3™ March 2014

Ms Claire Pemberton

Bid Manager

Siemens Rail Automation Limited
Infrastructure & Cities Sector
Mobility and Logistics Division
Rail Automation

Pew Hill

Chippenham

SN15 1JD

APPENDIX 3
ACCEPTANCE OF OFFER OF EQUIPMENT AND SERVICES

PROJECT TITLE: VICTORIA LINE WORLD CLASS CAPACITY.
NORTHUMBERLAND PARK SIGNALLING DEPOT ADVAMCED WORKS TRACK
CIRCUIT CONVERSION.

In accordance with Clause 4 of the Framework Agreement, we hereby confirm
acceptance of your Offer of Equipment and Services dated 19" February 2014 for the
above Contract, inclusive of document; Contract Scope of Works Victoria Line = NOP
Track Circuit Conversion, SRA ref VLU World Class WPZ2 Rev1,

Yours faithfull

Vince Barber
Senior Commercial Manager

Acceptance; Siemens Rail Automation Limited






19th February 2014

Offer Against Requirements

Based on our understanding of the work as set out in the document (Contract Scope of Work v1)
our Fixed Price for undertaking this work is £825,156.00 excluding VAT, A summary breakdown of this
Fixed Price offer is as follows:

Description Price
010 Preliminaries £104,307
020 Design £114,654
040 Signalling £332,850
050 Signalling Equipment £171,863
080 Commmissioning £57,378
090 Handback £6,189
750 Expenses £37.914
Total £825,156

The associated Payment Milestones are:

Date Description Value
03714 Signature Of Both Parties To The Contract £124,197
05/14 Submission by the Contractor to the Company of the Cat 8

certificates for the book-wiring design. £300.000
06/14 Submission by the Contractor to the Company of the

Contractor's Commissioning Plan. £150,000
0714 Submission by the Contractor to the Company of the

Contractor's install/Test Certificates for the installation

components. £150.867
08/14 Hand-back and customer acceptance into service

complete. £100,092

Total: £825,156

To meet your desired timescales to deliver this work, our Offer is open for your acceptance until 3rd
March 2014 from the date hereof. Given the nature of the Pregramme we would be unable to fulfill this
work if a Contract is not in place by 3rd March 2014,

We trust that our proposal is clear and meets your requirements. When you are in a position to discuss
our tender further, or if you have any further questions please contact me on the numbers above.

YOLII‘S fE_ L. .iI :

‘emberton
Bia manager

Enclosures

Proposed Coniract Programme {LUL NOP Dep Draft Tender Plan v0.4, dated 19 February 2014)
Contract Scope of Work {Contract Scope of Work v1)

Offer Schedule 2B in response to draft Schedule 2B provided by the Company (Offer Schedule 2B)
List of Clarification Requests/ Answers (List of Clarification Requests- Answers v1)
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LUL DRAFT - 12/09/13
SUBJECT TO CONTRACT

To: Siemens Rail Automation Limited

Date: 4™ February 2014

Dear Sirs
REQUEST FOR EQUIPMENT AND SERVICES
PROJECT TITLE: VICTORIA LINE WORLD CLASS CAPACITY

In accordance with Clauses 4.1 and 4.2 of the Framework Agreement, we hereby notify you that we require the
provision of Equipment and Services as detailed in the Contract Brief.

Should you wish to submit an Offer of Equipment and Services in response to this request, please do so within
14 Business Days of receipt. The Offer of Equipment and Services shall be in the form of Appendix 2 and shall
include full details of all Equipment and Services to be supplied. Prices for Equipment shall be fixed and
calculated so far as possible in accordance with Schedule 4. Similarly, delivery times for Equipment shall, so
far as possible, be in accordance with the times quoted in Schedule 3.

Each Contract formed by the acceptance by the Company of an Offer of Equipment and Services shall be
subject to the provisions of the Framework Agreement.

The Contract Manager for the Contract is Clive Chappells
A Direct Agreement is not required and Part B of Clause 55 applies.

Words and expressions defined in the Framework Agreement bear the same meanings in this Request for
Equipment and Services.

Please confirm by return to the undersigned whether you propose to submit an Offer of Equipment and Services.

Yours faithfully

Clive Chappells
Commercial

For and on behalf of LUL Nominee BCV Limited

Any queries regarding the contents of this letter or of the Framework Agreement should be addressed to the
Framework Manager, LUL Nominee BCV Limited.



LUL DRAFT - 12/09/13
SUBJECT TO CONTRACT

CONTRACT BRIEF

Re: REQUEST FOR EQUIPMENT AND SERVICES

PROJECT TITLE: VICTORIA LINE WORLD CLASS CAPACITY
Dated 4™ February 2014

This brief defines the Company’s requirements for Equipment and/or Services as set out in the above-referenced
Request.

Please include in your Offer of Equipment and/or Services as follows.
Services
In accordance with Documents:

e Victoria Line World Class Capacity, Sra Scoping Meeting - Friday 24th January, 2014. Chippenham.
e Victoria Line — Signalling & Service Control Centre Signalling & Control Modifications Scoping
Paper.

Requirement:

e Please provide a cost estimate to support the technical scope development for workstream 1 (Signalling
mainline scope) and 3 (Signalling Depot works), this activity is expected to last 4 weeks. It will be
supported by the ad hoc attendance of an LU Engineer at Chippenham.

e Please provide a cost estimate to support two workshops in London to cover Siemens presentation of
potential SCS and ATR changes to support a scope development of workstream 3. SHOULD READ 5

e Please provide a fixed price to deliver workstream 2, within one weeks.

e  Please provide a fixed price to deliver workstream 4 within six weeks.

e The scope of workstream 6 is covered by a separate request for offer, which has been issued to Gary
Fortune.



LUL DRAFT - 12/09/13
SUBJECT TO CONTRACT

11

2.1

2.2

3.1

3.2

3.3

3.4

3.5

SCHEDULE 2B
SPECIAL CONDITIONS

Interpretation

References in this Schedule 2B to ‘paragraphs’ shall mean the paragraphs of this Schedule 2B unless
the context requires otherwise.

Parent Company Guarantee

The Contractor shall obtain and deliver to the Company within one week of the Start Date a letter in the
form attached at Annex 1 to this Schedule 2B (the PCG Letter).

If the Contractor has not provided the PCG Letter to the Company within one week of the Start Date in
accordance with paragraph 2.1, the Company shall be entitled to retain one quarter of the amount due
and this amount shall not be payable by the Company until the PCG Letter has been delivered to the
Company.

Intellectual Property Rights
Vesting of Intellectual Property Rights in the Phase 1 Deliverables

Notwithstanding any other terms of this Contract or the Framework Agreement, including without
limitation Clause 34 of Schedule 2A (Conditions of Contract), all Intellectual Property Rights in the
Phase 1 Deliverables (as hereinafter defined) (including any Intellectual Property Rights created by a
subcontractor or sub-subcontractor of any tier) shall vest in the Company. The Contractor shall
procure that each subcontractor assigns such Intellectual Property Rights to the Company.

Ownership of the Contractor’s Intellectual Property Rights

Without prejudice to paragraph 3.1, all Intellectual Property Rights owned by the Contractor or its sub-
contractors (of any tier) or other third party and which are not assigned to, or vested in, the Company
pursuant to paragraph 3.1 shall remain or be vested in the Contractor, its sub-contractors (of any tier) or
other third party (as the case may be).

Company’s Licence to use the Contractor’s Intellectual Property Rights

The Company shall be entitled to use and copy the Intellectual Property Rights referred to in paragraph
3.2 subject to, and on the terms of, the licence granted by the Contractor to the Company pursuant to
Clause 34.2 of Schedule 2A (Conditions of Contract).

Provision of Supporting Documentation and Other Materials

The Contractor shall promptly, and in any event by no later than such date as the Company may notify
to the Contractor, provide at no charge to the Company, copies of any materials and items in the
Contractor’s or sub-contractors’ (of any tier) or other third party’s possession or control (or which
ought reasonably to be in the Contractor’s or sub-contractors’ (of any tier) or other third party’s
possession or control) which are referred to or relied upon in using and copying, or required in any way
for the use and copying of, the Intellectual Property Rights referred to in paragraphs 3.1 and 3.2 above.

Company’s Rights in relation to Other Procurement Activities

For the avoidance of doubt, the Company shall be entitled to use and copy the Phase 1 Deliverables
referred to in paragraph 3.1 for the purposes of inviting tenders or of procuring goods and/or services,
including without limitation for the Phase 2 Requirements (as hereinafter defined), subject always to
the Company’s requirements for tenderers to treat the same in the strictest confidence.



LUL DRAFT - 12/09/13
SUBJECT TO CONTRACT

ANNEX 1 TO SCHEDULE 2B (SPECIAL CONDITIONS)

PCG LETTER

LUL Nominee BCV Limited

[insert date]

Dear Sirs

Framework agreement (Contract No: 100422) relating to the Supply of Equipment and the Provision of
Services dated 29 August 2009 and made between (1) LUL Nominee BCV Limited (the “Company”) and
(2) Siemens Rail Automation Limited (the “Framework Agreement”) and parent company guarantee
dated 11 September 2009 provided by Hawker Siddeley Management Limited to the Company (the
“Parent Company Guarantee™)

We refer to the above Framework Agreement, pursuant to which the Company has instructed a Contract (as
such term is defined in the Framework Agreement) for the carrying out of services relating to Phase 1
(feasibility study and proof of concept) in relation to the Central Line Signalling Control System Life Extension
Project (the Call Off Contract).

We hereby acknowledge and consent to the Call Off Contract.

We also refer to the above Parent Company Guarantee and acknowledge that the Parent Company Guarantee
continues in full force and effect notwithstanding the Call Off Contract. We further acknowledge and confirm
that our liability under the Parent Company Guarantee shall not be lessened, affected or impaired, nor shall we
be exonerated or otherwise released from such liability, as a result of the Call Off Contract.

Yours faithfully

[Insert name of authorised signatory]
Authorised signatory for and on behalf of [insert name of guarantor]



LUL DRAFT - 12/09/13
SUBJECT TO CONTRACT

APPENDIX 2
OFFER OF EQUIPMENT AND SERVICES

To: LUL Nominee BCV Limited
Date:
Dear Sirs,

FRAMEWORK AGREEMENT No. dated
Request for Equipment and Services no. dated

Further to your Request for Equipment and Services detailed above we hereby set out our Offer of Equipment
and Services in full detail below.

(Set out in full Equipment and Services, priced, delivery time(s), and all other details as called for and or
described in the Contract Brief)

If you accept the offer in this letter, the Contract shall consist of:

The Acceptance of the Offer for Equipment and/or Services

This Offer of Equipment and Services

The Request for Equipment and/or Services dated ......(including the Contract Brief)

The Terms and Conditions (Schedule 2A to the Framework Agreement and other Schedules
incorporated pursuant to Clause 3.1 of the Framework Agreement)

5. The following other Schedules completed as appropriate pursuant to Clause 3.2 of the Framework
Agreement

Schedule 2B Special Conditions

Schedule 5B Contract Programme

Schedule 5C Contract Requirements

Schedule 11 Training

H oo

This Offer is open for your acceptance for 90 days from the date hereof.

Yours faithfully.

For and on behalf of Siemens Rail Automation Limited




LUL DRAFT - 12/09/13
SUBJECT TO CONTRACT

APPENDIX 3
ACCEPTANCE OF OFFER OF EQUIPMENT AND SERVICES

To: Siemens Rail Automation Limited

Date:
Dear Sirs
REQUEST FOR EQUIPMENT AND SERVICES (Ref. no: )

In accordance with Clause 4 of the Framework Agreement, we hereby confirm acceptance of your Offer of
Equipment and Services dated for the above Contract.

Yours faithfully

Framework Manager
For and on behalf of LUL Nominee BCV Limited

























Framework Agreement: S1G100422
LUL Nominee BCV Limited Ref:
SRA Document Ref: VLU World
Class WP2
Rev1

Contract Scope of Work Victoria Line — NOP Track Circuit Conversion

Schedule 4A Payment Procedure:
For the purposes of the Contract, payment shall be based on the evidence provided against
the Payment Milestones detailed in the Offer letter.

Schedule 4 Prices: Performance Bonuses and Abatements:
The provisions of Schedule 4 Clause 6 are not applicable.

Standards

The Standards applicable to the Contractor's Offered Scope of Works shall be as those
applied to the PPP Agreement for the provision of Signalling Equipment for the Victoria Line
(the “Signalling Agreement’) under which the Contractor has previously supplied Train
Carried Signalling, Trackside and SCS equipment for the Victoria Line. The requirements of
any different Standards are excluded from the Contractor's Scope of Work.

Access to the Network

The Company shall procure, at no cost to the Contractor, all access required by the
Contractor, subject to the provisions of the Access Code, to enable the Contractor to
undertake the Contract Scope of Work.

The Company shall procure, at no cost to the Contractor, access and all associated facilities
required to enable the Contractor to undertake the Contract Scope of Work testing and
commissioning requirements, including any repetition of site tests or Site Acceptance Tests.

Design Information
The Company shall provide the updated VL scale plans and SER and IMR book-wirings to the
Contractor upon commencement of the works.

The Company shall provide all records, drawings, plans or other design information
reasonably required by the Contractor in pursuance of the Contract Scope of Works within 10
days of the Contractor making a request for any such information.

All existing design information provided by the Company shall be at no cost to the Contractor.

3 Party Systems and Equipment Interfaces
Interfaces and updates to third party systems and equipment shall be the responsibility of the
Company.

Siemens Rail Automation Holdings Limited Page 5 of 6



Framework Agreement: S1G100422
LUL Nominee BCV Limited Ref:
SRA Document Ref: VLU World
Class WP2
Rev1

Contract Scope of Work Victoria Line — NOP Track Circuit Conversion

CAT-S Checking

In the event that the Contractor is unable to secure sufficient CAT-S checking resources for
its design works, the Company shall make all reasonable endeavours to supply such CAT-S
resources as may be required by the Contractor to avoid any delay to the programme. The
Company is advised that a lack of CAT-S resource shall directly impact the Contract
Programme and that any associated activities and costs incurred due to a delay in the
Contract Programme shall be subject to a Variation Order. The Contractor shall pay the
Company for any CAT-S resources supplied at an agreed reasonable market rate.

Principles Tester Resources

In the event that the Contractor is unable to secure sufficient Principles Tester resource the
Customer shall provide such Principles Tester resource cover in accordance with the Contract
Programme at an agreed reasonable market rate.

Schedule 5B and Schedule 2A Clause 9 - Contract Programme

The commencement date and Completion date of the Contract has not yet been determined
by either party. A draft programme, for information purposes only, is enclosed as an
attachment to this Offer of Equipment and Services.

The provision of a Contract Programme pursuant to the requirements of Schedule 5B and
Schedule 2A Clause 9 is subject to discussion and agreement between the Company and the
Contractor. The Contractor needs to understand the Company’s programme requirements
and availability of access to the LUL Network, and to determine the availability of its
engineering resources, before any Contract Programme can be agreed. Nothing in this Offer
of Equipment and Services commits the Contractor to commence and/or complete any of the
works on/by a specified date which has not been expressly agreed to by the Contractor.

Schedule 5C Contract Requirements
None.

Schedule 11 Training

The provision of Training and Training manuals form no part of the Contractor's Contract
Scope of Work.
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