out by Sub-Contractors will be the subject of regular inspection by the TMM.
Work performed and progress will be recorded in a daily log sheet. The Owner and
Operator will be given access to the daily log sheets.

= Complaints received about a Sub-Contractor relating to the Services will be passed to the
TMM’s HSQE department immediately, and the means of resolution agreed in accordance
with the TMM'’s customer complaints procedure. The Owner and Operator will be given
access to the resolution records.
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8 Measurement, analysis and improvement.

8.1 Internal Audits

The adequacy of documentation for all processes created pursuant to paragraph 4.4, as well as
compliance with such documentation when processes are being carried out, will be subject to
regular scheduled internal audits by trained internal auditors. The audit schedule will be maintained
by the TMM.

Any non-conformances found during an internal audit will be recorded and subjected to corrective
and preventive action within agreed timescales and with agreed actions. The timescale will reflect
the significance of the action raised and the effort required to successfully close out the action.
Results from internal audits shall be made available to the Owner and Operator on request.

8.2 External Audits

The TMM is registered to external accreditation bodies, BQF (EFQM) and Achilles (Link Up), who
conduct regular third party assessments of the TMM Rail Systems’ quality management system to
ensure compliance. The quality management system will be audited during these audits.

Any non-conformances found during an external audit will be recorded and subjected to corrective
and preventive action within agreed timescales and with agreed actions. The timescale will reflect
the significance of the action raised and the effort required to successfully close out the action.
Results from external audits shall be made available to the Owner and Operator on request.

8.3 Owner and Operator Audits

As the holder of a Railway safety management System (as defined in ROGS), the Operator is
required to ensure that the TMM is effectively undertaking Services in such a manner so as to
ensure the health and safety of all. To this end the Operator will perform a programme of robust
and targeted audits of the TMM to ensure compliance with the Operator’s Safety Management
System and the continuous improvement in line with ISO 9001, ISO 14001 and OHSAS 18001.

The Owner and the Operator will regularly conduct second party reviews of the TMM’s quality
management system. The TMM will provide all reasonable assistance to the Owner and the
Operator, including access to any relevant Technical Records and BMS procedures and
processes, for the purpose of these reviews.

Any non-conformances found during an Owner / Operator audit will be recorded and subjected to
corrective and preventive action within agreed timescales and will be managed by the TMM’s audit
procedure. Corrective actions will be agreed between the TMM, the Owner and the Operator and
monitored at the Performance Review Meetings as set out in Schedule 9 (Contract Management).

The Owner and Operator will be invited by the TMM at agreed intervals to undertake surveillance
audits on processes and procedures related to the provision of the Services.
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9 Product Assurance

9.1 Product Assurance Process

The TMM will introduce a product assurance process to demonstrate conformity of the items
subject to the Maintenance Plan with the Specification.

The product assurance process will be used to;

=  ensure checks of the Maintenance Plan are conducted, controlled and actioned in a
consistent manner;

= ensure conformity of the quality management system with BS EN 1SO 9001:2008;
= continually improve the effectiveness of the quality management system; and
= ensure the items subject to the Maintenance Plan are Fit for Purpose.

The product assurance process will include the determination of applicable methods, including
statistical techniques and the extent of their use, as well as the monitoring, measurement, analysis
and improvement processes needed. The product assurance process will be monitored on a
monthly basis by the TMM and subject to audit annually.

9.2 Non-conforming Parts

Non-conforming Parts will be clearly identified, segregated and quarantined where possible in
accordance with the product assurance process, pending resolution of any investigation.

10 Maintenance Integrity

The TMM will employ a maintenance integrity model, which seeks to assure the highest standards
for the Maintenance Plan throughout the definition, execution and supervision of the work
performed by the TMM’s own staff as well as Sub-Contractors.

This will be achieved through a continual audit and review regime specifically focusing the
Maintenance Plan activities and technical controls e.g. Engineering Change Control Procedure,
dispensations, concessions and maintenance management programmes. The model examines
root and branch levels of the TMM’s maintenance control and compares success and failure to
other fleet maintenance projects the TMM currently manages.

The maintenance integrity model deployment, review and initiatives shall be led by the TMM'’s
maintenance integrity working group.

The Services will be included within the scope of this model.
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1 Definitions
1.1 General
BMS

CAR

Depot Operator

Depot SPC

HSQE

OLE

TMM Rail Systems
ROGS
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business management system

corrective action report

has the meaning given to the term “Operator” in the DAfL

has the meaning given to it in the DAfL

health, safety, quality and environment

overhead line equipment

Siemens plc, Infrastructure and Cities Sector, Rail Systems Division
The Railway and Other Guided Transport Systems (Safety)
Regulations 2006

COSHH Control of Substances Hazardous to Health Regulations
PPE personal protective equipment
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2 Safety and Security Policy

2.1 Safety and Security Objectives and Targets

The TMM in conjunction with the Owner and Operator will agree and set safety and security
objectives and targets within four months of the date of signature of this Agreement.

2.2 Safety and Security Policy Statement

The TMM will prepare a safety and security policy statement in accordance with the objectives and
targets set out under paragraph 2.1 and submit it to the Owner and Operator for approval within
four months of the date of signature of this Agreement. The final statement shall be agreed within
six months of the date of signature of this Agreement.

The safety and security policy statement shall align with the TMM'’s safety and security policy, the
Depot SPC safety and security requirements, the Operator’s safety management system (as
defined in ROGS) and will meet the minimum requirements of such documents.

The safety and security policy will also meet Applicable Laws and Standards.

The safety and security policy document will be signed by the TMM's Rail Systems managing
director and it will be posted at each Designated Depot and, where relevant and appropriate, other
sites where this Agreement is performed.

2.3 Management Commitment to Health, Safety and Security Responsibilities

Iy

24 Scope of Safety and Security Plan

This scope of the Safety and Security Plan and the documentation produced pursuant to it lay out
the safety and security foundation for all TMM'’s staff, the Operator’s staff and Sub-Contractors

working on any of the Designated Depots and other relevant sites where this Agreement is
performed.

The TMM will be responsible for overall compliance with the Safety and Security Plan.

! Redaction.
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3 Safety and Security Management System OHSAS 18001

3.1 General

The safety management system already in place for the TMM Rail Systems will be used as the
depositary for policies relating to safety and security.

Based on the agreed safety and security objectives and targets in paragraph 2.1, the TMM will
develop a safety and security management system within eight months of the signature of this
Agreement.

The safety and security management system will be designed to reflect the principles of OHSAS
18001. The TMM currently holds registration to OHSAS 18001 accredited by Det Norske Veritas
(DNV).

3.2 Safety and Security Management System

The safety and security management system will be designed to reflect the principles of OHSAS
18001 thus:-

= health and safety policy supported by sufficient resources to enable the policy to be
implemented in an efficient and effective manner;

= planning to enable the identification of hazards through risk assessment techniques to
enable control of risk to be achieved;

= identification of legal and other requirements to enable the TMM to meet its various legal,
moral and organisational requirements;

= the implementation of a health and safety management programme;

= provide a framework for the TMM to consistently identify and control its health and safety
risks;

= checking of performance in relation to safety and security matters and implementation of
corrective actions; and

= management review in relation to safety and security matters.

The safety and security management system will be aligned to the principle of “plan”, “do”, “check”,
and it is intended that this cycle will be used to achieve continuous improvement in the TMM’s
safety performance.

3.3 General Health and Safety Issues

It is the TMM'’s policy to identify, accept and discharge responsibilities under Applicable Laws and
Standards, and other necessary requirements, in order to ensure the reduction of health and safety
risks to its employees and all others who may be affected by its activities. The TMM's safety and
security policy statement will be complied with, at all times.

= All personnel that are to work at or enter a Designated Depot will receive an induction on
site and will be issued with a site security identification pass. This will be performed by the
Operator and / or the TMM, depending on the Designated Depot’s relevant site rules.
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= The TMM will operate a safety competency management system in accordance with
paragraph 6.4.

= The TMM will enforce a drugs and alcohol policy incorporating as a minimum the
requirements of clause 32.3 of this Agreement.

=  Working time and fatigue management will be managed by the TMM.

= Occupation health will be managed by the TMM.

3.4 Business Management System

The TMM operates an intranet-based BMS which brings together the quality, safety and
environment management systems to form the TMM Rail Systems integrated BMS. The intended
safety and security management system will be included in this integrated BMS.

4 Processes, Procedures and Documentation

4.1 Document Structure

The document structure (showing interdependency of and relations between items of
documentation) of all documentation relating to safety and security, including the Technical
Records, will be shown in the TMM’s BMS. Access to and communication with the BMS will be
available to all TMM personnel. The Owner and Operator will be allowed access to the BMS.

4.2 Relevant Documents in the Public Domain

The TMM will provide its staff with internet access to documents in the public domain that are
relevant to or specified in this Agreement, such as Health and Safety at Work Act, Electricity at
Work Regulations, Euro Norms, etc.

4.3 Safety and Security Records
The TMM will ensure that the following safety and security related information is kept at the
Designated Depots:

= Safety and Security Plan;

= risk assessment records;

= method statements;

= Designated Depot site drawings and photographs;

= accident and lost working time records;

= RIDDOR reports to ORR,;

» independent safety audit reports; and

= minutes of safety review meetings.

The retained safety and security information shall be relevant to the Designated Depots and all
other sites where this Agreement is performed and shall be made available for audit/ inspection by
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the Owner, Operator and any other personnel authorised by law or by agreement of the Owner,
Operator and TMM.

5 Communication and Co-operation

5.1 Safety Co-Operation and Co-Ordination with Partners

The TMM will operate the safety and security policy statement and safety and security
management system openly and honestly with the Owner, Operator, Depot SPC and other
stakeholders. The TMM will partake in regular safety and security reviews and discussions and will
ensure that it shares information with such stakeholders in the continual improvement of all safety
and security matters.

To provide a forum for employee consultation the TMM will introduce and implement arrangements
via an employee council.

The TMM will utilise a number of methods to enable clear communication of health, safety and
security requirements to its employees including amongst others.

=  TMM briefings;

= health and safety committee and working group meetings;
= employee council meetings;

=  TMM newsletters;

= TMM HSQE newsletters; and

= TMM intranet.

The TMM will be responsible for the onward communication of urgent safety and security
information to all affected stakeholders.

All significant events relating to safety and security will be shared with the Owner, Operator and
other TMM projects so that lessons can be learnt and reoccurrence of adverse effects mitigated,
provided that details of such events shall be limited to the extent necessary to comply with relevant
data protection and confidentiality restrictions.

5.2 Communication at all levels

The TMM will communicate at all levels in accordance with Schedule 9, paragraph 4 of this
Agreement to ensure that policies and objectives relating to safety and security reach all
stakeholders.

The TMM'’s annual HSQE strategy including safety and security targets will be published and
displayed at each Designated Depot. Monthly reviews will be carried out for progression of this
HSQE strategy.
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On an annual basis, at each Designated Depot, the TMM will carry out a review of the safety and
security targets and initiatives achieved over the past year. These include accident reduction,
safety tours, safety orientated meetings and briefings. The outcome of each of these reviews will
be measured against the TMM’s HSQE annual strategy. The Owner and Operator will be invited to
participate in this review.

The TMM will hold a number of structured meetings including the health and safety committee
meetings, which will take place quarterly. Local HSQE meetings will be held at depot level. Project
meetings will be held periodically to discuss relevant health, safety and security issues with the
Owner and Operator.

The TMM will carry out an annual management review which reports progression on health and
safety performance.

Regular safety and security meetings will be arranged between the TMM, Owner and Operator.
The key top-line agenda at these meetings will be health and safety performance. The TMM will
work closely with all stakeholders to implement safety culture tools and techniques across all of its
facilities, including the Designated Depots.

5.3 Staff Involvement and Representation

TMM employees will be encouraged to be proactively involved in matters relating to their health
and safety whilst at work and to become actively involved in helping the management execute its
legal and moral duty.

Near Miss Reporting — The TMM’s and Operator’s staff will be encouraged to report near misses to
management using a simple near miss / incident reporting form. Through the TMM'’s entropy
database, trends will be monitored with appropriate campaigns introduced to improve performance.

Accident and Incident reporting — management will actively encourage the reporting of accidents,
incidents. This will be not only to ensure compliance with legal requirements but also to ensure that
effective monitoring is carried out.

On an annual basis, the TMM will feedback to the Operator and TMM employees, the accidents,
incidents and near misses that took place the previous year. The intention will be to highlight what
went wrong, common failings and action taken to prevent re-occurrence.

The TMM'’s representatives of employee safety will be actively encouraged to become involved in
issues relating to safety and health.
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6 Human Resources

6.1 Project Organisation

Details of the TMM'’s safety and security personnel will be made available for inclusion in the
organisation chart held on the BMS within three months of the signature of this Agreement.

6.2 Organisation and Responsibilities

The TMM’'s managing director has ultimate responsibility for health, safety and security across the
TMM Rail Systems. Executive authority for the operational management of health, safety and
security is delegated to the TMM’s HSQE director.

The day to day responsibility for safety management will be the responsibility of the TMM.

6.3 Safety Critical Duties

All personnel whose duties impact on the railway will be defined as performing safety critical
duties.

All staff to be employed on safety critical duties will undergo a pre-employment medical to ensure
they are fit to perform these duties.

All staff to be employed on safety critical duties will be required to undertake approved training
courses appropriate to their position and skills. These will include, but are not limited to, relevant
technical and professional training courses, and initial training for new starters leading up to safety
critical assessment.

6.4 Safety Competence

The TMM will operate a safety competency management system. Only staff that have shown and
demonstrated their competence within the scope of the task they are expected to perform will be
allowed to perform those tasks.

The TMM will be responsible for ensuring that the safety critical activities of the employees are
reviewed on a monthly basis. The employees will be open to reassessments within specified
mandatory timescales and identify new training needs.

Local training records will be retained and maintained by the TMM supported by the TMM Training
department.

The training and competence management system will be subject to an audit, maintained by the
TMM’s HSQE department. The Owner and Operator will be invited to attend these audits.
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Health and Safety Responsibilities

The TMM'’s Representative shall:

ensure that the Operator's and TMM's obligations on all areas of the Designated Depots
and sites where this Agreement is performed are fully understood and communicated to all
TMM personnel;

follow the good examples set by members of the TMM’s Rail Systems safety management
board in creating a robust health, safety and security culture;

set an example by its employees’ actions and activities;

ensure that staff are capable and competent to undertake the tasks allocated to them;
communicate and encourage feedback on safety and security issues;

undertake appropriate disciplinary action for any breach of safety and security;

investigate accidents or incidents to determine basic causes and feedback information both
up and down the organisation;

ensure adequate safety equipment is to hand and is used by employees;

undertake safety and security tours or inspections and take action where deficiencies are
observed;

when unable to rectify or remedy unsafe situations either stop work if the risk is too high
and/or report the deficiency (and involve HSQE department) to the appropriate member of
the TMM's Rail Systems senior management team for action;

promote and use the BMS to control and manage work;

understand the safety and security risks involved in any activity they control and ensure any
mitigation designated to control that risk are effectively operated/implemented;

be prepared and be competent to manage any emergency situations in accordance with the
local business continuity plan;

become involved in any worksafe problem and help resolve that problem;

maintain their competence to manage their own safety and security responsibilities and
contribute to their direct competence to manage their safety and security responsibilities;
and

ensure continuous improvement of the job and activities in line with the TMM’s values.

The TMM’'s HSQE department shall support the TMM by:

implementation of the safety and security policy statement;
implementation of safety and security objectives and targets;
providing support and guidance to the TMM for all safety and security matters;

preparing and amending existing safety procedures or work instructions as required and
investigating all safety and security matters arising;

initiating regular formal and informal audits and inspections on activities or premises and
report the findings to the TMM,;

investigating of accidents and incidents, and notifying those under Reporting of Injuries,
Diseases and Dangerous Occurrences Regulations (RIDDOR) 1995 to the enforcing
authorities;

coordinating all safety and security matters as they affect the Designated Depot facility and
associated Services work ensuring the BMS supports the Designated Depot requirements;

preparing and amending existing safety procedures or work instructions as required and
investigating all health, safety and security complaints and refer all Designated Depot
matters arising to the Depot SPC;
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= initiating regular formal and informal safety and environmental audits and inspections on
Designated Depot premises including any work activities and report the findings to the
Depot SPC. Supporting third party audits of Designated Depot work activities including
assisting in the closing out of appropriate CARs;

= ensuring that risk assessments are performed on the Designated Depot and updated to the
satisfaction of the Depot SPC, to comply with the requirements of the ROGS, other UK
relevant legislation;

= investigating and monitoring accident records and statistics and notify those qualifying
under the RIDDOR to the enforcing authorities as appropriate;

= helping to promote a safety and security culture within the working environment; and

= conducting safety and security training courses and approving persons as safe/competent
for that particular activity being trained. Attending and actively contribute to all meetings
called to discuss safety and security issues.

7 Risk Management

7.1 Specific Risks Management

Health and safety hazards relating to the Services and the Designated Depots will be identified
and, where required, containment will be implemented and documented.

All hazards shall be identified and recorded by the Operator and / or the TMM, depending on the
Designated Depot’s relevant site rules.

Throughout the Designated Depot’s mobilisation and into the maintenance phase, a hazard
identification workshop and hazard identification matrix will be undertaken and produced by the
TMM, Operator and Depot SPC and monitored to ensure risks are contained and deficiencies
closed out so far as is reasonably practicable.

7.2 Risk Assessments

The TMM will be responsible for ensuring that all safety and security risks are assessed and are
recorded.

The TMM (supported by its HSQE department) will ensure that all risks to safety and security are
reviewed regularly.

7.3 Mitigation of Risks

In accordance with a risk assessment, the activities carried out by the TMM will be assessed to
identify those operations where control measures need to be applied, or where further control
measures require adopting in light of accident / near miss history. Thereafter arrangements will be
implemented and maintained, and where it is deemed appropriate they shall include the
establishment of documented procedures covering the following subjects:

= stipulate specific operating criteria;
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= the maximum number of employees likely to be present in the workplace at any time;

= inexperienced workers, employees with disabilities or special health problems;

= shift-work, out-of-hours working;

= contractors and visitors;

= workplace hazards and risks (including any specific risks, e.g. hazardous substances,
manual handling, vibration);

= previous accident records and statistics;

= the proximity of emergency medical services;

= pregnant workers;

= young persons;

= buildings, plant and processes;

= fire; and

= security.

The TMM shall be responsible for reviewing risk assessments to ensure they are still applicable to
the work being performed.

8 Security

8.1 Personnel Security

Within twelve months of the signature of this Agreement, security arrangements will be introduced
for personnel within the Designated Depot and other relevant sites where this Agreement is
performed.

These will be introduced by the Operator and / or the TMM, depending on the Designated Depot’s
relevant site rules.

The arrangements will detail the access arrangements for TMM, Owner and Operator personnel as
well as Sub-Contractors and other visitors.

Sub-Contractors will be required to agree to abide by the site rules and procedures.

Security arrangements will be reviewed annually during the review of the crisis / contingency
management processes detailed below.

8.2 Emergency Procedures and Continuity Plans

Incident management policy and general arrangements, crisis management and continuity plans
will be introduced within eight months of the signature of this Agreement.

These will be introduced by the Operator and / or the TMM, depending on the Designated Depot’s
relevant site rules.

The arrangements will be developed by the Operator and / or the TMM and shared with the Owner
and Depot SPC before being published and communicated to all personnel at the relevant location.

An on call roster will be introduced and published weekly for all out of hours events to be
communicated.
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9 Control of Approved Sub-Contractors.

All Approved Sub-Contractors (TSA)used for the Services will be monitored using the following
criteria.

= The TMM will ensure that all Sub-Contractors comply with the requirements of the Safety
and Security Plan.

= Sub-Contractors will be required to deliver individual method statements, which will be
scrutinised and, if acceptable, accepted by the TMM before permission to start work is
granted.

= The list of Approved Sub-Contractors (TSA) in Schedule 3 of this Agreement will be
maintained by the TMM's procurement department. Any changes to the list will be
performed in accordance with clause 8 of this Agreement.

= Inspections and audits on the work performed by Sub-Contractors will be in accordance
with a TMM annual audit. The Owner and Operator will be invited to attend these audits.

=  Work carried out by Sub-Contractors will be the subject of regular inspection by the TMM.
Work performed and progress will be recorded in a daily log sheet. The Owner and
Operator will be given access to the daily log sheets.

= Complaints received about a Sub-Contractor relating to the Services will be passed to the
TMM’s HSQE department immediately, and the means of resolution agreed in accordance
with the TMM'’s customer complaints procedure. The Owner and Operator will be given
access to the resolution records.

= The employee arrangements of Schedule 17, paragraph 1 of this Agreement will apply to all
Approved Sub-Contractors.

Sub-Contractors or individuals who fail to conform to stated safety and security requirements will
be dismissed from the site and not permitted to perform any further work until satisfactory
standards are implemented to comply with stated safety and security requirements. A serious
breach may lead to a Sub-Contractor being permanently dismissed from the site and removed from
the list of Approved Sub-Contractors after consultation with the Owner and Operator. Individuals
who breach these requirements will be dismissed from the site and may not be permitted to return,
dependent on the severity of the breach.

10 Employee Welfare

10.1 General Welfare

Adequate arrangements for general welfare will be implemented during the life of this Agreement,
the significance of which will be reviewed regularly.

10.2 Reporting of Accidents and Incidents

The Operator and the TMM shall undertake investigation into all accidents on the Designated
Depots and sites where this Agreement is performed and will achieve the following goals.
= Immediate action will be taken to make the area safe, capture evidence and record details.
= [Initial risk assessments in the light of new information provided will be reviewed.
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= Corrective action will be managed to control the level of risk back to an acceptable level.

= Investigation of immediate, basic and root causes behind the accident will be performed.

= Arisk assessment review of any proposed corrective and preventive actions to identify
potential conflicts between existing safe systems of work and proposed changes or new
systems will be performed.

= The implementation of corrective and preventive actions, which are commensurate with the
level of risk encountered will be carried out.

= The effective close out of corrective and preventive actions will be carried out.

= Maintained and documented changes to procedures and safe systems of work resulting
from corrective / preventive action will be appropriately managed.

Investigations will be conducted and an accident/incident report compiled. Records will be held by
the TMM on the entropy database.

10.3 Working Time and Fatigue Management — Safety Critical Workers

Safety may be compromised if excessive working time is undertaken. Therefore, except in an
unforeseen situation TMM employees and Sub-Contractors will:

e work not more than 13 turns of duty within any 14 consecutive days;

e work not more than 72 hours within 7 consecutive days;

e have a minimum rest period of 12 hours between consecutive shifts; and

e in any one shift, work not more than 12 hours.

TMM employees and Sub-Contractors’ employees will only work beyond these hours if an
unforeseen situation has occurred which has the potential to impact the safe and continued
operation of the Units. Appropriate authorisation will be sought where hours are exceeded or
unavoidable due to emergencies or operational requirements.

Fatigue management will be managed in accordance with ROGS and arrangements that will be
detailed in the TMM'’s fatigue management policy. These arrangements will be monitored, recorded
and subject to an annual audit programme.

Suitable records will be kept of site working hours and working shifts and patterns and these will be
monitored by the TMM.

10.4 Drugs and Alcohol

The TMM will enforce a drugs and alcohol policy incorporating as a minimum the requirements of
clause 32.3 of this Agreement.

All TMM staff will be open to an initial drugs and alcohol test prior to employment. The TMM and its
Sub-Contractors shall comply with the requirements of the policy when undertaking any activities
on the Services.

Where an incident or accident is reported the involved parties will be required to be screened for
drugs and alcohol.

The TMM will maintain an annual random drug and alcohol testing regime, where 5% of safety
critical and 5% of other personnel (including Sub-Contractors) are tested. This process will be
managed impartially by the TMM's HSQE department.

10.5 Manual Handling

All personnel required to lift or carry loads will receive manual handling training.
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All personnel will ensure that:

e risks of injury arising from manual handling of loads will be minimised by avoidance of such
tasks, whenever possible;

o suitable mechanical lifting plant is used whenever possible;
ergonomic techniques will be used for all lifting and carrying tasks;

o for repetitive lifting tasks, regular rest breaks will be planned and taken to avoid the onset of
fatigue;
the carrying routes will be free from obstructions; and

e personal protective equipment such as gloves is used.

10.6 Hazardous Materials and Substances

All hazardous substances or processes used within the activities of the Services will be subjected
to appropriate COSHH assessments.

All COSHH assessments, and manufacturer safety data sheets where appropriate, will be available
for inspection at the point of use and on the TMM’s entropy system. The TMM will ensure any
control measures that are identified in the COSHH assessments are implemented.

Areas for the storage of materials and substances within the Designated Depots, whether the
material is hazardous or not, will be designated.

10.7 Storage

All materials required for the Services will be stored in a safe location and safe manner. The TMM
will identify the area for storage of materials and will ensure that appropriate signage is erected to
identify any hazard connected with the material. Where required the storage area will be securely
fenced to prevent unauthorised removal or disturbance of material from the storage location. All
materials and equipment will be placed in a position that does not affect the safe operation of the
railway or the safe access or movement of persons walking or working. All material will be secured
to prevent unauthorised removal or disturbance of that material.

10.8 Electrical Systems and Electricity

All personnel performing Services must be aware of the provisions made under The Electricity at
Work Regulations 1989. The TMM will ensure there is an appropriate permit to work issued and in
place prior to work commencing on electrical systems.

All personnel performing Services must be aware of the procedures to isolate power supplies to
OLE catenary and electrified third rail equipment and this work must only be undertaken by
authorised operatives who will be suitably qualified and trained to carry out such work.

All portable electrical appliances used on the Designated Depots will be subject to an annual
inspection. Defective electrical items will be withdrawn from service immediately either for repair
and/or replacement.

10.9 Personal Protective Equipment

PPE will be worn as required by employees of the TMM and as identified through appropriate risk
assessments.
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10.10 First Aid

Three months before the Designated Depots are made available under licence to the TMM, first aid
arrangements on the Designated Depot sites and other sites where this Agreement is performed
shall be identified within the first aid risk assessment and an adequate number of a suitably trained
personnel and first aid equipment shall be made available.

This will be provided by the Operator and / or the TMM, depending on the Designated Depot’s
relevant site rules.

11 Designated Depot Safety and Security Rules and Procedures

111 Designated Depot Site Rules and Procedures

Within twelve months of the signature of this Agreement, Designated Depot site rules and
operating procedures will be developed, implemented and reviewed by the Operator, the TMM,
Depot SPC and other stakeholders in order to satisfy the safety and security policy document.

Specific documentation identifying safety procedures will be adhered to by all TMM and Operator
staff, Sub-Contractors and visitors to ensure the safe operation of the site. This will also include
any developed primary operational control procedures, such as:

= depot protection control system;

= depot movement control,

=  OLE and third rail isolation; and

= safe access into and egress from Units.

11.2 Designated Depot Equipment Management

Within twelve months of the signature of this Agreement, an inspection regime shall be
implemented for each piece of equipment according to the risk the equipment presents to site
personnel. A record of all plant and equipment inspections will be maintained.

This will be performed by the Operator and / or the TMM, depending on the Designated Depot’s
relevant site rules.

12 Monitoring Arrangements

12.1 Internal Audits, Tours and Inspections.

Measurement of the TMM safety and security performance will be undertaken regularly throughout
the TMM organisation.

Monitoring of this data will be conducted to enable the following to be obtained.

= a qualitative measurement to determine whether the standard of information being provided
may be continuously improved to enable general improvements in the safety management
system with the aim of eliminating health and safety risks where reasonably practicable or
their remediation through use of other ongoing control measures;

= validation of such data with the aim of assuring TMM senior management that a robust
system is in place and functioning;

TSA Schedule 1.3 Safety and Security Plan Version G Page 17 of 20
Schedule 1.3



Thameslink Rolling Stock Project
Train Services Agreement
CONFORMED COPY

= progress in achieving TMM's health and safety objectives as detailed in the TMM HSQE
department’s targets and objectives;

= monitoring of incidents, accidents and ill health occurrences;

= an analysis of the corrective and preventive action undertaken;

= a comparison of safety and security performance with other TMM contracts (subject to
relevant confidentiality restrictions);

= an analysis of any other evidence of safety and security performance; and

= the monitoring of the safety and security management system by the use of safety tours
and inspections at all levels of management.

12.2 External Audits

The TMM is registered to external accreditation bodies, who conduct regular third party
assessments of the TMM’s Rail Systems health, safety and security management system, to
ensure compliance. The safety and security management system will be audited during these
audits.

Any non-conformances with the safety and security policy document found during an external audit
will be recorded and subjected to corrective and preventive action within agreed timescales and
with agreed actions. The timescale will reflect the significance of the action raised and the effort
required to successfully close out the action. Results from external audits shall be made available
to the Owner and Operator on request.

12.3 Owner and Operator Audits

As the holder of a Railway safety management system (as defined in ROGS), the Operator is
required to ensure that the TMM is effectively undertaking Services of its operated Units and other
Equipment in such a manner so as to ensure the health and safety of all. To this end the Operator
will perform a programme of robust and targeted audits of the TMM to ensure compliance with the
Operator’'s Safety Management System and the continuous improvement in line with OHSAS
18001.

The Owner and the Operator will regularly conduct second party reviews of the TMM’s safety and
security management system. The TMM will provide all reasonable assistance to the Owner and
the Operator, including access to any relevant Technical Records and BMS procedures and
processes, for the purpose of these reviews.

Any non-conformances found during an Owner / Operator audit will be recorded and subjected to
corrective and preventive action within agreed timescales and will be managed by the TMM’s audit
procedure. Corrective actions will be agreed between the TMM, the Owner and the Operator and
monitored at the Performance Review Meetings.

In addition to this, safety inspections and tours will be planned at a local level by the TMM. The
Owner and Operator will be invited to participate in the planned safety inspections and tours.

A schedule of safety audits and inspections will be maintained by the TMM.
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Any identified corrective and preventive actions will be controlled by the TMM. The TMM will be
responsible for monitoring the close out of corrective actions and ensuring that effective preventive
action has been taken. This will be an agenda item at the monthly TMM management meeting.

The results of the safety audits shall be used to measure the health, safety and security
performance of the TMM.

12.4 Internal Audits

The TMM'’s safety and security management system will be subject to regular internal audits to
ensure the adequacy of the system and its effectiveness in supporting the safety and security
targets included in the TMM’s HSQE strategy, the objectives and targets referred to in paragraph
2.1, the safety and security policy statement referred to in paragraph 2.2 and the safety and
security management system referred to in paragraph 3.

Any non-conformances to the safety and security management system found during an internal
audit will be recorded and subjected to corrective and preventive action within agreed timescales
and with agreed actions. The timescale will reflect the significance of the action raised and the
effort required to successfully close out the action. Results from internal audits shall be made
available to the Owner and Operator on request.

12.5 Audits of Sub-Contractors

Safety audits will be conducted on any Approved Sub-Contractors by the TMM. The audits will look
at the safety capability and competence of the Sub-Contractor. The Owner and Operator will be
invited to attend these audits.

12.6 Management Review

The TMM will regularly review all aspects of its safety and security management system. Actions
will be assigned to individuals to ensure efficient and timely resolution of all items arising from the
review. An annual management review will be conducted.

Adverse trends will be monitored and appropriate action taken to ensure that the TMM safety and
security policy document is effectively implemented.

The TMM will ensure that management reviews include the following information:
= results of audits;
= accidents, incidents and near misses;
= training and competence requirements;
= status of preventive and corrective actions;
= follow up actions from previous management reviews;
= changes that could affect the safety and security management system;

TSA Schedule 1.3 Safety and Security Plan Version G Page 19 of 20
Schedule 1.3



Thameslink Rolling Stock Project
Train Services Agreement
CONFORMED COPY

= recommendations for improvement; and

= information obtained through collaboration with the Owner and Operator.

Output from management reviews will include any decisions and actions relating to:

= improvement of the effectiveness of the safety and security management system and its
processes; and

= resource needs.

A local review of the safety and security management system will be conducted covering the
following subjects:

= results of audits and safety tours;

= accidents, incidents and near misses;

= training and competence requirements;

= status of preventive and corrective actions;

= follow up actions from previous management reviews;

= changes that could affect the safety and security management system;
= recommendations for improvement;

= planned internal audits, safety tours and external audits; and

= review of developing trends.

Review dates will be published and minutes of meetings publicised within the TMM’s organisation.
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SCHEDULE 1.4

Sustainability and Environmental Management Plan

Please see separate redacted Schedule 1.4.
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1 Definitions

1.1 General

BMS

CAR

Green Mile

HSQE

TMM Rail Systems
ROGS

business management system
corrective action report

TMM'’s continuous training package of environmental subjects

health, safety, quality and environment

Siemens plc, Infrastructure and Cities Sector, Rail Systems Division
The Railway and Other Guided Transport Systems (Safety) Regulations

2006
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2 Sustainability and Environmental Policy

2.1 Sustainability and Environmental Objectives and Targets

The TMM'’s Representative in conjunction with Owner and Operator will agree and set
sustainability and environmental objectives and targets within four months of the date of signature
of this Agreement.

2.2 Sustainability and Environmental Policy Statement

The TMM'’s Representative will prepare a sustainability and environmental policy statement and
submit it to the Owner and Operator for approval within four months of the date of signature of this
Agreement. The final statement shall be agreed within six months of the date of signature of this
Agreement.

The sustainability and environmental policy shall align with the TMM'’s sustainability and
environmental policy, the Operator’s safety management system (as defined in ROGS) and meet
minimum legislative requirements.

The sustainability and environmental policy document will be signed by TMM Rail Systems’
managing director and it will be posted at each Designated Depot and other relevant sites where
this Agreement is performed.

2.3 Management Commitment to Sustainability and Environmental Responsibilities

Iy

24 Scope of Sustainability and Environmental Management Plan

This scope of this Sustainability and Environmental Management Plan lays out the sustainability
and environmental foundation for all TMM’s staff, the Operator’s staff and Sub-Contractors working
on any of the Designated Depots and other sites where this Agreement is performed.

The TMM will be responsible for overall compliance with the Sustainability and Environmental Plan.

3 Sustainability and Environmental Management System 1SO 14001:2004

3.1 General

The sustainability and environmental management system already in place for the TMM Rail
Systems will be used as the depositary for all policies and documentation relating to sustainability
and environmental matters.

Based on the agreed sustainability and environmental objectives and targets in paragraph 2.1, the
TMM will develop a sustainability and environmental management system within eight months of
the signature of this Agreement.

! Redaction.
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The sustainability and environmental management system will be designed according to the
principles of ISO 14001:2004. The TMM currently holds registration to ISO 14001:2004 accredited
by Det Norske Veritas (DNV).

Levels of action within the environmental management system can fall into one of the following
categories:

= investigate, monitor or measure the environmental aspect to evaluate potential control
measures;

= implement processes to control the environmental aspect;
= implement training and awareness to control the environmental aspect;
= carry out physical changes to control the environmental aspect; and/or

= environmental review.

3.2 Business Management System

The TMM operates an intranet based BMS which brings together the quality, safety and
environment management systems of TMM to form the TMM Rail Systems integrated BMS. The
sustainability and environmental management system in paragraph 3.1 will be included in this
integrated BMS.

4 Planning and Execution

4.1 Environmental Aspects

Environmental aspects of the Services shall be identified under normal and emergency operating
conditions within twelve months of the date of signature of this Agreement, in accordance with the
following;

= aspect number;

= |ocation;
= date;
= activity;

= environmental aspect;
= quantities;
= legislation;

= risk under normal conditions (including impact assessment of environmental aspects
(paragraph 4.2 below) and control measures); and

= risk under emergency, start up and shut down conditions (including impact assessment of
environmental aspects (paragraph 4.2 below) and control measures).
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4.2 Assessment of Environmental Aspects

Each environmental aspect shall be assessed to determine the level of risk using a 5 x 5 matrix
methodology where RISK = LIKELIHOOD x SEVERITY

The definitions of likelihood and severity are as follows:

Likelihood of the impact occurring:

1 - remote: less than once during the project

2 - possible: once during the project

3 - occasional: once every month to year during the project
4 - regular: once every week to month during the project

5 - common: every day during the project

Severity (or probability of loss) of impact:

1 - negligible environmental damage

2 - environmental damage up to [I°

3 - environmental damage up to [|° or breach of legislation

4 - environmental damage up to [J* or remedial action required by Government Authority

5 - environmental damage of at least [|° or operations shut down by Government Authority
Amounts of damage above refer to the cost of rectification as reasonably estimated by the TMM.

Environmental aspects will be considered to be “significant” if they must be reported to a
Government Authority or have a risk score of [|° or higher. All “significant” aspects shall be
controlled by the production of a documented risk assessment by a competent person with the
implementation of appropriate control measures.

Environmental aspects shall be continually reviewed during this Agreement if the scope, activities
or method of the Services change.

4.3 Legal and Other Requirements
The TMM is committed to complying with Applicable Laws and Standards relating to environmental

matters. The TMM’'s HSQE engineer is responsible for identifying, and informing the TMM of, all
environmental legislation and other requirements.

Any environmental consents, licences or permissions identified will be obtained by the Operator
and / or the TMM, depending on the Designated Depot’s relevant site rules.

Redaction.
Redaction.
Redaction.
Redaction.
Redaction.

o oA W N
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4.4 Environmental Management Programmes

Depending on the Designated Depot’s relevant site rules, the Operator and / or the TMM will be
responsible for evaluating each environmental objective and target and determining a programme
of action, timescales and the resources required.

A progress review on objectives and targets shall be made at regular intervals throughout the life of
this Agreement.

As actions are completed a record shall be made.

5 Implementation and Operation

5.1 Sustainability and Environmental Responsibility

The TMM's Representative will:

= ensure that the Operator's and TMM’s obligations in relation to sustainability and
environmental matters in all areas of the Designated Depots and relevant sites where this
Agreement is performed are fully understood and communicated to all TMM personnel,

= ensure the Sustainability and Environmental Management Plan is implemented to a
satisfactory standard,;

= ensure the necessary resources are made available for the implementation of the
sustainability and environmental policy statement;

= ensure compliance with environmental Applicable Laws and Standards;
= be responsible for environmental issues for which the TMM is responsible;
= liaise with the Owner and the Operator on environmental issues;

= ensure all licences, permissions and consents for which the TMM is responsible are
obtained prior to work covered by such licences, permissions and consents commencing;
and

= ensure that all environmental accidents and incidents are reported.

The TMM’'s HSQE engineer will:
= be the environmental representative for the TMM,;
= review and maintain a record of environmental communications;
*= maintain a log of all environmental accidents and incidents;
= identify environmental Applicable Laws and Standards applicable to the TMM;
= monitor environmental performance;
= report on environmental issues to the Operator and TMM teams;
= conduct environmental audits;

= assist in responding to environmental communications;
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= identify environmental training requirements;

= communicate with the TMM to ensure awareness of relevant environmental issues;
= identify environmental baseline constraints;

= identify environmental aspects and impacts and pollution control; and

= ensure the Sustainability and Environmental Management Plan implementation programme
is achieved and the Sustainability and Environmental Management Plan is maintained.

5.2 Training, Awareness and Competence

It shall be the responsibility of the TMM (with the assistance of the HSQE engineer) to ensure that
all members of the TMM management team are made aware of the environmental issues
associated with the fulfilment of this Agreement. All the TMM employees are required to complete
the Green Mile internal environmental training programme.

5.3 Communication

The TMM shall be responsible for dealing with any communications on environmental issues for
which the TMM is responsible. This will include liaison with the Owner and the Operator and other
relevant entities.

6 Environmental Control Arrangements

6.1 Document Control

All documentation referred to in this Sustainability and Environmental Management Plan shall be
controlled in accordance with the Quality Plan.

6.2 Operational Control

The method of operational control in relation to an environmental aspect is identified in the register
of environmental aspects referred to in paragraph 4.1. Control measures can take the form of
physical measures, written or verbal instructions, training or maintenance.

Depending on the Designated Depot’s relevant site rules and the local planning conditions, the
environmental aspects of the Designated Depots shall be controlled by the Operator and / or TMM
as follows:

6.2.1 Waste Management and Minimisation

To meet the requirements of the Environmental Protection Act 1990 and the Hazardous Waste
Regulations 2005 all waste arising from the Services shall be identified by the Operator’s or TMM’s
HSQE engineer and shall be managed and disposed of correctly, in line with Applicable Laws and
Standards including local planning conditions.

Where possible any materials or equipment that are recovered during maintenance shall be
recycled or reused. All waste and recycling shall be monitored by the TMM on a monthly basis.
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The Operator's or TMM's HSQE engineer shall ensure that all waste is classified correctly, waste
contractors have a waste carriers licence and disposal sites have the appropriate waste
management licence.

The Designated Depot sites are required to hold a Hazardous Waste Producers Licence, which is
the responsibility of the Operator’s or TMM’s HSQE engineer to arrange.

6.2.2 Storage and Handling of Hazardous Materials

All hazardous materials (as defined in the Hazardous Waste (England and Wales) Regulations
2005) used at the Designated Depots will be identified and managed in accordance with Applicable
Laws and Standards including local planning conditions. Adequate storage facilities to prevent
potential pollution incidents will be provided. Guidance for appropriate storage will be provided by
the Operator’s or TMM’'s HSQE engineer.

6.2.3 Nuisance

Any nuisance such as noise, vibration, dust, light etc will be investigated, and minimised as far as
reasonably practical. If nuisance is considered a significant environmental aspect, appropriate
mitigation measures will be identified and implemented.

The Operator’s and / or TMM’'s HSQE engineer will carry out environmental audits and visits to
ensure continued compliance with Applicable Laws and Standards including local planning
conditions.

In all instances received complaints will follow the Operator’s and / or TMM’s complaints
procedure.

6.2.4 Discharge to Drains, Springs and Watercourses

The Operator or TMM shall establish the presence of drains, springs or watercourses as part of the
environmental baseline constraints.

The Operator’s and / or TMM’'s HSQE engineer shall ensure that any necessary consents to
discharge water into such drains, springs or watercourses are established with the local authority
and relevant agencies.

The Operator's and / or TMM'’s Representative is responsible for ensuring that a regular review of
discharge water is carried out and continued compliance with any relevant consent to discharge is
maintained. Records of the reviews shall be retained.

6.2.5 Lighting

The Operator’s and / or TMM’'s HSQE engineer will carry out environmental audits and visits to
ensure continued compliance to Applicable Laws and Standards, including the local planning
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conditions, on the use of the lights in the Designated Depots and other relevant sites where this
Agreement is performed.

7 Response to Environmental Accidents

The TMM is committed through the Sustainability and Environmental Management Plan to the
prevention of pollution arising from its activities.

All the TMM’s or its Sub-Contractor’s environmental accidents shall be reported and investigated.
The resultant actions required will be monitored by the TMM’s Representative with guidance and
advice from the HSQE engineer.

All environmental accidents will be reported to the Operator.

8 Checking and Corrective Action

8.1 Monitoring and Measuring

Any plant or equipment used to monitor environmental performance shall be maintained and
calibrated appropriately by the TMM.

8.2 Non-conformance and Corrective and Preventive Action

Where an environmental non-conformance is identified it shall be investigated by the TMM and the
appropriate action to reinstate conformance shall be taken.

9 Records

Environmental records will be maintained in the TMM’s BMS and shall include but not be limited to:
= environmental plans and documents referred to in paragraphs 2.1, 2.2 and 3;
= the register of environmental aspects referred to in paragraph 4.1;
= audit reports including CARs;
= Owner and/or Operator complaints and plaudits;
= method statements as received from Sub-Contractors employed by the TMM;
= site inspection records; and

= waste management records.
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10 Sustainability and Environmental Management System Audit

Environmental audits shall be conducted on a regular basis. These will be undertaken at the same
time as the audits under the Safety and Security Plan and tracked via the TMM’s Rail Systems
annual audit plan.

11 Management Review

Environmental issues shall be discussed at regular tripartite meetings between the TMM, Owner
and Operator.

The TMM's Representative and HSQE engineer will be responsible for collating all appropriate
information for those environmental aspects for which the TMM is responsible. The following will be
discussed at the tripartite meetings:-

= relevant environmental aspects of the Services;

= Applicable Laws and Standards relevant to this Sustainability and Environmental
Management Plan;

=  Environmental audit results;
= outstanding CARs in relation to sustainability and environmental matters;

= changes to processes and procedures in relation to sustainability and environmental
matters;

= environmental accidents; and
= resources and training requirements.
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1. SCOPE

This Fault Notification Procedure is applicable to the reporting, investigation and
allocation of responsibility for any alleged Fault or No Fault Found. This Fault
Notification Procedure is not applicable to SQM Faults, which are addressed in
Schedule 5.4 (SQM Regime).

2. DEFINITIONS
Confirmed Fault means a Confirmed MSA Fault or a Confirmed TSA Fault.

Confirmed MSA Fault means a MSA Fault that is confirmed as such in accordance
with this Fault Notification Procedure.

Confirmed TSA Fault means a TSA Fault that is confirmed as such in accordance
with this Fault Notification Procedure.

System Level DRACAS means the Thameslink System Level Defect Reporting and
Corrective Action System which will be established by Network Rail in order to track
the investigation and resolution of alleged and confirmed defects in the Thameslink
infrastructure and rolling stock, including the Units.

TMM Investigation has the meaning given to it in paragraph 3.2 below.
3. PROCEDURE
Reporting of a Fault

3.1(a) The Owner and Operator shall report alleged Faults in accordance with clause
15.1. If the TMM or any of its employees, agents or subcontractors becomes
aware of an alleged Fault (whether through an automated reporting system or
through other means), such alleged Fault shall be deemed to have been
reported to the TMM under clause 15.1.

(b) In the event that the TMM receives multiple reports in relation to a single
alleged Fault, the TMM shall agree with the Operator to consolidate such
multiple reports into a single report of the alleged Fault.

(c) Each report in relation to an alleged Fault produced pursuant to paragraph
3.1(a) or 3.1(b) shall be investigated by the TMM in accordance with
paragraph 3.2.

Investigation of an alleged Fault

3.2(a) The TMM shall carry out an investigation into each alleged Fault in
accordance with its own internal procedure (a TMM Investigation).

(b) Each TMM Investigation shall begin as soon as reasonably practicable, but in
any event within 3 (three) days of a report in relation to an alleged Fault being
produced pursuant to paragraph 3.1(a) or 3.1(b).
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(©) Each TMM Investigation shall last no longer than is reasonably required to
investigate the alleged Fault, but shall last no longer than 33 (thirty three) days
from a report in relation to an alleged Fault being produced pursuant to
paragraph 3.1(a) or 3.1(b) until the TMM’s notification under paragraph
3.2(9), unless paragraph 3.2(d) applies.

(d) If the TMM believes (acting reasonably) that a period longer than that referred
to in paragraph 3.2(c) will be required to complete the TMM Investigation to a
standard satisfactory to TMM and Operator, then:

(1) the TMM may, no later than 5 (five) Business Days after the report in
relation to the alleged Fault being produced pursuant to paragraph
3.1(a) or 3.1(b):

(if)

(A)

(B)

propose a reasonable period of time within which the TMM
Investigation can be completed to a standard satisfactory to
TMM and Operator; and

provide all relevant information to the Operator in relation to
the request for such extension of time; and

if the TMM makes a proposal under paragraph 3.2(d)(i)(A) the
Operator will, within 3 (three) Business Days of receipt of the TMM’s
proposal, acting reasonably:

(A)

(B)

agree to such proposal for an extension of time to complete the
TMM Investigation if the information provided by TMM under
paragraph  3.2(d)(i)(B) does indicate that the TMM
Investigation cannot be completed to a standard satisfactory to
TMM and Operator within 33 (thirty three) days; or

reject such proposal for an extension of time to complete the
TMM Investigation if the information provided by TMM under
paragraph 3.2(d)(i)(B) does not indicate that the TMM
Investigation cannot be completed to a standard satisfactory to
TMM and Operator within 33 (thirty three) days.

(e) Subject to paragraph 3.2(f) below, each TMM Investigation shall produce one
of four determinations in relation to the alleged Fault:

(i)
(i)
(iii)
(iv)

Confirmed MSA Fault;

Confirmed TSA Fault;

no Fault; or

in the event that the cause of the alleged Fault is not definitively
understood, No Fault Found.
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In the case of a Unit during a relevant period of Fault Free running required

pursuant to paragraph 1 of schedule 4.1 (Requirements for Agreed Testing

Programme) of the MSA, each TMM Investigation shall produce one of two
determinations in relation to the alleged Fault:

(i) Confirmed MSA Fault; or
(i) no Fault.

The TMM shall promptly notify the Operator and the Owner of any
determination pursuant to paragraph 3.2(e) or 3.2(f).

Notwithstanding any other provision of this Schedule 1.5, if the TMM
Investigation is not completed within:

(1) inthe case of a TMM Investigation in relation to which:
(A)  no request pursuant to paragraph 3.2(d)(i)(A) is made, or

(B)  a request pursuant to paragraph 3.2(d)(i)(A) is rejected under
3.2(d)(ii)(B),

33 (thirty three) days from a report in relation to an alleged Fault being
produced pursuant to paragraph 3.1(a) or 3.1(b) until the TMM’s
notification under paragraph 3.2(g);

(i) in the case of a TMM Investigation in relation to which the Operator
agrees to an extension of time under 3.2(d)(ii)(A), such period as is
agreed between the Operator and the TMM; and

(iii) in the case of a TMM Investigation in relation to which a request
pursuant to paragraph 3.2(d)(i)(A) is made and the Operator neither
agrees to nor rejects such request within 3 (three) Business Days of
receipt of the TMM’s request, such period as was requested by the
TMM,

then the alleged Fault to be investigated during such TMM Investigation shall
be considered either a Confirmed MSA Fault or a Confirmed TSA Fault (at the
Operator’s sole discretion) and no subsequent evidence or analysis produced
by the TMM (whether as part of the TMM Investigation or otherwise) shall be
capable of affecting such classification of the alleged Fault as a Confirmed
Fault.

Confirmed Faults

3.3

If the TMM Investigation finds an alleged Fault to be a Confirmed Fault (or an

alleged Fault is considered to be a Confirmed Fault in accordance with paragraph
3.2(h), or an alleged Fault is agreed to be a Confirmed Fault in accordance with
paragraph 3.4(b)(iii) or 3.5(b)(iii), or an alleged Fault is determined to be a Confirmed
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Fault in accordance with paragraph 3.4(b)(iv) or 3.5(b)(iv)), such Fault shall be
rectified in accordance with clause 15.

No Fault

3.4 (a) If the TMM Investigation determines that the alleged Fault is not a Fault (for
example, where the TMM is able to demonstrate that the alleged Fault
occurred because of an operational error, defective infrastructure or an
external cause such as vandalism or misuse), the TMM shall, within 5 (five)
Working Days of the TMM’s notification under paragraph 3.2(g), provide all
reasonably requested evidence in relation to the TMM Investigation to the
Operator (including all relevant evidence from onboard diagnostic systems).

(b)

The Operator shall, within 5 (five) Working Days of receiving such evidence,
notify the TMM whether or not it agrees with the result of the TMM
Investigation.

(i)

(if)

(iii)

(iv)

If the Operator agrees with the result of the TMM Investigation under
paragraph 3.4(a), then the alleged Fault shall not be considered a Fault.

If the Operator does not agree with the result of the TMM Investigation
under paragraph 3.4(a), the TMM and the Operator shall jointly re-
examine the evidence in relation to the alleged Fault (including the
TMM providing the Operator with any information which the Operator
reasonably requires and the Operator providing the TMM with any
information which the TMM reasonably requires) for a period of no
more than 5 (five) Working Days starting from the notification of the
Operator’s disagreement with the result of the TMM Investigation.

If at the end of the period referred to in paragraph 3.4(b)(ii) the TMM
and the Operator agree that the alleged Fault is a Confirmed MSA
Fault, a Confirmed TSA Fault, not a Fault or a No Fault Found (or, in
the case of a Unit during a relevant period of Fault Free running
required pursuant to paragraph 1 of schedule 4.1 (Requirements for
Agreed Testing Programme) of the MSA, a Confirmed MSA Fault or
not a Fault), then the alleged Fault shall be considered a Confirmed
MSA Fault, a Confirmed TSA Fault, not a Fault or a No Fault Found
(as applicable).

If at the end of the period referred to in paragraph 3.4(b)(ii) the TMM
and the Operator have not agreed on whether the alleged Fault is a No
Fault Found, a Confirmed MSA Fault, a Confirmed TSA Fault or not a
Fault, the alleged Fault shall be referred for expert determination
pursuant to schedule 8.2 of the Umbrella Agreement as to whether
such alleged Fault is a No Fault Found, a Confirmed MSA Fault, a
Confirmed TSA Fault or not a Fault (or, in the case of a Unit during a
relevant period of Fault Free running required pursuant to paragraph 1
of schedule 4.1 (Requirements for Agreed Testing Programme) of the
MSA, whether such alleged Fault is a Confirmed MSA Fault or not a
Fault).

TSA Schedule 1.5 - Fault Notification Procedure Page 5 of 8

Schedule 1.5



Thameslink Rolling Stock Project
Train Services Agreement
CONFORMED COPY

No Fault Found

3.5(a) If the TMM Investigation determines that the alleged Fault is a No Fault

(b)

(©)

(d)

Found, the TMM shall, within 5 (five) Working Days of the TMM'’s
notification under paragraph 3.2(g), provide all reasonably requested evidence
in relation to the TMM Investigation to the Operator (including all relevant
evidence from onboard diagnostic systems).

The Operator shall, within 5 (five) Working Days of receiving such evidence,
notify the TMM whether or not it agrees with the result of the TMM
Investigation.

(1) If the Operator agrees with the result of the TMM Investigation, then
the alleged No Fault Found shall be classified as a No Fault Found.

(i) If the Operator does not agree with the result of the TMM
Investigation, then the TMM and the Operator shall jointly re-examine
the evidence in relation to the alleged Fault (including the TMM
providing the Operator with any information which the Operator
reasonably requires and the Operator providing the TMM with any
information which the TMM reasonably requires) for a period of no
more than 5 (five) Working Days starting from the notification of the
Operator’s disagreement with the result of the TMM Investigation.

(iii) If at the end of the period referred to in paragraph 3.5(b)(ii) the TMM
and the Operator agree that the alleged Fault is a Confirmed MSA
Fault, a Confirmed TSA Fault, not a Fault or a No Fault Found, then
the alleged Fault shall be considered a Confirmed MSA Fault, a
Confirmed TSA Fault, not a Fault or a No Fault Found (as applicable).

(iv) If at the end of the period referred to in paragraph 3.5(b)(ii) the TMM
and the Operator have not agreed on whether the alleged No Fault
Found is a No Fault Found, a Confirmed MSA Fault, a Confirmed
TSA Fault or not a Fault, the alleged No Fault Found shall be referred
for expert determination pursuant to schedule 8.2 of the Umbrella
Agreement as to whether such alleged No Fault Found is a No Fault
Found, a Confirmed MSA Fault, a Confirmed TSA Fault or not a
Fault.

Any alleged Fault that is classified as a No Fault Found will be managed by
the TMM as an integral part of the fleet reliability improvement process. Such
management will include analysis and reporting to the Owner and Operator of
No Fault Found reports in order to identify possible improvement actions for
both processes and procedures aimed at reducing incidents of No Fault Found.

If an alleged Fault is classified as a No Fault Found pursuant to paragraph
3.5(b) and such alleged Fault reoccurs (whether on the same Unit or another
Unit) within:
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() the same Railway Period as the last reported occurrence of such No

Fault Found in the report under paragraph 3.1 which led to such
original alleged Fault being classified a No Fault Found; or

(i) the two Railway Periods following the Railway Period referred to in
paragraph 3.5(d)(i),

then the original alleged Fault (which was previously classified as a No Fault
Found) and the second alleged Fault shall both be considered Confirmed
Faults and such Faults shall be rectified in accordance with clause 15.

If an alleged Fault classified as a No Fault Found pursuant to paragraph
3.4(b)(iii) or 3.5(b) does not reoccur within the same Railway Period as the
last reported occurrence of such Fault in the report under paragraph 3.1 which
led to such alleged Fault being classified a No Fault Found or the next two
Railway Periods, such No Fault Found shall be deemed to not be a Fault from
the end of the last Railway Period referred to in paragraph 3.5(d).

If an alleged Fault classified as a No Fault Found pursuant to paragraph
3.4(b)(iii) or 3.5(b) is subsequently classified as not a Fault pursuant to
paragraph (f) and then reoccurs (whether on the same Unit or another Unit),
when such final occurrence of the alleged Fault is reported under paragraph
3.1, then such alleged Fault shall, for the purposes of this Fault Notification
Procedure, be deemed to have been reported for the first time under paragraph
3.1

If two alleged Faults are considered Confirmed Faults pursuant to paragraph
3.5(d), then both Confirmed Faults shall be considered Confirmed TSA Faults
unless:

(1) a TMM Investigation finds the second occurrence of the alleged Fault
to be a Confirmed MSA Fault; or

(i) the second occurrence of the alleged Fault is considered to be a
Confirmed MSA Fault in accordance with paragraph 3.2(h),

(i) the second occurrence of the alleged Fault is agreed to be a Confirmed
MSA Fault in accordance with paragraph 3.4(b)(iii) or 3.5(b)(iii); or

(iv) the second occurrence of the alleged Fault is determined to be a
Confirmed MSA Fault in accordance with paragraph 3.4(b)(iv) or
3.5(b)(iv),

in which case both Confirmed Faults shall be considered Confirmed
MSA Faults.
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4, TIMING OF FAULTS
1
(]
5. RECLASSIFICATION OF FAULTS

If the Owner, Operator and TMM agree during a Performance Review Meeting that a
MSA Fault or a TSA Fault should be reclassified as a TSA Fault or a MSA Fault
(respectively) then such reclassification shall be deemed valid pursuant to this Fault
Notification Procedure.

6. SYSTEM LEVEL DRACAS

In the event that an alleged Fault relating to Automatic Train Operation, ERTMS or
any other system where the Operator deems it appropriate from time to time is
reported, such alleged Fault shall be processed through the System Level DRACAS in
addition to this Fault Notification Procedure.

! Redaction.
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SCHEDULE 2
SERVICES
Schedule 2.1: Hand Back and Hand Over
Schedule 2.2: The Services
Schedule 2.3: The Standard Services
Schedule 2.4 The Additional Services
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SCHEDULE 2.1

Hand Back and Hand Over

1. HAND BACK OF UNITS

Offering Units for service

1.1 The TMM shall, following performance of the TSA Siees, offer Units to the
Operator at the relevant Scheduled Hand Back TineeHand Back Point on each relevant
day for operation in service, in each case:

(a) in accordance with the Train Plan and the Hand Baokedure;

(b) with a Hand Back Certificate that complies withggmaph 1.3; and

(c) Fit for Service,

at which time, subject to the terms of this Schedull, Hand Back of that Unit shall be
deemed to have occurred.

Hand Back Certificates

1.2 At the Hand Back Time of any Unit, the TMM shallosnit a Hand Back Certificate
to the Operator in relation to that Unit.

1.3 Each Hand Back Certificate shall in relation to &myt:

(a) identify the Scheduled Hand Back Time and the Haack Time;
(b) identify the number of that Unit;

(c) identify the relevant Diagrams that that Unit vdéliver;

(d) identify the first Entry Time and Entry Point follang Hand Back;
(e) identify the Hand Over Time;

()] where appropriate identify the agreed TSA Servi@iesluding any Additional
Services) that have been performed by the TMM letticn to that Unit; and

(9) certify the following conditions:
0] that that Unit is Fit for Service;
(i) that that Unit has received its scheduled maintegiaand any repairs and
work arising in accordance with both the Maintereadanual and the

standard of performance specified in clause 6.6; an

(iir) that any Concessions for outstanding Faults andraef repairs have been
agreed and accepted by the Operator.
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1.4 The Operator shall review the Hand Back Certificgateelation to each Unit and shall
have the right to satisfy itself that the condisospecified in paragraph 1.3(g) have been
correctly certified by means of inspection of tlewant Unit and the related Maintenance
Records (TSA), provided that the Operator has nbgaton to undertake any such
inspections.

2. REJECTION OF UNITS

2.1 The Operator shall be entitled (but not obligedydpect a Unit that the TMM has
offered to it for service if:

(@) that Unit is not Fit for Service, including whet®t Unit is not Fit for Service due to
the discovery of any Faults during its Unit PrepiaraPeriod;

(b) that Unit is not offered for service to the Operatbits Scheduled Hand Back Time;
and/or

(c) the TMM:
0] has not provided a Hand Back Certificate with tbait; or
(i) has provided a Hand Back Certificate with that Uhiit the Operator is not
satisfied, acting reasonably, that the conditiqrecsied in paragraph 1.3(g)

in relation to that certificate have been met.

2.2 Any Unit that the Operator rejects in accordancthiaragraph 2.1 shall mean that
that Unit is Unavailable for the purposes of Schedul @vailability Regimg

3. CONCESSIONS

3.1 Where a Fault occurs on a Unit, but the Operatoitsi sole discretion, determines
that that Unit:

(@) is capable of operating in service; and

(b) provides acceptable ambiance, comfort, noise, dgpaoperational and ride
standards for passengers,

then, without limiting the Operator’s right to refea Unit offered for service pursuant to
paragraph 2Rejection of Unifs the Operator may issue a Concession to the Tbteby
allowing that Unit to enter, or continue in, sesric

3.2 Each Concession issued by the Operator shall gpecif

(a) the Unit or Units to which it relates;

(b) the Fault or Faults to which it relates;

(c) the date and time from which that Concession apgy; and

(d) the date and time on which that Concession shalie& apply.

3.3 The issue of a Concession in relation to a Unit:
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(@) shall mean that that Unit is Available at its H&8a&tk Time and each Entry Time that
occurs during the continuing application of thaimCession (but only insofar as that
Unit remains otherwise Fit for Service during thentinuing application of that
Concession);

(b) shall not excuse the TMM of its obligation undeaude 15\\arrantieg to rectify the
Fault on that Unit that is the subject of that Gzsston; and

(c) shall not exclude the application of the Delay Regito that Unit, unless and to the
extent that that Unit is affected by an Allowabksl&re.

3.4 The Concession shall continue in force until theedand time specified under
paragraph 3.2(d) unless the Fault to which it agplias been remedied to the satisfaction of
the Operator, in which case the Concession shalkimeved at such earlier date and time as
TMM and Operator shall agree.

3.5 If the Fault to which the Concession applies isneobedied to the satisfaction of the
Operator by the date and time specified under papag3.2(d) then:

(a) such Unit shall be deemed to have been rejecteédeb@perator under paragraph 2.1
at such date and time; and

(b) TMM shall either remedy the Fault to the satisfactof the Operator and offer the
Unit for operation in service under paragraph T.tequest that the Operator issue a
further Concession in accordance with paragraph 3.1

4. REPLACEMENT UNITS

Offering Replacement Units for service

4.1 Where a Unit is:

(a) Unavailable on any day; or

(b) suffers a Cancellation,

the TMM may subsequently offer for service to thee€ator a Replacement Unit on that day

for the delivery of any Diagram Leg that the Urhat was Unavailable or Cancelled (as

appropriate) was originally to deliver.

Acceptance and Rejection of Replacement Units

4.2 Where a Unit is Unavailable or suffers a Cancelatand the TMM offers a

Replacement Unit to the Operator for service, tper@tor may reasonably decide, including

deciding in a timely manner, whether to:

(a) accept that Replacement Unit to complete the Dragvathe Unit that is Unavailable
or suffered the Cancellation (as appropriate), &iltbwing such decision, the

Operator shall procure:

() that a driver and requisite train crew attend suolt at the point agreed for
entry into service; and
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(i) the commencement of operation of that Replacemaeiitdd the time agreed
for entry into service; or

(b) reject that Replacement Unit for any of the reasepscified in paragraph 2
(Rejection of Units provided that the Operator shall also be eutitle reject any
such Unit where it is not reasonably practicable tfat Replacement Unit to be
operated on the day in question, having regard¢oldcation of that Replacement
Unit and the time that is available to the Operator

5. HAND OVER OF UNITS

Hand Over of Units

5.1 The Operator shall, following operation in serviogke Units available to the TMM

on each relevant day at the relevant Scheduled Bamd Time and Hand Over Point for the

performance of the TSA Services in accordance with Train Plan and the Hand Over

Procedure with a Hand Over Certificate that consplth paragraph 5.3, at which time,

subject to the terms of this Schedule 2.1, Handr @¥e¢hat Unit shall be deemed to have

occurred and the TMM shall accept that Unit.

Hand Over Certificates

5.2 At the Hand Over Time of any Unit, the Operator lislsabmit a Hand Over
Certificate to the TMM in relation to that Unit.

5.3 Each Hand Over Certificate shall in relation toreit:

(a) identify the Scheduled Hand Over Time and the Hawdr Time;
(b) identify the number of that Unit;

(c) identify the relevant Diagrams that that Unit hasired;

(d) identify the relevant Exit Time and Exit Point;

(e) identify whether that Unit is being Handed Over the performance of scheduled
maintenance and/or the rectification of a FaulthgyTMM,;

® identify any Faults and/or SQM Faults of which t@eerator is aware and which
have not already been notified to the TMM and whtah Train Management System
is not capable of identifying in accordance wita 8pecification; and
(9) certify the following, as appropriate:
0] that that Unit has been operated in accordancethébriver's Manual,
(i) that the Operator is not aware of any Faults an8(@M Faults which have
not already been notified to the TMM and which fhein Management

System is not capable of identifying in accordawith the Specification; and

(iir) that the Operator is not aware of any Rule Bookdimms which may
restrict or prevent that Unit from being returnedérvice.
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5.4 The TMM shall review the Hand Over Certificate glation to each Unit and shall
have the right to satisfy itself that the condisospecified in paragraph 5.3(g) have been
correctly certified by means of inspection of tke&ewant Unit, provided that the TMM has no
obligation to undertake any such inspections.

6. HAND BACK AND HAND OVER OF SIMULATORS

Hand Back of Simulators

6.1 The TMM shall, following the performance of TSA Siees, offer a Simulator to the
Operator at the relevant Scheduled Hand Back Timeach relevant day:

(a) in accordance with the Simulator Hand Back Procedur
(b) with a Simulator Hand Back Certificate that compheth paragraph 6.3; and
(c) Fit for Purpose (TSA),

at which time, subject to the terms of this Schedul, Hand Back of that Simulator shall be
deemed to have occurred.

Simulator Hand Back Cetrtificates

6.2 At the Simulator Hand Back Time of a Simulator, THdM shall submit a Simulator
Hand Back Certificate to the Operator in relationhat Simulator.

6.3 Each Simulator Hand Back Certificate shall, intielato a Simulator:

(a) identify the Scheduled Hand Back Time and the SatanlHand Back Time;
(b) identify the Simulator;

(c) identify the Simulator Hand Over Time;

(d) where appropriate, identify the TSA Services ttatehbeen performed by the TMM
in relation to that Simulator, and any maintenamwoek that has been deferred; and

(e) certify the following conditions:
0] that that Simulator is Fit for Purpose (TSA); and

(i) that that Simulator has received its scheduled teaamce and any repairs
and work arising in accordance with both the Maiateee Manual and the
standard of performance specified in clause 6.6.

6.4 The Operator shall review the Simulator Hand Baektificate in relation to each
Simulator and shall have the right to satisfy ftsleht the conditions specified in paragraph
6.3(e) have been correctly certified by means gpéction of the relevant Simulator and the
related Maintenance Records (TSA), provided tha @perator has no obligation to
undertake any such inspections.
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Hand Over of Simulators

6.5 The Operator shall make a Simulator available ®© MM at the Scheduled Hand

Over Time on each relevant day for the performadCESA Services in accordance with the
Simulator Hand Over Procedure with a Simulator Henwer Certificate that complies with

paragraph 6.6, at which time, subject to the teomthis Schedule 2.1, Hand Over of that
Simulator shall be deemed to have occurred.

Simulator Hand Over Certificates

6.6 At the Simulator Hand Over Time of any Simulatdre tOperator shall submit a
Simulator Hand Over Certificate to the TMM in rédet to that Simulator.

6.7 Each Simulator Hand Over Certificate shall, intietato a Simulator:
(a) identify the Scheduled Hand Over Time and the SataulHand Over Time;
(b) identify the Simulator;

(c) identify whether the Simulator is being Handed Over the performance of
scheduled maintenance and/or the rectificatiomygffault by the TMM;

(d) identify any Faults of which the Operator is awanel which have not already been
identified to the TMM; and

(e) certify the following, as appropriate:

0] that that Simulator has been operated in accordaihbehe relevant Manual,
and

(i) that the Operator is not aware of any Faults winake not already been
identified to the TMM.

6.8 The TMM shall review the Simulator Hand Over Cattife in relation to each

Simulator and shall have the right to satisfy ftsleht the conditions specified in paragraph
6.7(e) have been correctly certified by means apéction of the relevant Simulator,
provided that the TMM has no obligation to undegetaky such inspections.
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SCHEDULE 2.2

The TSA Services

1. GENERAL OBLIGATIONS

1.1 In this Agreement th&SA Servicesneans:

(a) the Standard Services (as described in Schedul@Be3Standard Servicgsand
(b) the Additional Services (as described in SchedulgThe Additional Servicgs
1.2 The TSA Services include the following general géations:

(a) the TMM shall be responsible for the provisioneach case, whether of a temporary
or permanent nature, of:

0] all labour (including supervisory and manageriabiar);

(ii) the Maintenance Sheds‘f}

(iir) plant, goods (subject to the Operator making then@wOwned Spares
available for use by the TMM in accordance withuska 10.7), materials and
equipment (subject to the Operator making the $p&mols available for
use by the TMM in accordance with clause 11.1);

(iv) road vehicles;

(V) work facilities; and

(vi) support services and other resources,

in each case, as required for the performance abiigations under this Agreement;

(b) whenever any Unit or Simulator is under the cavstady and control of the TMM,
the TMM shall manage, maintain and service sucht binSimulator in accordance

with the Maintenance Plan;

(c) in performing the TSA Services, the TMM shall fin the Units and/or Simulators
only materials which are:

@ listed in the document entitled Spare Parts Cato¢as set out in)
schedule 7.23pare} of the MSA; or

(i) where not so listed, compliant with Railway Groupr&#lards.

Additional or alternative materials may only bedtt with the prior written approval
of the Operator and the Owner obtained in accoranth clauses 20.13 to 20.17 or,
where those clauses do not apply, if an Authoosatid Vary has been issued by the
Secretary of State in accordance with the Appliedfdriation Procedure. The TMM

142 Redaction.
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shall provide a service for handling, managemeantrol and stewardship of the
Spares; and

(d) the TMM shall provide the TSA Services in respddhe Units and Simulators to be

supplied to the Owner and which have been Acceptedach case, under the terms
and conditions of the MSA.
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SCHEDULE 2.3

The Standard Services

1. STANDARD SERVICES

11 In relation to each Unit and Simulator which hasrb@ccepted, the TMM shall carry
out all the Standard Services including inspectmd maintenance (which itself includes
major or minor defect rectification, repair, ovashaork and testing as to whether such Unit
or Simulator is Fit for Purpose (TSA)) in accordaneith the Maintenance Plan and the
Manuals at the locations (whether a Designated Dé€pdastation or elsewhere) agreed by the
TMM and the Operator from time to time.

1.2 TheStandard Serviceare:

(a) carrying out maintenance (as set out in paragrafmaihtenancy);

(b) carrying out repairs (as set out in paragrapRepgirg);

(c) work arising (as set out in paragraphMafk Arising);

(d) overhauls and refurbishment (as set out in par&grédp Overhauls and
Refurbishmenj$;

(e) dealing with Unit Failures (as set out in paragrégonit Failure));

()] reporting (as set out in paragraphRéporting); and

(@) other services (as set out in paragrap®®ér Standard Servicgs

1.3 Where any of the TSA Services specified in paragrb@ constitute Additional
Services and are not therefore Standard Servibes,TMM shall, subject to clause 8.11,
undertake the work and recover the costs from tiper&or as Additional Services in
accordance with Schedule 2’#hé Additional Servicgs

2. MAINTENANCE

2.1 The TMM will inspect and maintain each Unit and 8ienulators in accordance with:
(a) the Maintenance Plan and Maintenance Manual;

(b) all Applicable Laws and Standards;

(©) the Manuals for carrying out the exams referredntthe Maintenance Plan at the
intervals specified therein; and

(d) this Schedule 2.3.

2.2 The TMM shall co-operate with the Operator in nelatto maintenance control and
planning activities.
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3. REPAIRS

The TMM will undertake any repairs, including réging all Faults, in accordance with the
agreed Repair Procedures. All changes to the REBpacedures will be subject to approval
by the Owner and the Operator in accordance with Emgineering Change Control
Procedure, such approval not to be unreasonabhhelitl, and shall be made in accordance
with clauses 20.13 to 20.17 inclusive (in whichectse TMM shall not be required to submit
a Variation Proposal), or otherwise in accordanith the Applicable Variation Procedure, in
which event the TMM shall not implement the changél it has received the Authorisation
to Vary signed by the Secretary of State pursuansdhedule 4.3 Secretary of State
Authorisation of Variationsof the Umbrella Agreement (or, after the UmbreNgreement
has expired or terminated, schedule S8qfetary of State Authorisation of Variatipo the
Maintenance Direct Agreement).

4. WORK ARISING

The TMM shall conduct the exams referred to inNteentenance Plan and shall undertake all
work arising from such exams.

5. OVERHAULS AND REFURBISHMENT

5.1 The TMM shall undertake or procure the undertalohthe overhauls in accordance
with the Maintenance Plan.

5.2 The TMM shall undertake or procure the undertakihthe periodic refurbishment of
the Units in accordance with the Maintenance Riaruding all work required to:

(a) repair corrosion damage to body shell;

(b) repair any water leaks in body shell;

(©) re-seal windows/doors where necessary;

(d) replace double glazed windows where necessary;

(e replace all failed lighting/lumens including fluseent tubes, incandescent bulbs,
LEDs, neon indicators and lighting electronic powsits;

® replace saloon floor coverings including vestibutegets, gangways;
(@) replace soft furnishings, seat moquette fabric waverings, curtains;
(h) repair/replace gangway seats;

0] re-paint/re-finish interior hard surfaces, tablesstibule surrounds, exterior door
interior panels;

)] re-finish exterior door treat plates;
(k) cab interior panelling re-paint/re-finish;
(0 re-paint/re-finish toilet interior and exterior pdimg;

(m) re-paint/re-finish saloon interior ceiling panels;
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(n) overhaul exterior door mechanisms;

(0) overhaul interior door mechanisms;

(p) overhaul gangway components;

(o) overhaul, check, test PA system;

n overhaul, check, test PEA system;

(s) overhaul, check, test CCTV system;

(®) overhaul, check, test PIS;

(u) overhaul, check, test heating and ventilation syste

(V) overhaul passenger loading equipment;

(w) overhaul, check and test the ERTMS;

(x) overhaul, check and test the Automatic Train Opane®ystem; and

) overhaul, check and test the Train Management 8yste

5.3 Refurbishment shall be undertaken on a like-foe-ldasis unless the Owner or the
Operator request a Variation in respect of enharogsnor other changes to be undertaken
during any such refurbishment, in which event tihM shall not implement that Variation
until it has received the Authorisation to Varyrsg by the Secretary of State pursuant to
schedule 4.3Secretary of State Authorisation of Variatipio$ the Umbrella Agreement (or,
after the Umbrella Agreement has expired or terteshaschedule 5.3Sgcretary of State
Authorisation of Variationsof the Maintenance Direct Agreement).

6. UNIT FAILURE

Unit Failure

6.1 Where any Unit fails or is unable to move undemitg power, including as a result
of breakdown, damage or derailment, or for any rotikason or is otherwise not able to
continue operating on the Thameslink Network foy asason (aUnit Failure), then the
TMM shall provide all or any of the services spietifin this paragraph 6 in accordance with
the relevant terms of this paragraph 6, includinthiw any specific timescales expressly
stated, and in any event, promptly following requesm the Operator after the occurrence of
any such Unit Failure, irrespective of any dispagdo which Party should bear responsibility
for and should pay the costs of any such Unit IFai{which disputes shall be dealt with at the
next Performance Review Meeting in accordance @ihedule 9Gontract Managemejjt

(a) provide competent engineers to attend such Unit;

(b) investigate and evaluate the causes of the relé&libFailure;

(c) represent and protect the Operator’s and Owneeseaats in respect of such Unit;

(d) effect repairs to any Unit, including the isolatiaithat Unit; and
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(e) effect non-rail transportation of Units where resfed.
24 Hours Contact Number

6.2 The TMM shall provide a telephone service staffed Hburs per day to receive
reports of Unit Failures and deal with requests enby the Operator for provision of the
services referred to in paragraph 6.1.

Response Times

6.3 The TMM shall attend a Unit in respect of which aitUFailure has been reported as
soon as reasonably practicable in the circumstaseeswill use all reasonable endeavours to
comply with the following response times in respafciny Unit Failures reported to it:

(a) the provision of advice and assistance by telepmotien two minutes; and
(b) the provision of an engineer on site within onerhou
Information

6.4 Where the Operator requests any of the servicemreef to in paragraph 6.1 in
respect of a Unit Failure, the Operator shall ptevthe TMM with such available information
as the TMM may reasonably require concerning such Bailure, including the cause of
such Unit Failure (where known). The Operator Iseasure that all such information is as
complete and accurate as possible.

Consultation

6.5 The Operator and the TMM shall discuss in goochf&it agree the most efficient
method of effecting the repairs to the relevanttUeferred to in paragraph 6.1(d), the
deployment of available resources and the stepsitigate the effects of such Unit Failure.
The TMM and the Operator shall implement any agreeethod, deployment and/or
mitigation.

Instructions

6.6 The Operator shall comply with the reasonable uasiions and reasonable requests
of any of the TMM’s staff who are responsible fatoyiding the services referred to in
paragraph 6.1, and shall ensure that its train @msent at the location where such services
are required, provide to the TMM such co-operationd assistance as the TMM shall
reasonably require.

Costs Incurred by the Operator

6.7 Without limiting the TMM'’s obligation to pay Perfarance Payments to the Operator
under clause 17.3 in relation to any Unit Failulee TMM shall reimburse the Operator in
respect of all reasonable and proper costs anchegpaeasonably incurred by the Operator in
connection with any train recovery on a Unit Faluvhich is agreed or determined to be the
responsibility of the TMM.

Costs incurred by the TMM

6.8 Where it is agreed or determined that a Unit Failisr not the responsibility of the
TMM, the Operator shall reimburse the TMM in redpeicall reasonable and proper costs
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and expenses reasonably incurred by the TMM, atAtgreed Labour Rate, in connection
with that Unit Failure, including those costs argenses that the Operator requires the TMM
to incur as an Additional Service pursuant to Sale@.4 The Additional Servicgsin
relation to rectifying any Fault on the Unit thaffered that Unit Failure.

7. REPORTING
Notification of Loss or Damage to Vehicles

7.1 Where any of the Parties becomes aware (otherhee by way of notice of such
loss or damage provided by the other Parties) gf raaterial loss or damage sustained in
respect of a Unit or Simulator (when in its cangstody and control) it shall notify the other
Parties of the same as soon as reasonably prdetaath shall provide a written report of any
such event to the other Parties as soon as possliloing such event.

Notification of Safety Critical Issues

7.2 Where any of the Parties becomes aware (otherhee by way of notice of such

issue provided by the other Parties) of any safatical issues in respect of a Unit, Vehicle,
Simulator, Owner Owned Spare, Operator Owned Spa&pecial Tool, it shall notify the

other Parties within two hours of so becoming avearé shall provide full written details as
soon as practicable thereafter.

Notification of Faults

7.3 The TMM shall notify the Operator (and send a capyhe Owner) of any Faults in
accordance with the Fault Notification Procedune ifathe Fault is both a Fault and an SQM
Fault, paragraph 7.4 of Schedule F?&1formance Regime General Provisipnshich occur

to any of the Units or Simulators whilst the UnitsSimulators are in the care, custody and
control of the TMM. Where a Fault notified by th&M in accordance with this paragraph
7.3 is a MSA Fault, the TMM shall be deemed to hgiwen notice of that MSA Fault in
accordance with paragraph 3.1 of schedule Design Life, Warranties and Fault
Rectificatior) of the MSA, and the TMM'’s obligation to notifyélOperator and Owner under
paragraph 3.1 of schedule 14 of the MSA shall Hzaen discharged in respect of that MSA
Fault.

Periodic Reports

7.4 The TMM shall provide reports every Railway Pertodthe Operator and Owner as
reasonably required by the Operator and the Ovmnisictude:

(a) interpretative analysis of material supply perfone (to include unsatisfied demand
against firstpick; failure analysis reports fromigoral equipment manufacturers;
statistical analysis of materials failure; recomdeions for long term material stock
levels);

(b) fleet performance (to include train casualtiesntraileages and non-service affecting
failures);

(c) modification reports;

(d) monitoring against any Service Quality Measuregedby the Parties from time to
time which as at the date of this Agreement comthie TSA Performance Regime;
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(e) the information required in clauses 10.10 and 1,0.28

()] forecasts of work and services to be undertakehemext Railway Period so as to
enable the Operator to plan train movements in peciod;

(9) progress against any remedial plan; and

(h) all other matters required in the Performance Rspdescribed in Schedule 9
(Contract Managemejt

Simulators and Simulator Software modifications andupdates

7.5 Where a Modification occurs that the TMM reasonabitermines is likely to
require, as appropriate, a consequential modiGoatiedesign, substitution and/or update of
any Simulator in accordance with clause 20.18, therTMM shall promptly:

(a) notify the Operator in writing, providing reasoms &nd details of such consequential
modification, redesign, substitution and/or updatel

(b) where the TMM reasonably determines that such Ntatibn requires an
amendment or update to the Simulator Software, pawaie following such
notification with the reasonable requirements ot tDperator to make that
amendment or update to the Simulator Software as s&s reasonably practicable
after such notification in a manner which is cotsis with the aforementioned
Modification, such that the Simulator Software memded or updated to the correct
configuration level for the Fleet, and that anyls@nendment or update may be
effected without the Applicable Variation Procedaplying and no Party shall be
required to seek or obtain an Authorisation to Maryespect of such amendment or
update, provided that the Engineering Change Cbiftrocedure applies to such
amendment or update.

Energy Monitoring Reporting

7.6 The TMM shall monitor the energy consumption of re&nit, preparing a report
each Railway Period showing:

(a) the total energy consumed by each Unit in the RailReriod;

(b) the total energy regenerated by each Unit in thivBg Period,;

(c) the net energy used by each Unit in the Railwayolgr

(d) the average net energy used per mile operatecabythit in the Railway Period,;

(e) the average net energy used per mile operatedeb¥yihe 1 Units and Type 2 Units,
in each case presented graphically for each monte she Acceptance Date of the

first Type 1 Unit or Type 2 Unit (as applicable);

® the average net energy used per mile operatedebkfldet, presented graphically for
each month since the Acceptance Date of the Fingf &nd

(9) trend analysis.
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8. OTHER STANDARD SERVICES
General Engineering Support and Advice

8.1 The TMM shall at all times provide the Operator attd Owner with such
professional engineering and technical support adwice in relation to the then current
design of the Units as the Operator and/or the @wmey reasonably require, including to
enable the Operator to comply with the terms of@perator’'s Railway Safety Certificate.

Manual Development
8.2 The TMM shall support the continued developmerthefManuals to include:

(a) liaising with the Operator to understand any congar problems the Operator has
with the Manuals as supplied by the TMM in accomamwith the MSA and
progressing these to ensure that they are adegaatgtessed;

(b) developing, amending and/or maintaining the Manurlshe light of experience
gained maintaining the Units and ensure that angraiment is in accordance with
the Railway Group Standards;

(©) developing, amending and/or updating and validatibglanced” maintenance
examinations and supporting documentation as redaspmequired by the Operator
from time to time;

(d) amending and/or updating and validating the Mantmlaccommodate any changes
to the working practices and procedures describertein which are adopted by the
TMM in the performance of maintenance and/or ovelb&the Units; and

(e amending and/or updating and validating the Mangafgl the As Built Drawings
where applicable) to accommodate any changes towiking practices and
procedures described in the Manuals (or the Vehiele depicted in the As-Built
Drawings) which result from any Modification, prded that, in relation to any
Modification that is not carried out by the TMM one of its Sub-Contractors on the
TMM’s behalf, (i) the TMM shall only be obliged tperform the TSA Services
described in this paragraph 8.2(e) if, and to ttiere that, the TMM is provided with
the relevant information, (ii) the TMM shall, subjeto clause 7.9, have no
responsibility for the content of such informatioand (iii) the Operator shall
reimburse the TMM in respect of all reasonable anoper costs and expenses
reasonably incurred by the TMM, at the Agreed LabRate, in connection with its
performance of the services under this paragra?(e)s.

8.3 The TMM shall consolidate and update each copyhefManuals which the TMM is
required to supply to the Owner under the MSA aisisue such copies to the Owner and the
Operator promptly after the end of each ContractrY# there have been significant changes
to the relevant Manual since the previous suctsueis The Applicable Variation Procedure
shall not apply and no Party shall be requiredeeksor obtain an Authorisation to Vary in
respect of updates to the Manuals in accordandetiig paragraph 8.3.

Monitoring Changes in Law
8.4 The TMM shall monitor all Changes in Law relating iolling stock which may

affect its ability to perform its obligations undiis Agreement, and shall advise the Owner
and the Operator accordingly. The Operator shaltitor all Changes in Law relating to the
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operation of the Units and shall advise the Owmel the TMM accordingly. The provisions
of the Applicable Variation Procedure shall applyelation to any Change in Law.

Provision of Technical Services and Technical Invéigations

8.5 In the usual course and promptly following a reatda request by the Operator, the
TMM shall undertake technical investigations inateln to the Units and Simulators,
including investigations in relation to the conaliti or performance of any Unit or to
determine whether such Unit is Fit for Purpose (J8Ad any investigations in relation to
defects, incidents and accidents in relation tolnés and/or Simulators and shall provide
written reports on the results of such investigaito the Operator.

8.6 The TMM shall provide the following technical suppservices:
(a) investigation into the cause of Faults;

(b) the monitoring of reliability, in service perform@m and compliance with the
requirements of Relevant Approvals, provided thatgerformance of such service in
relation to modified, updated or amended Relevaravals where the TMM is not
involved in the process of such modification, uptabr amendment, shall be subject
to the Operator's provision of that Relevant Apmloin accordance with clause
13.26;

(c) provide all necessary documentation to enable amentito be made to the safety
case documentation;

(d) provide management and administrative resourcggato and manage maintenance
teams and maintenance schedules; and

(e develop and implement a strategy for in-servicepsupof the Fleet in accordance
with the TMM’s obligation to provide the TSA Sereg including in respect of
Faults.

Provision of Staff

8.7 Without prejudice to its obligations to provide amagement team in relation to the

performance of this Agreement, the TMM shall prevadifficient staff to provide one person

on a 24 hours, 7 days a week basis to supportatamiom activities and assist the Operator
with workload planning.

Tyre Turning

8.8 The TMM shall perform or procure the performanceatifplanned and unplanned
tyre turning in respect of the Units including ial$pection and certification in respect of such
tyre turning.

Quiality Assurance

8.9 The TMM shall devise and implement a quality assceascheme covering all
aspects of performing the TSA Services on the Uniteccordance with ISO9000/1SO14001.

Record Keeping

8.10 The TMM shall:
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(@) provide the Operator and the Owner with acces$hé¢oTechnical Records and the
Technical Records Database for the TSA Term; and

(b) document all maintenance work undertaken on thesUni accordance with the
guality assurance scheme and as required by tiwdyairoup Standards.

8.11 If the Technical Records are required to be kemtssoot to invalidate any continuing
warranty, the TMM shall ensure that the recommandatof any applicable seller, supplier,
sub-contractor or any other maintenance performeegairer are complied with.

Spares
8.12 The TMM shall:

(@) as appropriate, procure, manage and store consesnatdpairables and Owner
Owned Spares and where requested to do so by tleeaOp as an Additional
Service, Operator Owned Spares; and

(b) replenish consumables and other Spares as reqaisegport the performance of the
TSA Services (including the Operator Owned Sparesdcordance with clause
10.19).

Train Management System

8.13 The TMM shall provide the Operator and other eggithominated by the Operator
unlimited, free of charge, free of licence, accdesthe TMM's COM@RL server
infrastructure as set out under this paragraph.8SlL&h access shall be available via a
commercially available internet browser applicatiomning on the Operator’s client
computer. The Operator and other entities nomindtgdhe Operator shall be able to
download all necessary information from and, wtegplicable upload data to, the following
Unit equipment through such server infrastructure:

(a) passenger information system;

(b) on-train data recorder;

(c) all CCTV systems;

(d) energy metering system;

(e) passenger loading and passenger counting systems;

()] near real-time Unit status, Unit location and fadports including low adhesion
reports and fire alarms; and

(9) driver advisory system (periodic and real-time tiaide updates and occasional
updates to the trainborne infrastructure database).

8.14 The requirements for initiating and managing dgitbad or download between the
Operator’s systems and Units will be agreed duttiregDesign Review Process.

8.15 The TMM shall provide all relevant software andirinag of the Operator’s
employees for the purpose of accessing and int@mgreuch data.
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8.16 The availability of the COM@RL server shall be inocardance with the server
provider's standard terms and conditions and sballtypical of commercially available
services for the hosting of business IT systenduding prior notification of maintenance
downtimes and agreed failure response times.

8.17 The Operator shall provide subscriber identity med&IM) cards for installation in
the Unit's RDA-RT data modems (four per Unit). T@perator shall establish and maintain
data communication contracts with a telecommurocatiservice provider and be responsible
for the payment of all data communications chargssociated with the RDA-RT data
modems.

8.18 The TMM shall install and maintain Wi-Fi facilitiest the Designated Depots. Such
Wi-Fi facilities shall provide for data communiaati with Units stabled in these locations.
Additional Wi-Fi communication facilities may bestalled by the Operator at strategic points
on the Thameslink Network.

8.19 By means of the Design Review Process the TMM &edQperator shall agree an
information assurance protocol that describes Hwvsecurity of information assets will be
ensured.

8.20 Should the Design Review Process identify serviodse provided by the TMM via
the COM@RL infrastructure over and above that meglio comply with the Specification,
such additional services may be the subject ofatfen Proposal.

Energy Monitoring

8.21 The TMM shall support the Operator in accordancehwparagraph 8.22 in
maintaining and improving the energy efficiencytlod Fleet.

8.22 The TMM shall work with the Operator to identifytaties which will reduce net
energy consumption through rectification of Fauldternative maintenance techniques,
optimisation and refinement of energy managemedttearction drive systems, changes to
driving style and driver information and through gereering changes to the Units,
incorporating new technology where appropriate.

8.23 The TMM and the Operator shall negotiate in godthfto agree whether and how
such activities and changes shall be implemenfét implementation of any such activities
and changes shall be pursuant to clauses 20.1@1@,2or where those clauses do not apply,
pursuant to the Applicable Variation Procedure. evéhthe Applicable Variation Procedure
does apply, neither the Operator nor the TMM siallement that Variation until the
Secretary of State has issued an Authorisatioraity ¥h respect of such Variation pursuant to
schedule 4.3Secretary of State Authorisation of Variatipio$ the Umbrella Agreement (or,
after the Umbrella Agreement has expired or terteshaschedule 5.3Sgcretary of State
Authorisation of Variationsof the Maintenance Direct Agreement).
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SCHEDULE 2.4

The Additional Services

1. THE ADDITIONAL SERVICES

1.1 If the TMM becomes aware that any Additional Seegiceed to be undertaken in
respect of any Unit or a Simulator then the TMMIslgubject to paragraph Zénerally
Approved Additional Servicgsimmediately submit a written request by e-mail the
Operator’s control centre, requesting authorityrtdertake Additional Services.

1.2 If the Operator becomes aware that any Additioma/i8es need to be undertaken in
respect of any Unit or a Simulator, then the Omgrahall immediately notify the TMM of
such and the TMM shall submit a written requesttiite Operator in accordance with
paragraph 1.3, provided that where the requirerf@nsuch Additional Services is detailed
on the Hand Over Certificate that is returned witht Unit (or the Simulator Hand Over
Certificate that is delivered) to the TMM, no fuetotification by the Operator to the TMM
shall be required.

1.3 The written request referred to in paragraphs hd B2 shall include all relevant

details of the circumstances requiring Additionahfices and the details of the Additional
Services required, including the cost of such Addal Services, calculated in accordance
with Schedule 6.4Additional Services Paymeitand the timescale within which the TMM

will undertake to perform such Additional Services.

1.4 Whenever there is a requirement for the performasfcAdditional Services, the
TMM shall liaise with the Operator in order to ddish a solution which, so far as
practicable, best meets the Operator’'s requirementerms of cost, the effects on the
Standard Services and, in the case of Units, tipadmon the Train Plan and the Diagrams,
including the suitability of using any Operator GadnSpares at the Operator’s disposal and
the location at which those Additional Serviceslisha performed (whether at a Designated
Depot, Outstation or elsewhere).

1.5 Following such liaison, if the Operator determinas,its sole discretion, that the
performance by the TMM of the Additional Servicegéspect of a Unit or a Simulator which
has not been Handed Over:

(@) does best meet the Operator's requirements asusein garagraph 1.4, then the
remainder of this Schedule 2.4 shall apply; and

(b) does not best meet the Operator’'s requirementseia®ut in paragraph 1.4, then
clause 8.11 shall apply.

1.6 Additional Services ordered by the Operator andemented by the TMM pursuant
to this Schedule 2.4 shall not constitute Variagioror shall an Authorisation to Vary be
required from the Secretary of State pursuantlieduale 4.3 $ecretary of State Authorisation
of Variationg of the Umbrella Agreement (or, after the Umbrdligreement has expired or
terminated, schedule 5.3écretary of State Authorisation of Variatipo$ the Maintenance

Direct Agreement).
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2. GENERALLY APPROVED ADDITIONAL SERVICES

2.1 The TMM shall promptly commence and diligently gaout and complete (without
specific approval from the Operator) any Additiorisérvices (theGenerally Approved
Additional Service}the cost (labour and materials) of which, caltadain accordance with
Schedule 6.4Additional Services Paymehtss less than ff° doing so, as far as reasonably
practicable, before the relevant Unit or Simulai®rscheduled to be Handed Over at a
Designated Depot {{* in accordance with the Maintenance Plan, provitiatt

(a) the aggregate cost of all Generally Approved Addgi Services carried out by the
TMM under this Schedule 2.4 shall not exceétf fjer Railway Period or such other
amount as the Operator may from time to time ndtiffthe TMM by not less than
five days notice given prior to the commencemerthefRailway Period in which the
costs adjustment is to be effective, it being aekadged that the Operator may from
time to time reduce such amount to nil if it so abes;

(b) the carrying out of those Generally Approved Adufiil Services does not materially
affect the timely performance of the Standard ey

(c) those Generally Approved Additional Services carcéeied out in the time that the
relevant Unit or Simulator is available to the TMbh that occasion for the
performance of the TSA Services; and

(d) those Generally Approved Additional Services canchrried out using resources
available to the TMM for the performance of the TSérvices.

2.2 The TMM shall promptly inform the Operator if it igsnable to carry out any
Additional Service as a Generally Approved AdditibService. Where the TMM carries out
any Generally Approved Additional Service, it shal soon as reasonably practicable, advise
the Operator of all relevant information includiagy information that may be relevant
pursuant to paragraph THe Additional Servicégs

3. INFORMATION FROM THE TMM : ADDITIONAL SERVICES

Where the Operator requests the TMM to carry out Additional Service (other than
Generally Approved Additional Services) in relatitma Simulator, a Unit or any Vehicle
comprised in that Unit, or where the TMM notifideetOperator that any Additional Service
(other than Generally Approved Additional Servicas) required in respect of a Simulator, a
Unit, or any Vehicle comprised in that Unit, the WMshall, as soon as reasonably
practicable, advise the Operator of all relevafdrimation including:

(a) the identity of the affected Simulator or the afféetUnit and Vehicles;
(b) the nature and extent of the requirement for ttdati#onal Service;

(c) the TMM’s proposals for carrying out that Addition&ervice, including as
appropriate:

143 Redaction.
144 Redaction.

145 Redaction.
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0] the time (including the TMM'’s response time frone ttime the proposal is
approved by the Operator to commence that AdditiSeavice) and place for
carrying out that Additional Service;

(i) any Parts to be replaced or refurbished,;

(iir) any effects on the Spares which are held, or wihichill be necessary or
desirable to hold, following the carrying out oatrAdditional Service;

(iv) any effects on the Standard Services, the Traim 6ahe Diagrams;

(v) the cost of that Additional Service, calculated atcordance with
Schedule 6.4Additional Services Paymeitdut recognising that, where it is
not possible to identify a fixed cost, the TMM wfliovide its best estimate
of the costs and its proposed basis for calculdtiegactual cost;

(vi) the time when the affected Simulator, Unit or Véhieould be delivered
back to the Operator (if any amendment is requieedhe then current
Diagrams);

(vii)  any restrictions or limitations which may apply ttee affected Simulator,
Unit or Vehicle pending carrying out that Additidi&ervice;

(viii)  any additional track or other access requiremeatessary to facilitate the
carrying out of that Additional Service; and

(ix) the level of labour resources required to carry tbat Additional Service;
and

(d) if the carrying out of that Additional Service witksult in the TMM incurring
additional costs and expenses in performing thedstal Services, the nature and
extent of those costs and expenses and the reastirefcausal link.

4. PERFORMANCE

4.1 Where the Operator approves a proposal from the ThMMaccordance with
paragraph 3 for carrying out an Additional Servigther than a Generally Approved
Additional Service) the Operator shall so notifg t(hMM by e-mail and on receipt of such
notification the TMM shall promptly commence andigéintly carry out and complete that
Additional Service in accordance with the approveposal insofar as reasonably
practicable, before the relevant Unit or Simula®rscheduled to be Handed Back at a
Designated Depot {{° in accordance with the Maintenance Plan and, whege Operator
Owned Spares have been made available by the ©pdémthe TMM for that purpose
pursuant to clause 10.8, utilising those Operatené€d Spares.

4.2 If the TMM fails to complete any Additional Servgéo a Unit within the period of
time specified in the approved proposal in accardawmith paragraph 4.1 and fails to provide
the Operator with both:

(a) due notice of such failure; and

146 Redaction.
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(b) adequate evidence as to the cause of such failure,

then any relief from the TSA Performance Regimeadnordance with this Agreement shall
cease from the time for completion of the Additio&®rvices specified in the approved
proposal in accordance with paragraph 4.1.

4.3 The TMM shall undertake all Additional Services lwihe degree of diligence, care
and skill reasonably to be expected of a certifi@intainer of rolling stock vehicles with

demonstrable experience in carrying out work oinailar scope, type, nature and complexity
to the Additional Services and by suitably quatifiand trained personnel. All such
Additional Services shall be completed in such § as to minimise the effect on the Train
Plan.

5. APPROVAL OF THE ADDITIONAL SERVICES

5.1 If the Operator does not agree to such Additioral/ises, then it shall so inform the
TMM by e-mail.

5.2 If the Operator fails to respond to a written resjuef the TMM for authority to
undertake Additional Services within 24 hours thésuch Additional Services are necessary
for safety-related reasons or because the TMM redip believes that the relevant Simulator
or Unit cannot be Handed Back to the Operator sréesl until such Additional Services are
completed, then the TMM shall perform such AddiabrServices without delay and
thereafter TMM and the Operator will negotiate ood faith to agree responsibility for such
Additional Services and liability for the costssefch Additional Services.

5.3 Any disputes relating to the Additional Servicesalghin the first instance, be
discussed at the Performance Review Meetings iordaoce with Schedule Léntract
Management

54 Where repairs and/or other work need to be undentals a result of the occurrence
of any of the events referred to in the definitafrAdditional Services while the relevant Unit
or Simulator is in the TMM'’s or any Sub-Contactocare, custody and control (other than
any vandalism, misuse, loss, accident or damageedaby any employee, agent or sub-
contractor of the Operator (other than the TMM)leas at the time of the relevant event the
employee, agent or sub-contractor was acting uttterdirection of the TMM or a Sub-
Contractor), those repairs and/or that other wbedlde carried out as Standard Services and
not Additional Services and the TMM shall perforocls TSA Services promptly after the
occurrence of any such event.

5.5 All Additional Services that the TMM performs puesu to this Schedule 2.4 shall be
at the cost and expense of the Operator. The TMaI snvoice the Operator directly in
respect of all such Additional Services. Such ices shall be discussed at the Performance
Review Meetings in accordance with Schedul€8ntract Managemet
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SCHEDULE 3

APPROVED SUB-CONTRACTORS (TSA)

Schedule 3: Approved Sub-Contractors (TSA)
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1 Approval of Sub-Contractors

Where it is necessary to purchase Parts from original equipment manufacturers,
the TMM will identify Sub-Contractors from Schedule 8 (Key Systems & Ap-
proved Sub-Contractors) of the MSA from whom the Parts shall be obtained and
after internal TMM approval of each Sub-Contractor the TMM will seek consent
from the Owner and the Operator to include them on the list of Approved Sub-
Contractors to supply Parts to the TMM as set out in section 2 of this Schedule 3.

Where it is not necessary to purchase Parts from original equipment manufactur-
ers or where Services are required to be performed by skilled Sub-Contractors,
the TMM will identify further Sub-Contractors and after internal TMM approval of
each Sub-Contractor the TMM will seek consent from the Owner and the Opera-
tor for consent to include them on the list of Approved Sub-Contractors to supply
Parts (section 2 of this Schedule 3) or Services (section 3 of this Schedule 3) to
the TMM.

The lists may be populated and/or amended from time to time with the consent of
the Owner and the Operator and maintained by the TMM in accordance with the
Agreement.

Notwithstanding any other provision of this Schedule 3, the TMM shall only be
permitted to manage Sub-Contractors in accordance with Clause 8 of this
Agreement.

TSA Schedule 3 — Approved Sub-Contractors Version D Page 2 of 13
Schedule 3



SIEMENS

Thameslink Rolling Stock Project
Train Services Agreement
EXECUTION VERSION

Infrastructure & Cities

2

List of Approved Sub-Contractors for Parts

Components/Material

Aproved Sub-Contractor

Car body

Vehicle Cab

Windscreen incl. Screen Heater

Wiper System (drive / drive motor / arms &
blades etc.)

Under Run Protection Device / Obstacle
Deflector / Part of Crash Module

Drivers Desk Complete

Drivers Seat

Co-Driver's Tip-up Seat

Driver's Door between Cab and Saloon

Driver's Side Door right

Driver's Side Door left

Complete Cab fully fitted

Cab lighting

Further Cab-equipment, to be further de-
tailed

Vehicle signal equipment and exterior
lighting

Exterior Lighting

Signal horn

Further signal-spares, to be further de-
tailed

Intercar Construction

Intercar gangway complete

Further gangway-spares, to be further de-
tailed

Vehicle Connection Equipment (Train &
Impact Equip.)

Automatic Centre coupler (car end cou-
pler) complete

Further centre coupler-spares, to be fur-
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Components/Material Aproved Sub-Contractor

ther detailed

Articulation, Semi-Permanent Coupler

Intermediate coupler part A

Intermediate coupler part B

Intermediate Energy Absorbing Tube

Intercar/ Jumper cables

Further coupler-spares, to be further de-
tailed

Doors / Entrance (Boarding Equipment)

External doors (incl. Door leafs, frames,
sealing)

Door operator/ Drive assembly

Door operator / Rail assembly

Motorisation

Door leaf assembly

Door leaf assembly / Window assembly

Lock out device

Internal unlocking device

External unlocking device

Door cabling layout

Electronic door control unit

Further door-spares, to be further detailed
Side Windows

Fixed windows

Vehicle Fittings

Assembly - Car Final assembly

B & C Components

Floor complete

Floor Covering

Further floor related-spares, to be further
detailed

Ceiling Modules

Ceiling Equipment
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Components/Material Aproved Sub-Contractor

Luggage Provision

Luggage Racks - complete set

Luggage Stacks

Seats

1. class seats

2. class seats

Tip-up Seats

Further seat-related spares, to be further
detailed (e.g. seat cushions etc.)

Handrails, handhold

Handrails - sets
Interior Side Wall and End Wall
Side Panelling

Door Post Panelling

End Wall Panelling Intermediate Ends
End Wall Panelling Cab Ends

Further wall-related spares, to be further
detailed (e.g. fixings etc.)

Ceilings Saloon

Set Ceiling Panels - Side

Ceilings complete (Gangway, UWC, SWC)

Flat Ceiling (Pantograph Well)

Draught Screens Entrance

Glass Screens

Interior Doors Saloon

Gangway doors (Deployable Partitions)

Interior Doors First Class

Further spares related to interior doors, to
be further detailed

Interior Lighting (incl. llluminant)

Lighting incl. Power supply unit

Emergency lighting incl. Battery

Sanitary Equipment (Toilet and Water

TSA Schedule 3 — Approved Sub-Contractors Version D Page 5 of 13
Schedule 3



Thameslink Rolling Stock Project
Train Services Agreement
EXECUTION VERSION

S|EMENS Infrastructure & Cities

Components/Material Aproved Sub-Contractor

System)

Standard WC complete

Universal WC complete

Vacuum toilet module

Further spares related to the toilet sys-
tems, to be further detailed (e.g. valves
etc.)

Air Conditioning (Heating / Ventilation /
Air Conditioning )

Drivers Cab Compact air conditioning unit

Saloon Compact air conditioning unit

Control electronics

Further spares related to the HVAC sys-
tems, to be further detailed (e.g. compres-
sors etc.)

Chassis Technology

Bogies
Wheel

Axle Bogie

Wheelset Bearing (motor bogie)

Wheelset Bearing (trailer bogie)

Further spares related to the bogie, to be
further detailed (e.g. bearings etc.)

Powered Bogie

Powered bogies with brake parts without
motor& gearbox

Frame Motor Bogie

Power wheelset (without gearbox)

Motor coupler

Motor coupler for spare bogies

Gearbox

Gearbox for spare bogies

Trailer Bogie

Trailer bogies with brake parts
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Components/Material Aproved Sub-Contractor

Frame trailer bogies

Trailer wheelset

Brakes

Compressed air supply incl. Compressor

Compressor

Air Dryer
Brake Control Unit

Smart Valve

Gateway Valve

Smart Valve

Brake Disc

Disc Brake calliper unit
Block Brake Unit

Block Brake Unit with Spring Accumulator

Sanding Module

Sanding Unit

Compressor Set

Further spares related to the brakes, to be
further detailed

Power Supply

Power Supply for Drive System

Pantograph

DC Shoegear assembly

Shoe Arm Assembly

Energy Meter AC

Energy Meter DC

Main Circuit Breaker

Vacuum Circuit Breaker 25kV with
earthing switch

High speed circuit breaker

High Voltage Components

Voltage transformer

TSA Schedule 3 — Approved Sub-Contractors Version D Page 7 of 13
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S|EMENS Infrastructure & Cities

Components/Material Aproved Sub-Contractor

Current transformer

Line filter

Line filter

Transformer

Transformer 8 car incl. Container

Transformer 12 car incl. Container

Cooling unit

Traction equipment

Power (traction) Converter incl. Drive
Control Unit (ASG)

Traction converter

Compact Converter Core TBK4

Compact Converter Core TBK9
4QS
Compact Converter Core TBK13

Further spares related to the traction con-
verters, to be further detailed

Braking resistor

Braking resistor

Electrical Drive Unit

Electrical Traction Motor incl. Temperature
sensors

Electrical Traction Motor for spare bogies

Further spares related to the motor / drive
unit, to be further detailed

Auxiliary systems

Compressed Air

Auxiliary Compressor

Sanding Reservoir

Further spares related to the compressor,
to be further detailed

Wheel Flange Lubrication Reservoir

Wheel flange lubrication container with
mounting on the car body

TSA Schedule 3 — Approved Sub-Contractors Version D Page 8 of 13
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S|EMENS Infrastructure & Cities

Components/Material Aproved Sub-Contractor

Further spares related to the lubrication
system, to be further detailed

Electric Network

Auxiliary Inverter

Shore Supply - Equipment

Depot Connection Socket Housing

Electrical Cabinets
Electrical Cabinet Cab

Energy distribution electrical network
(cabinet)

Further spares related to the electrical
cabinets, to be further detailed

Underfloor container

Electro underfloor container (motor car)

Further spares related to the electrical
containers, to be further detailed

Battery System

Battery block (incl. Frame and container)
Including Battery charger

Battery Crate

Further spares related to the battery sys-
tem, to be further detailed

Control & Communications System

Train Control System
SIBAS PN 12 car set
SIBAS PN 8 car set
System Controller SP CS
System Server SP SR
Display SITET® PN T10
Comm. Box DFU RDA-RT
WTB-Link

Further spares related to the Train Control
System, to be further detailed

TCN- Bus System (HW)
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S|EMENS Infrastructure & Cities

Components/Material Aproved Sub-Contractor

Guard Operation Panel

Further spares related to the TCN, to be
further detailed

Control Panel Drivers Desk

Diagnostic display

Driver / Brake switch incl. automatic safety
device (SIFA)

Passenger Information, Entertainment,
Monitoring, Communication System

Main PIS-Controller

Train destination display - Cab display
external (if not contained under 01-02-23)

Train destination display - External side
display

System controller

Car controller advcs concept DPIS

Passenger Alarm Unit
Call for Aid Toilette and Wheelchair

Interior loudspeaker

Cab loudspeaker

Driver Control Panel incl Handset

Ethernet switch end car

Ethernet switch intermediate car

Multimedia Server
TfT Monitors

Further spares related to the PIS, to be
further detailed

CCTV System

Saloon Dome Camera

Digital video recorder

Hard Disks Cassette

Coding Plug cameras

Front Facing camera

DOO cameras incl. Deflector

TSA Schedule 3 — Approved Sub-Contractors Version D Page 10 of 13
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S|EMENS Infrastructure & Cities

Components/Material Aproved Sub-Contractor

DOO Monitors

Further spares related to the CCTV sys-
tem, to be further detailed

Communication Equipment
Sibas RDA incl GPS + Antenne

Further spares related to the communica-
tion equipment, to be further detailed

Passenger Counting System

Passenger Counting System Set

Further spares related to the passenger
counting system, to be further detailed

Fire Detection System

Fire Detection Saloon

Further spares related to the fire detection
system, to be further detailed

Operating Control Technology / Auto-
matic Train Control (Train Safety Sys-
tem)

TPWS / AWS (complete system inc. An-
tenna

Driver Foot switch
APC Antenne
DRA-Switch

DSD Foot pedal

Further spares related to the operationg
systems, to be further detailed

ETCS
ETCS+GSM-R Data+Antenne+HMI
ATO

Further spares related to the ETCS sys-
tem, to be further detailed

Other train safety systems
JRU

Train radio telecommunications system
( control equipment, operating unit,
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S|EMENS Infrastructure & Cities

Components/Material Aproved Sub-Contractor

aerial & cable & console)
GSM-R Radio

Further spares related to the Radio sys-
tem, to be further detailed
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Infrastructure & Cities

3

List of Approved Sub-Contractors for Services

Services

Approved Sub-Contractor(s)

Car body and Cab

Glazing -
replacing damaged glass components
including windows

Crash / Collision Damage

Painting

Bogies

Wheel turning - Wheel Lathe

Ultrasonic Inspection

Simulators

TSA Schedule 3 — Approved Sub-Contractors Version D
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SCHEDULE 4
Exonerating Event Procedure
1. POTENTIAL EXONERATING EVENTS
Notice of Potential Exonerating Events

1.1 As soon as the TMM believes or knows that any @& ttcurrences set out in
clause 9.1 may occur or has occurred, it will, @snsas reasonably practicable, notify the
Operator and the Owner of the same in writing.

Administration of Potential Exonerating Event claims

1.2 On receipt of any notice under paragraph 1.1, ther@&or’s Contract Manager shall
allocate a uniqgue number to the claim (which hdl stadify to the TMM and to the Owner)
and he shall also maintain a sequentially numbeegister of all claims made, and relief
granted, under this Schedule 4 in relation to amgonerating Event. All subsequent
correspondence between the Parties in relatiomyoclim made under this Schedule 4 in
respect of any Exonerating Event shall bear thevegit allocated number.

2. OBLIGATION TO MITIGATE AND OVERCOME

The TMM shall use all reasonable endeavours togat#i and overcome the effect of any
Exonerating Event, other than in respect of claid€f), and shall continue to perform the
TSA Services and comply with the Performance Regliaggets to the best of its ability
following any such occurrence.

3. PARTICULARS OF CLAIM
Minor Exonerating Events

3.1 If, in the reasonable opinion of the TMM, a potehtexonerating Event notified
pursuant to paragraph 1.1 will result in the TMMnigeunable to carry out part of the TSA
Services or being unable to fully comply with thBA Performance Regime for a period of
10 days or less (®linor Exonerating Even), the TMM shall give written notice as soon as
reasonably practicable to the Operator’'s Contraghd@er and send a copy to the Owner (to
be substantially in the form set out in Appendifi\btice of Minor Exonerating Evetof the
occurrence and the following details in respecttte Minor Exonerating Event and the
adverse effect on the TSA Services:

(a) full and detailed particulars of the Minor ExonéngtEvent;

(b) the TMM’s reasonable current view of the likelihoadd probable extent of the
adverse impact on the TMM'’s ability to meet thefBrenance Regime Targets which
it is required to meet under the TSA PerformancgifRe and inability to carry out
the TSA Services in respect of the Minor Exoneaiivent; and

(c) details of the measures which the TMM has adoptedion proposes to adopt to

avoid or reduce the effects of the Minor Exoneiatifvent on its ability duly to
comply with its obligations under this Agreement.
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Major Exonerating Events

3.2 If, in the reasonable opinion of the TMM, the Exmateng Event will result in the
TMM being unable to carry out all or part of the AServices or being unable to fully
comply with the Performance Regime Targets for modeof more than 10 days (dajor
Exonerating Even}, the TMM shall give written notice to the OperdtoContract Manager
and send a copy to the Owner (to be substantialiize form set out in Appendix Rl¢tice of
Major Exonerating Eveny of the occurrence and details in respect of\Mlagor Exonerating
Event and the adverse effect on the TSA Services.

3.3 Any notice given under paragraph 3.2 shall notrig avent be given later than five
Working Days after the TMM becomes aware of theuommce of any such Major
Exonerating Event (or if the event was originalliManor Exonerating Event, within one day
of the event ceasing to be a Minor Exonerating Eaerd becoming a Major Exonerating
Event), and in either case that notice shall:

(a) state the TMM’s current view of the likelihood apdobable extent of the adverse
impact on the provision of the TSA Services or #duwerse impact on the TMM’s
ability to meet the Performance Regime Targets; and

(b) specify whether the TMM is of the view that it &, may become, entitled to treat
such Major Exonerating Event as a reason not ty @ut the TSA Services and/or
comply with the Performance Regime Targets to amiqular extent.

3.4 As soon as practicable, but, in any event withinl@rking Days after the date by
which the notice is under paragraph 3.2 is requiodak given under paragraph 3.3, the TMM
shall submit further written notice to the Opera@ontract Manager and send a copy to the
Owner (to be substantially in the form set out jpp&ndix 3 Notice of Particulars of Claim
relating to a Major Exonerating Eveitgiving:

(a) full and detailed particulars of the Major ExonergtEvent;

(b) details of the documents that will be relied uposapport any claim of the TMM to
be relieved of its obligations to carry out allpart of the TSA Services and/or fully
comply with the Performance Regime Targets to amiqular extent; and

(c) details of the measures which the TMM has adoptedion proposes to adopt to
avoid or reduce the effects of the Major Exoneratifwvent on its ability duly to
comply with its obligations under this Agreement.

3.5 Where either a Major Exonerating Event has a cama effect or the TMM s
unable to determine whether the effect of a Majarierating Event will actually cause it not
to be able to fully comply with its obligations werdthis Agreement, such that it is not
practicable for the TMM to submit full and detailpdrticulars in accordance with paragraph
3.4(a), then, within 10 Working Days after the dayewhich notice is required to be given
under paragraph 3.2 and 3.3, the TMM shall instealdmit to the Operator's Contract
Manager (with a copy to the Owner):

(@) a statement to that effect (substantially in thenfeet out in Appendix 4Nptice of
Interim Particulars relating to a Major Exoneratingven}) with reasons, together
with interim written particulars (including detaitsf the likely consequences of a
Major Exonerating Event on the TMM’s ability to Ralcomply with its obligations
under this Agreement and an estimate of how loiggisHikely to be for); and
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(b) thereafter, at intervals of not more than 10 Waykibays, further interim written
particulars until the actual consequence causednf) is ascertainable, whereupon
the TMM shall as soon as practicable, but in angnewithin 10 Working Days,
submit to the Operator’s Contract Manager (withopycto the Owner) the items
referred to in paragraph 3.4.

4. GRANTING EXONERATING EVENTS
Minor Exonerating Events

4.1 If the Operator’s Contract Manager, acting reasbpatonsiders that the TMM is
entitled to treat a Minor Exonerating Event asaso® not to carry out some or all of the TSA
Services and/or fully comply with the Performancegkne Targets, then, as soon as
reasonably practicable in the circumstances, bainyevent so as not to further disrupt the
TSA Services, after receipt of full and detailedtigalars pursuant to paragraph 3.1, the
Operator’s Contract Manager shall:

(a) acting reasonably, determine, grant and notifyh® TMM the relevant relief by
written notice (to be substantially in the form sat in Appendix 5 Notice of Grant
of Minor Exonerating Eveit and

(b) in any such notice, detail the extent to whichTiMM is relieved from carrying out
the TSA Services and/or complying with the PerfaroeRegime Targets and the
time period for which such relief shall apply.

Major Exonerating Events

4.2 If the Operator’s Contract Manager, acting reasbpatonsiders that the TMM is
fairly entitled to treat the Major Exonerating Evers a reason not to carry out some or all of
the TSA Services and/or fully comply with the Penflance Regime Targets, then, as soon as
reasonably practicable, but in any event withie fWorking Days after:

(a) receipt of final, full and detailed particulars thfe cause and actual effect of any
Major Exonerating Event pursuant to paragraph 3.4(a

(b) where a Major Exonerating Event has a continuirfgcefor where the Operator’s
Contract Manager anticipates a significant delaipieethe actual effect of a Major
Exonerating Event becomes ascertainable and thea@ps Contract Manager
considers that an interim relief should be grantsdbject to receipt of such
particulars pursuant to paragraph 3.4 as, in ther&er's Contract Manager’'s
reasonable opinion, are sufficient for him to detiee whether the TMM is fairly
entitled to such interim relief,

the Operator’'s Contract Manager acting reasonatyl sletermine, grant and notify to the
TMM details of that relief by written notice (to bmubstantially in the form set out in
Appendix 6 Notice of Grant of Major Exonerating Evgntand shall detail the extent to
which the TMM s relieved from carrying out some alt the TSA Services and/or fully
complying with the Performance Regime Targets dradtime period for which such relief
shall apply.

4.3 In determining any relief under paragraph 4.2,@perator’s Contract Manager shall
take into account all the circumstances known o &i that time.
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4.4 If the Operator can show, to the satisfaction ef TiMM, that the Operator or, as the
case may be, the Owner is only partially respoadibt an Exonerating Event occurring, the
Operator or, as the case may be, the Owner agreegbtiate in good faith with the TMM to

agree appropriate responsibility for carrying dig TSA Services.

Separate claims

4.5 Any relief given by the Operator’s Contract Managader this Schedule 4 shall not
of itself entitle the TMM to any other relief undgris Agreement. The TMM must make a
separate claim under this Schedule 4 for reliehéaoe an Exonerating Event occurs or the
TMM believes an Exonerating Event will occur.

Relief from performance sole remedy

4.6 Any relief granted by the Operator’'s Contract Masrap the TMM shall be in full
compensation and satisfaction for any Loss susianaustainable by the TMM in respect of
any matter or thing in connection with which thelief is granted.

5. NO RELIEF

The TMM may not make a claim for relief under tBishedule 4 in circumstances where the
occurrence of an Exonerating Event has resulteddrOwner, the Operator or the TMM (as
the case may be) issuing a Variation Proposal spee of that Exonerating Event which
results in an Authorisation to Vary. In those gimstances, any claim for relief shall be
made, and any relief shall be granted, in accomlavith the Applicable Variation Procedure.

6. REJECTION OF POTENTIAL EXONERATING EVENT CLAIMS
Minor Exonerating Events

6.1 If the Operator's Contract Manager decides that MM is not entitled to relief
from its obligations to carry out the TSA Servicasd/or comply with the Performance
Regime Targets, the Operator’'s Contract Managel slwify the TMM accordingly in
writing (to be substantially in the form set outAppendix 7 Notice of Rejection of Minor
Exonerating Eveny. This decision may be based on (but shall retlimited to) the
Operator’'s Contract Manager’s opinion, acting reasdy, that the event constitutes a Major
Exonerating Event.

Major Exonerating Events

6.2 If the Operator’'s Contract Manager acting reasonalelcides that the TMM is not
entitled to relief from its obligations to carrytoilhe TSA Services and/or comply with the
Performance Regime Targets, the Operator's Contianhager shall notify the TMM
accordingly as soon as reasonably practicableinbamy event within five Working Days in
writing (to be substantially in the form set outAppendix 8 Notice of Rejection of Major
Exonerating Even} after the particulars set out in paragraph 4.8(gb) have been provided.

6.3 The TMM shall not be entitled to relief for any MajExonerating Event if it fails to
give naotification to the Operator (with a copy tetOwner) within 10 Working Days of the
TMM becoming aware of such Major Exonerating Eveniess the Major Exonerating Event
is of latent effect in which case the Operator Ishetl reasonably in considering it.
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7. DISPUTES

If the TMM believes that a decision of the OperatoContract Manager under this
Schedule 4 is unreasonable and/or and not madecdaardance with the terms of this

Agreement, the Applicable Dispute Resolution Priowvis shall apply.
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APPENDIX 1 TO SCHEDULE 4

Notice of Minor Exonerating Event

[To be allocated by th®perator’'s Contract Managémon receipt of this notide

To: [Operator’'s Contract Managér

From: | | tha&MM)

1. In accordance with paragraph 3.1 of SchedulExbiierating Event Proceduyef
the Train Services Agreement between the TM®hdratol] and Ownel], dated | | (the
TSA) the TMM hereby submits to th®perator's Contract Managér

(a) full and detailed particulars of the event prevegtihe carrying out of the TSA
Services or compliance by the TMM with the TSA Barfance Regime:

(use continuation sheet if necessary)

(b) details of the likelihood and probable extent oé thdverse impact on the TSA
Performance Regime and inability to carry out thevises:

(use continuation sheet if necessary)

(c) details of the measures which the TMM has adoptetioa proposes to adopt to
avoid or reduce the effects of the Minor Exone@tivent on its ability to carry out
the TSA Services and/or comply with the TSA Perfance Regime:

(use continuation sheet if necessary)

2. Capitalised terms used in this notice shall, unkegsressly defined in this notice,
have the meanings given to them in the TSA.

Signed by ..o Name and positign

LON26061400/17 120521-0011 Page 1 Appendix 1 to Schedule 4



Thameslink Rolling Stock Project
Train Services Agreement
CONFORMED COPY

APPENDIX 2 TO SCHEDULE 4

Notice of Major Exonerating Event

To: The Operator’s Contract Manager and the Owner

From: | | tha&MM)

1. In accordance with paragraph 3.2 of SchedulExbijerating Event Proceduyef
the Train Services Agreement made between the TWDperato] and [Ownel, dated
| | (theTSA) the TMM hereby gives notice to the Operator’s Cact Manager and the
Owner that the following Major Exonerating Event ligble to prevent the TMM from
carrying out the TSA Services or complying with @A Performance Regime:

Details of Major Exonerating Event:

2. The Major Exonerating Event mentioned above:
(a) has occurred (paragraph 3.3(a)); and
(b) is foreseen by the TMM (paragraph 3.3(b)).

3. This notice is served not later than | | Wogkdays after the TMM became
aware of the occurrence of such Major ExoneratiwenE

4. The TMM's view at the date of this notice of thiedihood and probable extent of the
TMM being prevented from carrying out the TSA Sees or complying with the TSA
Performance Regime is as follows:

(use continuation sheet if necessary)

5. The TMM considers that it is/may become entitledreat the Major Exonerating
Event as a Major Exonerating Event.
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6. The TMM hereby confirms that it has used and wihtinue to use all reasonable
endeavours to avoid or reduce the effects or lik#igcts of the Major Exonerating Event and
to carry out the TSA Services and/or comply with TEA Performance Regime.

7. The TMM agrees that:

(a) as soon as practicable, and in any event within [ ] Working Days of the date by
which service of this notice is required to be giwender paragraph 3.2 and 3.3 of
Schedule 4 of the TSA, it shall submit to the Opmta Contract Manager and the
Owner a completed form providing further detailsle Major Exonerating Event; or

(b) within | | Working Days of the date by whicingee of this notice is required
to be given under paragraph 3.2 and 3.3 of ScheHof the TSA, it shall submit to
the Operator's Contract Manager and the Owner aptmied form stating why
further details of the Major Exonerating Event catnpe submitted.

8. If within the period set out in paragraph 7(b), tledevant cause of the Major
Exonerating Event ends, the TMM shall submit a temitnotice to the Operator’'s Contract
Manager and the Owner to this effect within | ddys of the end of the Major
Exonerating Event.

9. Capitalised terms used in this notice shall, unkegsressly defined in this notice,
have the meanings given to them in the TSA.

Signedby: ... e IName and positidn
For and on behalf of | |
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APPENDIX 3 TO SCHEDULE 4

Notice of Particulars of Claim Relating to a Major Exonerating Event

To: The Operator’s Contract Manager and the Owner

From: | | th&MM)

Claim Number: ... e

1. In accordance with paragraph 3.4 of SchedulExbiierating Event Proceduyef
the Train Services Agreement between the TMO®hdratol and [Ownel, dated | | the
(the TSA) and further to the Notice of Major Exoneratingeat served on the Operator’s
Contract Manager and the Owner on | |, the TWdteby further submits to the
Operator’s Contract Manager and the Owner:

(a) full and detailed particulars of the event prevemtihe carrying out of the TSA
Services or compliance by the TMM with the TSA Barfance Regime:

(use continuation sheet if necessary)

(b) details of the documents relied on to support thencof the TMM to be relieved of
its obligations to carry out all or part of the TS&rvices or to comply with the TSA
Performance Regime based on the Major Exoneratiegt=

(use continuation sheet if necessary)

(c) details of the measures which the TMM has adoptedion proposes to adopt to
avoid or reduce the effects of the Major Exonerpfiivent on its ability to carry out
the TSA Services and/or comply with the TSA Perfance Regime:

(use continuation sheet if necessary)

2. Capitalised terms used in this notice shall, unkegsressly defined in this notice,
have the meanings given to them in the TSA.

Signedby: ... Name and positidn

For and on behalf of | |
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APPENDIX 4 TO SCHEDULE 4

Notice of Interim Particulars Relating to a Major Exonerating Event

To: The Operator’s Contract Manager and the Owner

From: | | tha&MM)

Claim NUMDD BT e e

1. In accordance with paragraph 3.5(a) of Schedulexéiferating Event Procedyref
the Train Services Agreement made between the TWDperato] and [Ownel, dated
| | (theTSA), and further to the Notice of Major ExoneratingeBt served on the
Operator's Contract Manager and the Owner on [_] the TMM hereby further submits to
the Operator’s Contract Manager and the Owner:

(a) reasons why the TMM is not able to submit full atetailed particulars to the
Operator’'s Contract Manager and the Owner in aeowrd with paragraphs 3.2 and
3.3 of Schedule 4 of the TSA:

(use continuation sheet if necessary)

(b) [further] interim written particulars (including details ¢fie likelihood and likely
consequences of the Major Exonerating Event ornTtigl’s ability to carry out the
TSA Services and/or comply with the TSA PerformaRegime and an estimate of
the duration of the event):

(use continuation sheet if necessary)

2. Further interim written particulars are to folloivese interim particulars at intervals
of not more than | | Working Days, until thepaet upon the TMM carrying out the
TSA Services and/or complying with the TSA Perfonece Regime (if any) is ascertainable,
whereupon the TMM shall as soon as practicablejrbany event within | | Working

Days, submit to the Operator’'s Contract Manager t#wedOwner the items referred to in
paragraph 3.4(a) to (c) of Schedule 4 of the TSA.

3. Capitalised terms used in this notice shall, unkegsressly defined in this notice,
have the meanings given to them in the TSA.

Signedby: ... Name and positidn
For and on behalf of the TMM

LON26061400/17 120521-0011 Page 1 Appendix 4 to Schedule 4



Thameslink Rolling Stock Project
Train Services Agreement

CONFORMED COPY
APPENDIX 5 TO SCHEDULE 4
Notice of Grant of Minor Exonerating Event
Claim Number:.........oo s
To: L 1]
From: [Operator's Contract Managér
1. The [Operator’'s Contract Managégives notice in accordance with paragraph 4.1 of

Schedule 4 Exonerating Event Procedyref the Train Services Agreement made between
[the TMM, [Operato and [Ownei, dated | | (th@SA) of the grant of an Exonerating
Event to the TMM in respect of the TSA Services/anthe aspects of the TSA Performance
Regime as identified in the related Notice of Milkotonerating Event.

2. The extent to which pursuant to this notice the ThdMelieved from carrying out the

TSA Services and/or complying with the TSA Perfonece Regime as set out above and the
time for which such relief will apply are as follew

This shall constitute an Exonerating Event forgheposes of the TSA.

3. Capitalised terms used in this notice shall, unkegsressly defined in this notice,
have the meanings given to them in the TSA.

Signed by theQ@perator’'s Contract Managér
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APPENDIX 6 TO SCHEDULE 4

Notice of Grant of Major Exonerating Event

To: | |
From: The Operator’'s Contract Manager

1. The Operator’'s Contract Manager gives notice irostance with paragraph 4.2 of
Schedule 4 Exonerating Event Procedyref the Train Services Agreement made between
[the TMM , [Operatof and Ownel], dated | | (thelT'SA) of the grant of a Major
Exonerating Event to the TMM in respect of thedaling TSA Services and/or the following
aspects of the TSA Performance Regime:

2. The extent to which pursuant to this notice the ThdMelieved from carrying out the
TSA Services and/or complying with the TSA Perfonoce Regime as set out above and the
time for which such relief will apply are as follew

3. This shall constitute a Major Exonerating Eventtfu purpose of the TSA.
4. This grant of a Major Exonerating Event is an imfinal decision.
5. Defined terms used in this notice have the meagiven to them in the TSA.

Signed by the Operator’s Contract Manager:
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APPENDIX 7 TO SCHEDULE 4

Notice of Rejection of Minor Exonerating Event

To: | |
From: [Operator's Contract Managér

The [Operator’'s Contract Managétereby gives notice in accordance with parag@phof
Schedule 4 Exonerating Event Procedyref the Train Services Agreement made between
[the TMM, [Operatoll and [Ownel, dated | | (thdSA) of the Operator's Contract
Managetrs] decision not to grant an Exonerating Eventite TMM in relation to this claim
under paragraph 3.1 of Schedule 4 of the TSA.

The reasons for th@®jperator's Contract Managés] decision are as follows:

Capitalised terms used in this notice shall, untisfined in this notice, have the meanings
given to them in the TSA.

Signed by theQ@perator’'s Contract Managér
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APPENDIX 8 TO SCHEDULE 4

Notice of Rejection of Major Exonerating Event

To: | |
From: The Operator’'s Contract Manager

Claim NUMDD BT o e

1. The Operator’s Contract Manager hereby gives noticgccordance with paragraph
6.2 of Schedule 4Exonerating Event Proceduref the Train Services Agreement made
between the TMM, [Operato] and [Ownel, dated | | th&SA) of the Operator’s
Contract Manager’s decision not to grant a Majoorterating Event to the TMM in relation
to its claim under paragraph 3.2 of Schedule 4TthA, set out in a notice dated | |-

2. The reasons for the Operator’s Contract Managernsthe Owner’s decision are as
follows:
3. Defined terms used in this notice have the meargngs to them in the TSA.

Signed by the Operator’s Contract Manager

LON26061400/17 120521-0011 Page 1 Appendix 8 to Schedule 4
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SCHEDULE 5

PERFORMANCE REGIME

Schedule 5.1: Availability Regime
Schedule 5.2: Cancellations Regime
Schedule 5.3: Delay Regime
Schedule 5.4: SQM Regime

Appendix: SQMs and SQM Scorecard

Schedule 5.5: Performance Regime General Provisions
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SCHEDULE 5.1

Availability Regime

1. AVAILABILITY OF UNITS
Available Units

1.1 Subject to paragraph E¢ncessionsof Schedule 2.1Hand Back and Hand Ovgra
Unit is Availableon any day where, as appropriate:

(a) in the case of a Unit that is Handed Back, that idnkit for Service at the Scheduled
Hand Back Time on that day; and

(b) in the case of a Unit that has not been Handed,@vat Unit is Fit for Service at its
allocated Entry Time on that day.

Unavailable Units

1.2 Each Unit that:

(a) the TMM has not, subject to paragraph 1.3, Handetk®n any day; or

(b) the TMM offers to the Operator for service on aray,dbut the Operator rejects
pursuant to and in accordance with paragragRejetion of Unifsof Schedule 2.1,

or

(c) is not Fit for Service at the first Entry Time afyaday up to and including the day
that Unit is Handed-Over,

is, in each case, a Unit thatUsavailable

Deemed Available Units

1.3 Each Unit that would be Available but for an Alldwe Failure, is a Unit that shall be
treated as if it were Available, each such Uninjdbeemed Available For the purpose of
the Availability Payment calculations made pursuanmt paragraph 3 Qalculation of
Availability Payments a Unit that is Deemed Available on any day shallaggregated with
those Units that were Available on that day.

Concessions

1.4 The provisions of paragraph 3 of Schedule 2.1 stggly in relation to any Unit that
the TMM offers for service on any day which the @er elects not to reject pursuant to
paragraph 2 of Schedule 2.1.

Replacement Units

15 The provisions of paragraph &¢placement Unitsdf Schedule 2.1 shall apply in

relation to any Replacement Unit that the TMM déféor service at the Scheduled Hand
Back Time or any Entry Time on any day.
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Testing Units

1.6 Each Testing Unit that was to deliver a Diagramaoday and which was removed
from service pursuant to clause 8.11 of the MSAldledisregarded in accordance with the
Availability Payment calculations made pursuantperagraph 3.2 for the relevant period
specified in paragraph 1(c) of Schedule ®8&rformance Regime General Provisipns

2. AVAILABILITY PAYMENT

The Availability Payment for any Railway Period kize calculated by the Operator within
five Working Days of the end of each such Railwagriéd in accordance with this
Schedule 5.1 and invoiced in accordance with papgrl2 [hdexation, Payment and
Liability) of Schedule 5.5Rerformance Regime General Provisipns

3 0.

147 Redaction.
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Availability Benchmark Table
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Number of Type 1
Units with a
Provisional
Acceptance

Certificate or
Quialified
Provisional
Acceptance
Certificate

Availability
Benchmark for Type
1 Units: Monday to
Friday inclusive

Availability
Benchmark for Type
1 Units: Saturday

Availability
Benchmark for Type
1 Units: Sunday

Ol b~ W|N|PF

148 Redaction.

149 Redaction.

150 Redaction.

151 Redaction.

152 Redaction.

153 Redaction.

154 Redaction.

155 Redaction.

156 Redaction.

157 Redaction.

158 Redaction.

159 Redaction.

160 Redaction.

161 Redaction.

162 Redaction.

163 Redaction.

164 Redaction.

165 Redaction.
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Number of Type 1
Units with a
Provisional
Acceptance

Certificate or
Quialified
Provisional
Acceptance
Certificate

Availability
Benchmark for Type
1 Units: Monday to
Friday inclusive

Availability
Benchmark for Type
1 Units: Saturday

Benchmark for Type

Availability

1 Units: Sunday

=
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[y
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=

[N
2
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10
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11
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©

166

167

168

169

170

172

173

174

175

176

177

178

179

180

182

183

184

185

186
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Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.

Redaction.
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Number of Type 1
Units with a
Provisional
Acceptance

Certificate or
Quialified
Provisional
Acceptance
Certificate

Availability
Benchmark for Type
1 Units: Monday to
Friday inclusive

Availability Availability
Benchmark for Type | Benchmark for Type
1 Units: Saturday 1 Units: Sunday

15

16

17

19

20

I I I
I I I
I I I
18 [l 199 [l 200 [l 201
I I I
I I I
I I I

21

187 Redaction.

188 Redaction.

189 Redaction.

190 Redaction.

191 Redaction.

192 Redaction.

193 Redaction.

194 Redaction.

195 Redaction.

196 Redaction.

197 Redaction.

198 Redaction.

199 Redaction.

200 Redaction.

201 Redaction.

202 Redaction.

203 Redaction.

204 Redaction.

205 Redaction.

206 Redaction.

207 Redaction.

208 Redaction.

209 Redaction.
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Number of Type 1
Units with a
Provisional
Acceptance

Certificate or
Quialified
Provisional
Acceptance
Certificate

Availability
Benchmark for Type
1 Units: Monday to
Friday inclusive

Availability Availability
Benchmark for Type | Benchmark for Type
1 Units: Saturday 1 Units: Sunday

22

23

24

26

27

I I I
I I I
I I I
25 [l 220 [l 221 [l 222
I I I
I I I
I I I

28

210 Redaction.

211 Redaction.

212 Redaction.

213 Redaction.

214 Redaction.

215 Redaction.

218 Redaction.

217 Redaction.

218 Redaction.

219 Redaction.

220 Redaction.

221 Redaction.

222 Redaction.

223 Redaction.

224 Redaction.

225 Redaction.

226 Redaction.

227 Redaction.

228 Redaction.

229 Redaction.

20 Redaction.

1 Redaction.
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Number of Type 1
Units with a
Provisional
Acceptance

Certificate or
Quialified
Provisional
Acceptance
Certificate

Availability
Benchmark for Type
1 Units: Monday to
Friday inclusive

Availability Availability
Benchmark for Type | Benchmark for Type
1 Units: Saturday 1 Units: Sunday

29

30

31

32
33

34

35

s O s s s I s s s [ s |
N
I

s O s s s I s s s [ s |
N
5

s O s s s I s s s [ s |
N
o

36

22 Redaction.

233 Redaction.

24 Redaction.

25 Redaction.

26 Redaction.

7 Redaction.

28 Redaction.

29 Redaction.

240 Redaction.

241 Redaction.

242 Redaction.

243 Redaction.

244 Redaction.

245 Redaction.

246 Redaction.

247 Redaction.

248 Redaction.

249 Redaction.

250 Redaction.

21 Redaction.

252 Redaction.
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Number of Type 1
Units with a
Provisional
Acceptance

Certificate or
Quialified
Provisional
Acceptance
Certificate

Availability
Benchmark for Type
1 Units: Monday to
Friday inclusive

Availability Availability
Benchmark for Type | Benchmark for Type
1 Units: Saturday 1 Units: Sunday

37

38

39

41

42

I I I

I I I

I I I
40 [l 265 [l 266 [l 267

I I I

I I I

I I I

43

253 Redaction.

254 Redaction.

255 Redaction.

256 Redaction.

257 Redaction.

258 Redaction.

259 Redaction.

260 Redaction.

261 Redaction.

262 Redaction.

263 Redaction.

264 Redaction.

265 Redaction.

266 Redaction.

267 Redaction.

268 Redaction.

269 Redaction.

210 Redaction.

211 Redaction.

22 Redaction.

23 Redaction.

214 Redaction.

25 Redaction.
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Number of Type 1
Units with a
Provisional
Acceptance

Certificate or
Quialified
Provisional
Acceptance
Certificate

Availability
Benchmark for Type
1 Units: Monday to
Friday inclusive

Availability Availability
Benchmark for Type | Benchmark for Type
1 Units: Saturday 1 Units: Sunday

44

45

46

48

49

I I I

I I I

I I I
47 [l 286 [l 287 [l 288

I I I

I I I

I I I

50

278 Redaction.

217 Redaction.

278 Redaction.

219 Redaction.

280 Redaction.

281 Redaction.

282 Redaction.

283 Redaction.

284 Redaction.

285 Redaction.

286 Redaction.

287 Redaction.

288 Redaction.

289 Redaction.

290 Redaction.

21 Redaction.

292 Redaction.

293 Redaction.

294 Redaction.

295 Redaction.

2% Redaction.

297 Redaction.
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Number of Type 1
Units with a
Provisional
Acceptance

Certificate or
Quialified
Provisional
Acceptance
Certificate

Availability
Benchmark for Type
1 Units: Monday to
Friday inclusive

Availability Availability
Benchmark for Type | Benchmark for Type
1 Units: Saturday 1 Units: Sunday

51

52

54
55

I I I
I I I
53 [l 304 [l 305 [l 306
I I I
I I I

298 Redaction.

29 Redaction.

300 Redaction.

301 Redaction.

302 Redaction.

303 Redaction.

304 Redaction.

305 Redaction.

306 Redaction.

307 Redaction.

308 Redaction.

309 Redaction.

310 Redaction.

311 Redaction.

312 Redaction.
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Number of Type 2
Units with a
Provisional
Acceptance

Certificate or
Quialified Provisional
Acceptance
Certificate

Availability
Benchmark for Type 2
Units: Monday to
Friday inclusive

Availability
Benchmark for Type 2
Units: Saturday

Availability
Benchmark for Type 2
Units: Sunday

N|[o|loa| B~ W] N|

313 Redaction.

314 Redaction.

315 Redaction.

316 Redaction.

317 Redaction.

318 Redaction.

319 Redaction.

320 Redaction.

Redaction.

322 Redaction.

323 Redaction.

324 Redaction.

325 Redaction.

326 Redaction.

327 Redaction.

328 Redaction.

329 Redaction.

330 Redaction.

Redaction.

332 Redaction.

333 Redaction.
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Number of Type 2
Units with a
Provisional
Acceptance

Certificate or
Quialified Provisional
Acceptance
Certificate

Availability
Benchmark for Type 2
Units: Monday to
Friday inclusive

Availability
Benchmark for Type 2
Units: Saturday

Availability
Benchmark for Type 2
Units: Sunday

8

9

10

11

12

13

14

15

I s [ s [ s s s s s
®
N

O -0 a8 |a | |a ||| |3
X
®

334 Redaction.

335 Redaction.

3% Redaction.

337 Redaction.

338 Redaction.

339 Redaction.

340 Redaction.

341 Redaction.

342 Redaction.

343 Redaction.

344 Redaction.

345 Redaction.

346 Redaction.

347 Redaction.

348 Redaction.

349 Redaction.

350 Redaction.

31 Redaction.

352 Redaction.

353 Redaction.

354 Redaction.

355 Redaction.

LON26061400/17 120521-0011

Page 10

Schedule 5.1



Thameslink Rolling Stock Project

Train Services Agreement
CONFORMED COPY

Number of Type 2
Units with a
Provisional
Acceptance

Certificate or
Quialified Provisional
Acceptance
Certificate

Availability
Benchmark for Type 2
Units: Monday to
Friday inclusive

Availability
Benchmark for Type 2
Units: Saturday

Availability
Benchmark for Type 2
Units: Sunday

16

17

18

19

20

21

22

356 Redaction.

357 Redaction.

358 Redaction.

359 Redaction.

360 Redaction.

361 Redaction.

362 Redaction.

363 Redaction.

364 Redaction.

365 Redaction.

366 Redaction.

367 Redaction.

368 Redaction.

369 Redaction.

370 Redaction.

371 Redaction.

372 Redaction.

373 Redaction.

374 Redaction.

375 Redaction.

376 Redaction.

377 Redaction.

378 Redaction.
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Number of Type 2
Units with a
Provisional
Acceptance

Certificate or
Quialified Provisional
Acceptance
Certificate

Availability
Benchmark for Type 2
Units: Monday to
Friday inclusive

Availability
Benchmark for Type 2
Units: Saturday

Availability
Benchmark for Type 2
Units: Sunday

23

24

25

26

27

28

29

30

O -0 a8 |a | |a ||| |3
]
N

O -0 a8 |a | |a ||| |3
]
w

379 Redaction.

380 Redaction.

Redaction.

382 Redaction.

383 Redaction.

384 Redaction.

385 Redaction.

386 Redaction.

387 Redaction.

388 Redaction.

389 Redaction.

3% Redaction.

Redaction.

392 Redaction.

393 Redaction.

3% Redaction.

395 Redaction.

3% Redaction.

397 Redaction.

3% Redaction.

399 Redaction.

400 Redaction.
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Number of Type 2
Units with a
Provisional
Acceptance

Certificate or
Quialified Provisional
Acceptance
Certificate

Availability
Benchmark for Type 2
Units: Monday to
Friday inclusive

Availability
Benchmark for Type 2
Units: Saturday

Availability
Benchmark for Type 2
Units: Sunday

31

32

33

34

35

36

37

Redaction.

402 Redaction.

403 Redaction.

404 Redaction.

405 Redaction.

406 Redaction.

407 Redaction.

408 Redaction.

409 Redaction.

410 Redaction.

Redaction.

412 Redaction.

413 Redaction.

414 Redaction.

415 Redaction.

416 Redaction.

417 Redaction.

418 Redaction.

419 Redaction.

420 Redaction.

Redaction.

422 Redaction.

423 Redaction.
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Number of Type 2
Units with a
Provisional
Acceptance

Certificate or
Quialified Provisional
Acceptance
Certificate

Availability
Benchmark for Type 2
Units: Monday to
Friday inclusive

Availability
Benchmark for Type 2
Units: Saturday

Availability
Benchmark for Type 2
Units: Sunday

38

39

40

41

42

43

44

45

I s [ s [ s s s s s
&
N

O a8 |a | |a | |a | |3
&
®

424 Redaction.

425 Redaction.

426 Redaction.

427 Redaction.

428 Redaction.

429 Redaction.

430 Redaction.

431 Redaction.

432 Redaction.

433 Redaction.

434 Redaction.

435 Redaction.

436 Redaction.

437 Redaction.

438 Redaction.

439 Redaction.

440 Redaction.

441 Redaction.

442 Redaction.

443 Redaction.

444 Redaction.

445 Redaction.

LON26061400/17 120521-0011

Page 14

Schedule 5.1



Thameslink Rolling Stock Project

Train Services Agreement
CONFORMED COPY

Number of Type 2
Units with a
Provisional
Acceptance

Certificate or
Quialified Provisional
Acceptance
Certificate

Availability
Benchmark for Type 2
Units: Monday to
Friday inclusive

Availability
Benchmark for Type 2
Units: Saturday

Availability
Benchmark for Type 2
Units: Sunday

46

47

48

49

50

51

52

446 Redaction.

447 Redaction.

448 Redaction.

449 Redaction.

450 Redaction.

451 Redaction.

452 Redaction.

453 Redaction.

454 Redaction.

455 Redaction.

456 Redaction.

457 Redaction.

458 Redaction.

459 Redaction.

460 Redaction.

461 Redaction.

462 Redaction.

463 Redaction.

464 Redaction.

465 Redaction.

466 Redaction.

467 Redaction.

468 Redaction.
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Number of Type 2
Units with a
Provisional
Acceptance

Certificate or
Quialified Provisional
Acceptance
Certificate

Availability
Benchmark for Type 2
Units: Monday to
Friday inclusive

Availability
Benchmark for Type 2
Units: Saturday

Availability
Benchmark for Type 2
Units: Sunday

53

54

55

56

57

58

59

60

O a8 || |a ||| |3
&
N

O a8 |a | |a | |a | |3
&
w

469 Redaction.

470 Redaction.

Redaction.

472 Redaction.

473 Redaction.

474 Redaction.

475 Redaction.

476 Redaction.

477 Redaction.

478 Redaction.

479 Redaction.

480 Redaction.

Redaction.

482 Redaction.

483 Redaction.

484 Redaction.

485 Redaction.

486 Redaction.

487 Redaction.

488 Redaction.

489 Redaction.

490 Redaction.
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SCHEDULE 5.2

Cancellations Regime

1. CANCELLATION PAYMENT

The Cancellation Payment for any Railway Periodldi@calculated by the Operator within
five Working Days of the end of each such Railwagrid in accordance with this
Schedule 5.2 and invoiced in accordance with papigrl2 [phdexation, Payment and
Liability) of Schedule 5.5Rerformance Regime General Provisipns

2 [l493

3. [l494

4. [l495

491 Redaction.

492 Redaction.

493 Redaction.

49 Redaction.

495 Redaction.
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SCHEDULE 5.3

Delay Regime

1. DELAY PAYMENT

The Delay Payment for any Railway Period shall bkewdated by the Operator within five
Working Days of the end of each such Railway Penmédccordance with this Schedule 5.3
and invoiced in accordance with paragraph Itigxation, Payment and Liabiljtyof
Schedule 5.5Rerformance Regime General Provisipns

2. [l496

3. [l497

4% Redaction.

497 Redaction.
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SCHEDULE 5.4

[l 498

498 Redaction.
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APPENDIX TO SCHEDULE 5.4

[l 499

Date of Audit: | |

49 Redaction.
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1.

SCOPE

Thameslink Rolling Stock Project
Train Services Agreement
CONFORMED COPY

SCHEDULE 5.5

Performance Regime General Provisions

The TSA Performance Regime in this Schedule 5 stpdly to each Unit in respect of which
a Provisional Acceptance Certificate or Qualifiedsional Acceptance Certificate has been
issued under the MSA, provided that where a Unit is

(@)

(b)

(i)

(ii)

a Conditional QPAC Unit, then:

no Availability Deduction shall be made pursuant garagraph 3.4 of
Schedule 5.1 Availability Regimg in relation to a Conditional QPAC Unit
where it is Unavailable on any day and the numlb&imits of the same Unit
Type that is Available and Deemed Available on tHay is less than the
Availability Benchmark for that Unit Type and thday; but

the Availability, Deemed Availability or Unavaildlty (as appropriate) of a
Conditional QPAC Unit on any day shall be takenoaet of in the
comparison of aggregate Availability and Deemed ikatdity of the

relevant Unit Type on that day against the AvallgbBenchmark for that
Unit Type and that day pursuant to paragraph 3.4Sohedule 5.1 to
determine whether:

(A) an Availability Deduction should be made in relatim other Units
of that Unit Type that are Unavailable on that dayd

(B) liquidated damages are payable under paragraphot.46hedule 6
(Delivery and Acceptang®f the MSA by the TMM to the Operator
in relation to that Conditional QPAC Unit;

an MSA Fault Unit, then:

(i)

(ii)

no Availability Deduction shall be made under tAgreement in relation to
an MSA Fault Unit where it is Unavailable on anyyded the number of
Units of the same Unit Type that is Available aneeihned Available on that
day is less than the Availability Benchmark fortthiit Type and that day;
but

the Availability, Deemed Availability or Unavaildlty (as appropriate) of an
MSA Fault Unit on any day shall be taken accouninathe comparison of
aggregate Availability and Deemed Availability tetrelevant Unit Type on
that day against the Availability Benchmark fortthinit Type and that day
pursuant to paragraph 3.4 of Schedule 5.1 to deterwhether:

(A) an Availability Deduction should be made in relatim other Units
of that Unit Type that are Unavailable on that dayd

(B) liquidated damages are payable under paragrapbf&thedule 14
(Design Life, Warranties and Fault Rectificat)asf the MSA by the
TMM to the Operator in relation to that MSA Fauhitj or
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(c) a Testing Unit, the TSA Performance Regime shallapply during the period that
that Testing Unit is subject to ERTMS/ATO testimgeiccordance with clause 8.11 of
the MSA or, if later, until the date when the TegtlUnit is returned to the TMM by
the Operator; or

(d) subject to a sub-lease in relation to which iieinded that the relevant Units are to
be maintained at depots other than a DesignatedtPien, unless:

0] the Owner and the TMM have each given their consestch sub-leasing in
accordance with clause 13.31;

(i) an Authorisation to Vary has been issued by theefamy of State pursuant
to schedule 4.3 Secretary of State Authorisation of Variatipnsf the
Umbrella Agreement (or, after the Umbrella Agreetnéas expired or
terminated, schedule 5.%dcretary of State Authorisation of Variatipros
the Maintenance Direct Agreement); and

(iir) the Operator can demonstrate to the reasonabifasdion of the TMM and
the Owner that it would be reasonable, given thereaof the sub-leasing,
including the stopping pattern of the railway pagge services for which the
sub-leased Units shall be used and the maintereamaagements, for those
Units to continue to be subject to the TSA PerforomRegime,

the TSA Performance Regime shall not apply to gl until the Unit ceases to be
subject to such sub-lease and either:

(A) if the inspection of that Unit under clause 13.86ftcms such Unit is
in the Redelivery Condition (TSA), completion ohthnspection; or

(B) otherwise, such Unit has been brought into the Restg Condition
(TSA).

2. PROCEDURES FOR|MPLEMENTATION

2.1 The Operator and the TMM shall jointly develop, Iempent and administer
procedures which properly and fairly implement thiSA Performance Regime (including
relevant procedures relating to the subsequenéesedation of a No Fault Found as a Fault
pursuant to paragraph 3.5(d) of Schedule Eault Notification Procedurpg, such procedures
to be agreed no later than one month prior to thevisional Acceptance or Qualified
Provisional Acceptance of the First Unit.

2.2 Without limiting paragraph 2.1, the TMM and the @gter shall each make available
as reasonably required, a representative baseathtesignated Depotff who will liaise
with each other and with both the Operator’'s ardTTMM’s control offices in relation to all
matters arising in connection with the operatiord amplementation of each of the
Availability Regime, the Cancellations Regime, telay Regime and the SQM Regime set
out in this Schedule 5.5.

2.3 The TMM and the Operator shall each create and taiairall appropriate records
necessary to effectively administer the procedaggsed under paragraph 2.1.

500 Redaction.
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3. DUTIES

3.1 The Operator and the TMM shall act in good faithtle performance of their
respective rights and obligations under the TSAdPerance Regime in this Schedule 5.5.

3.2 The Operator shall exercise a balanced judgmentetmncile the potentially
conflicting objectives that it has of:

(a) acting in best interests of all passengers; and

(b) acting to minimise disruption to the Timetable (dsfined in the Franchise
Agreement) in withdrawing any Unit from service atisembarking passengers from
that Unit, in each case following a Cancellation.

3.3 The TMM acknowledges that in the case of any suthdnawal and disembarkation,

the Operator shall be acting in the best interestpassengers and so as to minimise

disruption to the Timetable where such withdrawas$ lbeen required by Network Rail in

accordance with the terms of the Track Access Agese.

4. AVAILABILITY RECORDING

The Operator shall on each day in a Railway Pewodan aggregated and a Diagram - by -
Diagram basis, record in the Daily Performance Rekéar that day:

(a) the number of Units that are:

0] Available;

(i) Unavailable; and

(iir) Deemed Available,

in each case, at their respective Entry Times anday; and
(b) where any Unit is Unavailable on that day:

0] the reason why that Unit is Unavailable;

(i) the number of Diagram Legs comprised in the releizamgram and the point
and time at which that Unavailable Unit was schedub enter service for
the first time on that Diagram (or any other Diagragreed with the TMM,
together, where relevant, with the number of Diagraegs comprised in
such other Diagram agreed with the TMM); and

(iir) whether any Replacement Unit was made availableheyT MM, details of
the Unavailable Unit which it replaced and the nemts¥ Diagram Legs that
were operated by the Replacement Unit.

5. CANCELLATIONS RECORDING

The Operator shall on each day in a Railway Perechrd, and where appropriate, allocate,
in the Daily Performance Record for that day:

(@) the number of Cancellations that occur in the Perémce Core;
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(b) the number of Cancellations that occur in the Witlemeslink Network;

(c) within each of those numbers, the number of Caaidetls involving the
disembarkation of passengers, as appropriate, rnwitte Performance Core and
within the Wider Thameslink Network and whetherkeaach disembarkation was at
a station or otherwise; and

(d) whether any Replacement Unit was made availablehbyTMM, details of the
Cancelled Unit which it replaced and the numbeDiaigram Legs that were operated
by the Replacement Unit.

6. RELIABILITY RECORDING

Daily Recording and Reporting

6.1 The Operator shall on each day in a Railway Perodan aggregated and, where

appropriate, a Diagram - by - Diagram basis, re@nd, where appropriate, allocate in the

Daily Performance Record for that day:

(a) the number of Delay Incidents and Relevant Delaydients;

(b) the number of Primary Minutes Delay arising frorcle&elevant Delay Incident;

(c) the total number of Primary Minutes Delay sepayasdtributable to MSA Faults,
Faults and to No Fault Found;

(d) the total number of Operator Minutes Delay;

(e) the total number of Network Rail Minutes Delay; and
()] the total number of Non-Service Affecting Faults.
Agreement of Allocation of Primary Minutes Delay

6.2 The Operator and the TMM shall each use all redderendeavours to agree within
two Working Days of any Minutes Delays being netifito the TMM under paragraph 6.1:

(a) whether the Primary Minutes Delay, the Operator utks Delay or Network Rail
Minutes Delay allocated by the Operator in paragd are correctly allocated; and

(b) whether the Network Rail data provided under théwdek Monitoring System is
correct in allocating Minutes Delay to the Operatnd if so, to what extent those
Minutes Delay resulted from an Allowable Failure.

Disputes

6.3 Any disputes as to the allocation of any Primarynidés Delay or Minutes Delay

shall be referred to an Expert pursuant to the ipple Expert Determination Provisions for
an interim decision under those Applicable Expestddmination Provisions.
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7. SQM RECORDING
SQM Faults

7.1 To the extent the Operator carries out an SQM Audielation to any Unit on any
day in a Railway Period or otherwise believes @MINon-Audit Fault has occurred on that
Unit, it shall record in the Daily Performance Rettor that day by means of electronic data
transfer, the number of SQM Audit Faults and ake§E&M Non-Audit Faults it has observed
on that Unit (identifying the Vehicles comprisirgat Unit to which those SQM Audit Faults
and alleged SQM Non-Audit Faults relate) on an@dénordance with the requirements of a
SQM Scorecard (in the case of an SQM Audit Fault) an the basis of the information
required on by an SQM Scorecard (in the case &Q@l Non-Audit Fault).

7.2 The Operator shall notify the TMM of the resultsasfy SQM Audit promptly upon
the completion of that SQM Audit notwithstanding ttequirement pursuant to paragraph 7.1
to record those results in the relevant Daily Renémce Record.

7.3 The Operator shall not be required to separateijynibe TMM of any alleged SQM
Non-Audit Fault to the extent that the Operator te®rded the relevant data in the relevant
Daily Performance Record in accordance with pardgial.

SQM Register
7.4 The TMM shall maintain the SQM Register and reasadh day on it:

(a) all SQM Faults notified to it on that day by the dbgior in accordance with
paragraphs 7.1 and 7.2;

(b) all other SQM Faults that the TMM otherwise becomesre of on that day;

(c) the date and time that the TMM was notified by t@perator pursuant to
paragraph 7.1 or 7.2 or otherwise first became eawheach such SQM Fault;

(d) the date and time that the TMM challenged the ioatifon by the Operator of an
alleged SQM Non-Audit Fault;

(e) the date and time within which each such SQM Fauth be rectified; and

()] the date and time that each such SQM Fault hasreegfied by the TMM.

7.5 The Operator shall have unrestricted access t&Mk! Register to verify that all
SQM Faults are being registered and/or that anly S@M Fault has been rectified within the
permitted rectification period.

8. DAILY PERFORMANCE RECORD

8.1 The Operator shall prepare a Daily Performance Reamntaining all the
information required by this Schedule 5.5 to beorded in the Daily Performance Record.
The TMM shall assist the Operator in preparing eBelily Performance Record by, in a

timely manner:

(a) contributing all performance data that the TMM vgage of that will be the subject
matter of the relevant Daily Performance Record; an
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(b) updating any previous performance data that the Thaladvised of.

8.2 The Operator shall provide each Daily Performaneedrd, including any relevant
performance data that the Operator has receiveoh fiketwork Rail and it otherwise
possesses, to the TMM (with a copy to the Ownenhannext Working Day after each such
record has been compiled by the Operator.

9. PERFORMANCE REPORTS

The provisions of paragraph Bdrformance Reportof Schedule 9¢ontract Managemeht
shall apply in relation to the content, submissaod discussion of any performance data that
relates to the TMM’s performance under this TSAfétenance Regime.

10. CHALLENGE

Where the TMM wishes to challenge any part of D&Brformance Record provided by the
Operator pursuant to this Schedule 5.5, the TMM ghamptly (and in any event, within two
Working Days of receipt) provide the Operator vitte details and reasons for that challenge.
Any Party may subsequently refer any dispute majatio such challenge to an Expert
pursuant to the Applicable Expert Determinationvi@ions for an interim decision under
those Applicable Expert Determination Provisions.

11. OPERATOR’SNOMINEE

11.1 Where in this Schedule 5.5, the Operator is edtitteexercise a right or obliged to
carry out any obligation in relation to the recogland reporting of any aspect of the TMM’s
performance under this TSA Performance Regime, right or obligation, as the case may
be, may be exercised or carried out on behalf ef@perator by a nominee notified to the
TMM by the Operator from time to time.

11.2 To the extent the Operator does appoint a nomingsupnt to paragraph 11.1 the
Operator shall procure that that nominee exerc@gssuch right or carries out any such
obligation in accordance with the relevant termgheff Schedule 5.5.

12. I NDEXATION , PAYMENT AND LIABILITY
Indexation

12.1 Each currency value stated in this TSA Performddegime shall be adjusted on the
first day of April each year by the applicationtbé Indexation Adjustment Formula set out in
Schedule 6.5I(dexation Adjustment Formylawith the resulting figure being rounded up to
the nearest whole pound.

Payment

12.2  Within 20 Working Days of the end of each RailwagriBd, the Operator shall
deliver to the TMM a statement setting out all symayable by the TMM to the Operator
under this TSA Performance Regime (including amewantsing from incidents’ previously
considered No Fault Found re-designated as Faultsupnt to paragraph 3.5(d) of
Schedule 1.5Fault Notification Procedurp, together with such supporting information as is
reasonably required to verify the figures showthmstatement.

12.3 The TMM shall notify the Operator whether or notaigrees with the Operator’s
statement within 10 Working Days of receipt of th&tement. In the event of any dispute, or
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if the TMM does not provide a notification to th@@&ator pursuant to this paragraph 12.3
within 10 Working Days of the TMM'’s receipt of ti@perator’s statement in accordance with
clause 39.4, either Party may subsequently referniatter to an Expert pursuant to the
Applicable Expert Determination Provisions for aterim decision under those Applicable
Expert Determination Provisions, and paragraph $B8adl apply.

12.4 If, when any payment falls to be made in accordamtie the provisions of this TSA
Performance Regime, relevant data remains disphadeen the Parties, such payment shall
be made on the basis that the disputed data agdpdolsy the Operator, is correct and any
appropriate adjustment to any such payment shathde#e when the dispute over that data is
resolved.

12.5 The Operator shall, within 5 Working Days of the W notification (or, in the
absence of a notification from the TMM, the endtlbé 10 Working Day period under
paragraph 12.3), submit an invoice (that takes @miwount any matters raised in the TMM'’s
notification in accordance with paragraph 12.4jite TMM in relation to the Performance
Payments that the Operator is entitled to recdivegach case at the address specified in
clause 39Noticeg. The TMM shall pay the amount set out in theoine, in arrears, no later
than 28 days following receipt of the invoice.

12.6 The provisions of clauses 18.16 to 18.28 (inclusisteall apply in relation to all
Performance Payments.

12.7 The Operator shall be entitled to set-off any umaied amounts of Performance
Payments payable to it by the TMM, which are natlpm the due date and remain unpaid,
against the next TMM Payment payable by it to thMML.

Liability

12.8 The TMM’s maximum liability to pay Performance Pagmts under this TSA

Performance Regime shall not in the aggregate exaeeany Contract Year the limit
specified in clause 27.17, provided that:

@ 0™
() 0
© 10
@ 0™
e [
129 ]

501 Redaction.

502 Redaction.

503 Redaction.

504 Redaction.

505 Redaction.
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Performance Regime: No double remedy
12.10 Subiject to:

(@) any other express right of the Operator and/oiGhaer pursuant to this Agreement
and/or the MSA; and

(b) each of the Operator’s and the Owner’s rights ang| on or after termination of this
Agreement, amounts from the TMM pursuant to panmatyrd.1 of Schedule 13.1
(TMM Events of Defaylior paragraph 2.1 of Schedule 13.2°(]

the sole remedy of the Operator in respect of seryierformance failures of the kind
described in the TSA Performance Regime shall besttims payable by the TMM under the
TSA Performance Regime, and such sums shall befdlfinal satisfaction of the TMM’s
liability to the Operator under this Agreement fbe effects of such failures, such that the
TMM shall not be liable to the Operator in respetiany loss of revenue or other losses
described in clause 27.14 arising from any sucliriisave in relation to the payment of
relevant sums under the TSA Performance Regimea Giluner shall not be entitled to treat
the TMM's failure to comply with the TSA Performan®egime as a TSA TMM Event of
Default unless the limits set out in paragraph a8 been reached.

506 Redaction.

507 Redaction.
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SCHEDULE 6

SERVICE PAYMENTS

Schedule 6.1: Service Payments

Schedule 6.2: Ramp-up Period Service Payments

Schedule 6.3: Steady State Period Service Payments

Schedule 6.4: Additional Services Payments

Schedule 6.5: Indexation Adjustment Formula

Schedule 6.6: Operation of the Balancing Payments
Account
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SCHEDULE 6.1

Service Payments

1. SERVICE PAYMENTS AND TMM PAYMENTS

Service Payments

1.1 The Service Payment for any Railway Period shailbemount equal to:

[l508

Balancing Cost Payment

1.2 The Balancing Cost Payment for any Railway Pertadl e an amount equal to:
[l509

TMM Payment

1.3 The TMM Payment for any Railway Period shall beaamount equal to:

[l510

2. CALCULATION OF SERVICE PAYMENTS

Periodic Balancing Cost Payment

2.1 The Periodic Balancing Cost Payment for any RailwRayiod:

(a) during the Ramp-Up Period shall be an amount eaqual

[l511

Periodic TMM Payment

2.2 The Periodic TMM Payment for any Railway Periodlsha an amount equal to:
[l512

Base Standard Service Payment

2.3 The Base Standard Service Payment for any Railveapdshall be an amount equal
to:

508 Redaction.

509 Redaction.

510 Redaction.

511 Redaction.

512 Redaction.
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[l 513

24 Where a Reference Contract Year starts or endsglariRailway Period, £SP shall
be determined as if references in paragrag®etvice Payments and TMM Payméiatsd this
paragraph 2 to a Railway Period were to the pati®Railway Period which falls within that
Reference Contract Year, and the relevant calauwatshall treat such part of the relevant
Railway Period as a complete Railway Period compgishe number of days within that
Railway Period that fall within the relevant Refece Contract Year.

25 [54
3. PAYMENTS

3.1 For each Railway Period, the TMM shall prepare aobmit an invoice to the
Operator in accordance with clause Faymenty setting out the calculation of the TMM
Payment for that Railway Period in accordance wahagraph 1.3.

3.2 For each Railway Period, the Owner shall prepam submit an invoice to the
Operator in accordance with clause IBaymentys setting out the determination of the
Balancing Cost Payment for that Railway Perioddcordance with paragraph 1.2.

3.3 The Operator shall pay to the TMM the TMM Paymdmttis payable for each
Railway Period in accordance with the payment tesatout in clause 18.

3.4 The Operator shall pay to the Owner the Balanciogt®ayment that is payable for
each Railway Period in accordance with the payrteams set out in clause 18 and paragraph
12 Balancing Cost Paymentef Schedule 6.68alancing Payments Accoupts

3.5 The Owner shall pay to the TMM the Periodic Maiatece Charge that is payable
for each Railway Period in accordance with the paytrterms set out in clause 18 and
paragraph 13Reriodic Maintenance Charggsf Schedule 6.6.

513 Redaction.

514 Redaction.
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SCHEDULE 6.2

Ramp-up Period Service Payments

1. GENERAL

11 During the Ramp-Up Period, Type 1 Unit Service Pants and Type 2 Unit Service
Payments shall each be calculated on the basi®afla Service Charge (TSA).

1.2 The amount of any Daily Service Charge (TSA) foait Type shall vary each
Reference Contract Year by the mileage band intelwthe Planned Equivalent Annual
Average Mileage Per Unit for that Unit Type andttReference Contract Year falls. A
reconciliation procedure will then be applied:

(@) at the end of each Reference Contract Year tharrsauring the Ramp-Up Period in
accordance with paragraphRgconciliations in respect of the Ramp-Up Pexiaohd

(b) upon the termination of this Agreement, where thisurs during the Ramp-Up
Period, in accordance with paragraptReg¢onciliation on Terminatign

1.3 If any calculation of the Planned Equivalent AnnAakrage Mileage Per Unit or the
Equivalent Annual Average Mileage Per Unit for aitUrype in any Reference Contract Year
that is carried out pursuant to this Schedule 8s2ilts in an average mileage that is not a
whole number, the number of miles shall be rourdiean to the nearest complete mile for
the purposes of determining the Daily Service CaafBSA) or the Reconciliation Daily
Service Charge relating to that Unit Type in thatdRence Contract Year.

2. SETTING DAILY SERVICE CHARGE (TSA) FOR YEARS DURING RAMP -UP PERIOD
Notice of Planned Equivalent Annual Average Mileagéer Unit

2.1 By 1 March in the Contract Year that immediatelgqades each Reference Contract
Year that occurs during the Ramp-Up Period, ther&peshall, having regard to:

(a) the Train Plan or Train Plans that it intends terape and the Expected Delivery
Dates of Units that will occur, in each case, dyrthat Reference Contract Year,
calculate the Planned Equivalent Annual Averageedje Per Unit for Type 1 Units
and Type 2 Units for that Reference Contract Yeaadcordance with paragraph 2.2;
and

(b) the tables in paragraphs 2.6 and 2.7,

notify the TMM of the mileage band into which eastch Planned Equivalent Annual
Average Mileage Per Unit will fall for that RefenContract Year.

Calculation of Planned Equivalent Annual Average Mieage Per Unit

2.2 The Operator shall calculate the Planned Equivadenmtual Average Mileage Per
Unit for each Reference Contract Year that occurshd the Ramp Up Period:

(a) for Type 1 Units in accordance with the following:
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NAT1U

> (UPMi)
T,PEAAM =—=——— xRCYD
> (UFDi)

i=1
Where:

T,PEAAM means the Planned Equivalent Annual Averagkeddge Per Unit for that
Reference Contract Year in relation to all Type ditéJthat are forecast to
have been Accepted on or prior to the last dayhat Reference Contract
Year;

means the number of Type 1 Units that are foremabave been Accepted

N
AT on or prior to the last day of that Reference Caxitiyear;

UPM; means the aggregate mileage planned to be ruhdijth Type 1 Unit in
that Reference Contract Year; and
UFD; means where thé&h Type 1 Unit was, or is forecast to be, Accepted
(a) prior to the start of that Reference Conthadr, RCYD; or
(b) during that Reference Contract Year, the numbé days
commencing on the day after the forecast Accept&rate of that
Type 1 Unit and ending on and including the lasy dd that
Reference Contract Year; and

RCYD means the number of days in that Referencér@cnyear.

(b) for Type 2 Units in accordance with the following:

g (UPMi)

T,PEAAM = =——— xRCYD
> (UFD.)
i=1 |
where
T.,PEAAM means the Planned Equivalent Annual Averagkeddge Per Unit for that

Reference Contract Year in relation to all Type @t&/that are forecast to
have been Accepted on or prior to the last dayhat Reference Contract

Year;
N, means the number of Type 2 Units that are foreabave been Accepted
2 on or prior to the last day of that Reference Caxttiyear;
UPM; means the aggregate mileage planned to be ruhdijth Type 2 Unit in
that Reference Contract Year; and
UFD; means where thé&h Type 2 Unit was, or is forecast to be, Accepted
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(a) prior to the start of that Reference Conthadr, RCYD; or

(b) during that Reference Contract Year, the numlbé days
commencing on the day after the forecast Accept&rate of that
Type 2 Unit and ending on and including the lasy dd that
Reference Contract Year; and

RCYD means the number of days in that Referencér@&cnyear.
Revising the BPA Statement
2.3 [l515

2.3A  On the next Working Day after each Railwayi®tthat occurs during the Ramp-Up
Period, the TMM shall separately calculate andfyoti the Owner:

@ 0™
(b) [|517
Setting Daily Service Charges (TSA)

24 The Daily Service Charge (TSA) for each Unit Typeeach Reference Contract Year
that occurs during the Ramp-Up Period shall be:

(a) the amount specified in Column 2 of the table iregeaph 2.6 or 2.7 (as appropriate)
that corresponds to the relevant mileage bandiedtlly the Operator pursuant to
paragraph 2.1(b); or

(b) if paragraph 2.8 applies in relation to that Uniyp&, the amount agreed or
determined in accordance with paragraph 2.8.

25 Once a Daily Service Charge (TSA) has been seafgr Reference Contract Year
that occurs during the Ramp-Up Period, the amodirDaly Service Charge (TSA) that
applies in relation to that Reference Contract Ydaall be fixed for the duration of that
Reference Contract Year at that set amount unl&seof the TMM Financial Model occurs
that has effect during that Reference Contract Year

2.6 In respect of each Contract Year during the RamgPepod, the mileage bands and
related Daily Service Charge (TSA) for Type 1 Urite set out in the following table:

Column 1 Column 2

Daily Service Charge (TSA) per Unit (£)
(indexed in accordance with the
Indexation Adjustment Formula)

518 519
I I

Equivalent Annual Average Mileage Per Unit —
Type 1 Units (miles)

515 Redaction.

516 Redaction.

517 Redaction.

518 Redaction.
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2.7 In respect of each Contract Year during the RamgPepod, the mileage bands and
related Daily Service Charge (TSA) for Type 2 Urite set out in the following table:

Column 1 Column 2
Equivalent Annual Average Mileage Per Unit — Daily Service Charge (TSA) per Unit (£)
Type 2 Units (miles) (indexed in accordance with the
Indexation Adjustment Formula)
[l520 [l521

2.8 If the Planned Equivalent Annual Average Mileage Beit or the Equivalent Annual
Average Mileage Per Unit for either Type 1 UnitsTgpe 2 Units is either:

(a) [l 522
(b) [l 523

in relation to any Reference Contract Year durimg Ramp-Up Period, any of the Operator,
the Owner or the TMM shall be entitled to requinatta Variation, supported by a Run of the
TMM Financial Model is implemented to determine aly Service Charge (TSA) per Unit
for that Contract Year, to ensure that the Serliagments continue to reflect the anticipated
or actual (as applicable) provision of TSA Servidasng the Ramp-Up Period.

3. SERVICE PAYMENTS IN RESPECT OF THE RAMP -UP PERIOD
Type 1 Unit Service Payments

3.1 On the next Working Day after each Railway Pertwat toccurs during the Ramp-Up

Period, the TMM shall separately calculate the Typ#&nit Service Payment due for that
Railway Period in accordance with the following aubject, where applicable, to paragraph
7 (Events of Logs

[l 524

Type 2 Unit Service Payments

3.2 On the next Working Day after each Railway Pertwat toccurs during the Ramp-Up
Period, the TMM shall separately calculate the T¢p®nit Service Payment due for the
Railway Period for which the Service Payments aatuated in accordance with the
following and subject, where applicable, to parpbrd Events of Logs

519 Redaction.

520 Redaction.

521 Redaction.

522 Redaction.

523 Redaction.

524 Redaction.
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[l 525

4. RECONCILIATIONS IN RESPECT OF THE RAMP-UP PERIOD
Notice of Equivalent Annual Average Mileage Per Uni

4.1 Within 30 days of the end of each Reference Cohtvaar that occurs during the
Ramp-Up Period, the Operator shall advise the TMM o

(a) the actual mileage run by each of the Type 1 Uamid Type 2 Units in the Fleet in
that Reference Contract Year; and

(b) the Equivalent Annual Average Mileage Per Unit éach Type 1 Unit and Type 2
Unit in the Fleet for that Reference Contract Yealculated in accordance with
paragraphs 4.2 and 4.3,

provided that paragraph Réconciliation on Terminatigrshall also apply in relation to any
such Reference Contract Year during the coursehafhuthis Agreement is terminated.

Equivalent Annual Average Mileage Per Unit for Typel Units

4.2 The Operator shall calculate the Equivalent Anne¢rage Mileage Per Unit for
Type 1 Units for each Reference Contract Year ticaurs during the Ramp-Up Period in
accordance with the following:

[l 526

Equivalent Annual Average Mileage Per Unit for Type2 Units

4.3 The Operator shall calculate the Equivalent Anne¢rage Mileage Per Unit for
Type 2 Units for each Reference Contract Year ticaurs during the Ramp-Up Period in
accordance with the following:

[l 527

Calculation and Notification of Annual Reconciliation Adjustment

4.4 Within 14 days of receipt by the TMM of the infortitm specified in paragraph 4.1,
the TMM shall calculate, and notify to each of tBperator and the Owner, the following
amounts:

(a) the Reconciliation Daily Service Charge for eachitUfype in relation to the
applicable reference Contract Year, determinedceco@ance with paragraphs 4.5
and 4.6;

525 Redaction.
526 Redaction.

527 Redaction.
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(b) the Reconciled Annual Service Payment (if any)dach Unit Type for the applicable
Reference Contract Year, determined or calculatedccordance with paragraphs
4.7, 4.8 and 4.9;

(c) if Reconciled Annual Service Payments are requmaduant to paragraph 4.7(b), the
Annual Reconciliation Adjustment for the applicabdReference Contract Year,
calculated in accordance with paragraph 4.10; and

(d) if an Annual Reconciliation Adjustment applies tbe applicable Reference Contract
Year, the portions of that Annual Reconciliationjéglment that are respectively:

0] an Annual BCP Reconciliation Adjustment, calculatedaccordance with
paragraph 4.11; and

(i) an Annual TMMP Reconciliation Adjustment, calcuthie accordance with
paragraph 4.12.

Setting Reconciliation Daily Service Charges

4.5 The Reconciliation Daily Service Charge for TypeUhits in relation to any
Reference Contract Year that occurs during the Rdmperiod shall be determined either:

(a) by reference to the mileage band in Column 1 oftéide in paragraph 2.6 in which
the Equivalent Annual Average Mileage Per Unit fioype 1 Units falls in that
Reference Contract Year; or

(b) if the Equivalent Annual Average Mileage Per Unir fType 1 Units for that
Reference Contract Year iS4 in accordance with paragraph 2.8.

4.6 The Reconciliation Daily Service Charge for TypeUaits in relation to any
Reference Contract Year that occurs during the Rdmperiod shall be determined either:

(a) by reference to the mileage band in Column 1 oftéide in paragraph 2.7 in which
the Equivalent Annual Average Mileage Per Unit fioype 2 Units falls in that
Reference Contract Year; or

(b) if the Equivalent Annual Average Mileage Per Unir fType 2 Units for that
Reference Contract Year i$¥] in accordance with paragraph 2.8.

Reconciled Annual Service Payments
4.7 If, in any Reference Contract Year during the RadgpPeriod:

(a) the Reconciliation Daily Service Charge for a Uhype in relation to that Reference
Contract Year (as determined pursuant to paragtaplor 4.6 (as applicable)) is the
same as the Daily Service Charge (TSA) for thatt Unjpe in that Reference
Contract Year (as determined pursuant to parag2af)h then no Reconciled Annual
Service Payments shall be calculated and paragraphto 4.17 shall not apply in
relation to that Unit Type; or

528 Redaction.

529 Redaction.
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(b) the Reconciliation Daily Service Charge for a Uhype in relation to that Reference
Contract Year (as determined pursuant to paragdaplor 4.6 (as applicable)) is
different from the Daily Service Charge (TSA) ftvat Unit Type in that Reference
Contract Year (as determined pursuant to paragéagh then the TMM shall
calculate the Reconciled Annual Service PaymentHat Unit Type in accordance
with paragraph 4.8 or 4.9, as appropriate.

Calculation of Reconciled Annual Service Payment®f Type 1 Units

4.8 The Reconciled Annual Service Payment for Type tdfor any Reference Contract
Year that occurs during the Ramp-Up Period shall be

[l 530

Calculation of Reconciled Annual Service Payment®f Type 2 Units

4.9 The Reconciled Annual Service Payment for Type #dUn any Reference Contract
Year that occurs during the Ramp-Up Period shall be

[l 531

Annual Reconciliation Adjustments

4.10 The Annual Reconciliation Adjustment for any Refe® Contract Year in the
Ramp-Up Period shall be the difference between:

(a) the aggregate of Type 1 Unit Service Payments auk P Unit Service Payments
calculated for each Railway Period in that Refeee@ontract Year in accordance
with paragraphs 3.1 and 3.2; and

(b) the aggregate of the Reconciled Annual Service Raysrfor Type 1 Units and Type
2 Units for that Reference Contract Year, calcdateaccordance with paragraphs

4.8 and 4.9.
411 [°*
412 [°*®

Settlement of Annual Reconciliation Adjustment

4.13 If the aggregate of the Reconciled Annual Serviagnkents for Type 1 Units and
Type 2 Units for any Reference Contract Year dutirgRamp-Up Period:

(a) is greater than the aggregate of Type 1 Unit SerAayments and Type 2 Unit
Service Payments calculated for each Railway Peinothat Reference Contract
Year, then the provisions of paragraphs 4.14 abd ghall apply; or

530 Redaction.

Redaction.

532 Redaction.

533 Redaction.
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(b) is less than the aggregate of Type 1 Unit Servagrents and Type 2 Unit Service
Payments calculated for each Railway Period in Reference Contract Year, then
the provisions of paragraphs 4.16 and 4.17 shalyap

4.14 Where paragraph 4.13(a) applies, the Operator ,slsabject to paragraph 6
(Disputes, pay:

(a) [l 534
(b) [l 535

in each case, as provided in paragraph 4.15.

4.15 Where the Annual Reconciliation Adjustment is pdgaby the Operator in
accordance with paragraph 4.14:

(a) [l 536
(b) [l 537

in each case relating to the Railway Period in Wisicch amount is notified (or, if the amount
is disputed pursuant to paragraph 6, the Railwaip&@ which such amount is determined).

416 [°%

4.17 Where paragraph 4.13(b) applies:

(a) [|539
(b) [|540
5. RECONCILIATION ON TERMINATION

51 If this Agreement is terminated during the courarmy Reference Contract Year in
the Ramp-Up Period, then:

(a) the Operator shall advise the TMM and the Ownehiwi80 days of such termination
of:

0] the actual mileage run by each of the Type 1 Uamid Type 2 Units during
the course of the relevant Part Contract Year; and

53 Redaction.

535 Redaction.

536 Redaction.

537 Redaction.

538 Redaction.

539 Redaction.

540 Redaction.
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(i) the Equivalent Annual Average Mileage Per Unitefation to Type 1 Units
and Type 2 Units (as appropriate) for that RefeeeDontract Year;

(b) the calculations pursuant to paragraplirédonciliations in respect of the Ramp-Up
Period) shall be performed, provided that those calooifetishall, where appropriate,
be prorated by reference to the number of daysapmsopriate, in each Railway
Period, part Railway Period and that Part Contyaetr; and

(c) payment of the amount of any Annual Reconciliaiaijustment determined to have
accrued as between the TMM, the Owner and the @pgpaor to such termination
shall be made as soon as reasonably practicaklethé agreement or determination
of that amount.

5.2 The provisions of this paragraph 5 shall survive termination or expiry of this
Agreement, however caused.

6. DISPUTES

Should the Operator, the Owner and the TMM notheat agreement on any of the matters
referred to in this Schedule 6.2 within 14 dayshef Operator, the Owner or the TMM (as the
case may be) notifying the other of such disagregniben a Contract Dispute shall have
arisen.

7. EVENTS OF LOSS

If a Type 1 Unit or Type 2 Unit suffers or has guéfid an Event of Loss in any Reference
Contract Year that occurs during the Ramp-Up Petioeh no Type 1 Unit Service Payment
and Type 1 Periodic Balancing Cost Payment or T3pénit Service Payment and Type 2
Balancing Cost Payment (as appropriate) shall lyalga in relation to that Type 1 Unit or

Type 2 Unit (as appropriate) from the day afterdag on which that Event of Loss occurred
for the remainder of the Reference Contract Yeal fan each subsequent Contract Year
during the TSA Term.

LON26061400/17 120521-0011 Page 9 Schedule 6.2



Thameslink Rolling Stock Project
Train Services Agreement
CONFORMED COPY

SCHEDULE 6.3

Steady State Period Service Payments

1. GENERAL

1.1 During the Steady State Period, Type 1 Unit SerRegments and Type 2 Unit
Service Payments shall each be calculated on #is bba Daily Service Charge (TSA).

1.2 The amount of any Daily Service Charge (TSA) foait Type shall vary each
Reference Contract Year by the mileage band inticlwithe Planned Annual Average
Mileage Per Unit for that Unit Type and that Refere Contract Year falls. A reconciliation
procedure will then be applied:

(@) at the end of each Reference Contract Year tharrsaturing the Steady State Period
in accordance with paragraph &econciliations in respect of the Steady State
Period); and

(b) at the end of the TSA Term in accordance with paag 5 Reconciliation on
Termination or Expiry.

1.3 If any calculation of the Planned Annual Averagdddge Per Unit or the Annual
Average Mileage Per Unit for a Unit Type in any &eince Contract Year that is carried out
pursuant to this Schedule 6.3 results in an avenaiggage that is not a whole number, the
number of miles shall be rounded down to the neéaresiplete mile for the purposes of
determining the Daily Service Charge (TSA) or thec&ciliation Daily Service Charge
relating to that Unit Type in that Reference Cocitréear.

2. SETTING DAILY SERVICE CHARGE (TSA) FOR YEARS DURING STEADY STATE
PERIOD

Notice of Planned Annual Average Mileage Per Unit

2.1 By 1 March in the Contract Year that immediatelgqedes each Reference Contract
Year that occurs during the Steady State Peri@dQiherator shall, having regard to:

(@) the Train Plan or Train Plans that it intends terape during that Reference Contract
Year, calculate the Planned Annual Average MileRge Unit for Type 1 Units and
Type 2 Units for that Reference Contract Year icoadance with paragraph 2.3; and
(b) the tables in paragraphs 2.6 or 2.7,

notify the TMM of the mileage band into which eastich Planned Annual Average Mileage
Per Unit will fall for that Reference Contract Year

Revising the BPA Statement

29 [

541 Redaction.
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Calculation of Planned Annual Average Mileage Per bit

2.3 The Operator shall calculate the Planned Annualr&ge Mileage Per Unit for each
Reference Contract Year that occurs during thedyt&sate Period:

(a) for Type 1 Units in accordance with the following:

T,PAAM = 1 PAM
1

Where:

T,PAAM means the Planned Annual Average Mileage Peit tbr that Reference
Contract Year in relation to all Type 1 Units irethleet;

T,PAM means the aggregate mileage planned to beyuhedType 1 Units in that
Reference Contract Year; and

T,U means the number of Type 1 Units in the Fleet.

(b) for Type 2 Units in accordance with the following:

T:PAAM = TPAM
T2U

where

T.PAAM means the Planned Annual Average Mileage Peit tr that Reference
Contract Year in relation to all Type 2 Units irethleet;

T.PAM means the aggregate mileage planned to beyuhebType 2 Units in that
Reference Contract Year; and

TU means the number of Type 2 Units in the Fleet.

Setting Daily Service Charges (TSA)

24 The Daily Service Charge (TSA) for each Unit Typeeach Reference Contract Year
that occurs during the Steady State Period shall be

(a) the amount specified in Column 2 of the table iregaaph 2.6 or 2.7 (as appropriate)
that corresponds to the mileage band notified ley@iperator pursuant to paragraph
2.1(b); or

(b) if paragraph 2.8 applies in relation to that Uniyp&, the amount agreed or
determined in accordance with paragraph 2.8.

2.5 Once a Daily Service Charge (TSA) has been setafgr Reference Contract Year

that occurs during the Steady State Period, theuatnaf Daily Service Charge (TSA) that
applies in relation to that Reference Contract Ydaall be fixed for the duration of that
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Reference Contract Year at that set amount unl&mmaof the TMM Financial Model occurs
that has effect during that Reference Contract Year

2.6 In respect of each Contract Year during the Stestdye Period, the mileage bands
and related Daily Service Charge (TSA) for Typeriittlare set out in the following table:

Column 1 Column 2
Annual Average Mileage Per Unit — Daily Service Charge (TSA) Per
Type 1 Units (miles) Unit

(E) (indexed in accordance with
the Indexation Adjustment
Formula)

[] 542 [] 543

2.7 In respect of each Contract Year during the Stestdye Period, the mileage bands
and related Daily Service Charge (TSA) for Typerfittlare set out in the following table:

Column 1 Column 2
Annual Average Mileage Per Unit — Daily Service Charge (TSA) Per
Type 2 Units (miles) Unit

(E) (indexed in accordance with
the Indexation Adjustment
Formula)

[] 544 [] 545

2.8 If the Planned Annual Average Mileage Per Unit loe tActual Annual Average
Mileage Per Unit for either Type 1 Units or Typ#&Agits is either:

@ 0
0 0

in relation to any Reference Contract Year durihg Steady State Period, any of the
Operator, the Owner or the TMM shall be entitledequire that a Variation, supported by a
Run of the TMM Financial Model is implemented totetenine the Daily Service Charge
(TSA) per Unit for that Unit Type in that ReferenCentract Year, to ensure that the Service
Payments continue to reflect the anticipated oualdtas applicable) provision of Standard
Services during the Steady State Period.

542 Redaction.

54 Redaction.

544 Redaction.

545 Redaction.

546 Redaction.

547 Redaction.
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3. PAYMENTS DURING THE STEADY STATE PERIOD
Type 1 Unit Service Payments

3.1 On the next Working Day after each Railway Peribdt toccurs during the Steady
State Period, the TMM shall separately calculageTlgpe 1 Unit Service Payment due for
that Railway Period in accordance with the follogviand subject, where applicable, to
paragraph 7Events of Logs

[] 548

Type 2 Unit Service Payments

3.2 On the next Working Day after each Railway Peribdt toccurs during the Steady
State Period, the TMM shall separately calculatge Tlgpe 2 Unit Service Payment due for
that Railway Period in accordance with the follogviand subject, where applicable, to
paragraph 7Events of Logs

[] 549

4. RECONCILIATIONS IN RESPECT OF THE STEADY STATE PERIOD
Notice of Actual Annual Average Mileage Per Unit

4.1 Within 30 days of the end of each Reference Contraar that occurs during the
Steady State Period, the Operator shall advis&kid of:

(a) the actual mileage run by the Type 1 Units andaitteal mileage run by the Type 2
Units in the Fleet in that Reference Contract Yaad

(b) the Actual Annual Average Mileage Per Unit for TybéJnits and for Type 2 Units
in the Fleet for that Reference Contract Year, Wlated in accordance with
paragraphs 4.2 and 4.3,

provided that paragraph 3Réconciliation on Termination or Exp)ryshall also apply in
relation to any such Reference Contract Year dutimegcourse of which this Agreement is
terminated or expires.

Actual Annual Average Mileage Per Unit for Type 1 Uits
4.2 The Operator shall calculate the Actual Annual Ager Mileage Per Unit for Type 1

Units for each Reference Contract Year that ocausng the Steady State Period in
accordance with the following:

UM
T,U

T,UAAM =

where:

548 Redaction.

549 Redaction.

LON26061400/17 120521-0011 Page 4 Schedule 6.3



T,UAAM

UM

T.U

Actual Annual

Thameslink Rolling Stock Project
Train Services Agreement
CONFORMED COPY

means in relation to Type 1 Units, the Actuwainual Average Mileage Per
Unit for that Reference Contract Year;

means the aggregate of the mileage actuallybguthe Type 1 Units in that
Reference Contract Year; and

means the weighted average number of Type 1 Umithe Fleet in that
Reference Contract Year, taking into account thealver of days after any
Unit suffered an Event of Loss.

Average Mileage Per Unit for Type 2 Wits

4.3 The Operator shall calculate the Actual Annual Ager Mileage Per Unit for Type 2
Units for each Reference Contract Year that ocausng the Steady State Period in
accordance with the following:

T,UAAM - M
TU
2
where:
T.UAAM means in relation to Type 2 Units, the Actuwainual Average Mileage Per
Unit for that Reference Contract Year;
UM means the aggregate of the mileage actuallyogurach of the Type 2 Units
in that Reference Contract Year; and
TU means the weighted average number of Type 2 Umithe Fleet in that

Reference Contract Year, taking into account thealver of days after any
Unit suffered an Event of Loss.

Calculation and Notification of Annual Reconciliation Adjustment

4.4 Within 14 days of receipt by the TMM of the infortiem specified in paragraph 4.1,
the TMM shall calculate, and notify to each of tBperator and the Owner, the following

amounts:

(a) the Reconciliation Daily Service Charge for eachitUFype in relation to the
applicable reference Contract Year, determinedceolance with paragraphs 4.5
and 4.6;

(b) the Reconciled Annual Service Payment (if any)dach Unit Type for the applicable
Reference Contract Year, determined or calculatedcicordance with paragraphs
4.7,4.8 and 4.9;

(c) if Reconciled Annual Service Payments are requm@aduant to paragraph 4.7(b), the
Annual Reconciliation Adjustment for the applicabiReference Contract Year,
calculated in accordance with paragraph 4.10; and

(d) if an Annual Reconciliation Adjustment applies the applicable Reference Contract
Year, the portions of that Annual Reconciliationjésiment that are respectively:
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(@ an Annual BCP Reconciliation Adjustment, calculatedaccordance with
paragraph 4.11; and

(i) an Annual TMMP Reconciliation Adjustment, calcuthie accordance with
paragraph 4.12.

Setting Reconciliation Daily Service Charges

4.5 The Reconciliation Daily Service Charge for TypeUhits in relation to any
Reference Contract Year that occurs during the dytetate Period shall be determined
either:

(a) by reference to the mileage band in Column 1 oft#ide in paragraph 2.6 in which
the Actual Annual Average Mileage Per Unit for Typ&nits falls in that Reference
Contract Year; or

(b) if the Actual Annual Average Mileage Per Unit foyple 1 Units in that Reference
Contract Year is ff°, in accordance with paragraph 2.8.

4.6 The Reconciliation Daily Service Charge for TypeUaits in relation to any
Reference Contract Year that occurs during the dytéitate Period shall be determined
either:

(a) by reference to the mileage band in Column 1 oft#ide in paragraph 2.7 in which
the Actual Annual Average Mileage Per Unit for Typ&nits falls in that Reference
Contract Year:; or

(b) if the Actual Annual Average Mileage Per Unit foyple 2 Units in that Reference
Contract Year is ff*, in accordance with paragraph 2.8.

Reconciled Annual Service Payments
4.7 If, in any Reference Contract Year during the Sgeaihte Period:

(a) the Reconciliation Daily Service Charge for a URype in relation to that Reference
Contract Year (as determined pursuant to paragiaplor 4.6 (as applicable)) is the
same as the Daily Service Charge (TSA) for thatt Unjpe in that Reference
Contract Year (as determined pursuant to parag2af)h then no Reconciled Annual
Service Payments shall be calculated and paragraghto 4.17 shall not apply in
relation to that Unit Type; or

(b) the Reconciliation Daily Service Charge for a URype in relation to that Reference
Contract Year (as determined pursuant to paragdaplor 4.6 (as applicable)) is
different from the Daily Service Charge (TSA) ftvat Unit Type in that Reference
Contract Year (as determined pursuant to paragtagh then the TMM shall
calculate the Reconciled Annual Service Paymenttat Unit Type in accordance
with paragraph 4.8 or 4.9 as appropriate.

550 Redaction.

%1 Redaction.
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Calculation of Reconciled Annual Service Payment®f Type 1 Units

4.8 The Reconciled Annual Service Payment for Type tdfor any Reference Contract
Year that occurs during the Steady State Perioldi lsba

[l 552

Calculation of Reconciled Annual Service Payment®f Type 2 Units

4.9 The Reconciled Annual Service Payment for Type Bdor any Reference Contract
Year that occurs during the Steady State Perioldi lsba

[l 553

Annual Reconciliation Adjustments

4.10 The Annual Reconciliation Adjustment for any Refere Contract Year in the
Steady State Period shall be the difference between

(a) the aggregate of Type 1 Unit Service Payments ay P Unit Service Payments
calculated for each Railway Period in that Refeee@ontract Year in accordance
with paragraphs 3.1 and 3.2; and

(b) the aggregate of the Reconciled Annual Service Raysrfor Type 1 Units and Type
2 Units for that Reference Contract Year, calcddteaccordance with paragraphs

4.8 and 4.9.
411 >
412 [°*®

Settlement of Annual Reconciliation Adjustment

4.13 If the aggregate of the Reconciled Annual Serviagnkents for Type 1 Units and
Type 2 Units for any Reference Contract Year dutirgSteady State Period:

(a) is greater than the aggregate of Type 1 Unit Serdayments and Type 2 Unit
Service Payments calculated for each Railway Permothat Reference Contract
Year, then the provisions of paragraphs 4.14 aib® gdhall apply; or

(b) is less than the aggregate of Type 1 Unit Servapgrents and Type 2 Unit Service
Payments calculated for each Railway Period in Reference Contract Year, then
the provisions of paragraphs 4.16 and 4.17 shallap

4.14 Where paragraph 4.13(a) applies, the Operator ,skalbject to paragraph (c)
(Disputes, pay:

%52 Redaction.
53 Redaction.
554 Redaction.

55 Redaction.
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( a) [l 556
(b) [l 557

in each case as provided in paragraph 4.15.

4.15 Where the Annual Reconciliation Adjustment is pdgaby the Operator in
accordance with paragraph 4.14:

( a) [l 558
(b) [l 559

in each case relating to the Railway Period in Wwisicch amount is notified (or, if the amount
is disputed pursuant to paragraph 6, the Railwaip&é which such amount is determined).

416 [°%°

4.17 Where paragraph 4.13(b) applies:

(a) [|561
(b) [|562
5. RECONCILIATION ON TERMINATION OR EXPIRY

5.1 If this Agreement is terminated or expires durifge tcourse of any Reference
Contract Year in the Steady State Period, then:

(a) the Operator shall advise the TMM and the OwnehiwiB80 days of such termination
or expiry of:

0] the actual mileage run by each of the Type 1 Uanits Type 2 Units during
the course of the relevant Part Contract Year; and

(i) the Actual Annual Average Mileage Per Unit in riglatto Type 1 Units and
Type 2 Units (as appropriate) for that Referencatfamt Year;

(b) the calculations pursuant to paragraphRédonciliations in respect of the Steady
State Perio)l shall be performed, provided that those calcoieti shall, where
appropriate, be prorated by reference to the nurabeays, as appropriate, in each
Railway Period or part Railway Period and that Ramtract Year; and

556 Redaction.

557 Redaction.

58 Redaction.

559 Redaction.

560 Redaction.

61 Redaction.

62 Redaction.
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(c) payment of the amount of any Annual Reconciliaaljustment determined to have
accrued as between the TMM, the Owner and the @pegpaor to such termination
or expiry shall be made as soon as reasonablyigabld after the agreement or
determination of that amount.

5.2 The provisions of this paragraph 5 shall survive termination or expiry of this
Agreement, however caused.

6. DISPUTES

Should the Operator, the Owner and the TMM notheat agreement on any of the matters
referred to in this Schedule 6.3 within 14 dayshef Operator, the Owner or the TMM (as the
case may be) notifying the other Parties of sushgteement, then a Contract Dispute shall
have arisen.

7. EVENTS OF LOSS

7.1 If a Type 1 Unit or Type 2 Unit suffers or has suffd an Event of Loss in any
Reference Contract Year that occurs during thedgt&tate Period, then no Type 1 Unit
Service Payment or Type 2 Unit Service Paymenapgsopriate) shall be payable in relation
to that Type 1 Unit or Type 2 Unit (as appropridten the day after the day on which that
Event of Loss occurred for the remainder of theeR®ice Contract Year and for each
subsequent Contract Year during the TSA Term.

7 |

563 Redaction.
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SCHEDULE 6.4

Additional Services Payments

1. RATES

1.1 If Additional Services are specifically mentionedgaragraph 2, the rates which the
TMM may charge to the Operator for such AdditioBarvices will be those applicable rates
set out in paragraph 2 (indexed in accordance tiv#Hndexation Adjustment Formula).

1.2 If Additional Services are not specifically mentgahin paragraph 2, the rates which
the TMM may charge to the Operator for such AddgicServices will be:

(@)  the labour rate to be charged for Additional Sesids [[** (the Agreed Labour
Ratg; and

(b)  parts used for such Additional Services will bergeal [[*>

564 Redaction.

565 Redaction.
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Items of Work

Labour £

Material £

(A)

External damage to Unit

1

Removal of graffiti and refinish from bodysider pe2

I]566

[l 567

Fill dents and Repaint bodyside per m2

568
[

[l 569

Remove and renew decals per m2.

Labour per m2 / Material per bodyside

[l 570

[l 571

Remove and renew signage per item

572 []

573

Replacement of a broken windscreen

574
I

Replacement of a broken side light (std)

576
[

Replacement of a broken side light (emergency)

578
[

Replacement of a broken door glass

580
[

Replacement of damaged headlamp unit

582
[

583

566

567

568

569

570

572

573

574

575

576

577

578

579

580

582

583

Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.

Redaction.

LON26061400/17 120521-0011 Page 2

Schedule 6.5




Thameslink Rolling Stock Project
Train Services Agreement
CONFORMED COPY

10

Replacement of damaged marker/tail light unit

584 []

[l 585

11

Replace damaged droplight

[l 586

12

Replacement of destination glass

588
I

13

Replacement of obstacle deflector

590
I

14

Replacement of front Lower Fairing

SQH

15

Replacement of passenger bodyside door leaf

594
I

16

Replacement of passenger door control panedriext)

[FQG

17

Replacement of cab door leaf

SQﬂ

18

Replacement of End Coupler, complete

600
[

19

Replacement of Intermediate Coupler, complete

602
I

20

Replacement of Pantograph

[l 604

584

585

586

587

588

589

590

591

592

593

594

595

596

597

598

599

600

601

602

603

604

Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.

Redaction.
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21

Replacement of roof-mounted HT equipment;

(comprises of VCB, earthing switch, Overvoltagetection, Line
voltage transducers and High voltage cabling)

[l 606

[l 607

22

Replacement of shoegear, complete

608
I

[l 609

23

Replacement of bogie mounted equipment (congrigaw
damper)

[l 610

[l 611

605

606

607

608

609

610

611

Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.

Redaction.
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Items of Work

Labour £

Material £

(B) Internal saloon damage to Unit

1 Replacement of damaged partition glass

612
I

o)
=
w

2 Replacement of damaged seat (complete)

614 []

[
=
(63

3 Replacement of damaged cushion fully trimmed

616
[

o
=
~

4 Replacement of damaged seat squab

618 []

[
=
[{o

5 Replacement of damaged grab pole

620
I

oy
N
=

6 Replacement of damaged seat back grab handle

622
I

oy
N
w

7 Replacement of damaged arm rest

624
[

oy
N
(63

8.1 Replacement of damaged bodyside interior panel

[l 626

o)
N
~

8.2 Replacement of damaged end interior panel

628
I

oy
N
[{o

8.3 Replacement of damaged ceiling panel

630
I

631

a &a &g &a &g & &g /&3 a3

612 Redaction.

613 Redaction.

614 Redaction.

615 Redaction.

616 Redaction.

617 Redaction.

618 Redaction.

619 Redaction.

620 Redaction.

Redaction.

622 Redaction.

623 Redaction.

624 Redaction.

625 Redaction.

626 Redaction.

627 Redaction.

628 Redaction.

629 Redaction.

630 Redaction.
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Replacement of damaged table (first class)

632
[

[l 633

10

Replacement of damaged seat back folding table

]634 [

635

11

Replacement of damaged utility module:

636[]

1la

Luggage Stack

[l 638

11b

Bicycle Storage

[l 640

12

Replacement of damaged PIS display unit

642 []

13

Replacement of damaged CCTV camera unit

644
I

14

Replacement of damaged advertising frame

646
[

15

Replacement of damaged waste bin

648
I

16

Remove and renew signage (per
* indication only, subject to size of sign

iter

nDFBSO

651

631

632

633

634

635

636

637

638

639

640

641

642

643

644

645

646

647

648

649

650

651

Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.

Redaction.
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17

Remove and renew window sacrificial film, pemsegre.

[1352

[l 653

18

Removal of graffiti and refinish/repaint surfaper sq m.

ﬂ54

655

19

Refinish/repaint damaged panel surface, per.sqm

I] 656

657

20

Replacement of damaged floor surface, per sq m.

[l 658

21

Replacement of damaged interior lighting module

[l 660

22

Replacement of damaged passenger door contrel faternal)

DSGZ

663

[
[
D 659
[
[

652

653

654

655

656

657

658

659

660

662

663

Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.

Redaction.
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Items of Work

Labour £

Material £

(©)

Toilet Damage

1

Replace toilet tissue dispenser

664[]

665

Replace toilet mirror (mirror only)

(T]G

o
o)
X

Replace toilet seat

[l 668

Replacement of toilet bowl and seat

670[]

Replacement of vanity unit, complete

671]

Replacement of hand drier

67n

Replacement of tap

[l 676

Replacement of soap dispenser

678
I

Replacement of waste bin/dispenser

680
[

[0
o
=

10

Replacement of nappy change table

682
[

683

a o o &a &g a ea |3 a3 3

664

665

666

667

668

669

670

671

672

673

674

675

676

677

678

679

680

681

682

Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.
Redaction.

Redaction.
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11 Replacement of damaged door control panel el %%

12 Replacement of damaged door locking mechanisoh ircl. | []°%° 0%’
handles)

13 Replacement of damaged external CET dischanysector F*° 0°®

14 Replacement of damaged external water fillenector > 0*"

15 Unblocking toilet (Assumes no damage to equigmend | []°% [°%
therefore no material required)

SCHEDULE 6.5

Indexation Adjustment Formula

1. INDEXATION ADJUSTMENTS
1.1 [|694

1.2 [|695

2. CHANGES TO THE INDICES

If the index referred to in paragraph Ihdexation Adjustmenitceases to be published, or
there is a material change in the basis of theximet, at any relevant time, there is a delay
in the publication of the index, then any Party nragke a Variation Proposal as to an
alternative appropriate index to appl§{]

683 Redaction.

684 Redaction.

685 Redaction.

686 Redaction.

687 Redaction.

688 Redaction.

689 Redaction.

69 Redaction.

Redaction.

892 Redaction.

693 Redaction.

69 Redaction.

695 Redaction.

6%  Redaction.
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3. BASE DATE OF INDICES

If the index specified in paragraph lhdexation Adjustmenitss superseded by an index with
a base date which is later than the base dateeofindlex specified in paragraph 1, the
superseding index shall be used or an index withea base date, as the case may require.
4. PROVISIONAL INDICES

Where an index is published as “provisional” andubsequently amended:

(a) the calculation of any applicable adjustment maybdertaken using the published
provisional index and invoices may be rendered raiogly;

(b) any published amendment to the provisional indexl shsult in recalculation of any
application adjustment; and

(c) such recalculation shall be retrospective for teéevant period, and the Party
disadvantaged by the amendment to the provisiomgex shall be entitled to recover
the difference in the value of any invoice calcathton the basis of an amended
provisional index.

5. CALCULATION OF |INDEXATION ADJUSTMENTS

The indexation adjustments to be made to any Inti®fedues shall be calculated prior to the
start of each Reference Contract Year.

6. DECIMAL PLACES, ROUNDING

All calculations pursuant to this Schedule 6.5 Ishalto two decimal places rounding up at
0.xx5 or above and rounding down otherwise (forngsa, 99.995 = 100.00 and 99.994 =
99.99).

7. [l697

897 Redaction.
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SCHEDULE 6.6

Balancing Payments Accounts

[l 698

698 Redaction.
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SCHEDULE 7

PRICED OPTIONS AND CHANGE CONTROL

Schedule 7.1: Priced Option Variations

Schedule 7.2: Engineering Change Control Procedure
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SCHEDULE 7.1

Priced Option Variations

1. EXERCISE OF ANY PRICED OPTION

The Operator and the TMM acknowledge that the Ovamall be entitled, but shall not be
required, to exercise any Priced Option pursuasintbin accordance with clause Hi¢ed
Optiong and schedule 17P¢iced Option} of the MSA, provided that the Owner shall not
exercise such Priced Option without an Authorisatio Vary having been issued by the
Secretary of State pursuant to the Applicable \fimmaProcedure.

2. CONSEQUENCES OFEXERCISE OF ANY PRICED OPTION

If the Owner exercises a Priced Option in accordamith the MSA, the Optional Units shall
be added to the Fleet that is the subject of th& B8rvices, provided that the relevant
impacts of the addition of those Units under thgréement shall be determined pursuant to
the Applicable Variation Procedure, in accordandé waragraph 3.6 of schedule Hriced
Optiong of the MSA.
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SCHEDULE 7.2

Engineering Change Control Procedure
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TSA Schedule 7.2

Engineering Change Control Procedure

1 Relevant Procedures

The TMM will develop an engineering change control procedure (the “Engineer-
ing Change Control Procedure”) within 24 months of signature of this Agree-
ment.

The TMM will use as a basis for the Engineering Change Control Procedure their
own engineering change control procedure, referred to as PRO/Rail Sys-
tems/111.

The TMM will align the Engineering Change Control Procedure with the Opera-
tor's safety management system (as defined in the Railways and other Guided
Systems (Safety) Regulations 2006 (“ROGS”)) and engineering management
system.

2 Application

The Engineering Change Control Procedure shall be applied for all:

modifications affecting the Units, Vehicles, Spares, Special Tools, Parts or
Simulators;

= experiments performed on Units, Vehicles, Spares, Special Tools, Parts or
Simulators;

= changes to the Maintenance Plan;

= changes to the Manuals;

= changes to the Specification;

= changes to Applicable Laws and Standards, and;
= proposed crash damage repairs of the Units.

3 Responsibilities

The TMM shall ensure that the Engineering Change Control Procedure is main-
tained and made available to the appropriate managers, the Owner and the Op-
erator.

TSA Schedule 7.2 Engineering Change Control Procedure Version E Page 1 of 2
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The approval of the TMM, Owner and Operator will be required before any
change can be implemented in accordance with the Engineering Change Control
Procedure.

4 Owner and Operator Audits of TMM

As the holder of a Railway safety management system (as defined in ROGS), the
Operator shall audit the TMM to ensure compliance with the Operator’'s safety
management system with respect to engineering change and continuous im-
provement in line with 1ISO 9001, 1SO14001 and OHSAS18001.

The Owner and the Operator will conduct regular second party reviews of the
Engineering Change Control Procedure and its implementation.

For the purpose of such reviews,the TMM will permit the Owner and the Operator
access to any relevant Technical Records and business management system
procedures and processes.

5 Concessions and Dispensations

In addition to formal changes under the Engineering Change Control Procedure,
requests for concessions and dispensations can be proposed to enable tempo-
rary, interim short-term changes to normal procedures and practices after discus-
sion and agreement between the TMM, the Owner and Operator. These will be
reviewed at the Performance Review Meetings, and if any party so requests the
relevant concession or dispensation shall be processed through the Engineering
Change Control Procedure before being adopted on a permanent basis.

TSA Schedule 7.2 Engineering Change Control Procedure Version E Page 2 of 2
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SCHEDULE 8

PERFORMANCE REMEDIAL PLANS

Schedule 8: Performance Remedial Plans

Appendix:  []**°

699 Redaction.

LON26061400/17 120521-0011 Schedule 8



Thameslink Rolling Stock Project
Train Services Agreement
CONFORMED COPY

SCHEDULE 8
Performance Remedial Plans

1. ACKNOWLEDGEMENTS AND PURPOSE

[l 700

700 Redaction.
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APPENDIX TO SCHEDULE 8

[l 701

01 Redaction.
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SCHEDULE 9

CONTRACT MANAGEMENT

Schedule 9: Contract Management

Appendix:  Form of Performance
Report
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SCHEDULE 9
Contract Management
1. OPERATOR’SOBLIGATIONS

1.1 The Operator shall appoint a contract manager @perator’s Contract Manager
who shall be responsible for:

(a) the day to day commercial administration of theeggnent on behalf of the Operator,
including the Applicable Variation Procedure, Exaiig Event regime, the TSA
Performance Regime and the Permitted Changes (Tegft)e;

(b) for arranging the Performance Review Meetings elaiin paragraph 5
(Performance Review Meetings

(©) monitoring the performance of the TMM in respecitsfobligations pursuant to this
Agreement;

(d) monitoring the performance of the Fleet with a viewhighlighting reliability and
operational improvements for elevation to the telity team; and

(e) providing engineering support when required.

1.2 The Operator shall also provide a senior represieefawith the appropriate
authority, to sit with the TMM and the Owner at tRerformance Review Meeting in
accordance with paragraph 5.1.

2. OWNER’S OBLIGATIONS

2.1 The Owner shall appoint a Contract Manager @wener’'s Contract Managerwho
shall be responsible for the day to day commesdiahinistration of the Agreement on behalf
of the Owner.

2.2 The Owner shall also provide a senior represematiith the appropriate authority,
to sit with the TMM and the Operator on the Perfance Review Meetings as set out in
paragraph 5.1.

3. THE TMM’ SOBLIGATIONS

3.1 The TMM shall appoint a Contract Manager (fHdM’s Contract Manage) who
shall be responsible for the day to day commesdiahinistration of the Agreement on behalf
of the TMM. This includes the preparation of therfBrmance Report as set out in
paragraph 6.1.

3.2 The TMM shall also provide a senior representativith) the appropriate authority, to
attend on the Performance Review Meetings as $eh @aragraph 5.1 with the Operator and
the Owner.

4. COMMUNICATION

4.1 The Parties shall ensure that at all times theaaistld Nominated Representative (to

include the Owner’s Contract Manager, the Operat@ontract Manager and the TMM’s
Contract Manager), or any other authorised reptatee, is available to receive, deal with,

LON26061400/17 120521-0011 Page 1 Schedule 9



Thameslink Rolling Stock Project
Train Services Agreement
CONFORMED COPY

agree, advise on and explain what the currentiposg concerning any issues regarding this
Agreement, including safety related issues affgctire Units and day to day operational and
incident management.

4.2 The Parties shall establish appropriate procedarss points of contact for such
consultation, liaison and communication.

5. PERFORMANCE REVIEW MEETINGS
Requirements of Performance Review Meetings

5.1 A performance review meeting (tHeerformance Review Meetingshall be held
every Railway Period in accordance with a schedalde agreed by the Parties acting
reasonably, the first such meeting commencing énniext Railway Period after the First Unit
has achieved Qualified Provisional Acceptance orvBional Acceptance.

5.2 Each Performance Review Meeting shall be attendedatbleast the Operator’s
Contract Manager, the TMM'’s Contract Manager, tiven€’s Contract Manager and senior
representatives of each Party with relevant exgertd consider the agenda items for the
Performance Review Meeting.

5.3 The Operator shall take minutes at each PerformReetgew Meeting which shall be
approved by the Owner’'s Contract Manager and theMTdContract Manager at the
following Performance Review Meeting.

54 The standing agenda for the meeting shall be asuseh paragraph 5.7. Each Party
shall give reasonable notice to the other Partiemg other items it proposes to be added to
the Performance Review Meeting agenda.

5.5 Any Party may require that a further Performancesi®e Meeting takes place
whenever it reasonably believes that the performafi@another Party’s obligations has fallen
below an acceptable level (t#aditional Performance Review Meetifilg Such meeting
shall address initiatives to improve the perforneatthat other Party.

5.6 The location of any Performance Review Meetingdl flganotified alternately by the
Operator, the TMM and the Owner unless otherwiseeryy with the location of the first
meeting to be specified by the Operator.

Standing Agenda for Performance Review Meetings

5.7 The following, where appropriate, shall constititee standing agenda for each
Performance Review Meeting:

(a) minutes of previous meeting;

(b) review of the content of relevant Performance Regpacluding performance risk
evaluation;

(c) a reconciliation of liquidated damages claims;
(d) the amounts standing to the credit of the BalanBiagments Account;

(e costs incurred in the preceding Railway Period t@anoke incurred in the next Railway
Period in relation to the performance of the Stat&ervices;
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® the status of any TMM Default Remediation Plan peesg;
(@) the status of any Performance Remedial Plan pregres
(h) any mitigation actions that the TMM is taking;

(@ Contract Disputes;

)] the status of current and proposed Variations;

(k) a review of audits and audit plans;

)] a review of safety performance;

(m) a review of amendments to the Manuals and traireggirements;
(n) a review of suppliers and Sub-Contractors;

(0) a review of potential changes affecting this Agreetn
(p) a review of the TMM'’s energy monitoring activities;

() Train Plan review;

(n a review of Simulator operational performance, Eauklating to Simulators and
Simulator maintenance status;

(s) relationship review;

(® any other business; and

(u) date and location of next meeting.
6. PERFORMANCE REPORTS

6.1 No later than two Working Days prior to each Perfance Review Meeting, the
TMM'’s Contract Manager shall ensure that the Omgrand the Owner each receives two
copies of the Performance Report relating to thisnRg Period immediately preceding that
Performance Review Meeting and which shall coverisBues set out in the AppendbBo(m

of Performance Repgrto this Schedule 9. Each Performance Report alsal be copied to
Eversholt.

6.2 The TMM's Contract Manager shall provide to Evelshthe Operator and the
Owner, within a reasonable time following a requesty additional performance and other
reports as are reasonably required by the OwneOgedator.

7. TECHNICAL MEETINGS

7.1 The TMM’s Contract Manager, the Owner’s Contractriglger and the Operator’s
Contract Manager shall each nominate a technicabgnar, who shall meet on a regular basis
during the TSA Term to discuss issues in relatiorthie execution of Schedule 1.2ZSA
Quality Plan, Schedule 1.3Safety and Security Plamnd Schedule 1.45(stainability and
Environmental Management Plan
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APPENDIX TO SCHEDULE 9

FORM OF PERFORMANCE REPORT

Performance Matter

Performance Data Categories

Pedrmance Data

1. Maintenance

Planned Work

Completed Work

Number of each type of exan.
Number and type of repairs
Material Used

Modifications Planned
In Progress
Completed
Work Arising
Additional Services
2. Safety Safety Incidents
Actions taken
National Incident Reports Issued
Responded
3. Audits Internal and External: - Safety

Quality

ISO 9000 / 1S014000

Environment

4. TSA Performance
Regime

Availability

Number of Type 1 Units and
Type 2 Units Available

Number of Type 1 Units and
Type 2 Units Unavailable

Number of Type 1 Units and
Type 2 Units Deemed Available

Concessions granted
Number of incidents

Cancellations

Number of Cancellations

Reliability

(per Railway Period and annual Operator Minutes Delay

Primary Minutes Delay

average) Network Rail Minutes Delay
Non Service Affecting Failures
Faults Faults and MSA Faults

No Faults Found

SQM Faults

Alleged SQM Non-Audit Faultg
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Performance Matter Performance Data Categories| Pedrmance Data

Casualties Miles per Casualty
(as a moving six Railway Periad
average and a moving annyal
average)

Performance in relation to
Acceptable Performance Level

Assessment of any trends in thafAny relevant performance data
Railway Period and over the
longer term

Root cause analysis of reasgns
for the occurrence of thog
trends and/or any hig
frequency failures

0]

Challenges made by TMM Primary Minutes Delay
Operator Minutes Delay
Network Rail Minutes Delay
Cancellations

Casualties

SQM Faults

SQM Non-Audit Faults

5. Performance risk Faults Steps being taken to prevent
mitigation actions SQM Faults recurrence of Faults and SQM
Faults

If requested two Working Days
prior to Performance Review
Meeting, a root cause analysis
of the reasons for the
occurrence of any particular
Fault or SQM Fault

6. Mileage run Fleet Per Railway Period and as an
Unit Type annual average
Unit

7. Payments Performance Liquidated
Damages

Technical investigations| In Progress

Updates Update of any prevailing
relevant performance data from
any previous Performange
Report

10. Materials The information required in
clauses 10.28 TMM Owned
Sparey)and 11.12

11. Balancing Payments Balance standing to the credit jof
Account the Balancing Payments
Account
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Performance Matter

Performance Data Categories

Pedrmance Data

12. Energy Monitoring

Update of TMM’'s energy
monitoring activities.

13. Simulators

Update of status of Simulators
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SCHEDULE 10

INSURANCE
Schedule 10.1: Vehicle or Simulator Events of Loss
Schedule 10.2: Vehicle and Simulator Insurance

Part 1: Insurance Requirements

Part 2: Insurances
Schedule 10.3 Spares and Special Tools Events of Loss
Schedule 10.4 Spares and Special Tools Insurance

Part 1: Insurance Requirements

Part 2: Insurances
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SCHEDULE 10.1

Vehicle or Simulator Events of Loss

1. EVENTS OF LOSS

1.1 If a Vehicle within a Unit suffers an Event of Loaler the date of Acceptance of
that Unit, such Event of Loss shall for all relevgnrposes be deemed to have occurred in
relation to all Vehicles in that Unit, and the Ogter will pay or procure that its insurers pay
to the Owner, pursuant to the Lease, the Agreedie/&br the entire Unit, calculated by
reference to the Agreed Value for a Type 1 UnifTgpe 2 Unit, depending on which Unit
Type the Vehicle that has suffered an Event of loasaprised part of.

1.2 If a Simulator suffers an Event of Loss, the Oparatill pay or procure that its
insurers pay the Agreed Value for that Simulatothi® Owner in accordance with the terms
of the Lease.

1.3 Upon the occurrence of an Event of Loss in relatma Vehicle or a Simulator, the
TMM'’s obligations under this Agreement in relatimthe Unit of which that Vehicle forms
part or in relation to that Simulator (as applieggbvill immediately terminate and, except as
expressly stated in this Agreement, no Party velldhany further obligation or liability under
this Agreement in relation to that Unit or that 8lator (as applicable).
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SCHEDULE 10.2

[l 702

Part 1

[l 703

702 Redaction.

703 Redaction.
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Part 2

[l 704

704 Redaction.
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SCHEDULE 10.3

Spares and Special Tools Events of Loss

1. SPARES AND SPECIAL TOOLS

If an Event of Loss occurs to an Owner Owned Spawge Special Tool during the TSA Term,
the TMM will procure that such Owner Owned Sparesach Special Tool is promptly
replaced (being as soon as a replacement is relguirerder to enable the TMM to perform
fully its obligations under this Agreement) withather like Spare or Special Tool of equal
value and utility which replacement Spare or Spe€iol shall immediately become an
Owner Owned Spare or a Special Tool for all purpageahis Agreement and the Lease.
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SCHEDULE 10.4

[l 705

Part 1

[l 706

Requirement to maintain the Insurances

11 N7

05 Redaction.
706 Redaction.

07 Redaction.
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Part 2

[l 708

[l 709

708 Redaction.

09 Redaction.
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SCHEDULE 11

FORCE MAJEURE

Schedule 11: Force Majeure
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SCHEDULE 11

Force Majeure

1. CONSEQUENCES OFFORCE M AJEURE EVENTS

11 Where a party to this Agreement is an AffectedyPduee to the occurrence of a Force
Majeure Event:

(a) that Affected Party shall not incur any liabilitpy tany other Party under this
Agreement for any losses or damage incurred by tther Party under this
Agreement as a result of that Affected Party bgireyented from performing any of
its obligations under this Agreement; and

(b) that other Party shall not be entitled to bringlane against that Affected Party for
non-performance of those obligations.

1.2 No Party shall be entitled to terminate this Agreamfor a TSA TMM Event of
Default, a TSA Owner Event of Default or a TSA Qgier Event of Default if such event of
default arises from a Force Majeure Event.

1.3 On the occurrence of a Force Majeure Event, thecddd Party shall notify the other
Parties as soon as practicable after its occurrdree notification shall specify details of the
Force Majeure Event, including evidence of its @ffen the obligations of the Affected Party
and any action proposed to mitigate its effect.

2. OBLIGATION TO MITIGATE FORCE MAJEURE EVENTS

2.1 As soon as practicable following notification puastito paragraph 1.3, the Parties
shall consult with each other in good faith and adflereasonable endeavours to agree
appropriate terms to mitigate the effects of thecBEoMajeure Event and facilitate the

continued performance of the affected obligations.

2.2 The Parties shall at all times following the ocemage of a Force Majeure Event:

(a) use all reasonable endeavours to prevent and neitige effects of any delay; and

(b) take all steps in accordance with good industrgfie to overcome or minimise the
consequences of that Force Majeure Event uponéhHermance of their respective
obligations under this Agreement.

3. CONTINUING FORCE MAJEURE EVENTS

3.1 If any Force Majeure Event continues or its effeate continuing such that the

Affected Party is unable to comply with substatyiall of its obligations under this

Agreement for a period of more than 180 days, anyyHnay, subject to the provisions of:

(a) if such event occurs before the expiry or termoratof the Umbrella Agreement,
paragraphs 7CQontinuing Force Majeure Event under T)S#nd 8 Termination or

Continuation of the TSAof schedule 2.6 Tlermination of Contracts for Force
Majeurg of the Umbrella Agreement; or

LON26061400/17 120521-0011 Page 1 Schedule 11



Thameslink Rolling Stock Project
Train Services Agreement
CONFORMED COPY

(b) if such event occurs after the expiry of terminatiof the Umbrella Agreement,
paragraphs 2Gontinuing Force Majeure Evenand 3 Termination or Continuation
of the TSA of schedule 3 Termination of the TSA for Force Majepref the
Maintenance Direct Agreement,

terminate this Agreement.

3.2 If no terms are agreed in accordance with paragfaph or before the date falling
120 days after the date of the commencement ofelesant Force Majeure Event and such
Force Majeure Event is continuing or its effects eontinuing such that the Affected Party is
reasonably likely to be unable to comply with sabstlly all of its obligations under this
Agreement for a period of more than 180 days, tthen Affected Party shall notify the
Secretary of State and the provisions of:

(a) if such event occurs before the expiry or termoratof the Umbrella Agreement,
paragraphs 7CQontinuing Force Majeure Event under T)S#nd 8 Termination or
Continuation of the TSAof schedule 2.6 Termination of Contracts for Force
Majeurg of the Umbrella Agreement shall apply; or

(b) if such event occurs after the expiry or terminatiof the Umbrella Agreement,
paragraphs 2Gontinuing Force Majeure Evenand 3 Termination or Continuation
of the TSA of schedule 3 Termination of the TSA for Force Majelref the
Maintenance Direct Agreement shall apply.

3.3 No Party shall be entitled to terminate this Agreatras the result of the occurrence
of a Force Majeure Event except as provided in:

(a) if such event occurs before the expiry or termoratof the Umbrella Agreement,
paragraph 8.1 of schedule 2:Be(mination of Contracts for Force MajeQref the
Umbrella Agreement; or

(b) if such event occurs after the expiry or terminatiof the Umbrella Agreement,
paragraph 3.1 of schedule Fefmination of the TSA for Force Majejref the
Maintenance Direct Agreement.

4. CESSATION OF FORCE MAJEURE EVENTS

The Affected Party shall notify the other Parties sbon as practicable after any Force
Majeure Event ceases or no longer causes the atfdearty to be unable to comply with its

obligations under this Agreement. Following suchification and subject to the provisions of

this Schedule 11, this Agreement shall continueb¢o performed on the terms existing

immediately prior to the occurrence of such Forageédre Event.

5. NO EFFECT ON LEASE
The Owner and the Operator agree that the occwerencontinuation of a Force Majeure
Event shall not, save as provided in the Leasdug@tg where the relevant event causes an

Event of Loss), have any impact upon their respeatghts and obligations under the Lease,
including the payment of Rental thereunder.
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SCHEDULE 12

[NOT USED]
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SCHEDULE 13

TERMINATION
Schedule 13.1: TMM Events of Default
Schedule 13.1 Form of TSA TMM Termination Notice

Appendix: Form of TSA TMM
Termination Notice

Schedule 13.2: Operator Events of Default

Schedule 13.3: Owner Events of Default

Schedule 13.4: "

Schedule 13.5: Operator Voluntary Termination Right

Schedule 13.6: Secretary of State Voluntary
Termination Right

Schedule 13.7: Termination of the MSA

Schedule 13.8: Uninsurability

0 Redaction.
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SCHEDULE 13.1

TMM Events of Default

EVENTS

It shall be a TSA TMM Event of Default if any ofetiollowing occurs:

(@) the TMM fails to pay any sum due and payable unkier Agreement (and which is
not the subject of a bona fide Contract Disputeg Operator or the Owner (as
applicable) has given notice of such default totMM, and the TMM has failed to
make the relevant payment within 20 Working Dayst®freceipt of such notice in
accordance with clause 39.4;

(b)  an Insolvency Event occurs in relation to the TM¥]

(C) [|712

(d) [|713

(e) the TMM:
@ breaches any material obligation under this Agregr(@her than as referred

to in paragraphs 1(a) or (f) to (j) (inclusive)}; o

(i) persistently breaches any other obligation underAgreement,
except to the extent that the breach results frérorae Majeure Event and, provided
that, in the case of the breach being capablerédg, the TMM fails to remedy the
breach after having been required to do so by edtmm the Operator or the Owner
by such date as is specified in such notice, wiichll be at least 30 days (or as
otherwise agreed in accordance with any relevanMTBEfault Remediation Plan)
after the TMM’s receipt of such notice in accordamdth clause 39.4;

()] the TMM either:
M 0™
(") [|715
and, in either case, such failure continues foergog of [J'*° from the date of receipt
by the TMM of a notice from either the Owner or perator;
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(9)
(h)
(i)

0)
(k)
()
(m)
(n)
(0)
(P)
(@)
()
(s)
(t)

[l 717
[l 718
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the TMM fails to provide the Operator with either:

(i)
(ii)

724

725

730

731

I
I
I
I
I
07
I
I
I
I
I

an original of the duly executed TSA Guarantee wifli*° of the date of this
Agreement; or

an original of the duly executed TSA Bond withiff{pf the date on which it
is required to be provided in accordance with dad®.1;

717

718

719

720

722

723

724

725

726

727

728

729

730
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W 0™
v) 0™
w) 0™
2. NOTICE OF TSATMM EVENT OF DEFAULT

Upon becoming aware of the occurrence of a TSA TEWnt of Default, the relevant party
shall promptly notify the other Parties and ther8tay of State of the TSA TMM Event of
Default, providing a reasonably detailed descriptiwereof, and the provisions of:

(a) if such event occurs prior to the expiry or terntima of the Umbrella Agreement,
paragraph 1Notification of Secretary of State and Con¥aitPart 1 TMM default
of TSA of schedule 2.3Karly Termination of the TS4f the Umbrella Agreement;
or

(b) if such event occurs after the expiry or terminatiof the Umbrella Agreement,
clause 13Termination of the TSAf the Maintenance Direct Agreement,

shall apply.
3. TMM REMEDIATION PLAN

3.1 Subject to either (i) if the TSA TMM Event of Defawccurs prior to the expiry or
termination of the Umbrella Agreement, paragrad{c).of Part 1 TMM default of TSPof
schedule 2.3Harly Termination of the TSAf the Umbrella Agreement, or (ii) if such event
occurs after the expiry or termination of the Unhlaréd\greement, clause 13 ¢rmination of
the TSA of the Maintenance Direct Agreement, followinge tbccurrence of a TSA TMM
Event of Default, the Operator and the Owner (@ciointly) may, at any time before a TSA
TMM Termination Notice is delivered to the TMM ic@rdance with paragraph 4 deliver to
the TMM a notice (aTMM Default Remediation Noticgrequiring the TMM (where such
TSA TMM Event of Default is capable of remedy):

(a) to remedy or take substantial steps towards remgdthat TSA TMM Event of
Default within 28 days of receipt of the TMM DefaiRemediation Notice (or such
longer period as agreed in writing by the Operatat Owner in their sole discretion);
or

(b) to submit a remediation plan to the Operator ard@wner as soon as reasonably
practicable and in any event within 14 days of igcef the TMM Default
Remediation Notice, which if implemented, would wes that within a specified
reasonable period (having regard to the naturbeoTSA TMM Event of Default, the
steps required to remedy such default and the qoesees of such default for the
Operator and the Owner) the TSA TMM Event of Defaisl remedied to the
reasonable satisfaction of the Operator TiNtM Default Remediation Plaij
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3.2 Should the Operator or the Owner (acting reasonabish to challenge the TMM
Default Remediation Plan, then the Operator ofQimmer (as the case may be) shall provide
the TMM with a notice (with a copy to the other ®arsetting out the reasons for such
challenge within 28 days of receipt of the TMM DéfeRemediation Plan, failing which the
Operator or the Owner (as the case may be) shatleeened to accept the TMM Default
Remediation Plan.

3.3 Following receipt of the reasons for such propodeallenge, the TMM shall update
the TMM Default Remediation Plan to, as appropridtee Operator's or the Owner’s
satisfaction.

3.4 The TMM shall implement any TMM Default RemediatiBtan in accordance with
the terms of that plan. The TMM shall not be éetitto any extension of time in relation to
such implementation.

3.5 If the TMM is required to:

(a) remedy a TSA TMM Event of Default in accordancelwpragraph 3.1(a) and such
TSA TMM Event of Default is not remedied prior tapiry of the relevant period; or

(b) submit a TMM Default Remediation Plan in accordawiteé paragraph 3.1(b) and:

@ such plan is not agreed within five Working Days mdferral to the
Operator’'s, the Owner's and the TMM’s Senior Repngstives in
accordance with the Applicable Dispute ResolutiooviBions, where such
referral is necessary; or

(i) after such plan has been submitted and agreed N fails to remedy the
TSA TMM Event of Default within the relevant timefod specified in the
TMM Default Remediation Plan,

then, in any such case, the Operator or the Owrey terminate this Agreement in
accordance with paragraph@gerator’s and Owner’s Rights to Terminpate

4. TERMINATION

4.1 Subject to either (i) if the TSA TMM Event of Defawccurs prior to the expiry or
termination of the Umbrella Agreement, ParfTMM default of TSAof schedule 2.3Karly
Termination of the TSAof the Umbrella Agreement, or (ii) if such evesttcurs after the
expiry or termination of the Umbrella Agreemengiude 13 Termination of the TSAof the
Maintenance Direct Agreement, and (in any caseagraphs 4.2 and 4.3 below, if any TSA
TMM Event of Default occurs and is continuing thdre Operator or the Owner may
terminate this Agreement by issuing a notice intimgi in the form set out in the Appendix
(Form of TSA TMM Termination Noticéo this Schedule 13 and signed by the Operator or
the Owner (as the case may beT&A TMM Termination Notice (copied to the other Party,
the Bond Provider and the Guarantor), such termanab occur with immediate effect or
from such later date as is specified in the TSA TM&tmination Notice.

4.2 Except where the TSA TMM Event of Default ariseslenparagraph 1(e)(ii) of this
Schedule 13.1, if, following service of a TSA TMMefmination Notice but before
termination of this Agreement in relation to theyision of the TSA Services, the relevant
TSA TMM Event of Default is remedied (or, in theseaof the TSA TMM Event of Default in
paragraph 1(m) the relevant notice is withdrawid@emed to be withdrawn), then the TMM
shall notify the Owner and the Operator in writiagd, save where the Owner and/or the
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Operator disputes that the relevant TSA TMM EvdnDefault has been remedied within a
period of 5 Working Days of such notice, that TSN Termination Notice will be deemed
to have been withdrawn and will no longer be caritig.

4.3 In the event of any dispute between the Partig® aghether a TSA TMM Event of
Default has been remedied, the Applicable DispwgoRition Provisions shall apply, and the
relevant TSA TMM Termination Notice shall be deemexr be suspended (and the
termination of this Agreement pursuant to this emtshall not occur) until it is determined
that the TSA TMM Event of Default has not been rdieé. If it is determined that the TSA
TMM Event of Default has been remedied, the TSA TMMrmination Notice will be
deemed to have been withdrawn.

5. OPERATOR’S AND OWNER’SRIGHTS FOLLOWING TMM DEFAULT

5.1 Subject to paragraph 6 of this Schedule 13.1, &éf @perator or the Owner issue a
TSA TMM Termination Notice pursuant to paragrapfif4rminatior), thereby terminating
this Agreement, then on the date of terminatiothisf Agreement:

(a) a Party shall cease to accrue any further obligatior liabilities under this
Agreement to any other Party under this Agreemsave only in respect of the
Party’'s obligations under this paragraph 5.1, @&®&6 Advertising and
Confidentiality, any other provision of this Agreement that suesi the termination
of this Agreement and any antecedent breachesdP#hnty’s obligations or liabilities
which have accrued in respect of the period upht date of termination of this
Agreement;

(b) the TMM will, subject to paragraph 5.3, pay to @ener all amounts due to the
Owner (if any) under paragraph 4.1(b) of Scheddl¢Redelivery Condition

(c) the Operator or the Owner (as the case may be)haile the right to place the
carrying out of the TSA Services and Additional\éees with the Operator and/or a
Third Party Maintainer and the TMM will, subject paragraph 5.3, pay the Operator
and/or the Owner (as appropriate):

@ the amount (if any) by which the proper costs, @eably incurred by them in
placing the Standard Services with the Operatofoaralthird party exceed
the costs which the Operator and the Owner woulc fpid the TMM for
the same Standard Services for the remainder oStheduled TSA Term;
and

(i) the amount by which the proper costs, reasonabtyried, by them in
placing with the Operator and/or a third party @ulditional Services which
have been agreed prior to termination to be peréorioy the TMM exceed
the costs which the Operator would have paid to Th&M for such
Additional Services;

(d) the TMM will pay the Operator and the Owner all stahding amounts due
respectively to the Operator and the Owner undsrAgreement;

(e) unless otherwise provided for in any TSSSA entanem pursuant to clause 26.2, the
TMM will deliver up possession:

LON26061400/17 120521-0011 Page 5 Schedule 13.1
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() to the Owner (or, as directed by the Owner if tleade is still in force, to the
Operator) of any Units, Vehicles, Owner Owned SpaBpecial Tools and
Parts belonging to the Owner; and

(i) to the Operator of any Operator Owned Spares,
in each case, in a condition so as to comply viiehRedelivery Condition (TSA);
in relation to part-performed TSA Services and/ddiional Services:

@ the Owner (or, the Operator on behalf of the Owhéne Lease remains in
force) shall be entitled to enter any Maintenanieedsand the premises of the
TMM and take possession of the Units, Vehicles,Alsociated Equipment,
the Simulators and any other Parts belonging toQkmer and take the
benefit of any TSA Services and/or Additional Seeg part-performed on
such Units and Vehicles and the Associated Equipraed the Simulators;
and

(i) the Operator shall be entitled to enter the Mambee Shed and the premises
of the TMM and take possession of the Operator @wBares and take the
benefit of any TSA Services and/or Additional Seeg part-performed on
such Spares,

provided that, in each case, the Operator pay3 M for the TSA Services and/or
Additional Services part-performed and the OwnekesaBalancing Cost Payments
for the TSA Services part-performed, in each casemice to be agreed between the
Parties, and where applicable, amounts payabler Beleedule 6, based on the price
that would have been payable at the date for patynmemespect of those TSA
Services in accordance with the terms of this Agwed if this Agreement had not
been terminated;

the Operator or the Owner shall be entitled to reqgthe TMM to transfer to the
Operator or Owner (as the case may be) title to TMM Owned Spares in
accordance with clause 10.2;

the TMM shall provide the Owner with the DefaultcRage and shall comply with its
other obligations under clause 7.6;

the provisions of clause 26.13 of the MSA will com® force and effect;

the TMM shall co-operate with the Operator and thener to minimise the
disruption caused to the Operator’s and the Owrmrsness due to the termination
of this Agreement in relation to the provision & {TSA Services;

the TMM will within five Working Days of a writtedlemand, pay the Operator and
the Owner all reasonable costs incurred respegtiweleach of the Operator and the
Owner as a result of any TSA TMM Event of Defaultlahe loss of the provision of
the TSA Services;

the TMM shall within five Working Days of a writtesiemand, pay the Operator and
the Owner all reasonable costs incurred by the @peand the Owner in rectifying

Faults arising, but not rectified prior to, the @af such termination which have not
been reimbursed to the Operator and the Owner ucldeise 8.10 or any other

provision of this Agreement or the MSA; and
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(m)  the Operator and the Owner shall make provisiortHeraggregate amount standing
to the credit of the Balancing Payments Accouna@cordance with the terms of
schedule 9Balancing Payments Accogrdf the Lease.

5.2 If the Operator or the Owner issue a TSA TMM Teration Notice pursuant to
paragraph 4, thereby terminating this Agreemerd, TMM shall continue to perform the
TSA Services and Additional Services and meethigyations until the date upon which that
termination shall become effective. The TMM sl entitled to Service Payments for the
Standard Services and Additional Services Paynfenttie Additional Services, in each case
that it performs until the date of termination,lirding receiving amounts from the Balancing
Payments Account in accordance with paragraph TEsn{ination Supnof Schedule 6.6
(Balancing Payments Accognt

513 [l735
54 ["™°

5.5 The Owner’s and the Operator’s rights upon the wetiee of a TSA TMM Event of
Default are as expressly set out in this AgreentaetUmbrella Agreement and in the MSA.

6. DAY 1 REMEDIAL PLAN
6.1 [|737

6.2 [
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APPENDIX TO SCHEDULE 13.1

FORM OF TSA TMM TERMINATION NOTICE

Private & Confidential
From: [Owneil / [Operatoi
To:  [TMM]
Dated: [ ]

Terms defined in this notice shall have the samaning as in the Train Services Agreement
dated | | 2013 and entered into betwdan], [Ownell and Operatoi (the TSA).

We hereby give you notice that with effect froselect datg the TSA is terminated as a
consequence of a TSA TMM Event of Default underageaph 1 of Schedule 13.TNIM
Events of Defaujtof the TSA, namely:

[specify TSAMM Event of Defau]t

The Owner and the Operator reserve the right toemalclaim for any loss, expense or
liability incurred by reason of such terminatiorrguant to paragraph 5.1 of Schedule 13.1 of
the TSA. No claim pursuant to this notice shakjpdice the rights and liabilities of the
Parties under paragraphs 5 and 6 of Schedule 18& 0 SA.

Signed by

For and on behalf of

[Owner] / [Operatof

Director Director

LON26061400/17 120521-0011 Page 1 Appendix to Schedule 13.1
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SCHEDULE 13.2

Operator Events of Default

EVENTS

It shall be a TSA Operator Event of Default if asfythe following occurs:

(@)

(b)

()
(d)

(e)

(f)

(9)
(h)
(i)

0)

the Operator fails to insure the Vehicles or thew8ators in accordance with its
obligations under clause 23.0Ogerator Insuranceand such failure continues for a
period of three days or more from the date of pdey the Operator of a notice from
either the Owner or the TMM;

the Operator fails to pay any sum due and payatderthis Agreement (and which
is not the subject of a bona fide Contract Dispute TMM has given notice of such
default to the Operator and the Operator has fdibechake the relevant payment
within 20 Working Days of its receipt of such netim accordance with clause 39.4;

an Insolvency Event occurs in relation to the Opera

the Operator breaches any material obligation umigisr Agreement (other than as
referred to in paragraphs 1(a) or (b)), exceph®extent that the breach results from
a Force Majeure Event and, if, in each case, teadbr is capable of remedy, the
Operator fails to remedy the breach after havingnbeequired to do so by notice
from the TMM by such date as is specified in suohice, which shall be at least 30
days after the Operator’s receipt of such noticadeordance with clause 39.4;

any representation or statement of fact made bPyerator under:

@ under clause 4.2 of the Conditions Precedent Ageeénm relation to this
Agreement (in the case of the Initial Operator); or

(i) in a Deed of Accession (in the case of any Succé&3perator),

is incorrect when made or repeated and such meseptation has or is likely to have
a material adverse effect on the ability of thetiEsrto perform their respective
obligations under this Agreement, unless the cistantes giving rise to the
misrepresentation are capable of remedy and aredieth within a period of 10
Working Days of its occurrence;

the Franchise Agreement expires or is terminate@iiy reason other than effluxion
of time;

a Lease Operator Termination Notice is issued byGtvner;
an MSA Operator Termination Notice is issued by TMM;

the Operator is no longer obliged to make any paymader this Agreement because
the aggregate limit specified in clause 27.19(d) lven reached; or

the Operator fails to remedy an assignment, tranefeother disposal of the
Operator’s rights and/or obligations under this éggmnent and/or any other Contract
that is in breach of the Operator's obligations emdlause 6.1 of the Umbrella
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Agreement within 20 Working Days of its receiptaohotice from the TMM or the
Owner under clause 6.11 of the Umbrella Agreement.

2. NOTICE OF TSA OPERATOR EVENT OF DEFAULT

Upon becoming aware of the occurrence of a TSA &@perEvent of Default, the relevant
Party shall promptly notify the other Parties ahd Secretary of State of the TSA Operator
Event of Default, including providing details oktkircumstances thereof, and:

(a) the provisions of paragraphs 3 and 4 below shallyaand

(b) if that event occurs prior to the expiry or terntioa of the Umbrella Agreement, the
provisions of:

() paragraph 1Notification of Secretary of Statef Part 2 QOperator default of
TSA of schedule 2.3Harly Termination of the TSAof the Umbrella
Agreement; and

(i) paragraph 2 Secretary of State’s Rights following Operator Déifa of
Part 1 Operator Default of schedule 2.4Harly Termination of the Leayef
the Umbrella Agreement,

shall each apply; or

(c) if that event occurs after the expiry or terminatiof the Umbrella Agreement, the
provisions of clause 9rérmination of Siemens Contracf the Maintenance Direct
Agreement shall apply.

3. TERMINATION
If any TSA Operator Event of Default occurs andastinuing, then:

(a) if that event occurs prior to the expiry or terntioa of the Umbrella Agreement,
subject to paragraph 2 of Part 1 of schedule 2theofUmbrella Agreement; or

(b) if that event occurs after the expiry or terminatiof the Umbrella Agreement,
subject to the terms of the Maintenance Direct Agrent,

the TMM shall have the right to terminate the Opara participation in this Agreement by a
notice in writing specifying the TSA Operator Evesit Default which has occurred and is
continuing and signed by the TMM {ESA Operator Termination Noticg (copied to the
Owner), such termination to occur with immediatéeeff or from such later date as is
specified in the TSA Operator Termination Notidé. following service of a TSA Operator
Termination Notice but before termination of thigrAement in relation to the provision of
the TSA Services, the relevant TSA Operator Evémedault is remedied (or, in the case of
either of the TSA Operator Events of Default inggaaphs 1(g) or (h), the relevant notice is
withdrawn), then that Operator Termination Notic#l e deemed to have been withdrawn
and will no longer be outstanding.

4. TMM’ SRIGHTS FOLLOWING OPERATOR DEFAULT
4.1 Subject to paragraph 4.2, if the TMM issues a TSper@tor Termination Notice

pursuant to paragraph Bdrminatior), thereby terminating the Operator’s participatiomhis
Agreement, then on the date of such termination:
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(b)

()

(d)

(e)
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if such termination occurs prior to the expiry @rmination of the Umbrella
Agreement, the provisions of schedule 2Sedtion 54 Undertakinyg(excluding
paragraph 1.2 of that schedule) of the Umbrellaeagrent shall apply, subject to the
limitations set out in paragraph 1.3 of scheduled.the Umbrella Agreement;

if such termination occurs after the expiry or tigramion of the Umbrella Agreement
and the Secretary of State elects to procure tetEquipment will continue to be
used by a Train Operator for the provision of ssrsion the Network, the provisions
of clause 8 $ecretary of State Undertakingnd schedule ZTérms of Secretary of
State Undertakingof the Maintenance Direct Agreement shall applyhject to the
limitations set out in clause 8.2 of the MaintereBdrect Agreement;

a Party shall cease to accrue any further obligatior liabilities under this
Agreement to any other Party under this Agreemsave only in respect of the
Party’s obligations under clause 3Adgertising andConfidentiality, any other
provision of this Agreement that survives the teraion of this Agreement and any
antecedent breaches of the Party’s obligationdadiilities which have accrued in
respect of the period up to the date of terminadiothis Agreement;

the Operator shall pay to the TMM the sum of:

@ the aggregate of all TMM Payments (including th@@poned element of
the period relating to the Railway Period duringickhthe Agreement is so
terminated), Additional Service Payments (includiegch payments in
relation to Additional Services carried out in tRailway Period during
which the Agreement is so terminated) and otheruatsopayable to the
TMM which have then fallen due under this Agreemumuttremain unpaid,;

(i) such sum as represents the reasonable cost ofrlalpdumaterials already
incurred or committed by the TMM as at the datetasimination of this
Agreement in respect of TSA Services performed mviged or which
would have been performed or provided but for siecmination (including
the cost of terminating sub-contracts and redungahemployees);

(iii) the reasonable costs incurred by the TMM in prepptihe Default Package;
and

(iv) all other direct losses, costs and claims of theMI'Melating to the
termination of the Operator’s participation in thdggreement, including
without limitation, the proper and reasonable co$tthe TMM in relation to
agreeing and implementing an Operator AccessioanoOperator Transfer
Scheme, but otherwise no loss of profit or indireonsequential losses,
provided that the TMM shall not be entitled to reeo(by way of indemnity
or otherwise) more than once in respect of the dagsgeor damage under this
Agreement or any other Transaction Document;

the Operator shall pay to the Owner the sum of:
@ the aggregate of all unpaid Balancing Cost Paymdinsluding the
apportioned element of the period relating to theMRy Period during

which the Agreement is so terminated);

(i) other amounts payable by the Operator to the Owinéch have fallen due
under this Agreement but remain unpaid; and
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(iii) all other direct losses, costs and claims of then@wrelating to the
termination of the Operator’s participation in thdgrreement, including,
without limitation, the proper and reasonable co$thie Owner in relation to
agreeing and implementing an Operator AccessioanoOperator Transfer
Scheme, provided that the Owner shall not be edtiib recover (by way of
indemnity or otherwise) more than once in respdcthe same loss or
damage under this Agreement or any other Contract;

® the Owner shall be entitled to require the TMM rtansfer to the Owner title to the
TMM Owned Spares in accordance with clause 10.@; an

(9) the Parties shall carry out a reconciliation of Efeély Service Charges (TSA) paid by
the Operator in the Railway Year in which such feation occurs, in accordance
with paragraph 5 of Schedule 6.2 or paragraphScbkdule 6.3, as applicable.

4.2 Paragraphs 4.1(c), 4.1(d)(ii) and (iii), 4.1(f)344.4 and 4.5 shall not apply in the
case of any termination of this Agreement purst@apiaragraph 3Terminatior) to which the
provisions of:

(a) if such termination occurs prior to the expiry @rmination of the Umbrella
Agreement, paragraph 1.1 or 1.2 of schedule 3dct{on 54 Undertakinof the
Umbrella Agreement; or

(b) if such termination occurs after the expiry or tigramion of the Umbrella Agreement
and the Secretary of State elects to procure tetEquipment will continue to be
used by a Train Operator for the provision of smsion the Network, clause 8.1 and
schedule 2 Terms of Secretary of State Undertakirf the Maintenance Direct
Agreement,

apply.

4.3 If the TMM issues a TSA Operator Termination Notigersuant to paragraph 3
(Terminatior) which is not withdrawn, then following terminaticof this Agreement and

subject to payment by the Operator to the TMM dfsaims due and payable under this
Agreement, the TMM will:

(a) deliver up to the Owner (or if the Lease is stilforce, to the Operator) possession of
any Units, Vehicles, Owner Owned Spares, any o8pares and any other Parts
belonging to the Owner complying with the Redeljw@onditions (TSA);

(b) provide the Owner with the Default Package and |sbaimply with its other
obligations under clause 7.6; and

(c) transfer any materials and moveable equipment fgeaoroviding the TSA Services
at a price to be agreed between the Owner andNté. T

4.4 The Operator’s maximum liability to the TMM on temation of this Agreement
pursuant to paragraph 4.1 (excluding its liabilimmder paragraph 4.1(d)(i) and under
Schedule 17, Appendix 2 to Schedule 1Corisultation Plah Schedule 18 Rensions
Arrangements and the Appendix to Schedule 1Bofm of Actuaries’ Lettgrwhich shall,
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subject in each case to the terms of those praasibe unlimited) shall not in aggregate
exceed [|*.

4.5 Subject to paragraph 4.2, the TMM agrees thatlitr@imburse the Operator for the
duration of the existing Franchise Agreement fory ammounts paid under
paragraphs 4.1(d)(ii) and (iv) if the TMM is subseqtly able to use the Designated Depots,
the materials, or its staff and/or Sub-Contractwrsecoup its margin as a result of it entering
into an alternative contract and the TMM does et suffer the losses claimed from the
Operator under paragraphs 4.1(d)(ii) and (iv).

4.6 With effect from the termination or expiry of th&A Term, the TMM shall extend to

the Owner the benefit of any then subsisting guaggrcondition or warranty which may

have been given to the TMM or which is implied lwlin favour of the TMM in respect of

the TSA Services as provided by the TMM during Ti8A Term, provided that in so doing,

the TMM shall be relieved of its obligations anablilities under this Agreement in so far as
the benefit of such rights are assigned to the @wne

4.7 The TMM'’s rights upon the occurrence of a TSA Opard&vent of Default are as
expressly set out in this Agreement, the Umbrelimefment and the MSA.

39 Redaction.
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SCHEDULE 13.3

TSA Owner Events of Default

1. EVENTS
It shall be a TSA Owner Event of Default if anytibé following occurs:

(a) the Owner fails to pay any sum properly due andapkeyunder this Agreement (and
which is not the subject of a bona fide Contracpdie), the TMM has given notice
in writing of such default to the Owner (with a go the Operator) and the Owner
has failed to make the relevant payment within 206rkg Days of its receipt of
such notice in accordance with clause 39.4;

(b) an Insolvency Event occurs in relation to the Owner

( C) [l 740

(d) any representation or statement of fact made byOwwaer under clause 4.3 of the
Conditions Precedent Agreement in relation to thiggeement is incorrect when
made or repeated and such misrepresentation hés likely to have a material
adverse effect on the ability of the Parties tofgren their respective obligations
under this Agreement, unless the circumstancesigjisise to the misrepresentation
are capable of remedy and are remedied within eogp@f 10 Working Days of its
occurrence;

(e a Lease Owner Termination Notice is issued by tpher&or other than as a result of
a [["* where the [[** apply.

2. NOTICE OF TSA OWNER EVENT OF DEFAULT

Upon becoming aware of the occurrence of a TSA @nent of Default, the relevant Party
shall promptly notify the other Parties and ther8ey of State of the TSA Owner Event of
Default, providing a reasonably detailed descripttbereof, and the provisions of Part 3
(Owner default of TSAof schedule 2.3Harly Termination of the TSAof the Umbrella
Agreement shall apply.

3. TERMINATION

Subject to paragraph 1.2 of Parf@Gwner default of TSPof schedule 2.8Early Termination
of the TSAof the Umbrella Agreement, if any TSA Owner EvefhtDefault occurs and is
continuing, then the TMM may terminate the Owneyé&sticipation in this Agreement by a
notice in writing specifying the TSA Owner Event Default which has occurred and is
continuing and signed by the TMM (BSA Owner Termination Noticg (copied to the
Operator), such termination to occur with immediaftect or from such later date as is
specified in the TSA Owner Termination Notice. fibllowing service of a TSA Owner
Termination Notice but before termination of the @&ns participation of this Agreement,

740 Redaction.
41 Redaction.

742 Redaction.
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the relevant TSA Owner Event of Default is remedijed in the case of the TSA Owner
Event of Default in paragraph 1(e), that noticewighdrawn), then that TSA Owner
Termination Notice will be deemed to have been dvitvn and will no longer be
outstanding.

4. TMM’ s AND OPERATORS' RIGHTS AND OBLIGATIONS FOLLOWING TERMINATION
OF OWNER PARTICIPATION

4.1 If the TMM issues a TSA Owner Termination Noticerguant to paragraph 3
(Terminatior) as a result of a TSA Owner Event of Default imgggraphs 1(a), 1(c) or 1(d),
thereby terminating the Owner’s participation instigreement, then on the date of that
termination:

(a) the TMM and the Operator shall cease to accruefamlyer obligations or liabilities
to the Owner under this Agreement, save only ipe&es of that Party’s obligations
under clause 31 Advertising andConfidentiality, any other provision of this
Agreement that is expressed to survive the termonatf this Agreement and any
antecedent breaches of each Party’s obligatiofialmlities under this Agreement or
any unpaid sums which have accrued in respect efp#riod up to the date of
termination of the Owner’s participation in this régment;

(b) this Agreement shall continue as between the Opresaid the TMM, save only that
it shall be amended to remove the Owner’s rightsligations and liabilities
hereunder;

(c) the Owner will pay to the TMM:

0] any amounts payable by the Owner to the TMM unkier Agreement which
have then fallen due and remain unpaid; and

(i) all of the TMM'’s reasonable direct costs arisingnfrthe matters set out in
this paragraph 4.1, but no loss of profit or indireonsequential losses; and

(d) as between the Operator and the Owner, the progisid schedule 9B@alancing
Payments Accountof the Lease shall apply in relation to the ofieraof the
Balancing Payments Account; and

(e) as between the Operator and the TMM, the Operdiall sssume the Owner’s
obligation to make or procure the making of paymeot Periodic Maintenance
Charges from the Balancing Payments Account toTithBV in accordance with
paragraph 13Reriodic Maintenance Chargesf Schedule 6.6Balancing Payments
Accounj, but the Operator shall not assume any othegatitins or liabilities of the
Owner under this Agreement.

4.2 If:

(a) the TMM issues a TSA Owner Termination Notice parduto paragraph 3
(Termination) as a result of a TSA Owner Event of Default ingqgaaphs 1(b) or 1(e);
and

(b) the TMM and the Operator receive a notice from 8exretary of State under
paragraph 2.5 of schedule 2.8rgnsfer of rolling Stock and Contracts upon
Terminatior) of the Umbrella Agreement that the Secretary taftesSwishes a New
Owner to assume the rights and obligations of tha& under this Agreement, then,
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subject to the provisions of paragraphNbyatior) of schedule 2.8 of the Umbrella
Agreement, the TMM'’s and the Operator’s obligatiemxler this Agreement shall
continue, with effect from the relevant Owner Swsten Date for the benefit of the
New Owner to whom the Train Assets are transferred.

43 ™

4.4 With effect from the termination or expiry of th&A Term, the TMM shall extend to
the Operator the benefit of any then subsistingautae, condition or warranty which may
have been given to the TMM or which is implied lblin favour of the TMM in respect of
the TSA Services as provided by the TMM during T1®A Term, provided that in so doing
the TMM shall be relieved of its obligations anablilities under this Agreement in so far as
the benefit of such rights are assigned to the @wne

4.5 The TMM’s rights upon the occurrence of a TSA Owiasent of Default are as
expressly set out in this Agreement, the MSA arddmbrella Agreement.

743 Redaction.
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SCHEDULE 13.4

[l 744

1. OPERATOR RIGHT TO TERMINATE

Save where paragraph 3.2 applies, upon the ocagrmithe [[*°, the Operator may, subject
to clauses 9.1 to 9.5 (inclusive) of the Umbrellgrédement, terminate this Agreement by
serving written notice on the Owner and the TMMI'@A Performance Termination Event
Notice), such termination to have immediate effect obéoeffective on such later date as is
specified in the TSA Performance Termination EWdatice. If, following service of such a
TSA Performance Termination Event Notice, but beftermination of this Agreement, the
relevant [[*®is no longer continuing, then the Operator shathavaw the TSA Performance
Termination Event Notice and such notice will noder be outstanding.

2. CONSEQUENCES OFTERMINATION

2.1 If this Agreement is terminated in accordance wggragraph 1@perator Right to
Terminat@ then, on the date of termination of this Agreemparagraphs 5.1, 5.3 and 5.5 of
Schedule 13.1T(MM Events of Defadltshall apply mutatis mutandis as if set out il ol
this schedule, save that references therein t@pgph 4 Terminatior) of Schedule 13.1 shall
be deemed to be references to paragraph 1 ofdinsisle and paragraph 2.2 shall apply.

2.2 The TMM shall continue to perform the TSA Servigesl Additional Services and
meet its obligations until the date upon whichteérenination of this Agreement in relation to
the provision of the TSA Services and the AdditioBarvices shall become effective. The
TMM shall be entitled to Service Payments for th@n8ard Services and Additional Services
Payments for the Additional Services, in each ctwse it performs until the date of
termination, including receiving amounts from thealdhcing Payments Account in
accordance with paragraph 1%e(mination Sunof Schedule 6.6 Balancing Payments
Accounj.

3. [l747

744 Redaction.

745 Redaction.

748 Redaction.

747 Redaction.

LON26061400/17 120521-0011 Page 1 Schedule 13.4



Thameslink Rolling Stock Project
Train Services Agreement
CONFORMED COPY

SCHEDULE 13.5

Operator Voluntary Termination Right

1. APPLICATION OF THIS SCHEDULE 13.5
This Schedule 13.5 shall apply commencing on theeptance Anniversary.
2. RIGHT TO TERMINATE

2.1 Subject to paragraphs 2.2 andRefformance worse than Acceptable Performance
Leve), of this Schedule 13.5 and part BSA Operator Voluntary Termination Riyhdf
schedule 2.3Harly Termination of the TSAof the Umbrella Agreement, each Successor
Operator (other than a Public Sector Operator)l dtale the right in its sole discretion to
terminate this Agreement on 12 months’ notice ®TMM and the Owner (a@peratorTSA
Voluntary Termination Noticg at any time during the Step-In Voluntary Termioat
Window that commences on the same date as thateS§arc Operator's Franchise
Agreement.

2.2 No Operator shall have the right to terminate tHigreement pursuant to
paragraph 2.1:

(a) in relation to any Voluntary Termination Window eththan the relevant Step-In
Voluntary Termination Window; and

(b) in relation to any Step-in Voluntary Termination Mlow that commences prior to
the Acceptance Anniversary.

2.3 If the Operator delivers an Operator TSA Voluntafgrmination Notice in
accordance with paragraph 2.1, it shall, on theesdate, serve a TSSSA Requirement Notice
on the TMM pursuant to clause 26.2.

24 Where the Operator does not deliver an Operator V8lantary Termination Notice
pursuant to paragraph 2.1 within the relevant $tep'oluntary Termination Window, the
Operator’s right to terminate this Agreement inadance with paragraph 2.1 shall, subject
to paragraph 4, lapse until the next Step-in V@wnirermination Window.

3. CONSEQUENCES OFTERMINATION

3.1 If this Agreement is terminated in accordance \piinagraph 2.1, then, on the date of
termination of this Agreement:

(@) a Party shall cease to accrue any further obligatar liabilities to the other Parties
under this Agreement, save only in respect of @ugyf3 obligations under clause 31
(Advertising andConfidentiality, any other provision of this Agreement that suegi
the termination of this Agreement and any antecederaches of the Party's
obligations or liabilities which have accrued ispect of the period up to the date of
termination of this Agreement;

(b) the Operator shall pay to the TMM the sum of:

@ the reasonable costs incurred by the TMM in refatidthe demaobilisation of
its activities under this Agreement, including ttwst of relocation of any
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equipment that is owned by the TMM and used in ection with the
Project;

(i) the aggregate of all TMM Payments (including th@@poned element of
the period relating to the Railway Period duringickhthe Agreement is so
terminated), Additional Service Payments (includiegch payments in
relation to Additional Services carried out in tRailway Period during
which this Agreement is so terminated) and othepumts payable to the
TMM which have then fallen due under this Agreemumuttremain unpaid,;

(iii) such sum as represents the reasonable cost ofrlalndumaterials already
incurred or committed by the TMM as at the datetasimination of this
Agreement in respect of TSA Services performed mmviged or which
would have been performed or provided but for siecmination (including
the cost of terminating sub-contracts and redungahemployees);

(iv) the reasonable costs incurred by the TMM in prepgttie Default Package;

(V) all other direct losses, costs and claims but wetiser no loss of profit or
indirect consequential losses;

(c) the Operator or the Owner shall be entitled to reqthe TMM to transfer to the
Operator or the Owner (as the case may be) titlthéoTMM Owned Spares in
accordance with clause 10.2; and

(d) the provisions of clause 26.13 of the MSA will com® force and effect; and

(e the Operator and the Owner shall make provisiortiferaggregate amount standing
to the credit of the Balancing Payments Accouna@cordance with the terms of
schedule 9Balancing Payments Accogradf the Lease.

3.2 The TMM shall continue to perform the TSA Servigesl Additional Services and
meet its obligations until the date upon whichteérenination of this Agreement in relation to
the provision of the TSA Services and the AdditioBarvices shall become effective. The
TMM shall be entitled to Service Payments for th@8ard Services and Additional Services
Payments for the Additional Services, in each ctwse it performs until the date of
termination, including receiving amounts from thealdhcing Payments Account in
accordance with paragraph 1%e(mination Sunof Schedule 6.6 Balancing Payments
Accounj.

3.3 Subject to payment by the Operator to the TMM odfsaims due and payable under
this Agreement, and unless otherwise provided fioany TSSSA entered into pursuant to
clause 26.2, the TMM will:

(a) deliver up to the Owner (or if the Lease is stilforce, to the Operator) possession of
any Units, Vehicles, Owner Owned Spares and angrofarts belonging to the
Owner complying with the Redelivery Conditions (T)SA

(b) provide the Owner with the Default Package and |sbaimply with its other
obligations under clause 7.6; and

(c) transfer any materials and moveable equipment fgeaoroviding the TSA Services
at a price to be agreed between the Owner and Wl Bnd the provisions of
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paragraph 5 Epidemic and Endemic Defertof Schedule 14 Qesign Life,
Warranties and Fault Rectificatigmof the MSA will come into force and effect.

3.4 The Operator’s maximum liability to the TMM on temation of this Agreement
pursuant to paragraph 3.1 (excluding its liabilinnder paragraph 3.1(b)(ii) or under
Schedule 17, Appendix 2 to Schedule 1Corisultation Plah Schedule 18 Rensions
Arrangementsand the Appendix to Schedule 18ofm of Actuaries’ Lettgrwhich in each
case shall, subject to the terms of such provisibesinlimited) shall not in aggregate exceed
£10,000,000.

4. PERFORMANCE WORSE THAN ACCEPTABLE PERFORMANCE LEVEL

4.1 If reductions are being applied to the Fleet Repialsuant to paragraph 2.1 of
schedule 3.10Rental Reductionsof the Lease during a Step-In Voluntary Termioati
Window, the relevant Successor Operator shall hdexh by way of a notice delivered to the
TMM and the Owner no later than the end of the $tepoluntary Termination Window
(provided that neither (a) has the Operator alremdyed an Operator TSA Voluntary
Termination Notice during that Step-In Voluntaryrifénation Window, nor (b) have the
reductions to the Fleet Rental under the Leaseedetsapply at the time of such notice) to
notify the Owner and the TMM that it intends torémate this Agreement and self-maintain
the Units, but that it is suspending its rightgsue an Operator TSA Voluntary Termination
Notice upon the terms and conditions of this paaplgr4 (anOperator TSA Voluntary
Termination Suspension Notige

4.2 If an Operator issues an Operator TSA Voluntaryrieation Suspension Notice, its
right to issue an Operator TSA Voluntary Terminatidotice shall be suspended from the
date of such notice until the earlier to occur of:

(a) the performance of the Fleet becoming equal to etteb than the Acceptable
Performance Level; or

(b) the date which is the latest of:

@ the second anniversary of the first day of thevahe Step-In Voluntary
Termination Window;

(i) the third anniversary of the introduction of Autdialrain Operation on the
Thameslink Network; and

(iii) the third anniversary of the introduction of ERTMf the Thameslink
Network,

such period being th@perator TSA Voluntary Termination Suspension Pediio
4.3 At the end of the Operator TSA Voluntary Terminati®uspension Period, a
Voluntary Termination Window shall open for a periof 14 Working Days, during which

time the Operator shall be entitled to issue anr&peTSA Voluntary Termination Notice.

4.4 Where the Operator issues an Operator TSA Volunfarynination Notice pursuant
to paragraph 4.3:

(a) this Agreement shall terminate in accordance wiinagraph 3 GQonsequences of
Termination);
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(b) the Operator shall, on the same date, serve a THF&BAIrement Notice pursuant to
clause 26.2(c); and

(c) if the Operator TSA Voluntary Termination SuspensiBeriod ends due to the
effluxion of time in accordance with paragraph 8)2¢hen:

(@ the TMM shall, within 5 Working Days of the termtien of this Agreement
pursuant to the Operator TSA Voluntary Terminatidatice, pay to the
Operator the Rental Reduction Crystallisation Payraésuch time; and

(i) upon such payment being made, paragrapfS&\(Voluntary Terminatigrof
schedule 3.10Rental Reductionof the Lease shall apply.
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SCHEDULE 13.6

Secretary of State Voluntary Termination Rights

1. EVENT

11 The Parties acknowledge and agree that the Secidtatate may require termination
of this Agreement at any time pursuant to sche@ule(Voluntary Termination of Contracts
by the Secretary of Statef the Umbrella Agreement.

1.2 Upon receipt of a notice from the Secretary of &tatder paragraph 1(a) of schedule
2.7 of the Umbrella Agreement @ecretary of State Voluntary Termination Notigethe
Parties agree that this Agreement shall terminathe date specified in that notice.

2. CONSEQUENCES OFTERMINATION
On the date of termination of this Agreement inaadance with paragraph 1.2:

(a) all rights and obligations of the Parties undes thgreement will, save as expressly
provided to the contrary in this Agreement or ie thmbrella Agreement, terminate
with effect from the date specified in the notiadivkred pursuant to paragraph 1.2;
and

(b) the provisions of paragraphs Dgerator Rights upon voluntary termination by
Secretary of Stajeo 4 Compensation payable to TNIMf schedule 2.7\(oluntary
Termination of Contracts by the Secretary of Statehe Umbrella Agreement shall

apply.
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SCHEDULE 13.7

Termination of the MSA

1. TMM MSA DEFAULT
MSA TMM Pre-Minimum Fleet Termination Notice

1.1 If either the Owner or the Operator issues an MSMM Pre-Minimum Fleet
Termination Notice, then, with effect from the datffethe MSA TMM Pre-Minimum Fleet
Termination Notice:

(a) this Agreement and all rights and obligations @& farties hereunder will, save as
expressly provided to the contrary in this Agreetr@nin the Umbrella Agreement,
terminate; and

(b) the provisions of paragraph Zgrmination of MSA upon TMM Default prior to
Supply of Minimum Flegtof Part 1 TMM Default of MSA of schedule 2.2Harly
Termination of the MS)of the Umbrella Agreement shall apply.

MSA TMM Post-Minimum Fleet Termination Notice

1.2 If either the Owner or the Operator issues an MSAM Post-Minimum Fleet
Termination Notice, then, with effect from the dafethe MSA TMM Post-Minimum Fleet
Termination Notice:

(a) all the rights and obligations of the Parties urtties Agreement shall, subject to any
express provision in this Agreement or the Umbrélgreement to the contrary,
continue other than in relation to any Equipmeiat tas not been Accepted at such
date; and

(b) the provisions of paragraphs @qntinuing Arrangements following MSA TMM Post-
Minimum Fleet Termination Notifeto 11 TMM Default Partial Termination:
Elected Unity (inclusive) and either paragraph 1Zefmination of Owner
Participation) or paragraph 13T(MM Default Partial Terminatio)) in each case of
Part 1 TMM Default of MSAof schedule 2.2Harly Termination of the MSAof the
Umbrella Agreement shall apply.

[l748

1.3 [l749

Post-Minimum Fleet — TMM Default Partial Terminatio n

1.4 Where paragraph 13 MM Default Partial Terminationof Part 1 TMM Default of
MSA) of schedule 2.2Harly Termination of the MSAof the Umbrella Agreement applies,

then Part 6 Qontinuation or termination of TSA where MSA tefaéd before all Initial
Units Acceptedof schedule 2.3Harly Termination of the TSAf the Umbrella Agreement

748 Redaction.

49 Redaction.
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shall apply in relation to the rights and obligagoof the Parties under this Agreement after
the TMM Default Termination Closing Date insofar sagch rights and obligations relate to
any Equipment that has been Accepted as at theofithe MSA TMM Post-Minimum Fleet
Termination Notice, provided that paragraphCh#énge to Availability Benchmgrland the
Applicable Variation Procedure shall apply and anRdi the TMM Financial Model shall
occur in order to give effect to the reduction e thumber of Units comprising the Fleet
arising from the Partial Termination of the MSA.

2. FORCE MAJEURE TERMINATION OF THE MSA

2.1 The Parties acknowledge that the provisions of culee 2.6 Termination of
Contracts for Force Majeudeof the Umbrella Agreement shall apply to theghts and
obligations under this Agreement.

MSA Force Majeure - Pre-Minimum Fleet Termination

2.2 If the Secretary of State or any Party to the M®Aveers a notice for the termination
of the MSA pursuant to paragraph 3.1 of schedieo?.the Umbrella Agreement (or such
notice is deemed to have been delivered pursuapatagraph 10.1 of schedule 2.6 of the
Umbrella Agreement) in circumstances where pardgfafCircumstances where Lease and
TSA are terminated following MSA Force Majeure Eyeh schedule 2.6 of the Umbrella
Agreement applies then, with effect from the daeaut in the relevant termination notice
(or, where paragraph 10.1 of schedule 2.6 of thébidhia Agreement applies, with effect
from the date of the notice which is deemed to hbeen delivered pursuant to that
paragraph), all rights and obligations of the Rartinder this Agreement shall, save as
expressly provided to the contrary in this Agreemen in the Umbrella Agreement,
terminate.

[l 750

23 ™
[l752

24 ™
3. N

4. [l755

[l 756

80 Redaction.
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56 Redaction.
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5 [|757
6. CHANGE TO AVAILABILITY BENCHMARK

If the number of Units that are the subject of thigeement is reduced as a result of a Partial
Termination or another partial termination of th®M’s obligations to manufacture and
deliver Equipment under the MSA described in anparfagraphs 1.3(b)(i), 1.4, 2.3(b)(ii) 2.4,
3.2(c)(ii), 3.3, 4.2 or 5(b)(ii) of this Schedul8.Z, the Parties agree that:

(@) the Availability Benchmark that shall apply afteich termination shall be adjusted in
accordance with sub-paragraph (ii) of the definitad Availability Benchmark in the
Master Definitions Agreement; but

(b) save for any adjustment to the level of ServicenRays determined in accordance
with the principles described in such paragrapbspther amendments shall be made
to this Agreement as a result of such Partial Teaton or partial termination of the
MSA.

57 Redaction.
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SCHEDULE 13.8

Uninsurability

1. EVENT

1.1 The Parties acknowledge and agree that the SegretiarState may require
termination of this Agreement at any time pursutntclause 14.6(d) of the Umbrella
Agreement.

1.2 The Parties agree that, if the Secretary of Stmiees a notice under clause 14.6(d),
this Agreement shall terminate on the date spetifighat notice.

2. CONSEQUENCES OF TERMINATION

On the date of termination of this Agreement inaadance with paragraph 1.2:

(a) all rights and obligations of the Parties undes thgreement will, save as expressly
provided to the contrary in this Agreement or ie thmbrella Agreement, terminate
with effect from the date specified in the notiadivkred pursuant to paragraph 1.2;

and

(b) the provisions of clause 14.9 of the Umbrella Agreat shall apply.
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SCHEDULE 14

REDELIVERY CONDITION SCHEDULE

Schedule 14: Redelivery Condition Schedule
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SCHEDULE 14
Redelivery Condition Schedule
1. REDELIVERY
Redelivery requirements
1.1 Upon each of:
(a) the expiry or earlier termination of this Agreement

(b) the transfer of the rights and obligations of thgefator to a Successor Operator in
accordance with clause 41.13; or

(c) the end of a sub-lease during which the sub-le&bsts continued to be maintained
under this Agreement,

the TMM shall, subject to paragraphs 1.3, 1.4,ah8 4.4, redeliver each Unit and each item
of Associated Equipment and each Simulator (inclgdih each case, its Technical Records)
to the Owner at the Redelivery Location in the Rigdey Condition (TSA), provided that the

Operator has delivered each Unit and Simulatotsipossession to the Redelivery Location,
but in each case, except to the extent that anyt, Bimulator or item of Associated

Equipment has suffered an Event of Loss, in whas$edhe provisions of paragraph 1.5 shall
apply in relation to that Unit, Simulator or iterhAssociated Equipment, as the case may be.

1.2 If the Operator has not delivered a Unit or Simodain its possession to the
Redelivery Location at the relevant time, it shddl so as soon as reasonably practicable
thereafter, and the TMM's covenant under paragrbfhshall apply from the time of such
delivery.

Performance Remedial Plans

1.3 Where any Unit or item of Associated Equipment ibdb be redelivered pursuant to
paragraph 1.1 is a Performance Remedial Plan Uniis oPerformance Remedial Plan
Associated Equipment, as appropriate, in respectwiofCch rectification work is being
undertaken at that time, then the TMM’s obligatiomelation to the condition of that Unit or
item of Associated Equipment shall be to returrt thait or item of Associated Equipment, as
appropriate, to the Owner:

(a) in a condition that is, so far as practicable, gitleat rectification work, consistent
with the Redelivery Condition (TSA); and

(b) to the extent that is not practicable, in a cooditihat is consistent with the condition
that Unit or item of Associated Equipment, as appede, should be in on the date of
redelivery, assuming that the relevant Performa&Remedial Plan has been carried
out in accordance with its terms.

Transfer of rights to a Successor Operator
1.4 Where the rights and obligations of the Operatandfer to a Successor Operator
pursuant to clause 6 of the Umbrella Agreement,Uhits shall (save for any Units that the

Owner has previously been notified are undergoimgntenance or repair work away from
the Thameslink Network) be redelivered on the Thelime Network (or such other place as

LON26061400/17 120521-0011 Page 1 Schedule 14



Thameslink Rolling Stock Project
Train Services Agreement
CONFORMED COPY

the Operator or a sub-lessee are entitled to use Wuits in accordance with paragraph 5 of
schedule 5 of the Lease) and on a “where is” basisthe TMM (and in turn the Operator)
shall not be obliged to redeliver the Units to Redelivery Location.

Events of Loss

15 If an Event of Loss has occurred in relation to aitlbr item of Associated
Equipment or Simulator, the TMM shall promptly rider the Technical Records that relate
to that Unit or item of Associated Equipment or &liator (as the case may be) to the Owner,
but shall not be obliged to redeliver that Unititem of Associated Equipment or Simulator
(as the case may be).

Security Interests

1.6 Unless otherwise expressly agreed in writing, thetd) the Associated Equipment
and the Simulators, shall, at redelivery, be free elear of all Security Interests other than
any Owner Security Interest.

2. FINAL INSPECTION AND FINAL FRANCHISE INSPECTION
2.1 Before:
(a) the expiry of this Agreement; and

(b) accession by a Successor Operator pursuant toedia(@sposal of this Agreement
and the Contracjsof the Umbrella Agreement,

in respect of a Unit or any item of Associated Bguént or Simulator, the Owner will notify
the TMM of the date upon which it and/or any perstasignated by it will inspect the
relevant Unit or item of Associated Equipment anSlator, as the case may be, including its
Technical Records and any uninstalled Parts, irerotd verify the Redelivery Condition
(TSA) (in the case of paragraph 2.1(alsimal Inspectionand in the case of paragraph 2.1(b)
a Final Franchise Inspection.

2.2 On the redelivery of a Unit or Simulator, provided termination notice has been
delivered and is outstanding, the Final InspeatioRinal Franchise Inspection (as applicable)
shall not unreasonably disrupt the commercial dpers of the relevant Unit or Simulator.

The Final Inspection or Final Franchise Inspectfas applicable) will however, be long

enough to permit the Owner and/or any person daggnby the Owner to fully inspect the

relevant Unit, Simulator or item of Associated Emuent (including all the uninstalled Parts
and the relevant Technical Records), as the cagéma

2.3 On the redelivery of a Unit, the TMM shall make #éafale facilities to enable the
Owner and/or any person designated by the Owneary out a detailed examination of the
interior, exterior and the underside of the relévdnit (or Simulator, to the extent that such
examination is possible). Gauges shall be maddadaiby the TMM if required by the
Owner to enable full examination of such items &gel sets, couplers and any other critical
component by the Owner and/or any person desigitgtéoe Owner.

3. DETAILS OF THE FINAL INSPECTION OR FINAL FRANCHISE |NSPECTION

3.1 The site of the Final Inspection or Final Franchisspection (as applicable) shall be
such premises as are reasonably specified by tHd TdvMhe Owner, subject to:
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(a) the Operator’s consent where located at a Desidriaépot (other than where located
in a Maintenance Shed, where no such consent bhalequired) or Outstation in
each case for the purpose of minimising disruptionthe provision of railway
passenger services by the Operator; and

(b) such premises being adequate for the purpose ofFthal Inspection or Final
Franchise Inspection (as applicable) being caroed in accordance with this
paragraph 3.

3.2 The TMM shall be entitled to have a representgprasent at the Final Inspection or
Final Franchise Inspection (as applicable).

3.3 Safe access to the site of the Final InspectiorFinal Franchise Inspection (as
applicable) will be provided by the TMM where tisie is any Maintenance Shed and by the
Operator where otherwise part of a Designated DepGutstation.

3.4 After the Final Inspection or Final Franchise Ingpn (as applicable) and
immediately prior to the actual handback of a WniSimulator, the Owner shall:

(@) carry out a more cursory ‘walk around’ of the relet/Unit or Simulator, to identify
any visible deterioration occurring subsequent e Final Inspection or Final
Franchise Inspection (as applicable); and

(b) check subsequent Technical Records.
4. NON-COMPLIANCE

4.1 If by the date of a Final Inspection or Final Fraise Inspection (as applicable) or
upon the required redelivery date for the relevdnit or item of Associated Equipment or
Simulator, the condition of that Unit or item of Faiated Equipment or Simulator, as the
case may be, does not meet the requirements ofnaata 5 Redelivery Condition the
Owner will provide the TMM and the Operator withtaiés of such non-compliance and,
subject to paragraphs 4.3 and 4.4, the TMM willless otherwise expressly agreed in
writing, at the Owner’s option:

(@) rectify the non-compliance as soon as possible &mdhe extent necessary, this
Agreement will remain in force until the non-conapice has been rectified.
Following rectification by the TMM of such non-cofignce, the Owner shall be
entitled to carry out a further inspection of thenfierly non-compliant Unit or item of
Associated Equipment or Simulator, as the case beayto determine whether that
Unit or item of Associated Equipment or Simulatas, the case may be, meets the
Redelivery Condition (TSA); or

(b) redeliver the non-compliant Unit or item of Assdet Equipment or Simulator, as
the case may be, to the Owner on the requiredivetgldate and the Owner shall be
entitled to make a claim against the TMM in respedhe cost of putting such non-
compliant Unit or item of Associated Equipment oam@&lator into the Redelivery
Condition (TSA).

4.2 The Operator shall either:

(a) authorise the carrying out by the TMM, and payThM to carry out; or

(b) carry out or procure the carrying out by a thirdtpaof,
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in each case, any Additional Services and Cosnfgigairs required (when taken with the
performance of all necessary Standard Servicepteach relevant Unit and Simulator into
the Redelivery Condition (TSA) by the date of a dfinnspection or Final Franchise
Inspection (as appropriate) or the required redgjidate for the relevant Unit.

4.3 In carrying out the TSA Services, the TMM shall bat required to ensure that any
Unit, Vehicle, Simulator, Part, Spare or Speciabllis in a condition which is consistent with
the condition required under paragraph 5 to thergxand for the period of time that the
TMM is unable to ensure such a condition becauseQbperator has failed to authorise
Additional Services to be provided (or that the @pa’s authorisation when provided left
insufficient time prior to the date of the Finakpection or Final Franchise Inspection (as the
case may be) to enable the TMM to carry out theveeit Additional Services before the
relevant inspection) or has not otherwise carried or procured the carrying out of
Additional Services and Cosmetic Repairs that thger@tor decided to self-perform or
procure the performance of by a Third Party Maimgaipursuant to clause 8.8, which
Additional Services, if provided, would have enabthe TMM to ensure that the relevant
Unit, Vehicle, Part, Spare or Special Tool weraicondition which is consistent with the
Redelivery Condition Schedule.

4.4 The TMM shall have no liability in relation to arigilure of a Unit or Simulator to
achieve the Redelivery Condition (TSA) specifiedparagraphs 5.1 to 5.3 inclusive arising
due to any act, omission, neglect or default of @perator in the self performance by the
Operator, or in the performance by any Third P&tamntainer on the Operator’s behalf of, in
either case, any Operator Own Service, Additiorelvise or Cosmetic Repair pursuant to
clause 8.8.

4.5 The TMM shall notify the Owner at each PerformariReview Meeting if a
circumstance arises where the TMM is unable to enen reasonable notice that a Unit,
Vehicle, Simulator, Part, Spare or Special Tool banmaintained in a condition which is
consistent with the condition required under paapgr5 because the Operator has failed to
authorise Additional Services to be provided by TiMM or has not otherwise carried out or
procured the carrying out of Additional Serviced &osmetic Repairs that the Operator
decided to self-perform or procure the performawsfdey a Third Party Maintainer pursuant to
clause 8.8, provided that in the six months priothe end of the TSA Term, the TMM shall
notify the Owner of any such circumstance on a \yeeésis.

5. REDELIVERY CONDITION
The Units

5.1 The Units shall be returned pursuant to paragrapfRedelivery in a condition
consistent with their position within the MaintexanPlan and taking into account any items
listed on a Qualified Provisional Acceptance Cimdife that have not been rectified pursuant
to the MSA. To the extent that such position atipand subject to normal wear and tear, the
Units and Associated Equipment and Simulators Wl returned in a fully operational
condition, and, in the case of the Units, in thensdormation as at the Acceptance Date
(unless the formation has been changed pursuandariation) and with all Parts fitted and
operational and free from all defects.

5.2 The Units and Associated Equipment and Simulatbedl diave the same design

configuration as at the Acceptance Date, saverigrpeermitted Modifications which are not
required to have been removed under the termssoAtireement.
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5.3 Each Unit shall be clean and free from any matet@hage (fair wear and tear is
excepted but etching or any other damage causeiyalism and accidental damage shall
not be treated as fair wear and tear and shakimedied in accordance with this Agreement)
and each Unit shall be in an appropriate conditictuding:

(a) in relation to the exterior:

(@ all significant dents and scrapes shall have begpaired and major
paintwork blemishes and graffiti (pieces and spegging) shall have been
made good;

(i) all corrosion to the bodyshells and underframethefUnits shall have been

rectified in accordance with the Maintenance Plan;

(iii) the Unit shall be watertight in that there shallimeingress of water through
damage, also all window seals shall be in effectvarking order and
opening windows shall be operable and shut;

(iv) all windows with etching not present at the Accepta Date shall be
replaced; and

(V) exterior paintwork shall have been maintained ircoagtance with the
Maintenance Plan; and

(b) in relation to the interior:

0] all interior furnishings and fittings shall be iargiceable condition and free
from major blemishes, significant graffiti windowtching resulting in
damage and other engraving or defacing of a sagmfinature; and

(i) in a winterised condition, including the following:
(A) doors and windows shall be closed;

(B) the toilet water tank and all other water servigeepork shall be
drained in accordance with the Manuals. As muctemas possible
shall be cleared from the lavatory pan by mears mwiop or plunger
or an application of DP 132-1 or similar non-coivesanti-freeze
using a 25 per cent. v/v solution. A common saltison shall not
be used; and

©) water shall be drained from air reservoirs in adaoce with the
Manuals,

provided that, the interior of each Unit shall no¢ returned in such

winterised condition upon the transfer of the rigglind obligations of the

Operator under this Agreement to a Successor Quepatsuant to clause 6

(Disposal of this Agreement and the Contracfsthe Umbrella Agreement.
Maintenance

54 Each Unit shall be re-delivered in a condition iniet the spread of wear on all of its
Parts reasonably corresponds to the Unit's positidhe Maintenance Plan.
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Associated Equipment

5.5 The Owner Owned Spares shall be returned in a tondconsistent with their
having been maintained in accordance with the Masmce Plan, the Manuals and this
Agreement, such that each such spare is capablarmgg fitted to a Unit such that that Unit is
Fit for Purpose (TSA).

5.6 The Special Tools shall be returned in a condifooh that each such tool is Fit for
Purpose (TSA).

Simulators

5.7 Each Simulator shall be clean and free from anyen@tdamage (fair wear and tear
excepted but etching or any other damage causeiyalism and accidental damage shall
not be treated as fair wear and tear and shakimedied in accordance with this Agreement)
and each Simulator shall be in an appropriate tiomdi

Technical Records

5.8 Without prejudice to clause 7.6, the TMM shall dede the Technical Records and a
copy of the data stored on the Technical Recordalidae to the Owner at the expiry of the
TSA Term.

Redelivery Location

5.9 The Units, Associated Equipment and Simulatorsl ffeatapable of redelivery at the
Redelivery Location.

6. DISPUTES

6.1 If there is a dispute between the Owner and the TE¥/to whether any Unit,
Simulator, Owner Owned Spare or Special Tool mietdRedelivery Condition (TSA), either
Party may refer the dispute to an Expert pursuarthé Applicable Expert Determination
Provisions.

6.2 The Expert will inspect the relevant Unit, Simulat®wner Owned Spare or Special
Tool and prepare a report which determines whetinenot such Unit, Simulator, Owner
Owned Spare or Special Tool meets the Redelivendi@ion (TSA) within 10 Working Days
of his appointment.
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SCHEDULE 15

FORM OF TSA BOND

Schedule 15: Form of TSA Bond

[l 758

58 Redaction.
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SCHEDULE 16

FORM OF TSA GUARANTEE

Schedule 16: Form of TSA Guarantee

[l 759

59 Redaction.
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SCHEDULE 17
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Appendix 2: "%
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SCHEDULE 17
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APPENDIX 1 TO SCHEDULE 17

[|766

786 Redaction.

LON26061400/17 120521-0011 Appendix 1 to Schedule 17



Thameslink Rolling Stock Project
Train Services Agreement
CONFORMED COPY

APPENDIX 2 TO SCHEDULE 17
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SCHEDULE 18
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APPENDIX TO SCHEDULE 18
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SCHEDULE 19

PLANS OF MAINTENANCE SHEDS

Schedule 19.1 Plan of Three Bridges Maintenance She

Schedule 19.2 Plan of Hornsey Maintenance Shed
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SCHEDULE 19.1

Plan of Three Bridges Maintenance Shed
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SCHEDULE 19.2

Plan of Hornsey Maintenance Shed
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