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REDACTED
Part B Initial Special Tools
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REDACTED
New Rolfing Stock for London

) ' : . Qverground Project
Schedule 8 Part B Initial Special Tools Lists ergro Jec

'years expenence |n the mam d overhaul of UK:_rolllng_ stock and

SOftware requtr'éd

A. Introduction

The special tools and software poficy being adopted for this projectis consistent with that
adopted for all recent Bombardier UK pro;ects namely the minimisation of the special tools
and software inventory by ensuring, as far as is practicable thal all tools and equipment are
commercially available on the open market

The value of the special tools provided in Appendix 2, Part B of the MSA; comprising of the
types of special tools and quantities indicaled in this schedule will be sufficient for the delivery
of the Services.

in response to the requirements of Schedule 8, Part B - Initial Special Tools, Bombardier is
pleased to provide the following Special Tools Lists.

A1.1, Special tools to _I_Je 51

The final Unit key strategy will be agreed with RfL during the project phase.

A1.2. Special tools software to be supplied to RfL for use in communicating with the Units

e BOMBARDIER

the evolution of maobility




REDACTED :
New Rolling Stock for London

Overground Project

Schedule 8 Part B Initial Special Tools Lists

A1.3. Special Tools to be used hy Bombardier in maintaining the Units, or to communicate
with the Units :

Main Reservair
[
P §
o '
o — B
s '
| - !

“ BOMBARDIER

the evolution of mability
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New Rolling Stock for Landon
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Schedule 8 Part B Initial Special Tools Lists
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REDACTED
New Rolling Stock for Londan

Q o Prajf
Schedule 8 Part B Initial Special Tools Lists verground Froject

Al.4. Alist of equipment to bie held to facilitate re-railing of Units or recovery of Units with

saized or damaged wheslsets

Typically this equipment would normatly be considered to be part of the rescue and response
teams’ standard equipment; however in compliance to RfL Requirements, Bombardier will
make provision for such items to be available in the depot, in addition o any provision made
by the spegcialist rescue and response teams engaged.

B. Supporting Information

No files are required to support this schedule.

None altached

- London Overground Rolling Stock ITT Response 515 ‘ BOMBARDIER

Confidential and Proprietary thie evolution of mobility
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Schedule 9
Maintenance Facilities and Chingford Stabling Site

Appendix 1: Manufacturer Fit Out Assets
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1.1

1.2

13

2.1

22

2.3

Manufacture and Supply Agreement
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Fit OQut Specifieation, Manufacturer Fit Out Works and Method Statement

The Manufacturer shall, no later than three months after the Commencement Date,
submit to the Purchaser for Assurance Acceptance particulars of the specification for
the fit out of each of the Willesden Depot, the Itford A Maintenance Depot and the
Chingford Stabling Site (the Fit Out Specification), including detaiis of all Fixed
Assets and all Moveable Assets.

The Manufacturer shall, no later than six months after the Commencement Date,
submit to the Purchaser for Assurance Acceplance its proposals for those parts of the
fit out of each of the Willesden Depot, the liford A Maintenance Depot and the
Chingford Stabling Site to be undertaken by the Manufacturer (the Manufacturer Fit
Out Works) together with draft method statements and management proposals,
{Method Statement). .

The Method Statement shall contain the following information:

(2) proposed details of contact names for the consuitants and Subcontractors
proposed for the design and carrying out of the Manufacturer Fit Out Works;

(b) proposals for the regular liaison, co-ordination and co-operation between the
Facility Owner, the Purchaser and the Manufacturer in relation to the
implementation of the Manufacturer Fit Out Works; and

(c) proposed details of the order and estimated timing proposed for the carrying
out of each part of the Manufacturer Fit Out Works, including proposals for
deliveries to the relevant site of materials and equipment for incorporation or
use in the Manufacturer Fit Out Works.

Access to the Maintenance Facilities and the Chingford Stabling Site

The Manufacturer shall be granted access to the Willesden Depot in accordance with
the terms of the licence for access to Willesden Depot granted to the Maintainer under
Schedule 9 (Maintenance Facilities — Wiflesden Depor) of the TSA, provided that
such access shall be granted no earlier than 13 November 2016.

The Manufacturer acknowledpes that it accepts all risks relating to procuring access
to the Ilford A Maintenance Depot for the purpose of carrying out any Manufacturer
Fit Out Works and that it shall not be entitled to make any claim against the Purchaser
for extension of time, payment or otherwise in respect of any delay or other
impediment to its access to the Itford A Maintenance Depot for such purpose.

Subject to the activities of the Facility Owner of the Chingford Stabling Site in and
about the Chingford Stabling Site and to the Manufacturer remaining at all times
under the control of the Facility Owner, the Manufacturer shall be granted-access to
the Chingford Stabling Site in accordance with its Method Statement, provided that
the grant of such access is subject to the Manufacturer complying with, and procuring
that each of ifs representatives (including any Subcontractor) complies with any
requirernent, instruction and/or condition the Purchaser and/or the Facility Owner
considers necessary to:
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Manufacture and Supply Agreement
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(a) address any requirement or recommendation of any insurer of any risk to the
safety of persons and/or property; and/or

(b) comply with any Applicable Laws and Standards and/or any applicable
Relevant Approvals.

Fit Out Works

Carrying-out of Fit Out Works

3.1

3.2

Unless otherwise agreed with the Purchaser, the Manufacturer shall undertake the
Manufacturer Fit Out Works in accordance with the Method Statement and carry out
and complete such Manufacturer Fit Out Works:

(a) diligently and without avoidable delay;

(b) in a pood and workmanlike manner using sound materials of good quality;
() by reputable contraciors;

(d) in accordance with good design practice; and

(e) in accordance with the Fit Out Specification and all Relevant Approvals
and/or Applicable Laws and Standards relating to the Manufacturer Fit Out
Works.

The Manufacturer shall be responsible for obtaining afl planning permissions,
consents and any other Relevant Approvals required for the Manufacturer Fit Out
Works.

Co-ordination with the Maintenance Facility operations

33

3.4

The Manufacturer acknowledges that it may carry out the Manufacturer Fit Out
Works in the same areas as other railway operations being carried out by (or by other
persons under the control of) the Maintainer at the Iiford A Maintenance Depot, the
Willesden Depot and/or the Chingford Stabhng Site (the Continuing Operations).
The Manufacturer agrees;

(a) to liaise as necessary with the Maintainer to ensure that all information
regarding any item of the Manufacturer Fit Out Works that may affect any
“aspect of the Continuing Operations is provided to the Maintainer (as
relevant) in writing in good time before that item of the Manufacturer Fit Out

Works is to be carried out;

(b) - to arrange its timetable of works and method of working to ensure that it does
not hinder or prevent any aspect of the Continuing Operations.

The Manufacturer shail during the carrying out of the Manufacturer Fit Out Works:

{a) take such precautions at all times and at its own cost as the Purchaser and/or
the Maintainer may reasonably require for the protection of the relevant
Maintenance Facility, the Chingford Stabling Site and the Continuing
Operations from the effect of the Manufacturer Fit Out Works;
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(b) use only the entrances, routes and exits as shall be designated from time to
time by or on behalf of the Maintainer at the Iiford A Maintenance Depot, the
Willesden Depot and/or the Chingford Stabling Site;

{c) not cause any delay to or interference with the Continuing Operations nor
give any instruction to the contractors engaged on them and shall make good
all or any damage to the relevant Maintenance Facility and/or the Chingford
Stabling Site and/or the Maintainer’s property at Willesden Depot caused by
the carrying out of the Manufacturer Fit Out Works; and

(d} provide and maintain temporary hoardings during the execution of the
Manufacturer Fit Qut Works in order to enclose the area of the relevant
Maintenance Facility and/or the Chingford Stabling Site, where the
Manufacturer Fit Qut Works are taking place in a manner and comprising
materials and the type of facing as reasonably agreed with the Purchaser
and/or the Maintainer,

Storage of Equipment

35

4.

The Manufacturer shall take such reasonable security measures as the Purchaser or
Network Rail considers necessary to prevent the stored plant, equipment and
materials being used to vandalise any part of the Network.

Assets

Fixtures

4.1

The Manufacturer acknowledges and agrees that to the extent that any plant,
equipment and/or other assets installed as part of the Manufacturer Fit Out Works are
fixtures (Fixed Assets), legal and beneficial title to such Fixed Assets shall, from the
time at which such Fixed Asset is installed, vest in Network Rail (or such other
person who holds the freehold interest in the land on which the relevant Maintenance
Facility or the Chingford Stabling Site is sitvated).

Moveable Assets

4.2

4.3

5.

Subject to-paragraph 4.3, the Manufacturer acknowledges and agrees that the legal
and beneficial title to any plant, equipment and/or other assets installed and/or
acquired as part of the Manufacturer Fit Out Works, save for the Fixed Assets
(Moveable Assets), shall vest in the Purchaser on Equipment Acceptance at the
relevant Maintenance Facility or the Chingford Stabling Site, with full title guarantee
and free from any Security and the Manufacturer shall do all things necessary or
desirable to ensure that title to such Moveable Assefs vests in the Purchaser.

The Parties agree that this paragraph 4 shall not apply to any assets or other property
unless specifically agreed by the Purchaser and the Manufacturer in writing to
constitute Moveable Assets or Fixed Assets.

Undertakings and Warranties

Fit Qut Specification - Undertakings

5.1

The Manufacturer undertakes to the Purchaser that the Fit Out Specification wiil be
designed so that it and the Manufacturer Fit Out Assets:
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{b)

©

(@

(e)

Manufacture and Supply Agrecment
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do not contravene any Applicable Laws and Standards or (in the case of
Willesden Depot) the Headlease (as defined in the Train Services
Agreement);

are sufficient, adequate and/or complete in ail respects such that the
Maintainer will be able to perform all of the Services in respect of all of the
Units in a safe, economical and efficient manner, and in accordance with the
Maintenance Plan (as defined in the Train Services Agreement);

do not contain any materials which are generally known in the construction
industry to be deleterious;

do not pose any material risk and/or hazard to any person andfor any
property; and

will not cause the Purchaser to be in breach of any of its existing obligations
(whether regulatory, statutory or contractual) where these have been made
specifically known to the Manufacturer by the Purchaser.

Manufacturer Fit OQut Works — Representations and Warranties

5.2 The Manufacturer shall at the time that the Fit Out Specification is finalised in
accordance with paragraph 1.1 represent and warrant to the Purchaser that in respect
of the Manufacturer Fit Out Works:

(@

(b

(c)

(d

©)

(®

(2)

it has examined the documents forming this Agreement and is not aware of
any ambiguity or discrepancy within or between any of the documents
forming part of this Agreement which might adversely affect the carrying out
of the Manufacturer Fit Out Works in accordance with this Agreement;

it has sufficient information about the Purchaser, the Maintainer, the
Maintenance Facilities, the Chingford Stabling Site and the Manufacturer Fit
Out Works and that it has made all appropriate and necessary enquiries to
enable it to provide the Manufacturer Fit Qut Works in accordance with this
Agreement; ' ' '

it is aware of the purposes for which the Manufacturer Fit Out Works are
required and acknowledges that the Purchaser and the Maintainer are each
reliant upon the Manufacturer’s expertise and knowledge in the provision of
the Fit Out Specification;

it has ail the resources including financial, technical and human resources as
are required to carry out and complete the Manufacturer Fit Out Works in
accordance with this Agreement;

all workmanship, manufacture and fabrication will be in accordance with the
Fit Out Specification and ail Applicable Laws and Standards;

the Manufacturer Fit Out Works will be carried out using only materials and
goods which are new and of sound and good quality;

the plant and materials will on completion be fit for the purposes described in
this Agreement and the Train Services Agreement and capable of being used,
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‘operated and maintained in a safe, economic and efficient manner, free from
any unreasonable risk to the health and weli-being of persons using it and
free from any unreasonable or avoidable risk of pollution, nuisance,
interference or hazard;

(h) the plant and materials will not deteriorate at a greater rate than that
reasonably to be expected of high quality, reliable, well-designed plant of a
similar nature and manufacture; and

(i) the plant and materials will at take-over operate safely and efficiently in
. combination with any plant, equipment or system to which it is to be
connected.

5.3 Each warranty and obligation in paragraphs 5.1 and 5.2 shall be construed as a
separate warranty or obligation (as the case may be) and shall not be limited or
restricted by reference to, or reference from, the terms of any other such warranty or
obligation in this Agreement. ‘
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Appendix 1
Manufacturer Fit Out Assefs

Part A Willesden Depot

Fixed Assels

Heavy cleaning facility to Shed Road Nol with revised drainage and | 1
segregation from the adjacent road. '

‘Swimming pool’ in between roads 2 and 3 by extension of the current | I
drop side pits

Fixed position Pillar Cranes for replacement of roof mounted equipment. | 4

Door and roof level staging to one shed road for access for maintenance | 1 structure
and overhaul

Installation of fall arrest system for safe working at height |

750v d.c. auxiliary shore supply to No 2 or 3 shed road for live d.c.
testing :

Charging power supply for Battery operated ‘Tug’

Antomatic Vehicle Inspection System equipment (AVIS)
Moveable Assets

Battery operated & remote controlled ‘Tug’ for the use in the movement | 1
of Units or rail vehicles

Sychronised Lifting Jacks 22

Part B [Iford A Maintenance Depot

e

i

Fixe;d Assets

Door and roof level staging to one road for access for maintenance and | 1 structure
overhaul

Charging power supply for Battery operated ‘Tug’ 1

Moveable Assets

Battery operated & remote controlled ‘Tug’ for the use in the movement i
of Units or rail vehicles
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Part C Chingford Stabling Site

Fixed Assets

Automatic Vehicle Inspection System equipment (AVIS) 1
Train exterior heavy cleaning and servicing facility 1

Shared accommodation building for Bombardier and train operator's staff
replacing existing accommodation building that will be removed. 1

Moveable Assets

None
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Schedule 10
Milestones and Security’

Part A Advance Payment Bond

Appendix1  Form of Advance Payment Bond
Part B Milestones

Appeﬁdix 1  Schedule of Milestones

Appeﬁdix 2 Teotal Contract Price

Appendix3  Purchaser Milestone Payment Cextificate
Part C Opiions for supply of further Units and Equipment

PartD Technical Options

' Schedule 10 of the Manufacture and Supply Agreement dated 1 July 2015, as completed and initialled by

Bombardier Transportation UK Limited and Rafl for Londan Litnited for the purpose of contract identification
on 2 July 2015,

.-
w .
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Part A Advance Payment Bond

1. Advance Payment Bond

Initial Advance Payment Bond

1.1 The Manufacturer shall, af its own cost, procure the issue of an Advance Payment
Bond from an Advance Payment Bond Provider in favour of the. Purchaser for an
initial APB Bond Amount equal to the Commencement Date Milestone Payment (the
Initial APB Bond Amouny).

Initial Advance Payment Bond Provider

1.2 The Advance Payment Bond procured pursvant to parageaph 1.1 must:

(a) be issued by a financial institution which is acceptable to the Purchaser
(acting in its absolute discretion) and which either;

(i) has a long-term credit rating of “A-+” or better from Standard and
Poor’s Rating Services or the equivalent rating from any other
agency of equivalent international reputation which rates the
Advance Payment Bond Provider; or

() at the Purchaser’s absolute discretion, has a long-term credit rating of
less than “A+” from Standard and Poor’s Rating Services or
equivalent rating from any other agency of equivalent international
reputation which rates the Advance Payment Bongd Provider;

(b) have an expiry date which is no less than 12 months from the date of issue of
the Advance Payment Bond.

* Calling the Advance Payment Bonds

1.3 The Purchaser shall be entitled to make a demand under any Advance Payment
Bond(s);

(a) in the event of any breach by the Manufacturer of the terms of this
Agreement, in respect of any ainounts due to the Purchaser (or to which it is
entitled) as a result of such hreach;

(b) where this Agreement is terminated due to the occurrence of a Manufacturer
Event of Default, for an amount in aggregate of the Required APB Bond
Amount, which amount shall be paid into an inferest bearing account with a
clearing bank of first class standing in London and held on trust for the
Purchaser and the Manufacturer for application in or towards amounts due to
the Purchaser following termination for a Manufacturer Event of Default as

~ provided for in this Agreement;

(c) where this Agreement terminates other than as contemplated hy paragraph
1.3(b) (save where it terminates due to a Purchaser Event of Defaulf), in
respect of any amounts which the Manufacturer is liable to pay to the
Purchaser (whether by way of indemnity or otherwise) and has failed to pay
to the Purchaser; or
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REDACTED

where the Manufachwrer is liable to pay to the Purchaser (whether by way of
indernity or otherwise), and has failed to pay to the Purchaser, any amounts
due and payable pursuant to this Agreement (other than as provided for in
paragraphs 1.3(b) and 1.3(c)), in respect of such amounts.

14 Without prejudice to its rights under paragraph 1.3, the Purchaser shall be entitled to
make a demand under an Advance Payment Bond if the circumstances described
paragraph 3 (Defect in an Advance Payprent Bond) arise in relation to that Advance
Payment Bond.

Increases in the Required APB Bond Amount

1.5 Subject to paragraph 1.7, the Purchaser shall only be obliged to pay to the
Marnufacturer each Milestone Payment in accordance with this Schedule 10 if:

(@)

(b

(©

in relation to the first Milestone Payment, the Manufacturer has provided an
Advance Payment Bond for the Initial AP Bond Amount as specified in
paragraph 1.1;

in relation to all subsequent Milestone Payments, the Manufacturer has
provided and continues to provide one or (subject to paragtaph 2 (Limit on
Advance Payment Bonds)) more Advance Payment Bonds for (in aggregate)
the Required APB Bond Amount at such time which are in full force and

 effect on the date of the relevant Milestone Payment; and

in relation to any Milestone Payment (other than the first Milestone Payment)

against which an increase is shown in column (4) in the Schedule of

Milestones set out in Appendix 1 (Schedule of Milestones) to Part B
(Milestones) of this Schedule 10:

) in advance of the date of payment of such Milestone Payment, the
Manufacturer has increased the APB Bond Amount under the
existing Advance Payment Bonds in aggregate by (and/or, subject to
paragraph 2, procured the issue of an additional Advance Payment
Bond with an APB Bond Amount of) the relevant amount specified
against the relevant Milestone Payment in column (4) in the Schedule
of Milestones set out in Appendix 1 (Schedide of Milestones) to Part
B (Milestones) of this Schedule 10; and

(i) the Purchaser has recei\ff:d a cettificate in the form set out in
Appendix 1 to the relevant Advance Payment Bond(s) as evidence
that the aggregate APB Bond Amount(s) under the Advance Payment
Bonds has been increased by the relevant amount specified against

. the relevant Milestone Payment in column (4) in the Schedule of
Milestones set out in Appendix 1 to Part B of this Schedule 10,

and (without prejudice to paragraph 1.6 below) the Required APB Amount
shall be increased accordingly.
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Decreases in the Required APB Bond Amount

1.6 Subject to paragraph 1.7(c), upoﬁ Provisional Acceptance or Qualified Provisional
Acceptance of each Unit comprising the Initial Order, the Required APB Bond
Amount will be reduced by an amount equal to:

A
§X4

where:

A is an amount which is the apgrepate of the Required APB Bond Amount
increases which are specified in colunm (4) in the Schedule of Milestones sct
out in Appendix 1 (Schedule of Milestones) to Part B (Milestones) of this
Schedule 10, being L] NNEE (the Maximuwm 10 Required APB
Amonnt); and

B. is the number of Vehicles comprising the Initial Order, being 180,

. and the Purchaser shall issue a certificate in the form set out in Appendix 2 to the
relevant Advance Payment Bond(s) reflecting such reduction. If more than one
Advance Payment Bond is in issue at any time that a reduction in the Required APB
Bond Amount occurs pursuant to this paragraph 1.6, the applicable reduction shall be
applied pro rata as between the respective APB Bond Amounts under such Advance
Payment Bond(s), unless the Parties agree otherwise. If the Manufacturer wishes
such a reduction to be applied otherwise than pro rata as between thc Advance
Payment Bonds in issue at the relevant time, it shall notify the Purchaser of its
alternative proposal at least 10 Working Days before the applicable reduction is to
occur, -

Exercise of Options ox other Changes involving advance payments

1.7 (a) Following delivery of a Change Confirtnation Notice in respect of an Option
Unit Change, the Manufacturer shall, as soon as practicable and in any event
before any payment is due to be made by the Purchaser in relation to that

- Option: '

(D) subject to paragraph 2 (Limit on Advance Payment Bonds), deliver to
the Purchaser an additional Advance Payment Bond that compiies
with paragraphs 1.2(a) to (b) for the value of any initial payment to
be made by the Purchaser in relation to that Option Unit Change; or

(i) procure the extension of any then current Advance Payment Bond by
the amount. of any initial payment to be made by the Purchaser in
relation to that Option Unit Change; or

(iif) ~ put in place a new Advance Payment Bond that complies with

paragraphs 1.2(a) to (b) for the value of any initial payment to be

" made by the Purchaser in relation to that Option if no Advance
Payment Bond is in place at that point,

such that the amount of the initial payment due in relation to the relevant
Option Unit Change shall be added incrementally to the aggregate value of

M-
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the then existing Advance Payment Bonds, and the Required APB Amount
shall be increased accordingly. The provisions of paragraphs 1.3, 3 (Defect
in an Advance Payment Bond) and 4 (Replacement of an Advance Payment
Bond Provider) shall apply in relation to all such Advance Payment Bonds.

(b) Following delivery of a Change Confirmation Notice in respect of an Option
Unit Change, the Purchaser shall only be obliged to pay to the Manufacturcr
each payment in the relevant Schedule of Payments (each an Option
Milestone Payment) if:

(D in relation to the initial Option Milestone Payment, the Manufacturer
has provided increased APB Bond Amounts in accordance with
paragraph'1,.7(a) above;

(i) in relation to all subsequent Option Milestone Payments, the
Manufacturer has provided and continues to provide ong or more
Advance Payment Bonds for (in aggregate) the Required APB Bond
Ammount at such time which are in full force and effect on the date of
the refevant Option Milestone Payment; and

(i)  in relation to any Option Milestone Payment that falls due before
* Acceptance of the first Option Unit and/or Option Vehicle (other than
the first Option Milestone Payment):

(A)  in advance of the date of payment of such Option Milestone
Payment, the Manufacturer has increased the APB Bond
Amount under the existing Advance Payment Bonds in
aggregate by and/or subject to paragraph 2 (Limil on
Advance Payment Bonds), procured the issue of an additional
Advance Payment Bond with an APB Bond Amount of) the
amount of that payment; and

(B) the Purchaser bas received a certificate in the form set out in
Appendix 1 to the relevant Advance Payment Bond(s) as
gvidence that the aggregate APB Bond Amount(s) under the
Advance Payment Bonds has been increased by the required
amoutit, »

and the Required APB Amount shall be increased accordingly.

{©) Subject to paragraphs 1.7(d) and 1.8, following delivery of a Change
Confirmation Notice in respect of an Option Unit Change, the provisions of
paragraph 1.6 shall apply upon the Acceptance or Qualified Acceptance of
each Unit and/or Vehicle (whether comprising the Initial Order or the Option
Unit Change) on the basis that:

(i) the words “each Unit éomprising the Initial Order” shall be replaced
with “each Unit or Vchicle (as the case may be) comprising the
Initial Order or the Option Unit Change”; and

(i), ti‘le formula in paragraph 1.6 shall be replaced with the following
formula:

M-
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where;

I0A

00A

REDACTED

(104 + 004 ~ RAR)
B xC

is the Maxitmmn IO Required APB Amount (as set out in
paragraph 1.6);

is an amount which is the aggregate of the amounts by which
the Required APB Amount is to be increased in relation to
the Option Unit Change (including the initial increase in
accordance with paragraph 1.7(a));

is the aggregate amount of any reductions in the Required
APB Amount that have occurred before the date of the
relevant Change Confirmation Notice in accordance with
paragraph 1.6;

is the aggregate number of Vehicles comprising the Initial
Order and the Option Unit Cbange that have not yet been
Accepted as at the date of the relevant Change Confirmation
Notice; and '

is the number of Vehicles being Accepted at the relevant
time (being four in the case of Acceptance of a Unit in four-
car formation, five in the case of Acceptance of a Unit in a
five-car formation (which is not an Accepted Unit into which
an Option Vehicle has been fitted), or one in the case of
Acceptance of an Option Vehicle (as part of an Accepted
Unit into which the Option Vehicle has been fitted)).

(d) The provisions of this paragraph 1.7 shall apply in relation to each successive
Option Unit Change (if any) in the same manner, save that for the purposes of
paragraph 1.7(c) any previous Option Unit Changes shall be deemed to form
part of the Initial Order (such that (A) the IOA in the formula shall include
the OOA for such previous Option Unit Changes, (B) the B in the formula
shall include the number of Vehicles comprising such previous Option Unit
Changes). '

1.8 The provisions of paragraph 1.7 shall apply in relation to any Purchaser Change or
Compensation Event that.is the subject of a Change Confirmation Notice (or a Claim
Confirmation Notice) and in respect of which the agreed Schedule of Payments
requires the Purchaser to make payments in advance of Acceptance and delivery of
the items that are the subject of ihe relevant Change, on the basis that all references to
the “Option Unit Change” are references to the rclevant Purchaser Change (or
Compensation Event). This paragraph 1.8 shall have effect even where the relevant

" Purchaser Change (or Compensation Event) does not include the delivery or
Acceptance of additional Units or Vehicles.
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Limit on Advance Payment Bonds

The Mamufacturer may issue in favour of the Purchaser a maximum of three Advance
Payment Bonds at any time. Whete the Purchaser is entitled to make a demand
pursuant to paragraph 1.3, such demand shall be made under any or ali of the issued
Advance Payment Bonds at the Purchaser’s absolute discretion.

" Defect in an Advance Payment Bond

Maintenance of Advance Payment Bonds

3.1

Subject only to the provisions of this Part A, the Manufacturer shall maintain the
continuing validity and effectiveness of each Advance Payment Bond until the date
on which the Required APB Bond Amount under the relevant Advance Payment
Bond has been reduced to zero in accordance with this Schedule 10 (the APB Step-
Down Date). The Manufacturer shall provide at Jeast 30 Working Days’ advance
notice of the expiry of any Advance Payment Bond before the APB Step-Down Date.
The Manufacturer shall promptly notify the Purchaser upon becoming aware of the
occurrence of a Bond Event or an APB Bond Provider Downgrade.

Bond Event of APB Provider Downgrade

32

Without prejudice to paragraph 3.4, where either a Bond Event of an AFB Provider
Downgrade occurs, the Manufacturer shall either:

(a) deliver to the Purchaser another Advance Payment Bond for an APB Bond
Amount at the date of replacement equal to the APB Bond Amount under the
then current affected Advance Payment Bond (or, as the case may be, equal
to the APB Bond Amount at the.time of termination of the affected Advance
Payment Bond if such Advance Payment Bond has cxpired or terminated)
which complies with the requirements of this Agreement in accordance with
the procedute set out in paragraph 4.2; or

(b) procure that alternative cash collateral or other security acceptable to the

' Purchaser in an amount equal to the APB Bond Amount from time to time

under the affected Advance Payment Bond is made available to the Purchaser

on such terms and conditions as the Purchaser shall, in its absolute discretion,
consider appropriate,

and, if the Manufacturer fails to deliver such replacement or extended Advance
Payment Bond or replacement security by no later than:

4] 30 Working Days following the occurrence of the Bond Event or
APB Provider Downgrade; or

(ii) if earlier, the appropriate time limif in accordance with paragraph 4.2,

the Purchaser shall be entitled to make demand under that Advance Payment Bond
for the total APB Bond Amount under that Advance Payment Bond at that time, and
the provisions of paragraphs 3.5 and 3.6 shall apply to any amounts that are received
from the relevant Advance Payment Bond Provider as a result of such demand.

Expiry of an Advance Payment Bond
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33 Where an Advance Payment Bond will expire before the APB Step-Down Date, the
Manufacturer shall either:

(a) extend the term of the affected Advance Payment Bond (or replace it with
another Advance Payment Bond with an APB Bond Amount equal to that
under the affected Advance Payment Bond at the time of expiry, in
accordance with the procedure set ont in paragraph 4.2), in each case with a
validity period of not less than 12 months; or

() procure that alternative cash collateral or other security acceptable to the
Purchaser in an amount equal to the APB Bond Amount from time to time
wnder the affected Advance Payment Bond is made available to the Purchaser
on such terms and conditions as the Purchaser shall, in its absolute discretion,
consider appropriate,

and, if the Manufacturer fails to deliver such replacement or extended Advance
Payment Bond or replacement security by no later than 10 Working Days prior to the
expiry of the then current Advance Payment Bond, the Purchaser shall be entitled to
make demand under the affected Advance Payment Bond at that time (on terms that
such demand shall be deemed to be withdrawn if the validity period of that Advance
Payment Bond is extended for at least 12 months), and the provisions of paragraphs
3,5 and 3.6 shall apply to any amounts that are received from the relevant Advance
Payment Bond Provider as a result of such demand.

Insolvency Event of an Advance Payment Bond Provider

3.4 If there is an Insolvency Event in relation to any Advance Payment Bond Provider
then, notwithstanding the other provisions of this Pait A, including the
Manufacturer’s obligation to replace the Advance Payment Bond, the Purchaser shall -
immediately be entitled to mnake demand under that Advance Payment Bond for the
total amount of that Advance Payment Bond at that time, and the provisions of
paragraphs 3.5 and 3.6 shall apply to any amounts that are received from the Advance
Payment Bond Provider as a result of such demand.

Treatment of Bond proceeds

35 Any amount that the Purchaser receives from an Advance Payment Bond Provider as
a result of a demand made in accordance with this paragraph 3.5 shall be paid into an
interest bearing account with a clearing bank of first class standing in London and
held on trust for the Purchaser and the Manufacturer for application in or towards
amounts in respect of which the Purchaser would have been entitled to make any
demand under the Advance Payment Bond. Any interest accruing in such account
and any balance remaining at the APB Step-Down Date or earlier termination of this
Agreement or such other date as the Furchaser shall determine following application
by the Purchaser in accordance with this paragraph 3.5 shall, subject to the
Purchaser’s rights of set-off in clause Exror! Reference source not found. (Sez Off),
belong to the Manufacturer. If the Manufacturer subsequently delivers a replacement
or extended Advance Payment Bond complying with the provisions of this
Agreement, the balance standing to the credit of the account (including any amount in
respect of interest accrued) shall belong to the Manufacturer and the Purchaser shall

-
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'

promptly take such steps as are reasonably requested by the Manufacturer to ensure
release of such balance to the Manufacturer,

Manufacturer Event of Default

3.6

4.

The receipt of any amounts by the Purchaser from an Advance Payment Bond
Provider as a result of a demand made in accordance with this paragraph 3 (Defect in
an Advance Payment Bond) shall be treated as alternative cash collateral acceptable to
the Purchaser in pro tanto satisfaction of the Manufacturer’s obligation to provide
Advance Payment Bond(s) in accordance with this Part A, and if the circumstances
described in paragraphs 3.2, 3.3 or 3.4, arise and the Purchaser elects to make a
demand under the affected Advance Payment Bond in accordance with the terms of
the relevant provision, no Mamufacturer Event of Default under clause Error!
Reference source not found. or Error! Reference source not found. shall arise
unless and until the relevant Advance Payment Bond Provider notifies the Purchaser
that it will not satisfy the demand in full (and the Manufacturer has not taken the
applicable action under paragraphs 3.2(a) or (b) or paragraphs 3.3(a) or (b) by such
time). :

Replacerient of an Advance Payment Bond

Manufacturer Substitution of Advance Payment Bond

4.1

Following the provision of any Advance Payment Bond, the Manufacturer may
request that the Purchaser accept a replacement Advance Payment Bond in
gubstitution for such Advance Payment Bond and the provisions of paragraph 4.2
shall apply. The Purchaser shall not refuse such request if the replacement Advance
Payment Bond complies with all ‘the requirements of this Agreement. If a
replacement Advance Payment Bond is procured pursuant to this paragraph 4.1, the
Purchaser shall return the existing Advance Payment Bond to the Manufacturer once
it has received the substitute Advance Payment Bond,

Substitute of Advance Payment Bond Provider

472

Where a replacement Advance Payment Bond is to be provided pursuant to this Part
A of Schedule 10, the procedure in this paragraph 4.2 shall apply.

(2)  The substitute Advance Payment Bond Provider must cither:

(i) have a long-term credit rating of “A+" or better from Standard and
Poor’s Rating Services or the equivalent rating from any other
agency of equivalent international reputation which rates the
Advance Payment Bond Provider; or

(i) at the Purchaser’s absolute discretion, have a long-term credit rating

of less than “A+” from Standard and Poor’s Rating Services or

equivalent rating from any other agency of equivalent international
reputation which rates the Advance Payment Bond Pravider.

{b) Within 10 Working Days of the APB Provider Downgrade, Bond Event or
the Purchaser’s receipt of notice of expiry pursuant to paragraph 3.1, the

DA -
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Manufacturer will provide the Purchaser with a list of potential Advance
Payment Bond Providers.

(c) If the Purchaser consents (at its absolute discretion) to any such potential
Advance Payment Bond Provider(s) the Manufacturer will procure an
Advance Payment Bond from such institution:

3] if the replacement is required as a result of an APB Provider
Downgrade or Bond Event, within 5 Working Days of such consent;
or

(i) if the replacement is required as a result of the impending expiry of
the. Advance Payment Bond, within 10 Worling Days of such
consent.

(D If the Purchaser does not consent to any of the potential Advance Payment
Bond Providers it shall within 5 Working Days of receipt of the list from the
Manufacturer pursuant to paragraph 4.2(b) provide the Manufacturer with an
alternative list of potential Advance Payment Bond Providers.

(e) The Manufacturer shall use all reasonable endeavours to obtam an Advance
Payment Bond from the list of potential Advance Payment Bond Providers
notified pursuant to paragraph 4.2(d) and the Manufacturer shall within 10
Working Days of receipt of the list of the Purchaser’s potential Advance
Payment Bond Providers either procure an Advance Payment Bond from
such an Advance Payment Bond Provider or provide the Purchaser with
details of the process the Manufacturer went through to ascertain whether it
could procure an Advance Payment Bond from such institutions.

® If the Purchaser does not either:

(1) consent to a potential Advance Payment Bond Provider suggested by
the Manufacturer pursuant to paragraph 4.2(b) within 5 Working
Days of receipt of such list; or

(i) provide an alternative list pursuant to paragraph 4.2(d), within 3
Working Days of receipt of the list from the Manufacturer pursuant
to paragraph 4.2(b), :

the Purchaser will be deemed to have accepted that an Advance Payment
Bond provided by any of the potential Advance Payment Bond Providers
suggested by the Manufacturer pursuant to paragraph 4.2(b) is acceptable and
the Manufacturer must provide an Advance Payment Bond from any such
potential Advance Payment Bond Providers within 10 Warking Days of the
Purchaser receiving the list provided by the Manufacturer pursuant to

paragraph 4.2(b).
Purchaser Right to Change the Advance Payment Bond Providers

4.3 (2) At any time, the Purchaser may request that the Manufacturer replaces any
Advance Payment Bond with an Advance Payment Bond from any of the
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alternative financial institutions provided on a list given by the Purchaser to
the Manufacturer (the Alternative Suppliers).

The Manufacturer shall use all reasonable endeavours to obtain an Advance
Payment Bond from the Alternative Suppliers and shall within 10 Working

“Days of receipt of the list of Altemative Suppliers:

1) confirm which (if any) of the Alternative Suppliers will provide an 2

Advance Payment Bond which compiies with this Agrecment;

(i) notify the Purchaser of the incremental cost of provision of an
Advance Payment Bond which complies with this Agreement
provided that the Manufacturer shall use all reasonable endeavours to
mitigate any such incrernental cost and shall provide evidence of
such incremental cost on an Open Book Basis; and '

(i)  for any of the Alternative Suppliers that will not provide such an.
- Advance Payment Bond, details of the process the Manufacturer
went through to ascertain if such a bond was available. '

The Purchasér will, within 10 Working Days of receipt of the information
pursuant to paragraph 4.3(b), confirm which of the Manufacturer’s proposals
are acceptable, :

If the Purchaser confirms any of the Manufacturer’s proposals are acceptable
the Manufacturer shall procure an Advance Payment Bond from the approved
Altemative Suppliers within 10 Working Days of such confirmation.

1f the Purchaser does not provide a confirmation pﬁrsuaﬂt to paragraph 4.3(c)
above the existing Advance Payment Bond will remain in place.

If an Advance Payment Bond is procured pursuant to this paragraph 4.3:

O the Purchaser shall return the éxisting Advance Payment Bond to the
Manufacturer once it has received the new Advance Payment Bond;
atd

{ii) the Milestone Payments shall be adjusted to take account of any
increase in the cost of the provision of the new Advance Payment
Bond as evidenced in accordance with paragraph 4.3(b)(iD).

s
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Appendix 1 to Part A
Form of Advanece Payment Bond

To:

Copy:

Rail for London Limited of Overground House, 125 Finchley Road, Swiss Cotiage,
London NW3 GITY (the Purchaser) -

Bombardier Transportation UK Limited. of Litchurch Lane, Derby DE24 8AD (the
Manufacturer)

ADVANCE PAYMENT BOND No [e]

We have been informed that our cusfomer, the Manufacturer, and you, the Purchaser,
have entered into a contract dated on or around the date hereof for the design, build,

“test, cornmission and supply of rolling stock and related equipment and certain other

services (the Manufacture and Supply Agreement or MSA).

An advance payment amounting to £{e] and subsequent Milestone Payments will be
made to the Manufacturer against this Advance Payment Bond in your favour, in
accordance with the terms of the MSA.

In consideration of the aforesaid, we, [@], hereby irrevocably undertake to pay to you
any amount you may claim from us upon receipt of your first demand in writing
(Demand) but not exceeding £[e], which amount may be varied fiom time to time in
accordance with the terms of this Advance Payment Bond by delivery of certificates
in the form specified in Appendices 1 and 2 (the APB Bond Amount) and, for the

" avoidance of doubt, the giving of a certificate in the form specified m Appendix 1 by

us to you shall be at our absolute discretion,

provided that:

(a) our liability under this Advance Payment Bond is limited to an amount or
amounts in aggregate not exceeding the APB Bond Amount from fime to
time;

(b) any claim herennder shall be accompanied by your statement that the amount
claimed is due by reason of (i) a breach by the Manufacturer of the terms of
the MSA, (ii) the termination of the MSA due to the occurrcnce of a
Manufacturer Bvent of Default, or (iii) non-payment by the Manufacturer of
sums due to the Purchaser under the terms of the MSA,;

(©) the APB Bond Amount will decrease by an amount set out on the certificate
of decrease on each occasion that a certificate in the form set out in Appendix
2 is delivered to us by you; and

(d) our lability under this Advance Payment Bond in respect of any claim is
limited to an amount not exceeding the APB Bond Amount at the date of
such claim less any and all amounts previously claimed and paid under this
Advance Payment Bond. :

This Advance Payment Bond shall be valid for Demands received in accordance with
this Advance Payment Bond until the date (the Expiry Date) which is the earlier to
ocecur of:
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(a) the date that you deliver to us an original certificate in the form set out in
Appendix 2 which reduces the APB Bond Amount to zero; and
(b  [e),

whereupon you shall return this Advance Payment Bond to the Manufacturer, After
the Expiry Date, subject to any Demand that remains outstanding as of the Expiry
Date, our undertaking will become automatically null and void if no claim. has been
received by us on or before that date, whether or not this Advance Payment Bond is
retumed to us.

There shall he no limit to the number of Demands that may be made hereunder.

We covenant, warrant and represent that we are duly authorised to enter into, deliver
and perform this Advance Payment Bond and that it constitutes a valid, binding and
enforceable obligation on us in accordance with its terms.

We shall make payment fo you immediately upon service of your Demand:

(2 without regard to any information or instructions which we may tlien have
received or may thereafter receive from any other source and we shall not be
entitled to inquire into or require proof of the facts stated in the Demand, the
respective rights and/or obligations and/or liabjlities of the Purchaser and the
Manufacturer under the MSA, the authenticity of any written Demand made
by the Purchaser or the authority of the persons signing any written Demand

by the Purchaser which, as between ourselves and you, shall be conclusive;

and

{b) notwithstanding any dispute between the Manufacturer and you; it being the

intention of the parties hereto that the event upon which payment must be

* made hereunder is the service of your Demand without any rights on our part

to raise any objections, ittespective of the validity of the effectiveness of the

MSA and the obligations arising thereunder and irrespective of the
underlying facts or their significance under the MSA.

All sums payable under this Advance Payment Bond shall be paid in pounds sterling
to such bank account as may be specified in your Demand in immediately available
funds, free of any restriction or condition and free and clear of and without any
deduction or withholding whether for or on account of tax, by way of set-off, or
otherwise, except to the extent required by law. If we are required by law to make
any deduction or withholding, the amount payable by us hereunder shall be increased
1o such amount as shall ensure that yon receive a net amount equal to the amount
which would have been received in absence of such deduction or withholding.

Our obligations hereunder shall be direct, primary, irevocable obligations and shall
not be discharged, prejudiced or adversely affected by any of the following:

(a) any time, waiver, release, indulgence or forbearance which the Purchaser or
its agents or representatives may grant to the Manufacturer or that the
Manufacturer may grant to the Purchaser;

)] any amendment or modification to the MSA;
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(c) any invalidity, illegality or unenforceability in or of the terms of any
agreement or other commitment to which the Manufacturer is or may become
a Party, including (without limitation) any invalidity in the MSA, or the
avoidance, termination or other revocation of or loss of rights under the

MSA;
(d). any disability, incapacity, change in ownership or change in status of the
. Manufacturer;
- (e) an Insolvency Event in relation to, or a change in the constitution of, the
Manufacturer;

H any breach of the MSA by any Party thereto; or

(8) by any other matter or thing which in the absence of this provision wonld or
might have that effect..

No failure or delay by the Purchaser in exercising any right or remedy shall operate as
a waiver, nor shall any single or pariial exercise or waiver of any right or remedy
preclude its further exercise or the exercise of any other right or remedy.

Qur rights and obligations under the Advance Payment Bond may not be assigned or
transferred save with your prior written consent. '

This Advance Payment Bond may be assigned or charged by you fo any person to
whom you are entitled to assign the MSA in accordance with the MSA.

"This Advance Payment Bond may not be amended, varfed or supplemented in any

manner whatsoever without the prior written consent of the Purchaser and us, other
than in accordance with its express tetms.

This Advance Payment Bond is subject to the Uniform Rules for Demand
Guarantees, ICC Publication No. 758 (the Rules) provided that:

{(a) in the case of any conflict between the Rules and the provisions of this
Advance Payment Bond, the provisions of this Advance Payment Bond shall
take precedence; and

) Atticle 15 of the Rules shall be varied to enable the Purchaser to claim under
this Advance Payment Bond in all circumstances set out in provise (b) to
paragraph 3 above.

Words and phrases defined in the MSA shall have the same meanings in this Advance
Payment Bond unless inconsistent with the context,

Each of the provisions of this Advance Payment Bond is severable and distinct from
the others, and if at aiy time any such provisions is or becomes ineffective,
inoperable, invalid or unenforceable it shall be severed and deemed to be deleted
from this Advance Payment Bond, and in such event the remaining provisions of this
Advance Payment Bond shall continue to have fill force and effect.

This Advance Payment Bond and any non-contractual obligations arising out of it
shall be governed and construed in accordance with the laws of England and Wales
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and the English Courts shall have exclusive jurisdiction in relation to amy claim,
dispute or difference concerning this Advance Payment Bond and any matter arising
from it. :

18. [We agree that [e] whose address is [e] is appointed as our agent for service of
process in relation to any proceedings before the English court in connection with this
Deed.]? :

Executed as a Deed this [e] day of [e] 201[e]

?  Required if the Bond provider is 2 non-UK entity.

Bk -
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Appendix 1 to the Form of Advance Payment Bond
Certificate of Increase in APB Bond Amount

To: Rail for London Limited

Date: [o]

Advance Payment Bond No. [e] issued in favour of Rail for London Limited (the
Advance Payment Bond)

Dear Sirs,

We refer to the Advance Payment Bond. Terms defined in the Advance Payment Bond have
the same meaning in this Certificate. :

We have been requested by our customer, [Insert Manufacturer’s name], to increase the
APB Bond Amount under the Advance Payment Bond.

We notify you that with immediate effect, the APB Bond Ainount for the purposes of the
Advance Payment Bond is increased from £[e] to £[e].

Yours faithilly

Aunthorised Signatory

W
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Appendix 2 to the Form of Advance Payment Bond

Certificate of Decrease in APB Bond Amount on PAC/QPAC
To: [Advance Payment Bond Provider]

Date: [o]

Advance Payment Bond No. [e] issued in favour of Rail for London Limited (the
Advance Payment Bond)

Dear &irs,

' We refer to the Advance Payment Bond. Terms defined in the Advance Payment Bond have
the same meaning in this Certificate. :

We notify you that Unit number [o] achieved Provisional Acceptance or Qualified
‘Provisional Acceptance, as the case may be, on [date].

Accordingly, the APB Bond Amount will be reduced by £[e7 to £[e] with immédiate effect.

Yours faithfully

- Executed as a Deed by the affixing of the common seal for Rail for London Limited in the
presence of:

Signature of authorised signatory.................. e
Date.......... rbrrarrarenans .

‘Name of authorised Signatory........ovevesrrvivvrnirnoiins Ceeeneeaes :

3 This is the amount caloulated pursuant to paragraph 1.6 or 1.7(c) of Part A of Schedule 10
(Milestones and Security) to the MSA having regard to the number of Vehicles Accepted, and,
where more than one Advance Payment Bond is in issue, any agreement between the Manufacturer
and the Purchaser as to the application of reductions in the: Required APB Bond Amount amongst
the Advance Payment Bonds, i

I »
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Paxt B Milestones

1.

2.1

22

2.3

3.1

32

Total Contraet Price

The Parties acknowledge and agree that the Total Contract Price is the amount set out
in the final row of columm (2) of the table in Appendix 2 (Total Contract Price) to
this Part B. <

Schedule of Milestones

In order to achieve each Milestone in column (1) of the Schedule of Milestonés, the
Manufacturer must satisfy all of the requirements in column (2) of the Schedule of
Milestones corresponding to such Milestone.

The Schedule of Milestones sets out (in column (3)) the amount of the Milestone
Payment due to the Manufacturer in respect of each Milestone, for which amount the
Manufacturer may, subject to paragraph 4 (Issue of the Purchaser Milestone Payment
Certificate), and in respect of Milestones 13 to 329 subject to clause Error!
Reference source not found. (Notice to Proceed and Voluntary Cancellation), apply
for payment in accordance with this Part B.

Notwithstanding any other provision in this Agreement, the Manufacturer shall not be
entitled to any Milestone Payment if and to the extent that a previous Milestone has
not been achieved, irrespective of whether the Purchaser accepts that a subsequent
Milestone has in fact been achieved (and in determining whether a milestone has in
fact been achieved (and in determining whether a milestone is “previous” or
“subsequent”, reference shall be made to the relevant scheduled date for achievement
identified in column (5) of the Schedule of Milestones).

Notice of Achievement of Milestones

The Manufacturer shall following completion of each Milestone in accordance with
paragraph 2.1 give to the Purchaser written notice to that effect together with
reasonable evidence of such Milestone having been achieved (Notice of Milestone
Achievement).

Unless the Purchaser otherwise agrees in writing, the Manufacturer shall not be
entitled to submit a Notice of Milestonie Achievement in respect of a Milestone prior
to the scheduled date for achievement of such Milestone identified in column (5) of
the Schedule of Milestones, irrespective of whether the Manufacturer in fact achieves
that particular Milestone earlier than the applicable scheduled date for achievement.

Issue of the Purchaser Milestone Payment Certificate

As soon as reasonably practicable, and in any event no later than 20 Working Days
after the Purchaser’s receipt of a Notice of Milestone Achievement under paragraph 3
(Notice of Achievement of Milestones) above, the Purchaser shall either:

(a) issue to the Manufactiwer a Purchaser Milestone Payment Certificate
certifying any amount proposed to be withheld or deducted from the amount
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due, the ground or grounds for such witbholding or deduction and the amount
of withholding or deduction attributable to each ground; or

(b) issne to the Manufacturer a notice that the Purchaser does not accept any
liability to make the relevant Milestone Payment, including the grounds for
such notification, whether pursuant to paragraph 2.3 or paragraph 3.2 of this
Part B or for any other reason permitted under this Agreement.

If the Purchaser issues a notice pursuant to paragraph 4.1(b), the Manufacturer shall
be entitled to re-submit the relevant Notice of Milestone Achievement (with
appropriate amendments as necessary) to the Purchaser once the grounds for the issue
of that notice have been resolved, and this paragraph 4 and paragraphs 5 (Issue of
Manufacturer’s Invoice) to 8 (Payment Conditions) of this Part B shall apply to such
re-submitted Notice of Milestone Achievement as if it had heen submitted pursuant to
paragraph 3.

Issue of Manufacturer’s Invoice

At any time after the issue of a Purchaser Milestone Payment Certificate pursuant to

- paragraph 4.1(2), the Manufacturer shall be entitled to deliver to the Purchaser a
* Milestone Papment Invoice in the amount set out in the Purchaser Milestone

Payment Certificate. -

If the Purchaser has not issued either a Purchaser Milestone Payment Certificate or a
notice pursuant to paragraph 4.1(b) by the expiry of the 20 Working Day period
referred to in paragraph 4 (Issue of the Purchaser Milestone Payment Certificate), the
Purchaser shail be deemed to agree to pay the full amount of the relevant Milestone
Payment as set out in column (3) of the Schedule of Milestones and the Manufacturer
shall be entitled to issue & Milestone Payment Invoice in respect of such amount.

Effect of Milestone Payment Certificate

The issue of a Purchaser Milestone Payment Certificate shall not be deemed to be
evidence that any other certificate has been or should be issued nor shal] the issue of a
Purchaser Milestone Payment Certificate affect the requirements for the issue or
revocation of any other certificate. The issue of a Purchaser Milestone Payment
Certificate shall not be taken to mean that the relevant obligations have been
completed in accordance with the terms of the Agresment or otherwise to the
satisfaction of the Purchaser. ' :

A failure by the Purchaser to issue a Purchaser Milestone Payment Certifieate
following the Purchaser’s receipt of a Notice of Milestone Achicvement, as described
in paragraph 5.2, shall not be deemed to be a waiver or release of any rights to make a
witbholding or deduction that have arisen in accordance with the terms of this
Agreement and shall not affect the Purchaser’s right to apply such a withholding or
deduction from any subsequent Milestone Payment.

The Final Date for Payment

The final date for payment of a Milestone Payment shall be the latest of:

e

e
(e
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(a) 25 Working Days from the date of receipt by the Purchaser of the
Manufacturer’s Notice of Milestone Achievement in respect of the relevant
Milestone pursuant to paragraph 3 (Notice of Achievement of Milestones);

()] five Working Days after tbe date of receipt by the Purchaser of the relevant
* Milestone Payment Invoice pursuant to paragraph 5 (Issue of Manufacturer’s
Invoice); and

(c) in respect of any Milestone Payment that falls due before Acceptance of the
first Unit, five Working Days after the date on which the conditions under
paragraph 1.7 of Part A (Advance Payment Bond) of this Schedule 10 are
satisfied. - '

8. . Payment Conditions

Any payments to be made by the Purchaser to the Manufacturer’ pursuant to this
Schedule 10 shall be made in accordance with the terms of clause Exror! Reference
sowrce not found. (Payments and VAT). '
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