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Rolling Stock - Train Services Agreement (TSA) 

 

 

1 Introduction 
 

This report records the Train Services Agreement (TSA) as signed by Transport Trading Limited 
and Bombardier Transportation UK Limited on 30 August 2006. 

 

It is not intended that this report will be updated following issue. 

 

The Manufacture and Supply Agreement (MSA) between Transport Trading Limited, London 
Underground Limited and Bombardier Transportation UK Limited is recorded in document ELM-
COM-109-45-06-0001. 

 

The documents produced by the parties as Conditions Precedent to both the MSA  and TSA are 
recorded in document ELM-COM-109-45-06-0003. 
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2 Content of the Agreement 
  

 

The content of the TSA (and this document) are on the following page. The Schedules to the 
TSA then follow. The Schedules are bookmarked within the .pdf file. 
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TRAIN SERVICES AGREEMENT – SCHEDULE 1   
 
MAINTENANCE WINDOW PLAN / TRAIN PLAN PARAMETERS 
 
 
 
1. EAST LONDON RAILWAY 
 
All times in section 1 (East London Railway) of this Schedule are based on the May 2006 feasibility 
timetable timings. 
 
The tables in section 1.1 show the times in the feasibility timetable at which :  
 

(a) Units are scheduled to arrive at the berths in the sidings at New Cross Gate Carriage 
Servicing Depot (the Exit Times). 
 
(b) Units are scheduled to depart from the berths in the New Cross Gate Carriage Servicing 
Depot (the Entry Times). 

 
Section 1.2 describes the effects on the arrival / departure times in section 1.1 which would arise from the 
adoption of “LUL hours” on East London Railway services. 
 
In each case of a Unit arriving at its stabling berth (as listed in section 1.1 and 1.2), the Maintenance 
Window would commence at the time shown. The Operator shall present the Unit to the Maintainer at a 
time no later than that which is the time of commencement of the Maintenance Window.  
 
In each case of a Unit leaving its stabling berth (as listed in section 1.1 and 1.2), the Maintenance 
Window would end at the time shown.  The Maintainer shall present the Unit to the Operator at a time no 
later than that which is the time of the ending of the Maintenance Window. 
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1.1  East London Railway Scenario 1 - base ELL specification (May 2006 feasibility timetable 
timings) 
 
 
Arrivals 
 
Arrive Carriage Servicing Depot ("CSD") from north (reverse from Up ELL at Canal Jn.) - 7 days/week 
 

Diagram no. From berth in through 
sidings 

Maintenance 
Window 

commences 
13 and 15 Crystal Palace  00.08 00.23 

1 New Cross  00.15 00.30 
14 and 16 West Croydon  00.20 00.35 

4 New Cross  00.27 00.42 
17 and 3 Crystal Palace  00.38 00.53 
18 and 2 West Croydon  00.50 01.05 

6 Crystal Palace  00.58 01.13 
5 West Croydon  01.05 01.20 

 
 
 
 
Arrive CSD from north direct from Down East London - 7 days/week 
 

Diagram no. From carriage washing 
machine 

berth in south-
facing sidings via 

headshunt 

Maintenance 
Window 

commences 
7 Dalston Jn.  00.22/24 00.30 00.45 
8 Dalston Jn.  00.28/30 00.36 00.51 
9 Dalston Jn.  00.34/36 00.42 00.57 

10 Dalston Jn.  00.40/42 00.48 01.03 
11 Dalston Jn.  00.46/48 00.54 01.09 
12 Dalston Jn.  00.52/54 01.00 01.15 
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Departures 
 
Depart CSD northbound via Up ELL - Monday to Saturday  
 
(Sunday depart (and Maintenance Window ends) 90 minutes later) 
 

Diagram no. depart berth To Works to Maintenance 
Window 

ends 
1 05.06 Dalston Jn.  05.31 New Cross  04.51 
2 05.10 Dalston Jn.  05.36 West Croydon  04.55 
3 05.14 Dalston Jn.  05.41 Crystal Palace  04.59 
4 05.18 Dalston Jn.  05.46 New Cross  05.03 
5 05.22 Dalston Jn.  05.51 West Croydon  05.07 
6 05.26 Dalston Jn.  05.56 Crystal Palace  05.11 
7 05.30 Surrey Quays  05.35 Dalston Jn.  05.15 
9 05.40 Surrey Quays  05.45 Dalston Jn.  05.25 

 
 
Depart CSD northbound (Canal Jn. - reverse) via Down ELL - Monday to Saturday 
 
(Sunday depart (and Maintenance Window ends) 90 minutes later) 
 

Diagram no. depart berth to Works To Maintenance 
Window 

ends 
8 05.15 New Cross  05.35 Dalston Jn.  05.00 

11 05.30 New Cross  05.50 Dalston Jn.  05.15 
 
Depart CSD southbound via Down ELL - Monday to Saturday 
 
(Sunday depart (and Maintenance Window ends) 90 minutes later) 
 

Diagram no. depart berth To Works To Maintenance 
Window 

ends 
12 05.03 West Croydon  05.33 Dalston Jn.  04.48 
10 05.11 Crystal Palace  05.31 Dalston Jn.  04.56 
14 05.18 West Croydon  05.48 Dalston Jn.  05.03 
13 05.26 Crystal Palace  05.46 Dalston Jn.  05.11 
16 05.33 West Croydon  06.03 Dalston Jn.  05.18 
15 05.38 Crystal Palace  06.01 Dalston Jn.  05.23 
17 05.42 New Cross 

Gate  
05.45 West Croydon  05.27 

18 05.47 New Cross 
Gate  

05.50 Crystal Palace  05.32 
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1.2.  East London Railway - Scenario 2 – “LUL Hours” 
 
Arrivals 
 
• CSD arrivals (and start of Maintenance Window) early hours of Monday 30 minutes later than current 
• CSD arrivals (and start of Maintenance Window) early hours of Tuesday to Friday one hour later than 

current  
• CSD arrivals (and start of Maintenance Window) early hours of Saturday and Sunday 90 minutes later 

than current  
 
Departures 
 
• CSD departures (and end of Maintenance Window) Monday to Friday same as current Monday to 

Saturday  
• CSD departures (and end of Maintenance Window) Saturday one hour later than current Monday to 

Saturday 
• CSD departures (and end of Maintenance Window) Sunday same as current Sunday 
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2. NORTH LONDON RAILWAY 
 
All times in section 2 (North London Railway) of this Schedule are based on the current diagrams. 
 
The tables in section 2.1 show the times at which :  
 

(a) Units are scheduled to arrive at the stabling berth at the overnight locations on the North 
London Railway (the Exit Times). 
 
(b) Units are scheduled to depart from the stabling berth at the overnight locations on the North 
London Railway (the Entry Times). 

 
Section 2.2 describes the effects on the arrival / departure times in section 2.1 which would arise from the 
adoption of “LUL hours”  on East London Railway services. 
 
In each case of a Unit arriving at its stabling berth (as listed in section 2.1 and 2.2), the Maintenance 
Window would commence at the time shown. The Operator shall present the Unit to the Maintainer at a 
time no later than that which is the time of commencement of the Maintenance Window.  
 
In each case of a Unit leaving its stabling berth (as listed in section 2.1 and 2.2), the Maintenance 
Window would end at the time shown.  The Maintainer shall present the Unit to the Operator at a time no 
later than that which is the time of the ending of the Maintenance Window. 
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2.1  North London Railway - Scenario 1 – Current Services 
 
Current Overnight Locations and Arrival / Departure Times 
 
 
2.1.1 NORTH LONDON RAILWAY 
MONDAY NIGHT - TUESDAY 
MORNING      
TO THURSDAY NIGHT - FRIDAY MORNING     

    Maintenance 
Window 

Commences 

 Maintenance 
Window Ends 

EUSTON*        
        
Arrivals  20 23  20 38   
  23 35  23 50   
  00 16  00 31   
  00 27  00 42   
  00 36  00 51   
  00 42  00 57   
  00 48  01 03   
        
Departures 04 57    04 42 
  04 57    04 42 
  05 27    05 12 
  05 35    05 20 
  05 42    05 27 
  05 51    05 36 
  06 33    06 18 
        
STRATFORD       
        
Arrivals  23 51  00 06   
  00 09  00 24   
        
Departures 05 42    05 27 
  06 07    05 52 
        
WATFORD JN CARR. SIDINGS       
        
Arrivals  20 49  21 04   
  21 50  22 05   
        
Departures 05 46    05 31 
  06 36    06 21 
        

 
 
*Units stabled overnight at Euston currently make a trip to Camden CS to pass through the washing machine during 
the night (typical duration 35 mins from dep. Euston to return Euston) 
 (Cont’d) 
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2.1.1 NORTH LONDON RAILWAY 
MONDAY NIGHT - TUESDAY 
MORNING      
TO THURSDAY NIGHT - FRIDAY MORNING 
(CONT’D)     

    Maintenance 
Window 

Commences 

 Maintenance 
Window Ends 

WATFORD YARD       
        
Arrivals  21 02  21 17   
  21 02  21 17   
  22 20  22 35   
        
Departures 05 26    05 11 
  05 48    05 33 
  05 57    05 42 
        
WILLESDEN       
        
Arrivals  18 59  19 14   
  19 48  20 03   
        
Departures 06 29    06 14 
  07 17    07 02 
        
WATFORD JN D.C.       
        
Arrivals  23 14  23 29   
  23 20  23 35   
  23 44  23 59   
  00 14  00 29   
  00 21  00 36   
  00 46  01 01   
        
Departures 05 00    04 45 
  05 04    04 49 
  05 28    05 13 
  05 32    05 17 
  05 49    05 34 
  06 03    05 48 
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2.1.2 NORTH LONDON RAILWAY 
FRIDAY NIGHT - SATURDAY 
MORNING   

Maintenance 
Window 

Commences  

Maintenance 
Window Ends 

        
EUSTON*        
        
Arrivals  20 23  20 38   
  23 35  23 50   
  00 16  00 31   
  00 27  00 42   
  00 36  00 51   
  00 42  00 57   
  00 48  01 03   
        
Departures 04 54    04 39 
  04 54    04 39 
  05 21    05 06 
  05 27    05 12 
  06 10    05 55 
  06 21    06 06 
  09 00    08 45 
        
STRATFORD       
        
Arrivals  23 51  00 06   
  00 09  00 24   
        
Departures 06 07    05 52 
  06 37    06 22 
        
WATFORD JN CARR. 
SIDINGS       
        
Arrivals  20 49  21 04   
  21 50  22 05   
        
Departures 09 00    08 45 
  09 00    08 45 
        
WATFORD YARD       
        
Arrivals  21 02  21 17   
  22 20  22 35   
        
Departures 04 56    04 41 
  05 45    05 30 
        

 
*Units stabled overnight at Euston currently make a trip to Camden CS to pass through the washing machine during 
the night (typical duration 35 mins from dep. Euston to return Euston)   
 
(Cont’d) 
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2.1.2 NORTH LONDON RAILWAY 
FRIDAY NIGHT - SATURDAY 
MORNING (CONT’D)   

Maintenance 
Window 

Commences  

Maintenance 
Window Ends 

        
WILLESDEN       
        
Arrivals  18 59  19 14   
  19 48  20 03   
        
Departures 05 47  06 02  05 32 
  06 02  06 17  05 47 
        
WATFORD JN D.C.       
        
Arrivals  23 14  23 29   
  23 20  23 35   
  23 44  23 59   
  00 14  00 29   
  00 21  00 36   
  00 46  01 01   
        
Departures 05 01    04 46 
  05 31    05 16 
  05 49    05 34 
  06 01    05 46 
  06 21    06 06 
  07 21    07 06 
        
RICHMOND       
        
Arrival  21 02  21 17   
        
Departure  06 29  06 44  06 14 
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2.1.3 NORTH LONDON RAILWAY 
SATURDAY NIGHT - SUNDAY 
MORNING   

Maintenance 
Window 

Commences  

Maintenance 
Window Ends 

        
EUSTON*        
        
Arrivals  18 00  18 15   
  22 02  22 17   
  23 38  23 53   
  00 24  00 39   
  00 27  00 42   
  00 32  00 47   
  00 44  00 59   
  00 49  01 04   
        
Departures 06 48    06 33 
  07 18    07 03 
  08 12    07 57 
  08 32    08 17 
  09 00    08 45 
  13 56    13 41 
  17 44    17 29 
  17 44    17 29 
        
STRATFORD       
        
Arrivals  23 51  00 06   
  00 04  00 19   
        
Departures 08 28    08 13 
  08 58    08 43 
        
WATFORD JN CARR. 
SIDINGS       
        
Arrivals  18 00  18 15   
  18 00  18 15   
        
Departures 09 00    08 45 
  09 00    08 45 
       23 45 
WATFORD YARD       
        
Arrivals  22 20  22 35   
        
Departures 07 52    07 37 
        

 
*Units stabled overnight at Euston currently make a trip to Camden CS to pass through the washing machine during 
the night (typical duration 35 mins from dep. Euston to return Euston)   
 
(Cont’d) 
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2.1.3 NORTH LONDON RAILWAY 
SATURDAY NIGHT - SUNDAY 
MORNING (CONT’D)   

Maintenance 
Window 

Commences  

Maintenance 
Window Ends 

        
WILLESDEN       
        
Arrivals  19 18  19 33   
  19 48  20 03  19 33 
        
Departures 09 00    08 45 
  09 00    08 45 
        
WATFORD JN D.C.       
        
Arrivals  20 04  20 19   
  23 44  23 59   
  00 14  00 29   
  00 17  00 32   
  00 46  01 01   
  02 38  02 53   
        
Departures 06 52    06 37 
  07 22    07 07 
  08 03    07 48 
  08 03    07 48 
  09 00    08 45 
  09 00    08 45 
        
RICHMOND       
        
Arrival  23 29  23 44   
        
Departure  09 38    09 23 
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2.1.4 NORTH LONDON RAILWAY 
SUNDAY NIGHT - MONDAY MORNING   

Maintenance 
Window 

Commences  

Maintenance 
Window Ends 

        
EUSTON*        
        
Arrivals  18 00  18 15   
  23 11  23 26   
  23 17  23 32   
  23 52  00 07   
  00 09  00 24   
  00 13  00 28   
  00 22  00 37   
        
Departures 04 57    04 42 
  04 57    04 42 
  05 27    05 12 
  05 35    05 20 
  05 42    05 27 
  05 51    05 36 
  06 33    06 18 
        
STRATFORD       
        
Arrivals  23 50  00 05   
  23 57  00 12   
        
Departures 05 42    05 27 
  06 07    05 52 
        
WATFORD JN CARR. 
SIDINGS       
        
Arrivals  18 00  18 15   
  18 00  18 15   
        
Departures 05 46    05 31 
  06 36    06 21 
        
WATFORD YARD       
        
Arrivals  18 12  18 27   
  18 12  18 27   
  22 55  23 10  22 40 
        
Departures 05 26    05 11 
  05 48    05 33 
  05 57    05 42 
        

 
 
*Units stabled overnight at Euston currently make a trip to Camden CS to pass through the washing machine during 
the night (typical duration 35 mins from dep. Euston to return Euston)   
 
(Cont’d) 
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2.1.4 NORTH LONDON RAILWAY 
SUNDAY NIGHT - MONDAY MORNING 
(CONT’D)   

Maintenance 
Window 

Commences  

Maintenance 
Window Ends 

        
WILLESDEN       
        
Arrivals  18 00  18 15   
  18 00  18 15   
        
Departures 06 29    06 14 
  07 17    07 02 
        
WATFORD JN D.C.       
        
Arrivals  18 00  18 15   
  18 00  18 15   
  23 33  23 48   
  00 04  00 19   
  00 21  00 36   
  00 33  00 48   
        
Departures 05 00    04 45 
  05 04    04 49 
  05 28    05 13 
  05 32    05 17 
  05 49    05 34 
  06 03    05 48 
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2.2  North London Railway - Scenario 2 – “LUL Hours” 
 
 
The North London Railway is expected to move towards "LUL hours", with the same type of change from the current 
North London Railway timings as described for the East London Railway in section 2.  
 
The details of this for North London Railway, and for individual routes within the North London Railway, are not 
known at this stage. 
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SCHEDULE 2 

Maintenance and Cleaning Services 

GLOSSARY 

 
"Additional Services Allowance Period" means one hundred and fifteen (115) hours divided 
between the number of days in the relevant Railway Period subject to being no more than four (4) 
hours per day; 

"Change" means remove the original part and fit a new or overhauled part or assembly in its 
place; 

"Check" means to compare against a known parameter; 

"Clean" means to remove all dirt and deposits; 

 "Cleaning Standard" means that when assessed against and in accordance with paragraphs 1.1.1, 
1.1.2, 1.1.3 and 1.1.4 of Appendix 2 to this Schedule 2, the Unit scores at least eight (8) in respect 
of each of those paragraphs; 

 "Cleaning and State of Repair Standard" means that when assessed against and in accordance 
with the relevant paragraphs in Appendix 2 to this Schedule 2 the Unit scores at least eight (8);  

"Failure" has the meaning ascribed to it in Schedule 3;  

"Inspect" means to determine conformity to required standards during or after repair; 

"Maintainer Aesthetic Inspection" means an internal and external inspection of the Unit by the 
Maintainer for the purposes of identifying if the Unit is in the Minimum Aesthetic Condition and 
the work required (if any) to ensure that the Unit achieves and continues to achieve the Minimum 
Aesthetic Condition; 

"Maintainer Aesthetic Exam" means an internal and external examination of the Unit by the 
Maintainer for the purposes of identifying whether the Cleaning and State of Repair Standard and 
the work required (if any) in order to ensure that it meets or continues to meet the Cleaning and 
State of Repair Standard;  

"Minimum Aesthetic Condition" means the condition which is at least Fit for Service as defined 
in Appendix 1 to this Schedule 2; 

"Overhaul" means do what is necessary to make an assembly, or sub-assembly reusable i.e. 
dismantle, strip, clean, examinee, fit new parts, repair, re-assemble, test and inspect; 

"Record" means put down in writing a finding from examinations, tests, inspections or special 
checks; 

"Rectify" means to set right; 

"Refurbish" means to overhaul and enhance an existing assembly by incorporating design 
improvements; 
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"Repair" means to restore an original part to the appropriate condition by hand-tooling, machining, 
building up, welding, patching, bending, setting, heat-treating, re-securing, and/or other appropriate 
process;  

"Test" means to prove correct operation by trial;  

"Train Plan Parameters" means the Train Plan Parameters contained in Schedule 1 (Maintenance 
Window Plan and Train Plan Parameters) to this Agreement. 

1. THE SERVICES – GENERAL OBLIGATIONS 

1.1 Purpose 

This Schedule sets out the Standard Services and the Additional Services to be undertaken 
by the Maintainer in respect of each of the NLR Fleet and the ELR Fleet (save where an 
obligation is only applicable to one of those Fleets and expressed as such).  

1.2 Services 

1.2.1 The Maintainer will provide the following services: 

(A) the Standard Services (as described in Part 2 of this Schedule); and  

(B) the Additional Services (as described in Part 3 of this Schedule), 

and comply with the following general obligations as part of those services: 

(1) the Maintainer shall be responsible (except as otherwise 
expressly provided in this Agreement) for all plant, goods, 
materials, equipment, road vehicles,  support services and all 
labour (including supervision and management labour) and other 
resources, whether temporary or permanent in nature, required 
for the performance of the Maintainer Obligations; 

(2) the Maintainer shall be responsible for train movements within 
the maintenance facility building (save for the delivery and 
collection of the Units by the Operator's driver from a berthing 
location within the maintenance facility building nominated by 
the Maintainer);  

(3) the Maintainer shall in relation to those ELR Units forming part 
of the Initial Order make available to the Operator on a daily 
basis 18 Units for service in accordance with the Operator’s 
diagram requirements and the Train Plan Parameters. The 
Maintainer further confirms that if any Options are exercised by 
the Purchaser under the MSA which increase the ELR Fleet to 31 
Units in total, it shall make available to the Operator on a daily 
basis 28 Units for Service in accordance with the Operator's 
diagram requirements and the Train Plan Parameters; 

(4) The Maintainer shall in relation to those NLR Units forming part 
of the Initial Order make available to the Operator on a daily 
basis 22 Units for service in accordance with the Operator’s 
diagram requirements and the Train Plan Parameters. The 
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Maintainer further confirms that if any Options are exercised by 
the Purchaser under the MSA which increase the NLR Fleet to 34 
Units in total, the Maintainer shall make available to the Operator 
on a daily basis 31 Units for service in accordance with the 
Operator's diagram requirements and the Train Plan Parameters; 

(5) the Maintainer will comply with its obligations under Schedule 8 
(Joint Safe Working Plan), Schedule 9 (Maintenance Facility 
Obligations), Schedule 14 (Fault Notification Procedure), 
Schedule 16 (Preparation, Presentation and Return Procedure), 
Schedule 17 (In-Service Support Procedure), Schedule 18 (Safety 
Quality and Environmental Plan) and Schedule 19 (Maintenance 
Implementation Plan). 

1.2.2 The Purchaser will comply with its obligations under Schedule 8 (Joint Safe 
Working Plan), Schedule 9 (Maintenance Facility Obligations), Schedule 14 
(Fault Notification Procedure), Schedule 16 (Preparation, Presentation and Return 
Procedure) and Schedule 17 (In-Service Support Procedure). 

2. THE STANDARD SERVICES 

In relation to each Unit, the Maintainer shall carry out all the Standard Services in 
accordance with this paragraph 2 of this Schedule 2.  

2.1 Presentation of Units 

2.1.1 The Maintainer shall deliver each Unit to the Operator on a daily basis in 
accordance with the Maintenance Window Plan, Train Plan Parameters and the 
Preparation, Presentation and Return Procedure.  When presented for service each 
Unit will: 

(A) subject to Fair Wear and Tear comply in all respects with the Rolling 
Stock Requirements – Technical and the Technical Description (as 
defined under the MSA), the Maintenance Plan, the Manuals and 
associated procedures;  

(B) comply in all respects with all Applicable Laws and applicable Standards, 
all Relevant Approvals, Relevant Consents, the Safety, Quality and 
Environmental Plan and the provisions of this Agreement;  

(C) be Fit for Service; and 

(D) be otherwise free from Defects. 

2.1.2 A Unit delivered in accordance with paragraph 2.1.1 above shall be "Available". 

2.2 Collection of Units 

2.2.1 The Maintainer shall take delivery of and the Purchaser shall deliver the Units in 
accordance with the Preparation Presentation and Return Procedure and the 
Maintenance Window Plan. 

2.2.2 Any Entry Time and any Exit Time of any Diagram may be changed in 
accordance with Clause 24.2 of this Agreement. 
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2.2.3 The Diagrams may be amended in accordance with Clause 24.2 of this 
Agreement. 

2.3 Maintenance 

2.3.1 The Maintainer will maintain each Unit and Vehicle in accordance with: 

(A) the Maintenance Plan; 

(B) the Manuals and any other associated maintenance procedures; and  

(C) this Schedule 2. 

2.3.2 The Maintainer shall provide at weekly intervals (or such other intervals as are 
agreed with the prior written approval of the Purchaser) a programme of Units 
required for scheduled maintenance. 

2.4 Repairs 

The Maintainer will undertake any repairs in accordance with the procedures set out in the 
Manuals for the repair of the Units and Vehicles.  All changes to the repair procedures will 
be subject to approval by the Purchaser in accordance with the ATOC ACOP 01006 
Approved Code of Practice – Inter Company Train Engineering Change Approval Process.   

2.5 Diligence in Fault Finding 

The Maintainer will undertake any Fault finding with due diligence in accordance with the 
procedures set out in the Manuals. In Fault finding, the Maintainer will structure his 
activities to mitigate to the greatest extent possible the risk of a repeat Fault occurring at a 
later date through not being adequately detected and diagnosed at the Fault-finding stage.  

2.6 Work arising 

The Maintainer shall conduct the examinations and inspections referred to in the 
Maintenance Plan and the Manuals and shall undertake all work arising from and required 
as a result of such examinations and inspections, the cost of which work arising shall be 
determined in accordance with the provisions of paragraph 3 (Additional Services) of this 
Part 1 of this Schedule 2 to the extent that it arises as a direct result of an Operator Fault. 

2.7 Overhauls and refurbishment 

2.7.1 The Maintainer shall undertake the Overhauls in accordance with the 
Maintenance Plan and the Manuals.  

2.7.2 The Maintainer shall undertake the periodic refurbishment of the Units and 
Vehicles in accordance with the Maintenance Plan and the Manuals (where 
applicable) including but not limited to all work required to: 

(A) restore equipment and assemblies such as bogies, couplers and other 
vehicle systems, equipment and components to an “as-new” condition to 
provide satisfactory service in accordance with the requirements of this 
Agreement for the design life of the Vehicles and in any event in periods 
not greater than those described in Appendix 3 to this Schedule 2; 
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(B) repair corrosion or other damage to bodyshell and underframe and 
underframe equipment; 

(C) re-seal windows where necessary; 

(D) replace windows where necessary; 

(E) replace saloon floor coverings including vestibules and gangways; 

(F) replace soft furnishings, seat moquette (if any); 

(G) repair gangways and repair/replace gangway seals; 

(H) re-paint/re-finish interior hard surfaces, vestibule surrounds, exterior door 
interior panels; 

(I) re-finish exterior door tread plates; 

(J) re-paint/re-finish cab interior panelling; 

(K) re-paint/re-finish saloon interior ceiling panels; 

(L) re-paint exteriors and carry out re-livery (for the avoidance of doubt the 
Maintainer shall undertake one repaint/re-livery of each Unit no later than 
15 years from Acceptance of such Unit); and 

(M) overhaul, check and test the heating and ventilation/air-conditioning 
system at periods not exceeding seven (7) years. 

2.7.3 Refurbishment shall be undertaken on at least a like-for-like basis  provided that 
the Maintainer shall offer and, if approved by the Purchaser, incorporate any 
technical enhancements if such technical enhancements are available at no 
additional cost to the Maintainer compared to like-for-like refurbishment.  

2.8 Unit Failure 

Where any Unit is not Fit to Remain in Service and/or is not Fit to Run (including without 
limitation, as a result of an Operator Fault) (a "Unit Failure"), then the Maintainer shall 
provide all or any of the following services as shall be required promptly after the 
occurrence of any such Unit Failure (irrespective of any disputes as to which Party should 
bear the responsibility for and should pay the costs of any such Unit Failure): 

2.8.1 appropriately qualified and competent persons to attend such Unit and technical 
advice to be provided on an immediate basis to the relevant driver and other 
relevant Operator staff to promote rapid Fault-finding; 

2.8.2 investigation and evaluation of the causes of the relevant Unit Failure; 

2.8.3 protection of the Operator's and Purchaser's interests in respect of such Unit; 

2.8.4 effecting the isolation of that Unit; 

2.8.5 technical assistance in connection with the rail and non-rail transportation of 
Units where requested; and 

2.8.6 re-railing or wheel skating of derailed or failed Units. 
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The cost of providing the above services shall be borne by the Maintainer unless the 
relevant Unit Failure occurred as a direct result of an Operator Fault, in which case those 
services shall be Generally Approved Additional Services and to the extent reasonably and 
properly incurred, the cost of such Generally Approved Additional Services shall be 
determined in accordance with paragraph 3 (Additional Services) of this Part 1 of this 
Schedule 2 by the Purchaser. 

2.9 Co-Location with Operator’s Control Room 

The Maintainer shall provide a suitably qualified and competent person in the Operator’s 
Control Room to deal with requests made by the Operator for in-service technical support 
and provision of the services referred to as above. The Maintainer shall ensure that such 
person is able to fully access and utilise data from the train management systems and that 
procedures (to be approved by the Operator) are adopted to encourage close working co-
operation between the Operator and the Maintainer in delivering fast and effective remedial 
action and other in-service technical support and ensure compliance with the In-Service 
Support Procedure. 

2.10 Response times 

The Maintainer shall attend a Unit in respect of which a Unit Failure has been reported as 
soon as reasonably practicable in the circumstances, and in any event will use all 
reasonable endeavours to comply with the following response times in respect of any Unit 
Failures reported to it: 

2.10.1 verbal advice and assistance by telephone, radio or other means as soon as 
reasonably possible but within five (5) minutes at the latest; and 

2.10.2 the provision of an appropriately qualified and competent person on site as soon 
as reasonably practical but within one (1) hour at the latest. 

2.11 Information and Instructions 

The Purchaser shall procure that the Operator shall comply with the reasonable instructions 
and reasonable requests of the Maintainer in respect of the services referred to in paragraph 
2.8 of this Part 1 of Schedule 2 and shall procure that the Operator ensures that the 
Operator's train crew present at the location of the Unit Failure shall provide the Maintainer 
with such co-operation and assistance as the Maintainer shall reasonably require, provided 
that this shall be without prejudice to and shall not in any way relieve the Maintainer of its 
obligations to interrogate the Units and obtain information pursuant to the In-Service 
Support Procedure, the Fault Notification Procedure and the Train Preparation Presentation 
and Return Procedure. The Maintainer shall comply with the requirements set out in Part 2 
of this Schedule 2. 

2.12 Reporting 

2.12.1 Notification of Fault, loss or damage to Vehicles 

(A) Where any Party or the Operator becomes aware of any material loss or 
damage sustained in respect of a Unit or a Vehicle (including as a result 
of an Operator Fault), it shall notify the other parties  of the same as soon 
as reasonably practicable in accordance with the Fault Notification 
Procedure. 
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(B) Each of the parties shall notify the other of any Faults in accordance with 
the Fault Notification Procedure. 

(C) The Purchaser shall procure that the Operator complies with the 
requirements of this paragraph 2.12.1.  

2.12.2 Notification of safety critical Issues 

(A) If the Maintainer becomes aware of any matters which are or may be 
safety critical in respect of a Unit, Vehicle, Spare (including as a result of 
an Operator Fault), it shall notify the Operator and the Purchaser via 
verbal report to the Operator's Control Room immediately (with all 
details known at the time), and then provide to the Purchaser written 
details of the matters then known to the Maintainer as soon as possible 
thereafter and in any event within 2 days. Full written details shall be 
notified by the Maintainer to the Purchaser as soon as possible thereafter 
and in any event within 5 days. 

(B) The Parties shall co-operate in respect of the provision of details of any 
matters which are or may be safety critical to other parties for the purpose 
of complying with procedures under Railway Group Standard GE/RT 
8250 "Safety Performance Monitoring and Defect Reporting of Rail 
Vehicles, Plant and Machinery", issue 1 (June 2001) or equivalent 
procedures which may from time to time replace Railway Group 
Standard GE/RT 8250 "Safety Performance Monitoring and Defect 
Reporting of Rail Vehicles, Plant and Machinery", issue 1 (June 2001).   

2.12.3 Monthly reports 

The Maintainer shall provide monthly reports to the Purchaser on its progress in 
connection with the provision of maintenance and related services and in 
satisfying each of the other requirements specified in this Agreement (the 
"Contract Progress Report").  The Maintainer shall ensure the Contract 
Progress Report contains the following information (unless otherwise specified 
by the Purchaser): 

(A) an undertaking that the provision of maintenance and related services is 
proceeding in accordance with the requirements of this Agreement and 
the Maintenance Plan, or details of the reason the undertaking cannot be 
given; 

(B) the physical status of each Unit in respect of its maintenance, including 
outstanding jobs list;  

(C) analysis of any Unit Failures and/or Facility Failures (including 
information as to the root causes of any Unit Failures and/or Facility 
Failures and trends in the condition of the Units) and details of 
preventative/corrective action taken to address any Unit Failures and/or 
Facility Failures; 

(D) cleaning performance; 
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(E) details of Units that have not been Available on presentation to the 
Purchaser or Operator and details of corrective work carried out to such 
Units (including timescales taken to complete such work);  

(F) internal audit performance as required by the Quality, Safety and 
Environmental Plan; 

(G) configuration and modification reports in a form agreed by the Parties 
and in connection with the operation of a configuration management 
system to be implemented by the Maintainer (and approved by the 
Purchaser) so as to ensure that the state of each Unit is known at all 
times; 

(H) interpretative analysis of material supply performance (to include 
unsatisfied demand, failure analysis reports from original equipment 
manufacturers, statistical analysis of materials failure, recommendations 
for long term material stock levels);  

(I) status of warranty claims (to include details of parts sent away for repair 
and their return dates); 

(J) where applicable, details of the presence of any corrosion to the 
bodyshells, underframes and underframe equipment and the measures 
that the Maintainer has taken to correct it; 

(K) progress/cost/breakdown of any Additional Services provided in 
accordance with paragraph 3 of this Part 1 of this Schedule 2;  

(L) commentary on any activities where the Maintainer considers that any 
problems may arise, including:  

(1) the reason for the problem; 

(2) the extent of the problem and the potential impact on the 
Availability and/or operation of the Units;   

(3) the mitigation measures that the Maintainer has taken or proposes 
to undertake to reduce the impact; and 

(4) the measures taken, and the measures proposed, to prevent 
recurrence of the event which caused the problem and/or similar 
such events in the future; 

(M) subject to any obligations of confidentiality to which the Maintainer is 
subject, a section highlighting any defects, or design, maintenance or 
operational issues that have arisen: 

(1) in respect of any analogous rolling stock maintained (or being 
maintained) by the Maintainer that the Maintainer reasonably 
considers may occur or otherwise affect the maintenance of the 
Units; 

(2) in respect of any related services provided (or being provided) by 
the Maintainer in respect of any analogous rolling stock that the 
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Maintainer reasonably considers may occur or otherwise affect 
the Units; or 

(3) in respect of any analogous spares or Special Tools provided (or 
being provided) by the Maintainer or in any spares or special 
tools that it has a knowledge of, that the Maintainer reasonably 
considers may occur or otherwise affect the TSSSA Spares or 
TSSSA Special Tools; and 

(N) any other information reasonably required by the Operator or Purchaser. 

2.13 Other Standard Services 

2.13.1 General engineering support and advice 

The Maintainer shall at all times provide the Purchaser and the Operator with 
such professional, engineering and technical support and advice in relation to the 
Maintainer Obligations as the Purchaser and/or the Operator may reasonably 
require including, without limitation, (i) enabling the Purchaser and the Operator 
to maintain and comply with all Relevant Approvals, (ii) enabling the Operator to 
comply with the terms of the Operator's Safety Certificate, (iii) providing input to 
the Operator in relation to Fault handling and (iv) participating in Fault handling 
exercises and technically validating Operator training material. 

2.13.2 Technical investigations requested by the Purchaser or the Operator 

(A) Promptly following a reasonable request by the Purchaser or the Operator, 
the Maintainer shall undertake any technical investigations in relation to 
the Units and Vehicles including investigations in relation to the 
condition or performance of any Unit or Vehicle or to determine whether 
such Unit or Vehicle has any Faults and any investigations in relation to 
defects, incidents and accidents in relation to the Units (or arising from 
information provided by third parties which may be relevant to the Units), 
providing that it shall give the Purchaser and the Operator two (2) days' 
notice of such investigation and allow a representative of one or both to 
attend and observe the investigation. The Maintainer shall provide written 
reports on the results of such investigations to the Purchaser and the 
Operator. 

(B) The costs of any such investigations shall be borne as follows: 

(1) where any such technical investigation lasts  hours or 
less or any such investigation of any duration reveals a 
Maintainer Fault, the Maintainer shall bear the costs of such 
technical investigation; 

(2) where any such technical investigation exceeding  
hours reveals an Operator Fault, then such technical investigation 
shall be a Generally Approved Additional Service and the costs 
of such technical investigation shall determined in accordance 
with paragraph 3 (Additional Services) of this Part 1 of this 
Schedule 2. 
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(3) where any such technical investigation exceeding  
hours does not reveal any Fault, the Purchaser shall bear the costs 
of such technical investigation.  

(C) If a technical investigation reveals a Fault, the Maintainer shall take such 
action in respect of that Fault as required by the terms of this Agreement. 

2.13.3 Maintenance Plan and Manual Development 

The Maintainer's obligations pursuant to Clause 11.6.3 shall include: 

(A) liaising with the Purchaser and the Operator to understand any concerns 
or problems the Purchaser or the Operator has with the Maintenance Plan, 
Manuals and/or the In Service Support Procedures as supplied by the 
Manufacturer and progressing these with the Manufacturer to ensure that 
they are adequately addressed; 

(B) developing the Maintenance Plan and Manuals in the light of experience 
gained in maintaining the Units and Vehicles so as to optimise their 
usability; 

(C) developing, amending and/or updating and validating maintenance 
examinations and supporting documentation as reasonably required by 
the Purchaser or the Operator from time to time, including taking into 
account reasonable requests from or on behalf of the Infrastructure 
Controller; 

(D) amending and/or updating and validating the Maintenance Plan and 
Manuals to accommodate any changes to the working practices and 
procedures described therein which are adopted by the Maintainer in the 
performance of maintenance and/or overhaul of the Units;  

(E) amending and/or updating and validating the Maintenance Plan and 
Manuals to accommodate any changes to the working practices and 
procedures which result from any Modification to the Units or Vehicles; 
and 

(F) amending, updating and/or validating any manifest error or omission in 
the Maintenance Plan and/or Manuals   

provided that: 

(1) any amendments to the Maintenance Plan or Manuals arising 
from or related to any of the matters referred to in paragraphs (C) 
or, where the Modification is proposed by the Purchaser, (E) 
above, shall be dealt with pursuant to the Variation Procedure 
unless in each case the amendments arise from the exercise of an 
Option pursuant to the MSA; and 

(2) in all other cases the Purchaser and the Maintainer shall agree any 
consequential changes required to this Agreement. But for the 
avoidance of doubt the Maintainer shall not be entitled to any 
relief, compensation, change in Service Payment or Additional 
Capital Expenditure. Where the Parties have been unable to agree 



 

10/5187485_1                       11 

the extent of the consequential changes within 28 days of first 
meeting to discuss such changes either Party may refer the 
change or changes in dispute to expert determination pursuant to 
Schedule 15A (Fast Track Dispute Resolution Procedure).  
Where the consequential changes required to this Agreement 
have been agreed by the Parties or otherwise determined those 
changes shall be recorded in writing within five (5) days of such 
agreement or determination.  The record produced pursuant to 
this paragraph 2.13.3(2) shall be deemed to be a complete 
Variation Order which shall be deemed confirmed immediately 
and the provisions of paragraph 7.4.1 (A), (B) and (C) but not 
7.4.1 (D), (E), (F) or (G) of Schedule 10 (Variation Procedure) 
shall apply accordingly.  

2.13.4 Monitoring Changes in Law 

The Maintainer shall monitor all Changes in Law  relating to rolling stock which 
may affect the Maintainer's ability to perform its obligations under this 
Agreement or require a modification and shall, promptly after becoming aware of 
such Change in Law, advise the Purchaser and the Operator accordingly. 

2.13.5 Provision of Technical Services for Modifications 

The Maintainer shall provide technical support services in respect of design 
Modifications and obtaining the necessary approvals for and implementing 
Modifications and  

(A) where those Modifications are proposed by the Purchaser these matters 
shall be dealt with in accordance with the Variation Procedure unless 
arising from the exercise of an Option pursuant to the MSA; and 

(B) in all other cases, the Parties shall agree the changes which are required 
to this Agreement in order to give effect to such Modifications. But for 
the avoidance of doubt the Maintainer shall not be entitled to any relief, 
compensation, change in Service Payment or Additional Capital 
Expenditure. Where the Parties have been unable to agree the extent of 
the consequential changes within twenty-eight (28) days of first meeting 
to discuss such changes either Party may refer the change or changes in 
dispute to expert determination pursuant to Schedule 15A (Fast Track 
Dispute Resolution Procedure).  Where the consequential changes 
required to this Agreement have been agreed by the Parties or otherwise 
determined those changes shall be recorded in writing within five (5) 
days of such agreement or determination.  The record produced pursuant 
to this paragraph 2.13.5(B) shall be deemed to be a complete Variation 
Order which shall be deemed confirmed immediately and the provisions 
of paragraph 7.4.1 (A), (B) and (C)) but not 7.4.1 (D), (E) ,(F)or (G) of 
Schedule 10 (Variation Procedure) shall apply accordingly .  

2.13.6 OTMR, CCTV and TMS 

The Maintainer shall make available to the Purchaser and the Operator as 
appropriate OTMR, CCTV and TMS data as reasonably requested from time to 
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time within two (2) Working Days of such request, including, without limitation, 
if requested as a result of an Operator Fault. 

2.13.7 Operations and Provision of Drivers 

The Parties intend that the control of train movements other than within the 
maintenance facility building will be with the Infrastructure Manager. The 
Maintainer shall provide staff who are competently and legally authorised to move 
Units in the Maintenance Facilities and between there and the Carriage Servicing 
Depot, including, without limitation, any movement required as a result of an 
Operator Fault. The arrangements with regard to depot movements will be finalised 
between the Parties in accordance with Schedule 9 (Maintenance Facility 
Obligations).  

3. THE ADDITIONAL SERVICES 

3.1 The Additional Services 

3.1.1 If any Unit or Purchaser Owned Spare  has an Operator Fault, the Maintainer 
shall promptly on becoming aware of such Operator Fault submit a written notice 
("Additional Services Notice") to the Operator's Control Room notifying the 
Operator and Purchaser of services, work or activities as are necessary to rectify 
such Operator Fault (the "Additional Services"). 

3.1.2 Additional Services may include without limitation: 

(A) removal of graffiti; 

(B) replacement of internal or external deliberately damaged glass; 

(C) replacement of broken fixtures and fittings caused by Operator or 
passenger misuse or abuse; 

(D) Unit repairs following in-service incidents other than in-service incidents 
caused by the Maintainer; 

to the extent directly resulting from an Operator Fault in each case. Each 
Additional Services Notice shall include all relevant details of the circumstances 
requiring such Additional Services and the details of the Additional Services 
required, including the information required as set out below to be included in the 
Request for Additional Services Authorisation. 

3.1.3 The Maintainer shall use all reasonable endeavours to work with the Operator in 
order to establish a solution to each Operator Fault which, so far as practicable, 
best meets the Purchaser's requirements in terms of cost, minimising the effects 
on the Standard Services and the impact on the Maintenance Window Plan and 
the Diagrams.  

3.1.4 The Maintainer shall make available to the Purchaser the Additional Services 
Allowance Period each day (but no longer period except at the Maintainer's entire 
discretion) for the carrying out of Additional Services by the Maintainer in 
addition to the Standard Services and shall utilise this Additional Services 
Allowance Period fully for such Additional Services where they have been 
approved in accordance with this paragraph 3 of Part 1 of Schedule 2. 
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3.2 Request for Approval 

Each time the Maintainer sends an Additional Services Notice in respect of Additional 
Services other than Generally Approved Additional Services, the Maintainer shall, at the 
same time, submit a written request (each a "Request for Additional Services 
Authorisation") to the Operator's Control Room requesting authority from the Purchaser to 
undertake the relevant Additional Services and containing the information set out in 
paragraph 3.4.1. 

3.3 Generally Approved Additional Services 

3.3.1 Subject to the Maintainer (acting reasonably) being satisfied that the relevant 
Additional Service is a Generally Approved Additional Service, the Maintainer 
shall as soon as reasonably practicable commence and diligently carry out and 
complete (without specific approval from the Purchaser) any Additional Services 
the cost (labour and materials) of which, calculated in accordance with Agreed 
Benchmark Cost Provisions, is less  

 (Indexed), provided that: 

(A) the aggregate cost of all Additional Services carried out by the Maintainer 
under this paragraph shall not exceed  

 per Railway Period or such other amount as agreed 
between the Purchaser and the Maintainer from time to time, it being 
acknowledged that the Purchaser may from time to time revise or reduce 
such amount upwards or downwards (including a reduction to nil) or 
further specify or restrict the nature of the work which may constitute 
Generally Approved Additional Services if it so chooses (acting in its 
absolute discretion) having provided fourteen (14) days written notice of 
the date from which such change shall take effect; 

(B) the carrying out of that Additional Service will not result in the 
Maintainer (in its reasonable opinion) applying for any relief; and 

(C) the Additional Service can be carried out in accordance with the 
Maintenance Window Plan. 

3.3.2 Where the Maintainer carries out a Generally Approved Additional Service, it 
shall as soon as reasonably practicable and in any event within two (2) days of the 
date the Maintainer commences such work, advise the Purchaser of all relevant 
information required in respect of Additional Services at paragraph 3.4.1. 

3.4 Information From Maintainer: Additional Services 

3.4.1 Each Request for Additional Services Authorisation shall detail, without 
limitation: 

(A) the identity and location of the affected Unit, Vehicle, Purchaser Owned 
Spare ; 

(B) the nature and extent of the requirement for the relevant Additional 
Service; 

(C) the Maintainer's reasonable proposals for carrying out the relevant 
Additional Service required, including as appropriate: 
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(1) the period of time to undertake the relevant Additional Service 
(from the time the proposal is approved by the Purchaser) and for 
the Unit to become Available (the "Remedy Period"). In 
proposing the duration of the Remedy Period for the relevant 
Additional Service the Maintainer shall: 

(a) in utilising the Additional Services Allowances Period, 
prioritise the undertaking of all proposed Additional 
Services (including any Generally Approved Additional 
Services) in each case so as to maximise, on a daily basis, 
the Availability of the Units; 

(b) takes into consideration the Maintainer's obligations 
pursuant to paragraph 3.1.4;    

(c) propose a Remedy Period which is that specified for the 
relevant Additional Service where it is set out in 
Appendix 4 of Schedule 5 (Pricing and Payment) and 
where the performance of that Additional Service would, 
when taken together with the performance of other 
approved or proposed Additional Services (including any 
Generally Approved Additional Services) which have 
been given higher priority by the Maintainer in 
accordance with paragraph (a) above (if any), result in 
the Maintainer's staff performing no more than the 
Additional Services Allowance Period each day; 

(d) where the relevant Additional Service is not included in 
Appendix 4 of Schedule 5 (Pricing and Payment) or 
paragraph (c) does not otherwise apply, propose such 
reasonable Remedy Period for carrying out the relevant 
Additional Service (i) as would be expected of a 
professional maintainer of trains taking into account all 
relevant factors (including the availability of staff, the 
capacity of the relevant maintenance facilities available 
to the Maintainer, the workload of the Maintainer and the 
availability of materials) and (ii) is consistent with the 
principle of prioritising the undertaking of the Additional 
Services amongst the different items so as to maximise, 
on a daily basis the Availability of the Units.  

(2) proposals to ensure that the Maintainer's staff utilise the full 
Additional Services Allowance Period each day to undertake the 
Additional Services, prioritised in accordance with paragraph 
3.4(1) (a), regardless of whether, given the Remedy Period 
proposed, the work would be completed within that Additional 
Services Allowance Period; 

(3) any Parts to be replaced or refurbished; 

(4) any effects on the Spares which are held, or which it will be 
necessary or desirable to hold, following the completion of the 
relevant Additional Service; 
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(5) any effects on the Standard Services, the Maintenance Window 
Plan or the Diagrams and the extent to which the relevant 
Additional Services may result in the Maintainer (acting 
reasonably) claiming any relief;  

(6) the cost of the relevant Additional Service, calculated in 
accordance with Agreed Benchmark Cost Provisions, but 
recognising that where it is not possible to identify a fixed cost 
the Maintainer will provide its best estimate of the costs and its 
proposed basis for calculating the actual cost;   

(7) the time when the affected Unit or Vehicle would be delivered 
back to the Operator (if any amendment is required to the then 
current Diagrams); 

(8) any restrictions or limitations which may apply to the affected 
Unit or Vehicle pending carrying out the relevant Additional 
Service; 

(9) any additional track or other access requirements or safety 
requirements necessary to facilitate the carrying out of the 
relevant Additional Service;  

(10) the level of labour resources required to carry out the relevant 
Additional Service; and 

(11) the location where the Additional Service will be carried out. 

3.5 Approval of the Additional Services 

3.5.1 If the Purchaser approves a Request for Additional Services Authorisation, the 
Purchaser shall so notify the Maintainer and on receipt of such notification the 
Maintainer shall as soon as reasonably practicable commence and diligently carry 
out and complete that Additional Service in accordance with the approved 
Request for Additional Services Authorisation. 

3.5.2 If the Purchaser does not approve a Request for Additional Services 
Authorisation, then it shall so notify the Maintainer in writing.  In such 
circumstances, the Purchaser may direct the Maintainer to present the Unit for 
service at the Entry Point at the next Entry Time, notwithstanding the occurrence 
of any of the events referred to above, and in such circumstances the Maintainer 
shall not be liable for any Deduction pursuant to the Performance Regime in 
respect of such Unit including any Cancellation Deduction. 

3.6 Costs 

Subject to the provisions of paragraph 4.2 of Part 1 of Schedule 5 (Pricing and Payment) 
relating to the cost free threshold referred to therein, all Additional Services shall be 
performed at the cost and expense of the Purchaser and determined in accordance with the 
provisions of paragraph 4 of Part 1 of Schedule 5 (Pricing and Payment).  
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3.7 Disputes 

If a dispute arises as to whether any services, work or activities are a Standard Service, an 
Additional Service or a Generally Approved Additional Service, the Maintainer shall carry 
out the relevant work without delay if requested to do so by the Purchaser and the 
aggregate cost of the relevant services, work or activities is  

 or less.  Any such disputes and any other disputes relating to 
Additional Services shall be dealt with in accordance with the Dispute Resolution 
Procedures. 

4. CO-OPERATION AND LIAISON 

4.1 Co-operation between Parties 

The Maintainer and the Purchaser shall co-operate in order to ensure that each party is able 
to comply with the terms of this Agreement, and so as to facilitate in the most efficient 
manner possible the carrying out by each of the Parties of its obligations under this 
Agreement. 

4.2 Daily Liaison 

The Maintainer shall liaise on a daily basis with the Purchaser and the Operator in relation 
to the Maintainer's requirements for Units for scheduled and unscheduled maintenance.  

PART 2 –CLEANING REQUIREMENTS 

1. EXTERIOR CLEANLINESS  

1.1 The Maintainer shall clean the exterior of the Units at intervals of no less than forty eight 
hours in accordance with the Train Preparation Presentation and Return Procedure and 
shall achieve the Cleaning Standard in respect of each Unit.  

2. MONITORING OF CLEANLINESS AND STATE OF REPAIR 

2.1 The Maintainer shall carry out a daily Maintainer Aesthetic Inspection on each Unit due to 
enter passenger service from the NLR Maintenance Facility, ELR Maintenance Facility, 
NLR Carriage Cleaning Facility or ELR Carriage Cleaning Facility before the Unit enters 
passenger service. 

2.2 The Maintainer shall carry out a Maintainer Aesthetic Exam on each Unit at least once 
every 28 days.  

2.3 Full details of any Faults identified or areas where the Minimum Aesthetic Condition is not 
met pursuant to a Maintainer Aesthetic Inspection shall be entered into the Maintainer's 
maintenance management system pursuant to the provisions of Schedule 14 (Fault 
Notification Procedure). 

2.4 Full details of any Faults identified or areas where the Cleaning and State of Repair 
Standard is not met pursuant to a Maintainer Aesthetic Exam shall be entered by the 
Maintainer in the Maintainer’s maintenance management system pursuant to the provisions 
of Schedule 14 (Fault Notification Procedure).  
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APPENDIX 1 

 
Definitions of Fit for Service, Fit to Remain in Service and Fit to Run   

 

1. DEFINITIONS  

1.1 In this Agreement the following words and expressions shall have the following meanings: 

“Exhibited” means in the context of this Appendix 1 that the system or component has a Fault or that any diagnostic tool indicates it has a Fault and 
“Exhibiting” shall be construed accordingly.  

“Fit for Service” means that a Unit: 

“Fit to Remain in Service” means that a Unit: 

“Fit to Run” means that a Unit: 

“Rule Book” means Railway Group Standard GE/RT8000 as may be amended from time to time. 

1.2 In this Appendix 1 to Schedule 2 the phrase "only as permitted by the Operator" shall mean only as permitted by the Operator acting reasonably in all 
the circumstances. 
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TABLE 1 
 

Fit for Service, Fit to Remain in Service or Fit to Run: Safety Requirements 
 

Part Exhibiting a Fault Column A 
Safety Requirement to be Satisfied: 

AWS The standard permitted in the Rule Book 

Bodyside windows The standard permitted in the Rule Book 

Brake systems The standard permitted in the Rule Book 
Cab heating, cooling and ventilation 
equipment The standard permitted in the Rule Book 

Couplers The standard permitted in the Rule Book 

Doors The standard permitted in the Rule Book  (if a wheelchair access door is out of use, the Unit is not Fit for Service or 
Fit to Remain in Service) 

Driver’s reminder appliance (DRA) The standard permitted in the Rule Book 

Driver’s safety device (DSD) The standard permitted in the Rule Book 

Driver’s vigilance equipment The standard permitted in the Rule Book 

Driving cab windows The standard permitted in the Rule Book 

Saloon Windows  The standard permitted in the Rule Book 

Emergency bypass switch (EBS) The standard permitted in the Rule Book 

Fire detection system The standard permitted in the Rule Book 

Fixed radio equipment The standard permitted in the Rule Book 
Headlights, marker lights, tail lamps 
and external hazard warning 
indication 

The standard permitted in the Rule Book 

Hot axle boxes and activation of hot 
axle box detectors The standard permitted in the Rule Book 

Hot axle box detectors built into 
vehicles The standard permitted in the Rule Book 
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Part Exhibiting a Fault Column A 
Safety Requirement to be Satisfied: 

Hustle alarm The standard permitted in the Rule Book 

Lifeguards The standard permitted in the Rule Book 

Lighting of passenger vehicles The standard permitted in the Rule Book 

On-train emergency equipment The standard permitted in the Rule Book 

On-train data recorder (OTDR) The standard permitted in the Rule Book 
Passenger communication apparatus 
(PCA) The standard permitted in the Rule Book 

Public address system The standard permitted in the Rule Book 
Sanding equipment to assist train 
braking The standard permitted in the Rule Book 

Selective door opening (SDO) The standard permitted in the Rule Book 

Speedometer The standard permitted in the Rule Book 

Traction Interlock Switch The standard permitted in the Rule Book 
Train protection and warning system 
(TPWS) The standard permitted in the Rule Book 

Trains or vehicles that are defective  
or have a ‘NOT TO BE MOVED’ 
board attached 

The standard permitted in the Rule Book 

Vehicles with locked wheels, wheel 
flats or dragging brakes The standard permitted in the Rule Book 

Warning horn The standard permitted in the Rule Book 
Wheel slip/slide protection (WSP) 
equipment The standard permitted in the Rule Book 
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TABLE 2 
 

Fit for Service, Fit to Remain in Service and Fit to Run: Technical Requirements 
 
Fault Exhibited in a Part Column A 

Does the Unit meet 
the standard 

required for it to be 
Fit for Service? 

Column B 
Does the Unit meet the standard required for it 

to be Fit to Remain in Service? 

Column C 
Does the Unit meet the standard 
required for it to be Fit to Run?  

Air Supply  
Compressor failed No No  No 
Compressor Running 
Continuously  

No Only as permitted by the Operator  Only as permitted by the Operator  

Air Pressure lower than 
normal, within operational 
limits, systems operational (i.e. 
minor leak or defective gauge). 

Yes Yes Yes 

Major air leak and system 
cannot maintain minimum 
pressure 

No No No 

Brakes  
Dynamic Brake (Rheostatic 
and/or regenerative) failed 

Yes Yes Yes 

Cab Equipment and Controls  
Broken 'tell tales' or seals on 
safety critical circuit switches 
or circuit breakers 

No No  Yes 

Emergency Equipment missing 
or damaged 

No No  No 

Driving controls and ancillary 
equipment missing or damaged 
or not adequately illuminated 

No No No 

Driver's cab instrument 
illumination not working 

No Only as permitted by the Operator  Only as permitted by the Operator  

Trainbourne doorway CCTV 
camera or in-cab display not 

No No  Yes 
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Fault Exhibited in a Part Column A 
Does the Unit meet 

the standard 
required for it to be 

Fit for Service? 

Column B 
Does the Unit meet the standard required for it 

to be Fit to Remain in Service? 

Column C 
Does the Unit meet the standard 
required for it to be Fit to Run?  

operational for Driver Only 
Operation 
Train Management System 
Display Screen (TMS) 
defective 

No Only as permitted by the Operator  Yes 

Windscreen wiper (driver’s 
side) Defective 

No No Only as permitted by the Operator  

Windscreen wiper (trainer’s 
side) Defective 

Only as permitted by 
the Operator 

Yes Yes 

Cab Interior  
Evidence of  water ingress in 
cab 

No Only as permitted by the Operator  Only as permitted by the Operator  

Sun blind defective No Only as permitted by the Operator  Only as permitted by the Operator 
 

Drivers seat defective – does 
not move within range of 
adjustment 

No No 
 

Only as permitted by the Operator  

Trainers seat defective Only as permitted by 
the Operator 

Yes   Yes 

HVAC – cab outside of 
specified temperature range 

Only as permitted by 
the Operator 
 

Only as permitted by the Operator  Yes 

HVAC unit exceeds specified 
noise level in the cab 

Only as permitted by 
the Operator 

Only as permitted by the Operator  Yes 

HVAC ventilation defective No  No  Yes 
Communication Systems  

Pre recorded announcements 
not available 

Only as permitted by 
the Operator 

Only as permitted by the Operator  Yes 

Saloon or external displays 
defective 

Only as permitted by 
the Operator 

Only as permitted by the Operator  Yes 

Doors  
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Fault Exhibited in a Part Column A 
Does the Unit meet 

the standard 
required for it to be 

Fit for Service? 

Column B 
Does the Unit meet the standard required for it 

to be Fit to Remain in Service? 

Column C 
Does the Unit meet the standard 
required for it to be Fit to Run?  

Cab to saloon door damaged, 
unable to close, open or lock 

No No  Yes 

Detrainment door damaged, 
unable to close, open or lock 

Only as permitted by 
the Operator 

Only as permitted by the Operator  Yes – if door secure for transit move. 

Saloon Gangway end door 
damaged, unable to close, open 
or lock 

Only as permitted by 
the Operator 

Only as permitted by the Operator  Yes 

Bodyside indicator light (BIL) 
defective 

Yes Yes Yes 

HVAC - Saloon  
HVAC – saloon outside of 
specified temperature range 

Only as permitted by 
the Operator 
 

Only as permitted by the Operator  Yes 

HVAC unit exceeds specified 
noise level in the saloon 

Only as permitted by 
the Operator 

Only as permitted by the Operator  Yes 

HVAC ventilation defective No  No  Yes 
Lighting  - Internal  

All Cab Lighting (not 
instrument lamps) defective 

No No  Yes 

More than 3 saloon (non 
battery feed) lighting tubes 
defective or more than 3 
(battery feed) lighting tubes 
defective in that saloon 

No Only as permitted by the Operator  Yes 

Broken glass in saloon interior No Only as permitted by the Operator  Yes 
Saloon Interior  

Seat damaged – risk of cutting, 
abrasion or trapping 

No Only as permitted by the Operator  Yes 

Equipment cubicle cannot be 
locked 

No Only as permitted by the Operator  Yes 

Floor damaged – trip hazard No Only as permitted by the Operator  Only as permitted by the Operator 



 

10/5117466_4                       Page 7 o f 8 

Fault Exhibited in a Part Column A 
Does the Unit meet 

the standard 
required for it to be 

Fit for Service? 

Column B 
Does the Unit meet the standard required for it 

to be Fit to Remain in Service? 

Column C 
Does the Unit meet the standard 
required for it to be Fit to Run?  

Saloon CCTV defective  Only as permitted by 
the Operator 

Only as permitted by the Operator  Yes 

Saloon grab rails/handles 
damaged –risk of cutting, 
abrasion or trapping 

No Only as permitted by the Operator  Yes 

Saloon draught screen broken 
 

No No  Yes 

Evidence of Water leaks in 
saloon environment 

No  Only as permitted by the Operator  Yes 

Cover missing from emergency 
device (e.g. door egress handle/ 
passenger alarm unit 

No Yes 
 

Yes 

Traction & Auxiliary Supply  
Traction failure – one traction 
package (able to run to 
timetable) 

No Yes Yes 

Traction package(s) failure, 
unable to run to timetable 

No No  Only as permitted by the Operator  

Auxiliary power supply output 
defective 

No Only as permitted by the Operator  Yes - if battery charger serviceable 

Pantograph or AC current 
collection circuit defective 

No No  Only as permitted by the Operator  

AC transformer defective No No  Only as permitted by the Operator  
Underframe and Bogie  

Auto Coupler (no electrical 
coupling) 

No  Yes  Yes 

Wheel Flats -severe (at or 
above the Infrastructure 
Manager’s or Manufacturer’s 
maximum limit ) 

No No  Yes, at reduced speed 

Wheel Flats -serious  No No Yes, at reduced speed  
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Fault Exhibited in a Part Column A 
Does the Unit meet 

the standard 
required for it to be 

Fit for Service? 

Column B 
Does the Unit meet the standard required for it 

to be Fit to Remain in Service? 

Column C 
Does the Unit meet the standard 
required for it to be Fit to Run?  

(excessive noise or vibration).  
Wheel Flats –slight  Yes Yes Yes 
Primary suspension unit 
defective 

No No Only as permitted by the Operator  

Secondary suspension air bag 
defective  

No Only as permitted by the Operator  Yes, at reduced speed. 

Equipment case covers 
missing. 

No No  Yes 

One 3rd rail current collector 
shoe lost per side or shoe fuse 
blown 

No Only as permitted by the Operator  Yes  

More than one 3rd rail current 
collector shoe lost per side or 
shoe fuses blown 

No Only as permitted by the Operator  Only as permitted by the Operator  
 

Shoegear worn below 
allowable limit 

No Yes Yes 

 



 
 

10/5117468_4               1 

APPENDIX 2 

Aesthetic Condition Standards 

 

DEFINITIONS 

In this Agreement the following words and expressions shall have the following meanings: 

"Extensive" means the area of coverage of the aesthetic defect is greater than 33% but less than 66% of 
the area being assessed; 

"Extremely" means the area of coverage of the aesthetic defect is greater than 66% of the area being 
assessed; 

"Graffiti" means painted, written, sprayed or scratched graffiti and stickers; and 

"Spotlessly Clean" means the area being assessed has no evidence of dirt and the finish is not dulled. 
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1. EXTERNAL CONDITION 

1.1 External Cleanliness of a Unit 

1.1.1 Bodysides and Roof: Assessment Procedure 

Assess the bodysides and roof of each Vehicle as follows: 

(A) identify the condition of the exterior of the bodysides and roof of the Vehicle 
including but not limited to the windows of the Vehicle;  

(B) do not include Graffiti and other damage; and 

(C) score the Vehicle in accordance with Table 1.1.1. 

Table 1.1.1: Bodysides and Roof Scoring Matrix 

Condition Score 

a) Spotlessly Clean. 10 

 Condition falls between a) and b) 9 

b) Very clean appearance, i.e. no dirt noticeable but "dull" not 
shiny 

8 

 Condition falls between b) and c) 7 

c) Generally clean, i.e. some minor marks, dust, dirt or "streaking" 6 

 Condition falls between c) and d) 5 

d) Many dirty marks 4 

 Condition falls between d) and e) 3 

e) Extensive dirt, including door steps or door controls having 
inadequate contrast with their surroundings, or visibility of 
platform signs through windows reduced 

2 

 Condition falls between e) and f) 1 

f) Extremely dirty with risk of soiling upon contact or any stain 
caused by the striking of birds, animals or humans or by 
lubricants, or visibility through windows very poor  

0 

 

1.1.2 Driving End: Assessment Procedure 

 Assess the driving end of each Vehicle as follows: 

(A) identify the condition of the exterior of the driving end of the Vehicle including 
but not limited to the windows of the Vehicle;  

(B) do not include Graffiti and other damage; and 

(C) score the Vehicle in accordance with Table 1.1.2 below. 
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Table 1.1.2: Driving End Scoring Matrix 

Condition Score 

a) Spotlessly Clean 10 

 Condition falls between a) and b) 9 

b) Very clean appearance, i.e. no dirt noticeable but "dull" not 
shiny 

8 

 Condition falls between b) and c) 7 

c)  Generally clean , i.e. some minor marks, dust, dirt or "streaking" 
or "flystrike" 

6 

 Condition falls between c) and d) 5 

d) Many dirty marks or areas of "flystrike" 4 

 Condition falls between d) and e) 3 

e) Extensive dirt or extensive "flystrike" or any stain caused by the 
train striking birds 

2 

 Condition falls between e) and f) 1 

f) Extremely dirty with risk of soiling upon contact or dirt or 
detritus on windscreen or areas painted 'warning yellow' or lights 
affecting visibility or any stain caused by the striking of animals 
or humans or by lubricants 

0 

 

1.1.3 Intermediate Bodyend: Assessment Procedure 

Assess the intermediate bodyend of each Vehicle as follows: 

(A) identify the condition of the exterior of the intermediate bodyend of the Vehicle 
including the windows of the Vehicle ;  

(B) do not include Graffiti and other damage; and 

(C) score the Vehicle in accordance with Table 1.1.3 below. 

Table 1.1.3: Intermediate Bodyend Scoring Matrix  

Condition  Score 

a) Spotlessly Clean 10 

 Condition falls between a) and b) 9 

b) Very clean appearance, i.e. no dirt noticeable but "dull" not 
shiny 

8 

 Condition falls between b) and c) 7 

c) Generally clean , i.e. some minor marks, dust, dirt or "streaking"  6 

 Condition falls between c) and d) 5 

d) Many dirty marks  4 

 Condition falls between d) and e) 3 

e) Extensive dirt  2 

 Condition falls between e) and f) 1 
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Condition  Score 

f) Extremely dirty with risk of soiling upon contact  0 

 

1.1.4 Underframe: Assessment Procedure 

 Assess the underframe of each Vehicle as follows: 

(A) identify the condition of the underframe of the Vehicle; 

(B) do not include Graffiti and other damage; and 

(C) score the Vehicle in accordance with Table 1.1.4 below. 
 

Table 1.1.4: Underframe Scoring Matrix  

Condition Score 

a) Light patina of dirt and safety labels wiped clean and no Graffiti 
removal staining (staining from Graffiti removal chemicals 
washed off liveried areas of Vehicle) 

10 

 Condition falls between a) and b) 8 

b) Some Graffiti removal staining  4 

 Condition falls between b) and c) 3 

c) Debris from the train striking a bird or extensive Graffiti 
removal staining 

2 

 Condition falls between c) and d) 1 

d) Extremely dirty or stained by Graffiti removal or safety labels 
obscured or human or animal debris 

0 

 

1.2 External State of Repair 

1.2.1 External level of Scratched Graffiti: Assessment Procedure 

Assess the external level of scratched Graffiti on each Vehicle as follows: 

(A) identify all scratched Graffiti but not other (painted) Graffiti on the exterior of 
the Vehicle, wherever it is on the exterior of the Vehicle including but not 
limited to any windows, glass panels and paintwork;  

(B) score the Vehicle as follows: 

(1) if any offensive Graffiti or any damaged Logo or branding to the extent 
that it is unrecognisable has been identified under paragraph 1.2.1(A), 
score the Vehicle in accordance with Table 1.2.1; or 

(2) if no offensive Graffiti or damaged Logo or branding to the extent that 
it is unrecognisable has been identified under paragraph 1.2.1(A) find 
the worst area (1 square metre) of the Vehicle affected by Graffiti 
which has been identified under that paragraph (if any). Estimate how 
many A5 areas are needed to cover up all the Graffiti so identified (if 
any) and score the Vehicle in accordance with Table 1.2.1 below. 
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Table 1.2.1: External Level of Scratched Graffiti Scoring Matrix 

Condition Score 

a) No scratched Graffiti whatsoever 10 

 Condition falls between a) and b) 9 

b) One area of scratched Graffiti of up to 4 inches (i.e. equal to two 
LUL Travelcards)  

8 

 Condition falls between b) and c) 7 

c) 2 A5 size areas to cover all the scratched Graffiti on the worst 
area of the Vehicle  

6 

 Condition falls between c) and d) 5 

d) 4 A5 size areas to cover all the scratched Graffiti on the worst 
area of the Vehicle 

4 

 Condition falls between d) and e) 3 

e) 8 A5 size areas to cover all the scratched Graffiti on the worst 
area of the Vehicle 

2 

 Condition falls between e) and f) 1 

f) 12 or more A5 size areas to cover all the scratched Graffiti on 
the worst area of the Vehicle 

0 

g) any offensive Graffiti (regardless of size of area) 0 

h) any Logo or branding damaged to the extent it is unrecognisable 
(regardless of size of area) 

0 

 

1.2.2 External Level of Other (non-scratched) Graffiti: Assessment Procedure 

Assess the external level of non-scratched Graffiti on each Vehicle as follows: 

(A) identify all Graffiti which is not scratched Graffiti, including but not limited to 
any painted, written or sprayed Graffiti, stickers, marks where Graffiti has 
been, wherever it is on the exterior of the Vehicle including  but not limited to 
any windows, glass panels and paintwork;  

(B) score the Vehicle as follows: 

(1) if any offensive Graffiti or any damaged Logo or branding to the extent 
that it is unrecognisable has been identified under paragraph 1.2.2(A), 
score the Vehicle in accordance with Table 1.2.2; or 

(2) if no offensive Graffiti or damaged Logo or branding to the extent that 
it is unrecognisable has been identified under paragraph 1.2.2(A) find 
the worst area (1 square metre) of the Vehicle affected by Graffiti 
which has been identified under that paragraph (if any). Estimate how 
many A5 areas are needed to cover up all the Graffiti so identified (if 
any) and score the Vehicle in accordance with Table 1.2.2 below. 

 

 Table 1.2.2: External Level of Other (non-scratched) Graffiti Scoring Matrix 

Condition Score 

a) No sprayed, painted or written Graffiti whatsoever (no marks) 10 
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Condition Score 

 Condition falls between a) and b)  9 

b) No Graffiti but there are marks where previously present in the 
worst area of the Vehicle 

8 

 Condition falls between b) and c)  7 

c) 2 A5 size areas to cover all the non-scratched Graffiti on the 
worst area of the Vehicle 

6 

 Condition falls between c) and d)  5 

d) 4 A5 size areas to cover all the non-scratched Graffiti on the 
worst area of the Vehicle 

4 

 Condition falls between d) and e)  3 

e) 8 A5 size areas to cover all the non-scratched Graffiti on the 
worst area of the Vehicle 

2 

 Condition falls between e) and f)  1 

f) 12 or more A5 size areas to cover all the non-scratched Graffiti 
on the worst area of the Vehicle 

0 

g) any offensive Graffiti (regardless of size of area) 0 

h) any logo or branding damaged to the extent it is unrecognisable 
(regardless of size of area) 

0 

 

1.2.3 Colour and Gloss Level : Assessment Procedure 

Assess the colour and gloss level of each Vehicle as follows: 

(A) identify the level of colour and gloss on the exterior of the Vehicle; and  

(B) score the Vehicle in accordance with Table 1.2.3 below. 

Table 1.2.3: Colour and Gloss Level Scoring Matrix 

Condition Score 

a) Gloss level at the maximum level defined on the reference 
sample and homogeneous. No discolouration or fading when 
compared with the colour-match reference sample 

10 

 Condition falls between a) and b) 8 

b) Gloss level within the maximum and minimum limits (as defined 
by the reference samples). Slight but homogeneous 
discolouration 

6 

 Condition falls between b) and c) 5 

c) Gloss level within the maximum and minimum limits (as defined 
by the reference samples). Slight non homogeneous 
discolouration 

3 

 Condition falls between c) and d) 2 

d) Gloss level lower than the minimum level on the reference 
samples. Excessive homogeneous or  non homogeneous 
discolouration  

0 
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1.2.4 Surface corrosion/Paint Chips/ Scratches: Assessment Procedure 

Assess the external level of corrosion, chipped paint and scratching on each Vehicle as 
follows: 

(A) identify all corrosion, chips, scratches (but not scratched Graffiti) and/or dents 
revealing undercoat or metal substrata on the exterior of the Vehicle; 

(B) score the Vehicle as follows: 

(1) find the worst area of one (1) square metre or more of the Vehicle 
affected by corrosion, chips, scratches and/or dents identified under 
paragraph 1.2.4(A) (if any). Estimate how many A5 areas are needed to 
cover up all the corrosion, chips, scratches or dents revealing undercoat 
or metal substrata identified under paragraph 1.2.4 (A) above (if any) 
and score the Vehicle in accordance with Table 1.2.4 below. 

Table 1.2.4: Surface Corrosion/ Paint Chips/Scratches Scoring Matrix 

Condition Score 

a) No corrosion, chips or scratches or dents revealing undercoat or 
metal substrate 

10 

 Condition falls between a) and b) 9 

b) No corrosion, chips or scratches or dents revealing undercoat or 
metal substrate but patch repairs made and not visible from 5m  

8 

 Condition falls between b) and c) 7 

c) 2 A5 size areas to cover all the corrosion, chips scratches or 
dents revealing undercoats or metal substrate on the worst area 
of the Vehicle and any patch repairs not visible from 5m 

6 

 Condition falls between c) and d) 5 

d) 4 A5 size areas to cover all the corrosion, chips scratches or 
dents revealing undercoat or metal substrate on the worst area of 
the Vehicle and any patch repairs not visible from 5m 

4 

 Condition falls between d) and e) 3 

e) either 8 A5 size areas to cover all the corrosion, chips scratches 
or dents revealing undercoat or metal substrate on the worst area 
of the Vehicle or any patch repairs greater than A6 size visible 
from 5m 

2 

 Condition falls between e) and f) 1 

f) either 12 or more A5 size areas to cover all the corrosion, chips 
scratches or dents revealing undercoat or metal substrate on the 
worst area of the Vehicle or any patch repairs greater than A6 
size visible from 10m 

0 



 
 

10/5117468_4               8 

2. INTERNAL CONDITION 

2.1 Internal State of Repair 

2.1.1 Internal Level of Scratched Graffiti: Assessment Procedure 

Assess the internal level of scratched Graffiti in each Vehicle as follows: 

(A) identify all scratched Graffiti but not other (painted) Graffiti on the interior of 
the Vehicle wherever it is on the Vehicle including  but not limited to any 
windows, glass panels and paintwork;  

(B) score the Vehicle as follows: 

(1) if any offensive Graffiti has been identified under paragraph 2.1.1(A), 
score the Vehicle in accordance with Table 2.1.1; or 

(2) if no offensive Graffiti has been identified under paragraph 2.1.1(A) 
find the worst area (1 square metre) of the Vehicle affected by the 
Graffiti identified under that paragraph (if any). Estimate how many 
A5 areas are needed to cover up all the Graffiti so identified (if any) 
and score the Vehicle in accordance with Table 2.1.1 below. 

Table 2.1.1: Internal Level of Scratched Graffiti Scoring Matrix  

Condition  Score 

a) No scratched Graffiti whatsoever 10 

 Condition falls between a) and b) 9 

b) One very small area of scratched Graffiti, up to 4 inches (the size 
of two LUL Travelcards) in the worst area of the Vehicle 

8 

 Condition falls between b) and c) 7 

c) 2 A5 size areas to cover all the scratched Graffiti in the worst 
area of the Vehicle 

6 

 Condition falls between c) and d)  5 

d) 4 A5 size areas to cover all the scratched Graffiti in the worst 
area of the Vehicle 

4 

 Condition falls between d) and e)  3 

e) 8 A5 size areas to cover all the scratched Graffiti in the worst 
area of the Vehicle 

2 

 Condition falls between e) and f)  1 

f) 12 or more A5 size areas to cover all the scratched Graffiti in 
the worst area of the Vehicle  

0 

g)  any offensive Graffiti (regardless of size of area) 0 

 

2.1.2 Internal Level of Other (non-scratched) Graffiti: Assessment Procedure 

Assess the internal level of scratched Graffiti in each Vehicle as follows: 

(A) identify all Graffiti which is not scratched Graffiti, including but not limited to 
painted, written or sprayed Graffiti, stickers, marks where Graffiti has been 
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removed on the interior of the Vehicle wherever it is on the Vehicle including  
but not limited to any windows, glass panels and paintwork;  

(B) score the Vehicle as follows: 

(1) if any offensive Graffiti has been identified under paragraph 2.1.2 (A), 
score the Vehicle in accordance with Table 1.2.1; or 

(2) if no offensive Graffiti has been identified under paragraph 2.1.2(A) 
find the worst area (1 square metre) of the Vehicle affected by Graffiti 
identified under that paragraph (if any). Estimate how many A5 areas 
are needed to cover up all the Graffiti so identified (if any) and score 
the Vehicle in accordance with Table 1.2.1 below. 

Table 2.1.2: Internal Level of Other (non-scratched) Graffiti Scoring Matrix 

Condition Score 

a) No sprayed, painted or written Graffiti whatsoever.  No marks 
where previously present 

10 

 Condition falls between a) and b) 9 

b) No Graffiti but there are marks where previously present in the 
worst area of the Vehicle 

8 

Condition falls between b) and c) 7 

c) 2 A5 size areas to cover all the non-scratched Graffiti in the 
worst area of the Vehicle 

6 

Condition falls between c) and d) 5 

d) 4 A5 size areas to cover all the non-scratched Graffiti in the 
worst area of the Vehicle 

4 

Condition falls between d) and e) 3 

e) 8 A5 size areas to cover all the non-scratched Graffiti in the 
worst area of the Vehicle 

2 

Condition falls between e) and f) 1 

f) 12 or more A5 size areas to cover all the non-scratched Graffiti 
in the worst area of the Vehicle  

0 

g) any offensive Graffiti (regardless of size of area) 0 

 

2.1.3 Colour and Gloss Level: Assessment Procedure 

Assess the level of gloss and colour in each Vehicle as follows: 

(A) identify the level of colour and gloss on the interior of the Vehicle; and 

(B) score the Vehicle in accordance with Table 2.1.3 below. 

Table 2.1.3: Colour and Gloss Level Assessment Procedure Scoring Matrix 

Condition Score 

a) loss level at the maximum level defined on the reference sample 
and homogeneous. No discolouration or fading when compared 
with the colour-match reference sample 

10 
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Condition Score 

Condition falls between a) and b) 8 

b) Gloss level within the maximum and minimum limits (as defined 
by the reference samples). Slight but homogeneous 
discolouration 

6 

Condition falls between b) and c) 5 

c) Gloss level within the maximum and minimum limits (as defined 
by the reference samples). Slight non homogeneous 
discolouration 

3 

Condition falls between c) and d) 2 

d) Gloss level lower than the minimum level on the reference 
samples. Excessive homogeneous or  non homogeneous 
discolouration  

0 

 

2.1.4 Surface Corrosion/Paint Chips/ Scratches: Assessment Procedure 

Assess the internal level of corrosion, chipped paint and scratching or denting in each 
Vehicle as follows: 

(A) identify all corrosion, chips, scratches (but not scratched Graffiti) and/or dents 
revealing undercoat or metal substrata on the interior of the Vehicle; 

(B) score the Vehicle as follows: 

(1) find the worst area of one (1) square metre or more of the Vehicle 
affected by corrosion, chips, scratches and/or dents  identified under 
paragraph 2.1.4(A). Estimate how many A5 areas are needed to cover 
up all the corrosion, chips, scratches or dents revealing undercoat or 
metal substrata identified under paragraph 2.1.4 (A) above and score 
the Vehicle in accordance with Table 2.1.4 below. 

  Table 2.1.4: Surface Corrosion/Paint Chips/ Scratches Scoring Matrix  

Condition Score 

a) No corrosion, chips or scratches or dents revealing undercoat or 
metal substrate 

10 

Condition falls between a) and b) 9 

b) No corrosion, chips or scratches or dents revealing undercoat or 
metal substrate but patch repairs made and not visible from 2m 

8 

Condition falls between b) and c) 7 

c) 1 A5 size areas to cover all the corrosion, chips scratches or 
dents revealing undercoats or metal substrate on the worst area 
of the Vehicle and any patch repairs not visible from 2m 

6 

Condition falls between c) and d) 5 

d) 2 A5 size areas to cover all the corrosion, chips scratches or 
dents revealing undercoat or metal substrate on the worst area of 
the Vehicle and any patch repairs not visible from 2m 

4 

Condition falls between d) and e) 3 
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Condition Score 

e)  4 A5 size areas to cover all the corrosion, chips scratches or 
dents revealing undercoat or metal substrate on the worst area of 
the Vehicle or any patch repairs greater than A7 size visible 
from 2m 

2 

Condition falls between e) and f) 1 

f) More than 4 A5 size areas to cover all the corrosion, chips 
scratches or dents revealing undercoat or metal substrate on the 
worst area of the Vehicle or any patch repairs greater than A7 
size visible from 2m 

0 

 

2.1.5 Floor Coverings: Assessment Procedure 

Assess the state of the floor covering in each Vehicle in accordance with the following 
procedure: 

(A) identify the state of the floor covering in the Vehicle; and 

(B) score the Vehicle in accordance with table 2.1.5 

Table 2.1.5: Floor Coverings Scoring Matrix  

Condition Score 

a) No delamination, bubbles or ripples 10 

Condition falls between a) and b) 9 

b) No delamination, bubbles or ripples but patch repairs made and 
not visible from 2m 

8 

Condition falls between b) and c)  

c) 1 A5 size areas to cover all the delamination, bubbles or ripples 
in the worst area of the Vehicle and any patch repairs not visible 
from 2m 

6 

Condition falls between c) and d) 5 

d) 2 A5 size areas to cover all the delamination, bubbles or ripples 
in the worst area of the Vehicle and any patch repairs not visible 
from 2m 

4 

Condition falls between d) and e) 3 

e) either 4 A5 size areas to cover all the delamination, bubbles or 
ripples in the worst area of the Vehicle or any patch repairs 
greater than A6 size visible from 2m 

2 

Condition falls between e) and f) 1 

f) either more than 4 A5 size areas to cover all the corrosion, 
chips scratches or dents revealing undercoat or metal substrate in 
the worst area of the Vehicle or any patch repairs greater than 
A6 size visible from 4m 

0 
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2.1.6 Labelling: Assessment Procedure 

Assess the labelling on the interior of each Vehicle in accordance with the following 
procedure: 

(A) identify the state of the labelling in the Vehicle; and 

(B) score the Vehicle in accordance with table 2.1.6 

Table 2.1.6: Labelling Scoring Matrix  

Condition Score 

No labelling missing, damaged or defaced.  10 

1 label missing, damaged or defaced in any Vehicle 8 

2 labels missing, damaged or defaced in any Vehicle 6 

3 labels missing, damaged or defaced in any Vehicle 4 

More than 3 labels missing, damaged or defaced in any Vehicle 2 

Any mandatory labelling (including safety and RVAR labelling) missing 
or rendered illegible by damaged or defacing 

0 

 

2.1.7 Condition of Arm Fests between Seats: Assessment Procedure 

Assess the presence, proper positioning (e.g., not loose or bent) and condition of the 
arm rests in each Vehicle in accordance with the following procedure: 

(A) identify the presence, positioning and condition of the arm rests in the Vehicle 
including the absence of any which should be there; and 

(B) score the Vehicle in accordance with table 2.1.7. 

Table 2.1.7: Condition of Arm Rests between Seats Scoring Matrix  

Condition Score 

a) All are in place, intact, in good condition, and with no scratches 10 

Condition falls between a) and b) 9 

b) All are in place but with minor scratches or chips 8 

Condition falls between b) and c) 6 

c) One missing or substantially damaged 4 

Condition falls between c) and d) 3 

d) Two or more missing or substantially damaged 2 

Condition falls between d) and e) 1 

e) Five or more missing or substantially damaged  0 
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2.1.8 Condition of Hand Rails and Hangers: Assessment Procedure 

Assess the existence, positioning and condition of hand rails and hangers, other rails 
and straps in each Vehicle in accordance the following procedure: 

(A) identify the presence, positioning and condition of the hand rails and hangers, 
other rails and straps in the Vehicle including the absence of any which should 
be there; and 

(B) score the Vehicle in accordance with table 2.1.8. 

Table 2.1.8: Condition of Hand Rails and Hangers Scoring Matrix  

Condition Score 

a) All are in place, intact, in good condition, and with no scratches 10 

Condition falls between a) and b) 9 

b) All are in place and but with minor scratches or chips 8 

Condition falls between b) and c) 6 

c) One missing or substantially damaged (e.g. stretched or bent out 
of shape) 

4 

Condition falls between c) and d) 3 

d) Two to four missing or substantially damaged  (e.g. stretched or 
bent out of shape) 

2 

Condition falls between d) and e) 1 

e) Five or more missing or substantially damaged (e.g. stretched or 
bent out of shape).  

0 

 

2.1.9 Condition of Train Seats: Assessment Procedure 

Assess the condition of the seating in each Vehicle in accordance the following 
procedure: 

(A) identify the condition of the seating in the Vehicle taking into account all 
aspects of seating; 

(B) do not include cleanliness; and 

(C) score the Vehicle in accordance with table 2.1.9. 

Table 2.1.9: Condition of Train Seats Scoring Matrix  

Condition Score 

a) All in as new condition. No detached upholstery components 10 

Condition falls between a) and b) 9 

b) All in good condition but with slight fading. No detached 
upholstery components 

8 

Condition falls between b) and c) 7 

c) Some evidence of wear (e.g. worn upholstery). No detached 
upholstery components. No repairs evident 

6 
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Condition Score 

Condition falls between c) and d) 5 

d) General evidence of wear or evidence of repairs. No detached 
upholstery components 

4 

Condition falls between d) and e) 3 

e) Extensive wear or un repaired rips less than 2.5cm in length or 
cigarette burns on more than 10% of seats. No detached 
upholstery components 

2 

Condition falls between e) and f) 1 

f) More than 5% of seats extremely worn or with un repaired rips 
longer than 2.5 cm  Detached upholstery components 

0 

 

3. GENERAL 

Each Party acknowledges and agrees that any reference standards or samples referred to in this 
Appendix 3 shall be agreed between the Purchaser and Maintainer no later than 25 weeks prior to 
Acceptance of the first Unit. 
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APPENDIX 3  
 

Component Refurbishment Periods 
 

Applies to  Period 

Component  NLR 
dc 

Unit 

ELR 
dual 

voltage 
Unit  

Activity 

Time Distance 

1. Car Body        

  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

2. Bogies & Running Gear    
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Applies to  Period 

Component  NLR 
dc 

Unit 

ELR 
dual 

voltage 
Unit  

Activity 

Time Distance 

3. Power supply       
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Applies to  Period 

Component  NLR 
dc 

Unit 

ELR 
dual 

voltage 
Unit  

Activity 

Time Distance 

4. Propulsion       
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Applies to  Period 

Component  NLR 
dc 

Unit 

ELR 
dual 

voltage 
Unit  

Activity 

Time Distance 

 

 

  

  

5. Auxilliary power    
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Applies to  Period 

Component  NLR 
dc 

Unit 

ELR 
dual 

voltage 
Unit  

Activity 

Time Distance 

6. Brakes       

7. Interior Environment       

   

   

   

   

8. Control & Communication       
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Applies to  Period 

Component  NLR 
dc 

Unit 

ELR 
dual 

voltage 
Unit  

Activity 

Time Distance 

camera 

   

   

   

9. Other     
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SCHDULE 3 

Performance Regime 

1. The provisions of Part A of this Schedule 3 shall only apply during the Maintenance Period 
and thereafter if the Purchaser serves a Cessation Notice the provisions of Part B of this 
Schedule shall apply. 

PART A 

PART 1: GENERAL PERFORMANCE REGIME 

1. DEFINITIONS AND INTERPRETATION 

1.1 Definitions: 

"Actual RP Mileage" means the mileage actually run by a Fleet in the relevant Railway 
Period; 

"Allowable Failure" means a Failure: 

(a)  caused by an Event of Loss provided that such Event of Loss did not arise as a 
result of (i) a Maintainer Fault, (ii) any act, omission, neglect or default of the 
Maintainer, the Manufacturer, any Subcontractor, any member of the Maintainer’s 
Group or the Manufacturer’s Group or the employees or suppliers of any of them, 
or (iii) due to the Maintainer’s or Manufacturer’s performance or non performance 
of their respective obligations under this Agreement or the MSA; 

(b)  which arose as a direct result of the occurrence of an Exonerating Event; or 

(c) which arose as direct result of any instruction of the Purchaser or Operator of a 
type not anticipated by the provisions of this Agreement including without 
limitation, the provisions of Schedule 2 (Maintenance and Cleaning Services); the 
Preparation, Presentation and Return Procedure, the Fault Notification Procedure, 
the In-service Support Procedure, the provisions of Schedule 9 (Maintenance 
Facility Obligations), the Maintenance Implementation Plan and the Joint Safe 
Working Plan provided such instruction did not arise as a result of (i) a Maintainer 
Fault, (ii) any act, omission, neglect or default of the Maintainer, the Manufacturer, 
any Subcontractor, or any member of the Maintainer’s Group or the 
Manufacturer’s Group or the employees or suppliers of any of them, or (iii) due to 
the Maintainer’s or Manufacturer’s performance or non performance of their 
respective obligations under this Agreement or the MSA; or 

(d)  which arose as a result of an Operator Fault. 

"Allowable Relief Period" means, subject to the provisions of Clause 25 and paragraph 
5.3 of Part 1 of this Schedule 3, the period during which an Allowable Failure persists save 
that: 
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(a) the Allowable Relief Period for an Operator Fault shall be the Remedy Period 
determined pursuant to paragraph 3.4 of Schedule 2 (Maintenance and Cleaning 
Services); 

(b) no Allowable Relief Period will arise in respect of a failure by the Operator to hand 
a Unit back to the Maintainer fifteen (15) minutes or less after the Exit Time; and   

(c) the Allowable Relief Period for the circumstances set out in paragraph 5.2 of Part 1 
of this Schedule 3 shall be the period by which the Entry Time for the relevant Unit 
is deemed extended pursuant to that paragraph 5.2. 

"Annual Deductions Cap" means an amount expressed in Pounds Sterling which is 
equivalent to the aggregate of (i)  ) of the Annual Service Payment for 
the relevant Contract Year and (ii) each Deduction Cap Refresh; 

"Annual Service Payment" means the aggregate of the Service Payments in the relevant 
Contract Year; 

"Availability Deduction" means the Deduction referred to in and calculated in accordance 
with paragraph 5.1 of Part 1 of this Schedule; 

"Average Scores" means the average cleanliness score assessed pursuant to paragraph 1 
of Part 2 of this Schedule 3; 

"Cancellation Deduction" means the Deduction referred to and calculated in accordance 
with paragraph 6 of Part 1 of this Schedule; 

"Deduction" means each of the sums to be deducted from the Monthly Service Payment in 
accordance with this Schedule, and the provisions of Schedule 5 (Pricing and Payment); 

"Deduction Cap Refresh" means any additional amount to be added to the Monthly 
Deductions Cap and the Annual Deductions Cap pursuant to paragraph 2 of Part 3 of this 
Schedule 3;  

"Delay Incident" means a matter which gives rise to the occurrence of three (3) or more 
Impact Minutes including those referred to or known as 'TOC on TOC' and 'TOC on self'; 

"Eligible No Fault Found Matter" means any No Fault Found Matter to the extent that it 
occurs at least twice, with substantially the same symptoms in the same Unit and 
components, in any fourteen (14) day period; 

"Eligible Operator Fault" means an Operator Fault which is an Approved Operator Fault 
and has not been rectified within the Allowable Relief Period; 

"ELR Fleet" means the ELR Units which have been Accepted and Delivered to the 
Purchaser from time to time under the MSA; 

"Facility Failure" means a Fault which gives rise to any Fault Deduction in accordance 
with paragraph 7 of Part 1 of this Schedule 3; 

“Failure” means that: 

(a)  a Unit is Unavailable; or  

(b)  a Unit is not Fit to Remain in Service; or  
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(c)  a Unit is not Fit to Run; or 

(d)  a Unit suffers a Facility Failure; or 

(e)   Impact Minutes are recorded against a Unit. 

“Fault Deduction” means a Deduction referred to in and calculated in accordance with 
paragraph 7 of Part 1 of this Schedule 3; 

"Fit for Service" has the meaning ascribed to it in Appendix 1 to Schedule 2 
(Maintenance and Cleaning Services); 

"Fit to Run" has the meaning ascribed to it in Appendix 1 to Schedule 2 (Maintenance 
and Cleaning Services) throughout the process of being taken out of operation; 

“Fit to Remain in Service” has the meaning ascribed to it in Appendix 1 to Schedule 2 
(Maintenance and Cleaning Services); 

"Fleet" means the ELR Fleet or the NLR Fleet as the context requires and "Fleets" means 
both the ELR Fleet and the NLR Fleet; 

"Fleet Miles" means the miles equating to the Actual Mileage of the Fleet concerned;  

"Impact Minutes" means in relation to a Unit any minutes of delay measured and 
attributed to a Unit by the Network Monitoring System; 

"Impact Minute Benchmark" means the figures for the relevant Fleet calculated in 
accordance with paragraph 4 of Part 1 of, and Appendix 2 to, Part A of this Schedule 3; 

"Impact Minute Benchmark Element" means the amount calculated in accordance with 
paragraph 3.5 of Part 1 of this Schedule 3 for use in calculating the Impact Minute 
Deduction; 

"Impact Minute Bonus" means the sum referred to in, and calculated in accordance with, 
paragraph 3.2 or 3.6 of Part 1 of this Schedule 3, which shall be added to the Monthly 
Service Payment in accordance with the provisions of Schedule 5 (Pricing and Payment); 

"Impact Minute Deduction" means the Deduction referred to in and calculated in 
accordance with paragraphs 3.2 and 3.3 of Part 1 of this Schedule 3, which shall be 
deducted from the Monthly Service Payment in accordance with the provisions of Schedule 
5 (Pricing and Payment); 

"Infrastructure Manager Matter" means any matter which is attributed to the 
Infrastructure Manager in accordance with the Network Monitoring System; 

"Maintainer Allocated Impact Minutes" means each Impact Minute which is agreed or 
determined to be attributable to a Relevant Delay Incident in accordance with the 
provisions of paragraph 1 of Part 3 of this Schedule 3 aggregated in accordance with and 
subject to paragraph 2.1;   

"Maintainer Fault" means a Fault which is not an Operator Fault, an Infrastructure 
Manager Matter or a No Fault Found Matter provided that any Eligible Operator Fault or 
Eligible No Fault Found Matter shall be a Maintainer Fault;  
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“Minimum Average Cleanliness Condition” means that a Unit scores or more when 
assessed in accordance with paragraph 1 of Part 2 of this Schedule 3; 

"Monthly Deductions Cap" means an aggregate maximum amount expressed in Pounds 
Sterling which is equivalent to (i) the aggregate of  of the Monthly 
Service Payment for the relevant Railway Period and (ii) each Deduction Cap Refresh; 

"Monthly Service Payment" means the appropriate Service Payment for each Railway 
Period as determined in accordance with Schedule 5 (Pricing and Payment); 

"Network Monitoring System" means TRUST or similar or equivalent system operated 
by the relevant Infrastructure Manager; 

"NLR Fleet" means the NLR Units which have been Accepted and Delivered to the 
Purchaser from time to time under the MSA; 

"No Fault Found Matter" means any Delay Incident which is not an Infrastructure 
Manager Matter or attributed to the Maintainer or its Subcontractor, agents, or employees 
or an Operator Fault; 

"Performance Monitoring Deduction" means the Deduction referred to in and calculated 
in accordance with paragraph 1.8 of Part 3 of this Schedule 3; 

"Performance Monitoring Report" means the report to be provided pursuant to 
paragraph 1.5 of Part 3 of this Schedule 3 in the form to be agreed between the Parties to 
meet the requirements of this Schedule 3; 

"Performance Review Meeting" means the meeting referred to in paragraph 1.4 of Part 3 
of this Schedule 3; 

"Relevant Delay Incident" means a Delay Incident which is a Maintainer Fault; 

"Relevant Delay Incident Deduction" means the sum referred to and calculated in 
accordance with paragraphs 3.5 and 3.6 of Part 1 of this Schedule 3; 

"Relevant Delay Incident Deduction Cap" means the sum of  

"Reliability Growth Period" means any and all of Reliability Growth Period 1, 
Reliability Growth Period 2, Reliability Growth Period 3, Reliability Growth Period 4 and 
Reliability Growth Period 5; 

"Reliability Growth Period 1" means in respect of the East London Railway the period 
beginning on the date of commencement of passenger operations and expiring on the date 
which is calendar months later or if later completion of 

 ELR Fleet Miles and in respect of the North London 
Railway the period beginning on the date of introduction into passenger service of the first 
Unit to be Accepted and expiring on the date which is  calendar months later 
or if later, completion of NLR Fleet 
Miles; 

"Reliability Growth Period 2" means in respect of the East London Railway and the 
North London Railway respectively the  calendar months following the end of 
Reliability Growth Period 1 or if later, completion of  

Fleet Miles; 
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"Reliability Growth Period 3" means in respect of East London Railway and the North 
London Railway respectively the  calendar months following the end of 
Reliability Growth Period 2 or if later, completion of s  

Fleet Miles; 

“Reliability Growth Period 4” means in respect of East London Railway and the North 
London Railway respectively the  months following the end of Reliability 
Growth Period 3 or if later, n Fleet 
Miles; 

“Reliability Growth Period 5” means in respect of East London Railway and the North 
London Railway respectively  calendar months from completion of Reliability 
Growth Period 4 or if later  Fleet 
Miles; 

"Scheduled Mileage" means the Planned Mileage (as defined in Schedule 5) for a Fleet in 
a Contract Year divided by thirteen (13); 

"Steady State" means the period commencing at the expiry of Reliability Growth Period 5 
for the ELR Fleet or the NLR Fleet whichever is the earlier; 

"Threshold Fleet" means per cent of the Fleet concerned; 

"Total Average Weighted Score" means the total of the Weighted Average Scores; 

"Train Service" means each and any of the passenger services operated by the Operator 
on the East London Railway or the North London Railway as the context requires; 

"TRUST" means an operational system owned by Network Rail for recording train 
running performance; 

"Unavailable" means that a Unit required for any Diagrams is not Available and 
"Unavailability" shall be construed accordingly; 

"Warranty Work Units" has the meaning ascribed to it in paragraph 3 of Part 3 of this 
Schedule 3;  

"Weighted Average Score" means the Average Score, multiplied by the corresponding 
weighting multiplier in column D of Table 1 of Part 2 of this Schedule 3; 

1.2 Any reference to minutes in this Schedule 3 shall be deemed to include a reference to parts 
thereof and shall be construed accordingly. 

2. IMPACT MINUTES 

2.1 Each Maintainer Allocated Impact Minutes in a Railway Period shall be aggregated by 
Fleet and shall be used for the purposes of calculating the Impact Minute Deduction and 
Impact Minute Bonus for each Fleet pursuant to the following provisions of paragraph 3 
below.  The aggregated Maintainer Allocated Impact Minutes for each Fleet in a Railway 
Period shall further be aggregated according to the individual Delay Incident which has 
been determined or agreed to have given rise to it, for the purposes of paragraph 3.4 below.  
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3. IMPACT MINUTE PAYMENTS/BONUS REGIME  

Impact Minute Deduction and Impact Minute Bonus 

3.1 The Impact Minute Deduction for each Fleet in a Railway Period shall be deducted from, 
and where applicable the Impact Minute Bonus for each Fleet in a Railway Period shall be 
added to, the Monthly Payment to the Maintainer, each in accordance with the provisions 
of this paragraph 3 and of Schedule 5 (Pricing and Payment). 

3.2 The Impact Minute Deduction for a Fleet shall be deemed to be zero in a Railway Period 
where the summation of all Maintainer Allocated Impact Minutes calculated pursuant to 
paragraph 2.1 above is less than or equal to the Impact Minute Benchmark for that Fleet 
and the Impact Minute Bonus for a Fleet in a Railway Period shall be deemed to be zero 
where the summation of all Maintainer Allocated Impact Minutes is more than or equal to 
the Impact Minute Benchmark. 

3.3 Where the summation of all Maintainer Allocated Impact Minutes for a Fleet calculated 
pursuant to paragraph 2.1 above is greater than the Impact Minute Benchmark for that Fleet 
in any Railway Period, then the Impact Minute Deduction for that Fleet shall be calculated 
in accordance with the following formula: 

Impact Minute Deduction =  ∑RDID – IMBE 

where: 

∑RDID is the summation of all Relevant Delay Incident Deductions for the Fleet 
(calculated in accordance with paragraph 3.4 below); and 

IMBE is the Impact Minute Benchmark Element for the Fleet (calculated in 
accordance with paragraph 3.5 below). 

3.4 The Relevant Delay Incident Deduction for each Relevant Delay Incident shall be 
calculated by multiplying the total number of Maintainer Allocated Impact Minutes which 
are agreed or determined to have arisen as result of that Relevant Delay Incident pursuant 
to paragraph 2.1 above by a sum of   (Indexed), provided that, 
without prejudice to the calculation of any other Deduction under this Schedule, no single 
Relevant Delay Incident Deduction shall exceed the Relevant Delay Incident Deduction 
Cap. 

3.5 The Impact Minute Benchmark Element shall be calculated by multiplying the Impact 
Minute Benchmark by the sum of  (Indexed); 

3.6 Where the summation of all Maintainer Allocated Impact Minutes for a Fleet calculated 
pursuant to paragraph 2.1 above is less than the Impact Minute Benchmark for that Fleet in 
any Railway Period, then the Impact Minute Bonus shall be calculated by multiplying the 
difference between that summation and the Impact Minute Benchmark by a sum of  

(Indexed).  

4. CALCULATION OF IMPACT MINUTE BENCHMARK  

Steady State 

4.1 During the Steady State and subject to the provisions of paragraph 4.2 below, the Impact 
Minute Benchmark per Railway Period for a Fleet shall be derived by multiplying the 
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aggregate of the number of Units in the Fleet that are scheduled to be operated each day in 
the relevant Railway Period for which a calculation is being made pursuant to paragraph 3 
above by

4.2 Subject to paragraph 4.2A below, if the Actual RP Mileage of a Fleet is greater than or less 
than the Scheduled Mileage of a Fleet for any Railway Period during Steady State the 
Impact Minute Benchmark for that Railway Period will be increased or reduced in 
accordance with the following formula: 

Impact Minute Benchmark =  IMBF  x  [Y/Z] 

where: 

IMBF is the Impact Minute Benchmark for the Fleet; 

Y is the Actual RP Mileage operated by the Fleet during the relevant Railway 
Period; and 

Z is the Scheduled Mileage to be operated by the Fleet during the relevant 
Railway Period. 

4.2A Where the Actual RP Mileage is less than the Scheduled Mileage and the application of the 
formula set out in paragraph 4.2 above would result in the reduction of the Impact Minute 
Benchmark by more than %) then the Impact Minute Benchmark will 
be reduced by only. 

Reliability Growth Periods 

4.3 During a Reliability Growth Period the Impact Minute Benchmark shall be increased for 
each Fleet in accordance with the provisions of Part A Appendix 2, provided that the 
provisions of this paragraph 4.3 shall cease to be applicable on commencement of the 
Steady State. 

5. AVAILABILITY DEDUCTIONS 

Start of Service Availability  

5.1 An Availability Deduction for each Fleet will be deducted from the Monthly Service 
Payment in accordance with the provisions of this paragraph 5 and Schedule 5 (Pricing and 
Payment) for each Unavailable Unit in the Fleet on each day on which it is Unavailable in 
accordance with the following provisions: 

5.1.1 where more than the Threshold Fleet is Available on any day, the daily 
Availability Deduction for that Unit shall be  

; and  

5.1.2 where the Threshold Fleet or less than the Threshold Fleet is Available on any 
day, the daily Availability Deduction for that Unit shall be

 

unless the Unit becomes Available or a replacement Unit provided by the Maintainer is Fit 
for Service in which case: 
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5.1.3 where the Unit or replacement Unit completes a minimum of but no 
more than  per cent of the total mileage of the Diagrams 
scheduled to be completed by that Unit on that day, the daily Availability 
Deduction for that Unit shall be reduced to  

 where more than the Threshold Fleet is 
Available on that day and  
where the Threshold Fleet or less than the Threshold Fleet is Available on that 
day; and 

5.1.4 where the Unit or replacement Unit completes  per cent or more 
of the total mileage of the Diagrams scheduled to be completed by that Unit on 
that day, the daily Availability Deduction for that Unit shall be reduced to  

 where more than the Threshold Fleet 
is Available on that day and    where the 
Threshold Fleet or less than the Threshold Fleet is Available on that day.  

Relief from Availability Deductions 

5.2 Where a Unit is not Available because the Operator handed the Unit back to the Maintainer 
more than after the Exit Time, to the extent only that the Maintainer is 
not reasonably able to take steps to mitigate any delay, the Entry Time for that Unit will be 
deemed to be extended until such time as the Maintainer could reasonably (taking into 
account the obligation to mitigate) be expected to make it available and the Purchaser will 
not be entitled to make any Availability Deduction in respect of the fact that the Unit is not 
Available in the period prior to the Entry Time to the extent that it is deemed to be so 
extended. 

5.3 If a Unit is not Available due to an Allowable Failure the Purchaser shall not be entitled to 
make any Availability Deduction in respect of the fact that the Unit is not Available during 
the Allowable Relief Period.  Without prejudice to the foregoing the Maintainer will be 
required to use all reasonable endeavours to mitigate the impact of the event giving rise to 
the Allowable Failure upon its ability to perform the Maintainer Obligations and to repair 
and return such Allowable Failure Units into service in a prudent, efficient and expeditious 
manner. 

6. IN SERVICE CANCELLATION 

6.1 If a Unit is not Fit to Remain in Service and is required to be taken out of operation, a daily 
Cancellation Deduction for each such Unit will be deducted from the Monthly Service 
Payment in accordance with the provisions of this paragraph 6 and Schedule 5 (Pricing and 
Payment) in accordance with the following provisions: 

6.1.1 where the Unit is Fit to Run then the daily Cancellation Deduction for that Unit 
shall be  and 

6.1.2 where the Unit is not Fit to Run then the daily Cancellation Deduction for that 
Unit shall be  

unless the Unit is repaired or a replacement Unit is provided which is, in each case, Fit for 
Service and returned to operation in accordance with the requirements of Schedule 2 
(Maintenance and Cleaning Services) in which case: 
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6.1.3 where the Unit or replacement Unit completes a minimum of but no 
more than  per cent of the total mileage of the relevant 
Diagrams scheduled to be completed by that Unit on that day, the daily 
Cancellation Deduction for that Unit shall be reduced to  

 where the Unit giving rise to the 
Cancellation Deduction was Fit to Run and  

where it was not Fit to Run; and 

6.1.4 where the Unit or replacement Unit completes  per cent or more 
of the total mileage of the Relevant Diagrams scheduled to be completed by that 
Unit on that day the daily Cancellation Deduction for that Unit shall be reduced 
to   (Indexed) where the Unit was Fit to Run 
and (Indexed) where it was not Fit to Run.  

7. FACILITY FAILURES 

7.1 If: 

7.1.1 a Unit is not Fit for Service on presentation at the relevant Entry Point or is not, at 
any time thereafter, Fit to Remain in Service; and  

7.1.2 the Operator in its absolute discretion chooses to accept the Unit and take it into 
operation or continue to operate it; and 

7.1.3 one or more of the Faults listed in the table set out at Part A Appendix 1 exists or 
occurs. 

a daily Fault Deduction for that Unit will be calculated in accordance with the provisions of 
this paragraph 7 and deducted in accordance with the provisions of Schedule 5 (Pricing and 
Payment) for each day during which the Fault persists.  

7.2 The daily Fault Deduction for the Unit shall be shall be calculated in accordance with the 
following formula: 

Daily Fault Deduction = ∑FD - ISD 

where: 

(A) FD is equal to the Fault Deduction to be deducted for a Fault calculated 
in accordance with the following formula 

(1) FD = [F x FF col 1] + [F + x FF col2] 

Where: 

(a) F  is the number of instances (whether such instances 
are new occurrences or have been counted on previous 
days) up to a maximum of  of the relevant Fault 
in the Unit in any day;  

(b) F  is the number of instances (whether such instances 
are new occurrences or have been counted on previous 
days) in addition to those measured by paragraph 7.2.1 
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(A) (1) (a) above of the relevant Fault in the Unit in any 
day ; 

(c) FF col 1 is the appropriate sum in column 1 
corresponding to the relevant Fault; and 

(d) FF col 2 is the appropriate sum in column 2 
corresponding to the relevant Fault. 

(B) ISD is the In-Service Discount which shall be equal to  
of the aggregate value of all instances of the Fault which occurred 

whilst the Unit was in service as calculated pursuant to the formula to 
determine FD above.  
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PART 2: CLEANING PERFORMANCE  

1. MINIMUM AVERAGE CLEANLINESS 

1.1 The Purchaser may assess the exterior of up to one hundred (100%) per cent of the Units in 
each Fleet in each Railway Period in accordance with paragraphs 1.1.1, 1.1.2, 1.1.3 and 
1.1.4 of Schedule 2 Appendix 2 and the provisions of paragraphs 2.2 and 2.3 below, in 
order to determine whether the Minimum Average Cleanliness Condition has been met and 
the amount of the monthly Cleaning Deduction for each Fleet (if any) which shall be 
deducted from the Monthly Service Payment in accordance with Schedule 5 (Pricing and 
Payment). 

1.2 In exercising its rights under paragraph 1.1 above the Purchaser shall be entitled to carry 
out its assessments once a week (but shall only assess a Unit once in any Railway Period) 
and shall assess each Unit after the scheduled cleaning time for the Unit and no later than 
one hour prior to the Entry Time for the Unit as follows: 

1.2.1 Each Vehicle in the Unit shall be assessed and scored against the paragraphs 
specified in column A of table 1 

1.2.2 The scores recorded against each paragraph specified in column A of table 1 shall 
be aggregated for each Vehicle in the Unit and divided by the number of Vehicles 
in the Unit to determine the Average Score for the Unit in respect of the relevant 
paragraph and inserted into the appropriate row of column C of Table 1. 

1.2.3 The Average Score for the Unit set out in each row of table 1 shall be multiplied 
by the corresponding weighting multiplier in column D of table 1 to determine 
the Weighted Average Score which shall be inserted into the appropriate row of 
column E of table 1. 

1.2.4 All Weighted Average Scores in column E of table 1 shall be aggregated to 
determine the Total Average Weighted Score for the Unit. 

Table 1 

A B C D E 

Schedule 2, Appendix 
2, paragraph 

Description Average Score Weighting Weighted Average 
Score (C x D) 

1.1.1 External bodysides 
and roof 

  

1.1.2 External- driving 
end 

  

1.1.3 External- 
intermediate 
bodyends 

  

1.1.4 Underframe   

Total Average Weighted Score  
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2. CLEANING DEDUCTIONS 

2.1 In each Railway Period the Purchaser shall calculate the percentage of Units in each Fleet 
which it has assessed pursuant to paragraph 1 above and which achieved the Minimum 
Average Cleanliness Condition. 

2.2 If all Units in a Fleet assessed pursuant to paragraph 1 above achieved the Minimum 
Average Cleanliness Condition in a Railway Period then the Cleaning Deduction shall be 
nil for that Fleet for that Railway Period. 

2.3 If all Units in a Fleet assessed pursuant to paragraph 1 above do not achieve the Minimum 
Average Cleanliness Condition in a Railway Period, a Cleaning Deduction for that Fleet for 
that Railway Period shall be calculated in accordance with the provisions of this paragraph 
2.3 and deducted from the Monthly Service Payment in accordance with the provisions of 
Schedule 5 (Pricing and Payment) 

Cleaning Deduction (Indexed)] x A x B  

where  

A  is determined as follows: 

(A) if  per cent or fewer of the Units in the Fleet assessed in the 
Railway Period have not met the Minimum Average Cleanliness 
Condition then A shall be   

(B) if  per cent or fewer of the Units in the Fleet assessed in the 
Railway Period have not met the Minimum Average Cleanliness 
Condition then A shall be  and 

(C) if more than  per cent of the Units in the Fleet assessed in the 
Railway Period have not met the Minimum Average Cleanliness 
Condition then A shall be   

B is the number of Units in the Fleet assessed in the Railway Period which failed to meet 
the Minimum Average Cleanliness Condition. 
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PART 3: GENERAL PROVISIONS 

1. PERFORMANCE MONITORING AND ENGINEERING AUDIT 

1.1 The Maintainer shall monitor all matters which will or may give rise to a Deduction under 
this Schedule and using TRUST data, data obtained from the Operator's Control Room, any 
information obtained from the Operator's staff (including drivers of the Units) or the 
Maintainer's staff or Subcontractors, and other data available and shall accurately detail 
them in a daily record of the matters set out below: 

1.1.1 any Impact Minutes; 

1.1.2 any Delay Incident; 

1.1.3 any Failure and the details of the specific reasons for that Failure (to the extent 
available at the time); 

1.1.4 the fact that a Unit is taken out of operation together with the details of such 
event; and  

1.1.5 Unit mileage; and 

1.1.6 any Eligible Operator Fault. 

1.2 The daily record referred to in paragraph 1.1 above shall make an allocation of Impact 
Minutes per Unit in each Fleet in accordance with the categories set out below and shall 
include a description of each Delay Incident including date, time, location and number of 
Impact Minutes categorised according to the appropriate type of Delay Incident as follows: 

1.2.1 an Infrastructure Manager Matter; 

1.2.2 an Operator Fault;  

1.2.3 a Maintainer Fault; or 

1.2.4 a No Fault Found Matter. 

1.3 Subject to paragraph 1.4, the Maintainer and the Purchaser shall work together on a daily 
basis to seek to establish and agree the cause of Delay Incidents and attribute responsibility 
for Impact Minutes by further investigation as appropriate. In the event that the Parties are 
not able to agree the cause of any Delay Incident: 

1.3.1 each of the Parties shall conduct such further investigations as it shall consider 
necessary and appropriate and the matter shall be further considered by the parties 
on the following day; 

1.3.2 if the Parties are still not able to agree the cause of such Delay Incident the matter 
shall be referred to the next Performance Review Meeting for resolution unless 
otherwise agreed; and 

1.3.3 if by the end of the Performance Review Meeting referred to above, the Parties are 
still not able to agree the cause of the Delay Incident the matter shall be referred to 
expert determination pursuant to Schedule 15A (Accelerated Expert Determination). 
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1.4 A Performance Review Meeting shall be held every twenty eight (28) days and shall be 
attended at least by the Maintainer’s Project Manager and the Purchaser’s Maintenance 
Manager.  The standing agenda for the Performance Review Meeting shall be as follows: 

1.4.1 Minutes of previous meeting 

1.4.2 Review of Performance Monitoring Report 

1.4.3 Reconciliation of Deductions 

1.4.4 Disputed attributions 

1.5 No later than five (5) Working Days prior to the Performance Review Meeting the 
Maintainer shall produce the Performance Monitoring Report for the preceding Railway 
Period (which shall be based upon and accompanied by the daily record for each of the 
days in that Railway Period and details of any further matters considered or investigated by 
the Parties pursuant to paragraph 1.3) and shall provide a copy to the Purchaser.  The 
Maintainer shall also provide to the Purchaser, within a reasonable time following any 
request, any additional information and other reports as are reasonably required by the 
Purchaser. 

1.6 Subject to the provisions of paragraph 1.3.3, 1.7 and 1.8 the content of the Performance 
Monitoring Report shall be agreed at the Performance Review Meeting and such agreed 
report shall be the source of the factual information regarding the performance of the 
Services for the relevant Railway Period for the purposes of calculating the relevant 
Monthly Service Payment and any Deductions. 

1.7 If there shall be any error or omission from the Performance Monitoring Report for any 
Railway Period subsequently identified by the Maintainer or the Purchaser (pursuant to 
paragraph 1.9 ) or if the Infrastructure Manager shall subsequently determine that Impact 
Minutes or other TRUST data relating to the relevant Railway Period should be re-
attributed or altered, then subject to the outcome of any appeal or representations made by 
the Operator or the Purchaser (in respect of which the Maintainer shall provide such co-
operation and assistance as the Purchaser or Operator shall reasonably require) in respect of 
such matters, the Maintainer and the Purchaser shall agree the amendment to the 
Performance Monitoring Report or, failing agreement within five (5) Working Days of 
identification of the error or omission or final determination of the re-attribution or other 
alteration (provided that such identification or determination is made not more than two 
(2)) calendar months following the relevant Performance Monitoring Report, except in the 
circumstances referred to in paragraph 1.10 below) either the Maintainer or the Purchaser 
shall be entitled to refer the matter to be determined by dispute resolution pursuant to 
Clause 41 of this Agreement and amend the Performance Monitoring Report to the extent 
that it is so determined to be necessary. 

1.8 Where the circumstances in paragraph 1.7 apply, the Purchaser shall, in addition: 

1.8.1 be entitled to make any Deductions from the Monthly Service Payment to the 
extent that it would have been entitled to make those Deduction; or 

1.8.2 be obliged to reimburse the Maintainer within thirty (30) days of the production 
of the Performance Monitoring Report pursuant to paragraph 1.7 to the extent that 
it would not have been entitled to make a Deduction which was made; or 
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1.8.3 be obliged to pay the Maintainer within thirty (30) days of the production of the 
Performance Monitoring Report pursuant to paragraph 1.7 to the extent that the 
Maintainer would have been entitled to a Impact Minute Bonus, 

had the relevant matter been monitored and reported accurately in the relevant Performance 
Monitoring Report or the Infrastructure Manager attributed or allocated those matters as 
finally determined prior to the production of the relevant Performance Monitoring Report 
for the Railway Period in which the matters occurred. Any such Deductions shall be made 
in accordance with the provisions of Schedule 5 (Pricing and Payment) from the Monthly 
Service Payment payable in respect of the Railway Period in which the relevant matters 
were revealed by the Purchaser's investigations or, to the extent that the Purchaser is unable 
to make any further Deductions from the Monthly Service Payment in respect of that 
Railway Period by virtue of the provisions of: 

1.8.4 Schedule 5 (Pricing and Payment); or  

1.8.5 paragraph 1.10 below  

in a case where the relevant provision would not have prevented the making of a Deduction 
had the matter been monitored or reported accurately in the Performance Monitoring 
Report for the Railway Period in which it occurred, they may be carried forward and 
deducted from the Monthly Service Payments due in respect of subsequent Railway 
Periods. 

1.9 If the Purchaser identifies that the Maintainer has failed to monitor or accurately to report 
any matter contained in or accompanying the Performance Monitoring Report in the 
circumstances set out below in paragraph 1.10 then, without prejudice to the ability to 
make Deductions in respect of that matter in accordance with the provisions of this 
Schedule, a further Performance Monitoring Deduction of  

 for each failure to monitor or report that matter accurately shall be 
deducted from the Monthly Service Payment in accordance with the provisions of Schedule 
5 (Pricing and Payment).  

1.10 For the purposes of paragraphs 1.7, 1.8 and 1.9 of this Schedule the relevant circumstances 
are: 

1.10.1 fraudulent action or inaction; or 

1.10.2 deliberate misrepresentation; or 

1.10.3 gross misconduct or incompetence in each case on the part of the Maintainer or 
any of its Subcontractors. 

2. OVERALL CAP ON MAINTAINER LIABILITY 

2.1 The Deductions calculated pursuant to this Schedule shall not exceed: 

2.1.1 the Monthly Deductions Cap in any Railway Period; and 

2.1.2 the Annual Deductions Cap in any Contract Year. 
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3. DEDUCTION CAP REFRESH 

3.1 If in any Railway Period during the first  following the Commencement 
Date:  

3.1.1 The Monthly Deductions Cap would (but for the provisions of this paragraph 3) 
be exceeded if all Deductions relating to that Railway Period were aggregated; 
and 

3.1.2  Units were not Available on any day during such Railway Period 
due to the Unit being taken out of revenue earning service so that work may be 
carried out to remedy a Defect (each such Unit being a "Warranty Work Unit"); 

then the Deduction Cap Refresh for that Railway Period shall be calculated in accordance 
with the following formula:  

Deduction Cap Refresh = (Indexed) x WWU x UD 

where: 

WWU is the number of Warranty Work Units in that Railway Period; and  

UD is the number of days in respect of which claims for Availability Deductions 
were made for that Railway Period under this Schedule 3 on which there were 
also  Warranty Units. 

3.2 Notwithstanding paragraph 3.1 above: 

3.2.1 the Deduction Cap Refresh in respect of any Railway Period shall never exceed 
the amount which is equivalent to  of the Monthly Service 
Payment for that Railway Period; and  

3.2.2 the Deduction Cap Refresh in respect of any Contract Year shall never exceed the 
amount which is equivalent to of the Annual Service Payment 
for that Contract Year. 
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APPENDIX 1: FACILITY FAILURES 

 

Proposed Deductions in Respect of the Fault Regime 

Deduction per Fault Type of Fault: Train Facility Failures  

Column 1 
1 to 4 
Faults 

Column 2 
More than 

4 
Faults 

1. HEATING VENTILATION AND AIR CONDITIONING 
EQUIPMENT 

In any Vehicle within a Unit any of: 

1. loss of capability to keep passenger saloon within the temperature 
ranges specified in the Specification contained within the MSA; 
or 

2. loss of capability to keep driver's cab within temperature ranges 
specified in the Specification contained within the MSA; or 

3. loss of capability to provide the saloon air flows specified in 
Specification contained within the MSA; or 

4. loss of capability to provide the cab air flows specified in 
Specification contained within the MSA. 

  

2. PUBLIC ADDRESS/COMMUNICATIONS 

In any Unit 

1. loss of broadcast facility in any Vehicle; or 

2. loss of on-board inter-vehicle crew communications;  or 

3. loss of any passenger displays or destination indicators; or 

4. partial or complete loss of saloon CCTV facility in any 
Vehicle. 

 

  

3. EXTERIOR DOORS 

Loss of use of any exterior door or interior door on a Unit 

  

4. INTERIOR LIGHTING   
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Proposed Deductions in Respect of the Fault Regime 

Deduction per Fault Type of Fault: Train Facility Failures  

Column 1 
1 to 4 
Faults 

Column 2 
More than 

4 
Faults 

In any Unit of: 

1. loss of 10% of lighting in 2 or more Vehicles; or 

2. loss of 20% of lighting in any Vehicle. 

5. SHORT FORMATIONS 

Any short formation of a Unit 
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APPENDIX 2: IMPACT MINUTE BENCHMARK IN RELIABILITY GROWTH PERIOD  

1. During the relevant period the Impact Minute Benchmark per Railway Period for a Fleet 
shall be derived by multiplying the number of Units scheduled to be operated daily in the 
relevant Railway Period by the mutipliers set out below: 

  
(a) during Reliabilty Growth Period 1 the Multiplier shall be 
 
(b) during Reliabilty Growth Period 2 the Multiplier shall be 
 
(c)  during Reliabilty Growth Period 3 the Multiplier shall be  
 
(d) during Reliabilty Growth Period 4 the Multiplier shall be 
 
(e) during Reliabilty Growth Period 5 until commencement of Steady State the 

Multiplier shall be  
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PART B 

PART 1: TSSSA PERFORMANCE REGIME  

1. DEFINITIONS AND INTERPRETATION 

1.1 Definitions:  

"Actual RP Mileage" means the mileage actually run by a Fleet in the relevant Railway 
Period; 

"Annual Deductions Cap" means an amount expressed in Pounds Sterling which is 
equivalent to the aggregate of  of the Annual Service Payment for the 
relevant Contract Year; 

"Annual Service Payment" means the aggregate of the Service Payments in the relevant 
Contract Year; 

"Available" means that a Unit required for a Diagram is available at the time and in the 
condition required by the Purchaser and/or the Operator regardless of whether the Operator 
or the Purchaser allows the Unit into service despite the Unit not being available at the time 
or in the condition required; 

"Availability Deduction" means the Deduction referred to in and calculated in accordance 
with paragraph 5.1 of Part 1 of this Schedule; 

"Cancellation Deduction" means the Deduction referred to and calculated in accordance 
with paragraph 6 of Part 1 of this Schedule; 

"Deduction" means each of the sums to be deducted from the Monthly Service Payment in 
accordance with this Schedule, and the provisions of Schedule 5 (Pricing and Payment); 

"Delay Incident" means a matter which gives rise to the occurrence of three (3) or more 
Impact Minutes including those referred to or known as 'TOC on TOC' and 'TOC on self'; 

"Eligible No Fault Found Matter" means any No Fault Found Matter to the extent that it 
occurs at least twice, with substantially the same symptoms in the same Unit and 
components, in any fourteen (14) day period; 

"ELR Fleet" means the ELR Units which have been Accepted and Delivered to the 
Purchaser from time to time under the MSA; 

"Facility Failure" means a Fault which gives rise to any Fault Deduction in accordance 
with paragraph 7 of Part 1 of this Schedule 3; 

“Failure” means that: 

(a)  a Unit is Unavailable; or  

(b)  a Unit is not Fit to Remain in Service; or  

(c)  a Unit is not Fit to Run; or 

(d)  a Unit suffers a Facility Failure; or 
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(e)   Impact Minutes are recorded against a Unit. 

“Fault Deduction” means a Deduction referred to in and calculated in accordance with 
paragraph 7 of Part 1 of this Schedule 3; 

"Fit for Service" has the meaning ascribed to it in Appendix 1 to Schedule 2 
(Maintenance and Cleaning Services); 

"Fit to Run" has the meaning ascribed to it in Appendix 1 to Schedule 2 (Maintenance 
and Cleaning Services) throughout the process of being taken out of operation; 

“Fit to Remain in Service” has the meaning ascribed to it in Appendix 1 to Schedule 2 
(Maintenance and Cleaning Services); 

"Fleet" means the ELR Fleet or the NLR Fleet as the context requires and "Fleets" means 
both the ELR Fleet and the NLR Fleet; 

"Fleet Miles" means the miles equating to the Actual Mileage of the Fleet concerned;  

"Impact Minutes" means in relation to a Unit any minutes of delay measured and 
attributed to a Unit by the Network Monitoring System; 

"Impact Minute Benchmark" means the figures for the relevant Fleet calculated in 
accordance with paragraph 4 of Part 1 of, and Appendix 2 to, Part B of this Schedule 3; 

"Impact Minute Benchmark Element" means the amount calculated in accordance with 
paragraph 3.5 of Part 1 of this Schedule 3 for use in calculating the Impact Minute 
Deduction; 

"Impact Minute Bonus" means the sum referred to in, and calculated in accordance with, 
paragraph 3.2 or 3.6 of Part 1 of this Schedule 3, which shall be added to the Monthly 
Service Payment in accordance with the provisions of Schedule 5 (Pricing and Payment); 

"Impact Minute Deduction" means the Deduction referred to in and calculated in 
accordance with paragraphs 3.2 and 3.3 of Part 1 of this Schedule 3, which shall be 
deducted from the Monthly Service Payment in accordance with the provisions of Schedule 
5 (Pricing and Payment); 

"Infrastructure Manager Matter" means any matter which is attributed to the 
Infrastructure Manager in accordance with the Network Monitoring System; 

"Maintainer Allocated Impact Minutes" means each Impact Minute which is agreed or 
determined to be attributable to a Relevant Delay Incident in accordance with the 
provisions of paragraph 1 of Part 2 of this Schedule 3 aggregated in accordance with and 
subject to paragraph 2.1;   

"Maintainer Fault" means in relation to a Unit, Vehicle or Spare that such Unit, Vehicle 
or Spare does not meet the Rolling Stock Requirements – Technical by reason of faulty 
design, faulty materials or poor workmanship in each case attributable to the Manufacturer 
under the MSA or the Maintainer or its Subcontractors and for the avoidance of doubt does 
not include any Operator Fault, any Infrastructure Manager Matter or any No Fault Found 
Matter provided that any Eligible No Fault Found Matter shall be a Maintainer Fault;  
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"Monthly Deductions Cap" means an aggregate maximum amount expressed in Pounds 
Sterling which is equivalent to the aggregate of  of the Monthly 
Service Payment for the relevant Railway Period; 

"Monthly Service Payment" means the appropriate Service Payment for each Railway 
Period as determined in accordance with Schedule 5 (Pricing and Payment); 

"Network Monitoring System" means TRUST or similar or equivalent system operated 
by the relevant Infrastructure Manager; 

"NLR Fleet" means the NLR Units which have been Accepted and Delivered to the 
Purchaser from time to time under the MSA; 

"No Fault Found Matter" means any Delay Incident which is not an Infrastructure 
Manager Matter or attributed to the Maintainer or its Subcontractor, agents, or employees 
or an Operator Fault; 

"Performance Monitoring Report" means the report to be provided pursuant to 
paragraph 1.5 of Part 3 of this Schedule 3 in the form agreed between the Parties to meet 
the requirements of this Schedule 3; 

"Performance Review Meeting" means the meeting referred to in paragraph 1.4 of Part 3 
of this Schedule 3; 

"Relevant Delay Incident" means a Delay Incident which is a Maintainer Fault; 

"Relevant Delay Incident Deduction" means the sum referred to and calculated in 
accordance with paragraphs 3.5 and 3.6 of Part 1 of this Schedule 3; 

"Relevant Delay Incident Deduction Cap" means the sum of  
; 

"Reliability Growth Period" means any and all of Reliability Growth Period 1, 
Reliability Growth Period 2, Reliability Growth Period 3, Reliability Growth Period 4 and 
Reliability Growth Period 5; 

"Reliability Growth Period 1" means in respect of the East London Railway the period 
beginning on the date of commencement of passenger operations and expiring on the date 
which is calendar months later or if later completion of 

ELR Fleet Miles and in respect of the North London 
Railway the period beginning on the date of introduction into passenger service of the first 
Unit to be Accepted and expiring on the date which  calendar months later 
or if later, completion of  NLR Fleet 
Miles; 

"Reliability Growth Period 2" means in respect of the East London Railway and the 
North London Railway respectively the  calendar months following the end of 
Reliability Growth Period 1 or if later, completion of  

Fleet Miles; 

"Reliability Growth Period 3" means in respect of East London Railway and the North 
London Railway respectively the  calendar months following the end of 
Reliability Growth Period 2 or if later, completion of  

Fleet Miles; 
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“Reliability Growth Period 4” means in respect of East London Railway and the North 
London Railway respectively the  calendar months following the end of Reliability 
Growth Period 3 or if later,  million Fleet 
Miles; 

“Reliability Growth Period 5” means in respect of East London Railway and the North 
London Railway respectively  calendar months from completion of Reliability 
Growth Period 4 or if later  Fleet 
Miles; 

"Scheduled Mileage" means the Planned Mileage (as defined in Schedule 5) for a Fleet in 
a Contract Year divided by thirteen (13); 

"Steady State" means the period commencing at the expiry of Reliability Growth Period 5 
for the ELR Fleet or the NLR Fleet whichever is the earlier; 

"Train Service" means each and any of the passenger services operated by the Operator 
on the East London Railway or the North London Railway as the context requires; 

"TRUST" means an operational system owned by Network Rail for recording train 
running performance; and 

"Unavailable" means that a Unit required for any Diagrams is not Available as a result of 
a Failure by the Maintainer to deliver any Spare or to rectify a Fault in or replace any Spare 
in accordance with its obligations under Schedule 11 (Technical Support and Spare Supply) 
and "Unavailability" shall be construed accordingly. 

1.2 Any reference to minutes in this Schedule 3 shall be deemed to include a reference to parts 
thereof and shall be construed accordingly. 

2. IMPACT MINUTES 

2.1 Each Maintainer Allocated Impact Minutes in a Railway Period shall be aggregated by 
Fleet and shall be used for the purposes of calculating the Impact Minute Deduction and 
Impact Minute Bonus for each Fleet pursuant to the following provisions of paragraph 3 
below.  The aggregated Maintainer Allocated Impact Minutes for each Fleet in a Railway 
Period shall further be aggregated according to the individual Delay Incident which has 
been determined or agreed to have given rise to it, for the purposes of paragraph 3.4 below.  

3. IMPACT MINUTE PAYMENTS/BONUS REGIME  

Impact Minute Deduction and Impact Minute Bonus 

3.1 The Impact Minute Deduction for each Fleet in a Railway Period shall be deducted from, 
and where applicable the Impact Minute Bonus for each Fleet in a Railway Period shall be 
added to, the Monthly Payment to the Maintainer, each in accordance with the provisions 
of this paragraph 3 and of Schedule 5 (Pricing and Payment). 

3.2 The Impact Minute Deduction for a Fleet shall be deemed to be zero in a Railway Period 
where the summation of all Maintainer Allocated Impact Minutes calculated pursuant to 
paragraph 2.1 above is less than or equal to the Impact Minute Benchmark for that Fleet 
and the Impact Minute Bonus for a Fleet in a Railway Period shall be deemed to be zero 
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where the summation of all Maintainer Allocated Impact Minutes is more than or equal to 
the Impact Minute Benchmark. 

3.3 Where the summation of all Maintainer Allocated Impact Minutes for a Fleet calculated 
pursuant to paragraph 2.1 above is greater than the Impact Minute Benchmark for that Fleet 
in any Railway Period, then the Impact Minute Deduction for that Fleet shall be calculated 
in accordance with the following formula: 

Impact Minute Deduction =  ∑RDID – IMBE 

where: 

∑RDID is the summation of all Relevant Delay Incident Deductions for the Fleet 
(calculated in accordance with paragraph 3.4 below); and 

IMBE is the Impact Minute Benchmark Element for the Fleet (calculated in 
accordance with paragraph 3.5 below). 

3.4 The Relevant Delay Incident Deduction for each Relevant Delay Incident shall be 
calculated by multiplying the total number of Maintainer Allocated Impact Minutes which 
are agreed or determined to have arisen as result of that Relevant Delay Incident pursuant 
to paragraph 2.1 above by a sum of   (Indexed), provided that, 
without prejudice to the calculation of any other Deduction under this Schedule, no single 
Relevant Delay Incident Deduction shall exceed the Relevant Delay Incident Deduction 
Cap. 

3.5 The Impact Minute Benchmark Element shall be calculated by multiplying the Impact 
Minute Benchmark by the sum of  (Indexed); 

3.6 Where the summation of all Maintainer Allocated Impact Minutes for a Fleet calculated 
pursuant to paragraph 2.1 above is less than the Impact Minute Benchmark for that Fleet in 
any Railway Period, then the Impact Minute Bonus shall be calculated by multiplying the 
difference between that summation and the Impact Minute Benchmark by a sum of  

(Indexed).  

4. CALCULATION OF IMPACT MINUTE BENCHMARK  

Steady State 

4.1 During the Steady State and subject to the provisions of paragraph 4.2 below, the Impact 
Minute Benchmark per Railway Period for a Fleet shall be derived by multiplying the 
aggregate of the number of Units in the Fleet that are scheduled to be operated each day in 
the relevant Railway Period for which a calculation is being made pursuant to paragraph 3 
above by 

4.2 Subject to paragraph 4.2A below, if the Actual RP Mileage of a Fleet is greater than or less 
than the Scheduled Mileage of a Fleet for any Railway Period during Steady State the 
Impact Minute Benchmark for that Railway Period will be increased or reduced in 
accordance with the following formula: 

Impact Minute Benchmark =  IMBF  x  [Y/Z] 

where: 
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IMBF is the Impact Minute Benchmark for the Fleet; 

Y is the Actual RP Mileage operated by the Fleet during the relevant Railway 
Period; and 

Z is the Scheduled Mileage to be operated by the Fleet during the relevant 
Railway Period. 

4.2A Where the Actual RP Mileage is less than the Scheduled Mileage and the application of the 
formula set out in paragraph 4.2 above would result in the reduction of the Impact Minute 
Benchmark by more than then the Impact Minute Benchmark will 
be reduced by only. 

Reliability Growth Periods 

4.3 During a Reliability Growth Period the Impact Minute Benchmark shall be increased for 
each Fleet in accordance with the provisions of Part B Appendix 2, provided that the 
provisions of this paragraph 4.3 shall cease to be applicable on commencement of the 
Steady State. 

5. AVAILABILITY DEDUCTIONS 

Start of Service Availability  

5.1 An Availability Deduction for each Fleet will be deducted from the Monthly Service 
Payment in accordance with the provisions of this paragraph 5 and Schedule 5 (Pricing and 
Payment) for each Unavailable Unit in the Fleet on each day on which it is Unavailable in 
accordance with the following provisions: 

5.1.1 where less than of the relevant Fleet are Unavailable on any day, the daily 
Availability Deduction for that Unit shall be  

 (Indexed); and  

5.1.2 where or more of the relevant Fleet are Unavailable on any day, the daily 
Availability Deduction for that Unit shall be  

(Indexed); 

unless the Maintainer delivers the outstanding Spares so that the Unit is no longer 
Unavailable in which case: 

5.1.3 where the Unit completes a minimum of  but no more than 
per cent of the total mileage of the Diagrams scheduled to be completed by 

that Unit on that day, the daily Availability Deduction for that Unit shall be 
reduced to   (Indexed) 
where less than of the Units of the relevant Fleet are Unavailable on that day 
and  (Indexed) where or more of the 
Units of the relevant Fleet are Unavailable on that day; and 

5.1.4 where the Unit completes per cent or more of the total mileage 
of the Diagrams scheduled to be completed by that Unit on that day, the daily 
Availability Deduction for that Unit shall be reduced to  

 where less than  of the Units of the relevant Fleet 
are Unavailable on that day and  where 
or more of the Units of the relevant Fleet are Unavailable on that day.  
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Relief from Availability Deductions 

5.2 Where a Spare is not available by reason of any breach by the Purchaser or, to the extent 
acting on behalf of the Purchaser or pursuant to an accession in each case pursuant to 
Clause 2A of this Agreement, the Operator, then the Purchaser will not be entitled to make 
any Availability Deduction in respect of the fact that the Unit is Unavailable. 

5.3 The Purchaser shall take all reasonable steps to mitigate the Unavailability of any Unit 
wherever possible to making available another Unit to operate the Diagrams scheduled to 
be operated by the Unavailable Unit.   

6. IN SERVICE CANCELLATION 

6.1 If a Unit is not Fit to Remain in Service by reason only of a Maintainer Fault and is 
required to be taken out of operation, a daily Cancellation Deduction for each such Unit 
will be deducted from the Monthly Service Payment in accordance with the provisions of 
this paragraph 6 and Schedule 5 (Pricing and Payment) in accordance with the following 
provisions: 

6.1.1 where the Unit is Fit to Run then the daily Cancellation Deduction for that Unit 
shall be  (Indexed); and 

6.1.2 where the Unit is not Fit to Run then the daily Cancellation Deduction for that 
Unit shall be  (Indexed); 

unless the Unit is repaired or a replacement Unit is provided which is, in each case, Fit for 
Service and returned to operation in which case: 

6.1.3 where the Unit or replacement Unit completes a minimum of but no 
more than  per cent of the total mileage of the relevant 
Diagrams scheduled to be completed by that Unit on that day, the daily 
Cancellation Deduction for that Unit shall be reduced to  

 (Indexed) where the Unit giving rise to the 
Cancellation Deduction was Fit to Run and  

where it was not Fit to Run; and 

6.1.4 where the Unit or replacement Unit completes  per cent or more 
of the total mileage of the Relevant Diagrams scheduled to be completed by that 
Unit on that day the daily Cancellation Deduction for that Unit shall be reduced 
to one thousand   (Indexed) where the Unit was Fit to Run 
and two thousand  (Indexed) where it was not Fit to Run.  

6.2 The Purchaser shall take all reasonable steps to mitigate the In Service Cancellation of any 
Unit wherever possible by making available another Unit to operate the Diagrams 
scheduled to be operated by the cancelled Unit and/or by repairing the Maintainer Fault 
which led to such In Service Cancellation as soon as reasonably practicable on that day.   

7. FACILITY FAILURES 

7.1 If: 

7.1.1 a Unit is not  Fit to Remain in Service by reason only of a Maintainer Fault; and  
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7.1.2 the Operator in its absolute discretion chooses to continue to operate the Unit; and 

7.1.3 one or more of the Faults listed in the table set out at Part B Appendix 1 occurs. 

a Fault Deduction for that Unit will be calculated in accordance with the provisions of this 
paragraph 7 and deducted in accordance with the provisions of Schedule 5 (Pricing and 
Payment).  

7.2 The Fault Deduction for the Unit shall be shall be calculated in accordance with the 
following formula: 

Daily Fault Deduction = ∑FD 

where: 

(A) FD is equal to the Fault Deduction to be deducted for a Fault calculated 
in accordance with the following formula 

(1) FD = [F x FF col 1] + [F + x FF col2] 

Where: 

(a) F  is the number of instances which occur (counting 
only new instances which have occurred on that day and 
not counting any instances which occurred on previous 
days and which have not been remedied) up to a 
maximum of of the relevant Fault in the Unit in 
any day;  

(b) F  is the number of instances which occur (counting 
only new instances which have occurred on that day and 
not counting any instances which occurred on previous 
days and which have not been remedied) in addition to 
those measured by paragraph 7.2.1 (A) (1) (a) above of 
the relevant Fault in the Unit in any day ; 

(c) FF col 1 is the appropriate sum in column 1 
corresponding to the relevant Fault; and 

(d) FF col 2 is the appropriate sum in column 2 
corresponding to the relevant Fault. 
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PART 2: GENERAL PROVISIONS 

1. PERFORMANCE MONITORING AND ENGINEERING AUDIT 

1.1 The Purchaser shall monitor all matters which will or may give rise to a Deduction under 
this Schedule and using TRUST data, data obtained from the Operator's Control Room, any 
information obtained from the Operator's staff (including drivers of the Units) or the 
Maintainer's Technical Support Personnel, and other data available and shall accurately 
detail them in a daily record of the matters set out below: 

1.1.1 any Impact Minutes; 

1.1.2 any Delay Incident; 

1.1.3 any Failure and the details of the specific reasons for that Failure (to the extent 
available at the time); 

1.1.4 the fact that a Unit is taken out of operation together with the details of such 
event; and  

1.1.5 Unit mileage 

1.2 The daily record referred to in paragraph 1.1 above shall make an allocation of Impact 
Minutes per Unit in each Fleet in accordance with the categories set out below and shall 
include a description of each Delay Incident including date, time, location and number of 
Impact Minutes categorised according to the appropriate type of Delay Incident as follows: 

1.2.1 an Infrastructure Manager Matter; 

1.2.2 an Operator Fault;  

1.2.3 a Maintainer Fault; or 

1.2.4 a No Fault Found Matter. 

1.3 Subject to paragraph 1.4, the Maintainer and the Purchaser shall, to the extent that the 
Maintainer does not agree the attribution of any Delay Incident as a Maintainer Fault,  
work together to seek to establish and agree the cause of any such Delay Incidents and 
attribute responsibility for Impact Minutes by further investigation as appropriate. In the 
event that the Parties are not able to agree the cause of any such disputed Delay Incident: 

1.3.1 each of the Parties shall conduct such further investigations as it shall consider 
necessary and appropriate and the matter shall be further considered by the parties 
on the following day; 

1.3.2 if the Parties are still not able to agree the cause of such Delay Incident the matter 
shall be referred to the next Performance Review Meeting for resolution unless 
otherwise agreed; and 

1.3.3 if by the end of the Performance Review Meeting referred to above, the Parties are 
still not able to agree the cause of the Delay Incident the matter shall be referred to 
expert determination pursuant to Schedule 15A (Accelerated Expert Determination). 
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1.4 A Performance Review Meeting shall be held every twenty eight (28) days and shall be 
attended at least by the Maintainer’s Project Manager and the Purchaser’s Maintenance 
Manager.  The standing agenda for the Performance Review Meeting shall be as follows: 

1.4.1 Minutes of previous meeting 

1.4.2 Review of Performance Monitoring Report 

1.4.3 Reconciliation of Deductions 

1.4.4 Disputed attributions 

1.5 No later than five (5) Working Days prior to the Performance Review Meeting the 
Purchaser shall produce the Performance Monitoring Report for the preceding Railway 
Period (which shall be based upon and accompanied by the daily record for each of the 
days in that Railway Period and details of any further matters considered or investigated by 
the Parties pursuant to paragraph 1.3) and shall provide a copy to the Maintainer.  The 
Purchaser shall also provide to the Maintainer, within a reasonable time following any 
request, any additional information and other reports as are reasonably required by the 
Maintainer. 

1.6 Subject to the provisions of paragraph 1.3.3 and 1.7 the content of the Performance 
Monitoring Report shall be agreed at the Performance Review Meeting and such agreed 
report shall be the source of the factual information regarding the performance of the 
Services for the relevant Railway Period for the purposes of calculating the relevant 
Monthly Service Payment and any Deductions. 

1.7 If there shall be any error or omission from the Performance Monitoring Report for any 
Railway Period subsequently identified by the Maintainer or the Purchaser (pursuant to 
paragraph 1.9 ) or if the Infrastructure Manager shall subsequently determine that Impact 
Minutes or other TRUST data relating to the relevant Railway Period should be re-
attributed or altered, then subject to the outcome of any appeal or representations made by 
the Operator or the Purchaser (in respect of which the Maintainer shall provide such co-
operation and assistance as the Purchaser or Operator shall reasonably require) in respect of 
such matters, the Maintainer and the Purchaser shall agree the amendment to the 
Performance Monitoring Report or, failing agreement within five (5) Working Days of 
identification of the error or omission or final determination of the re-attribution or other 
alteration (provided that such identification or determination is made not more than two 
(2)) calendar months following the relevant Performance Monitoring Report) either the 
Maintainer or the Purchaser shall be entitled to refer the matter to be determined by dispute 
resolution pursuant to Clause 41 of this Agreement and amend the Performance Monitoring 
Report to the extent that it is so determined to be necessary. 

1.8 Where the circumstances in paragraph 1.7 apply, the Purchaser shall, in addition: 

1.8.1 be entitled to make any Deductions from the Monthly Service Payment to the 
extent that it would have been entitled to make those Deduction; or 

1.8.2 be obliged to reimburse the Maintainer within thirty (30) days of the production 
of the Performance Monitoring Report pursuant to paragraph 1.7 to the extent that 
it would not have been entitled to make a Deduction which was made; or 
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1.8.3 be obliged to pay the Maintainer within thirty (30) days of the production of the 
Performance Monitoring Report pursuant to paragraph 1.7 to the extent that the 
Maintainer would have been entitled to a Impact Minute Bonus, 

had the relevant matter been monitored and reported accurately in the relevant Performance 
Monitoring Report or the Infrastructure Manager attributed or allocated those matters as 
finally determined prior to the production of the relevant Performance Monitoring Report 
for the Railway Period in which the matters occurred. Any such Deductions shall be made 
in accordance with the provisions of Schedule 5 (Pricing and Payment) from the Monthly 
Service Payment payable in respect of the next following Railway Period except to the 
extent that the Purchaser is unable to make any further Deductions from the Monthly 
Service Payment in respect of that Railway Period by virtue of the provisions of: 

1.8.4 Schedule 5 (Pricing and Payment); or  

1.8.5 paragraph 2.1 below  

in which case the Deductions shall not be further recoverable. 

2. OVERALL CAP ON MAINTAINER LIABILITY 

2.1 The Deductions calculated pursuant to this Schedule shall not exceed: 

2.1.1 the Monthly Deductions Cap in any Railway Period; and 

2.1.2 the Annual Deductions Cap in any Contract Year. 
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APPENDIX 1: FACILITY FAILURES 

 

Proposed Deductions in Respect of the Fault Regime 

Deduction per Fault Type of Fault: Train Facility Failures  

Column 1 
1 to 4 
Faults 

Column 2 
More than 

4 
Faults 

3. HEATING VENTILATION AND AIR CONDITIONING 
EQUIPMENT 

In any Vehicle within a Unit any of: 

5. loss of capability to keep passenger saloon within the temperature 
ranges specified in the Specification contained within the MSA; 
or 

6. loss of capability to keep driver's cab within temperature ranges 
specified in the Specification contained within the MSA; or 

7. loss of capability to provide the saloon air flows specified in 
Specification contained within the MSA; or 

8. loss of capability to provide the cab air flows specified in 
Specification contained within the MSA. 

  

4. PUBLIC ADDRESS/COMMUNICATIONS 

In any Unit 

5. loss of broadcast facility in any Vehicle; or 

6. loss of on-board inter-vehicle crew communications;  or 

7. loss of any passenger displays or destination indicators; or 

8. partial or complete loss of saloon CCTV facility in any 
Vehicle. 

 

  

5. EXTERIOR DOORS 

Loss of use of any exterior door or interior door on a Unit 

  

6. INTERIOR LIGHTING   
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Proposed Deductions in Respect of the Fault Regime 

Deduction per Fault Type of Fault: Train Facility Failures  

Column 1 
1 to 4 
Faults 

Column 2 
More than 

4 
Faults 

In any Unit of: 

3. loss of 10% of lighting in 2 or more Vehicles; or 

4. loss of 20% of lighting in any Vehicle. 
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APPENDIX 2: IMPACT MINUTE BENCHMARK IN RELIABILITY GROWTH PERIOD  

1. During the relevant period the Impact Minute Benchmark per Railway Period for a Fleet 
shall be derived by multiplying the number of Units scheduled to be operated daily in the 
relevant Railway Period by the mutipliers set out below: 

  
(a) during Reliabilty Growth Period 1 the Multiplier shall be 
 
(b) during Reliabilty Growth Period 2 the Multiplier shall be 
 
(c)  during Reliabilty Growth Period 3 the Multiplier shall be  
 
(d) during Reliabilty Growth Period 4 the Multiplier shall be 
 
(e) during Reliabilty Growth Period 5 until commencement of Steady State the 

Multiplier shall be  
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SCHEDULE 5{ TC "SCHEDULE 5 Pricing and Payment " \f C \l "1" } 
PRICING AND PAYMENT 

PART 1 – PRICING, PAYMENT AND PERFORMANCE SECURITY 

1. DEFINITIONS 
In this Agreement, the following terms shall have the following meanings:  

"Actual Mileage" means in respect of the relevant Fleet the summation of the ELR 
Actual Annual Unit Mileage or the NLR Actual Annual Unit Mileage as the case may 
be; 

"Adjusting Payment" means a payment calculated pursuant to paragraph 8.1 of Part 
1; 

"Adjustment Payment" means a payment calculated pursuant to paragraph 8.8 of 
Part 1; 

"Aesthetic Condition Inspection Services" means the assessment carried out 
pursuant to part 2 of Schedule 2, as referred to in part A of Schedule 3; 

"Assumptions" means the Assumptions set out in Appendix 3; 

"Base Case Financial Model" means the financial model contained on a CD Rom 
entitled "ELR/NLR Train Services Agreement Schedule 5 Financial Model and 
Worked Variation Examples", the first 5 pages of which are reproduced to aid 
identification only in Appendix 6; 

"Base Index" has the meaning ascribed to it in paragraph 9.1 of Part 1; 

"Bonding Guarantee" means a bonding guarantee in the form set out in Part J of 
Schedule 20 (Agreed Form Documents); 

"Compensation Sum" shall have the meaning given to it in paragraph 11.7.2 of 
Part 1; 

"Control Room Presence Cost" means an amount of per annum per 
control room (indexed) payable in equal instalments in each Railway Period for each 
complete calendar year during the TSA Payment Period (and pro-rata for part 
thereof); 

"Day" means any day including Saturdays, Sundays and all public holidays. 

"Deemed Acceptance" means Acceptance of an ELR Unit pursuant to paragraph 
D.7.9(A) of Appendix D to Schedule 3 (Rolling Stock Requirements – Assurance) of 
the MSA; 

"ELR Actual Annual Unit Mileage" means the actual mileage accumulated on all 
Accepted ELR Units in the preceding calendar year divided by the number of 
Accepted ELR Units in operation provided that, for the purpose of this calculation, 
ELR Units Accepted prior to such calendar year shall count as one and ELR Units 
Accepted during such calendar year shall count as the number of Days during such 
calendar year for which they are Accepted divided by 365; 

"ELR Adjusting Payment" means a payment calculated pursuant to paragraph 8.2 
of Part 1;  
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"ELR Deficit Amount" has the meaning ascribed to it in paragraph 8.2.1 of Part 1; 

"ELR Excess Amount" has the meaning ascribed to it in paragraph 8.2.1 of Part 1; 

"ELR Final Adjusting Payment" means the payment calculated pursuant to 
paragraph 8.5.2 of Part 1; 

"ELR Final Period" shall have the meaning given to it in paragraph 8.5.1 of Part 1 
below; 

"ELR Final TSSSA Adjusting Payment" means a payment calculated pursuant to 
paragraph 8.7.2 of Part 1; 

"ELR Final TSSSA Period" has the meaning given to it in paragraph 8.7.1 of Part 
1; 

"ELR Floor Amount" has the meaning ascribed to it in paragraph 3.4 of Part 1 

"ELR Planned Annual Unit Mileage" shall mean 84,942 miles per the Unit per 
calendar year, as the same may be varied pursuant to paragraph 8.4 of Part 1;  

"ELR Service Payment Variance" means the percentage variance produced by 
expressing the ELR Adjusting Payment as a percentage of the ELR Scheduled 
Standard Service Payments in any calendar year; 

"ELR Scheduled Standard Service Payment" means the Standard Service 
Payments in relation to the ELR Units that are scheduled for payment; 

"ELR TSSSA Payment" means a payment calculated pursuant to paragraph 8.6.1 of 
Part 1; 

"ELRT Deficit Amount" has the meaning given to it in paragraph 8.6.1 (A) of 
Part 1; 

"ELRT Excess Amount" has the meaning given to it in paragraph 8.6.1 (A) of 
Part 1; 

"Evaluation Principles" means the evaluation principles that are stated in the 
Financial Model whether by way of numerical inputs (in terms of underlying fixed 
and variable maintenance cost data (both time based and periodicity based) and the 
Assumptions) or the calculation formulae that are programmed into the spreadsheet 
and are applied with the Assumptions to the numerical inputs so as to produce: 

(a) the Scheduled Standard Service Payments referred to in paragraph 3;  

(b) the Worked Variation Examples; 

(c) any Adjusting Payments and any revision to the Scheduled Standard Service 
Payments as may be required pursuant to this Part 1; and 

(d) the TSSSA Service Payments referred to in paragraph 7; 

"Financial Model" means the supporting spreadsheet model that has been used by 
the Maintainer to aggregate the Scheduled Standard Service Payments in Appendix 1 
and 2 using the Assumptions below and incorporating the Evaluation Principles and 
to demonstrate the Worked Variation Examples;  

"First Party" shall have the meaning given to it in paragraph 11.7.2 below of Part 1; 
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"Guaranteed Amount" has the meaning ascribed to it in the Bonding Guarantee;  
"Increased Costs" means the costs incurred by the Maintainer in carrying out the 
Standard Services or the Train Preparation Services as a direct result of a Purchaser 
and/or Operator decision to: (a) stable Units at Sites other than the NXG Facility and 
the NLR Maintenance Facility and at a maximum of four Outstabling Sites, such 
increased cost being indexed) per Railway Period per each additional two 
Outstabling Sites over and above the maximum of four Outstabling Sites and (b) 
increase the Operator's Diagram requirements beyond those specified in the 
Maintenance Window Plan  to LUL Hours so as to connect out of last London 
Underground services which would require a pricing premium of  to be applied 
to the Rates specified in paragraph 5; 

"Indemnity Sum" shall have the meaning given to it in paragraph 11.7.2 of Part 1; 

"Indexation Adjustment Formula" means the formula set out in paragraph 9 of Part 
1; 

"Indexation Amount" means the difference between the Guaranteed Amount as 
adjusted by the Indexation Adjustment Formula set out in paragraph 9 of Part 1 and 
the unadjusted Guaranteed Amount; 

"Initial Maintenance Spares Provisioning Sum" shall mean an amount of 
 payable by the Purchaser to the Maintainer on Acceptance of the first 

Unit; 

"LUL Hours" means ELL services connect out of last tube services with the result 
that as compared to the Maintenance Window Plan: 

(a) early morning Unit arrivals on Monday are 30 minutes later than current; 

(b) early morning Unit arrivals on Tuesday to Friday are one hour later than 
current;  

(c) early morning Unit arrivals on Saturday and Sunday are 90 minutes later 
than current; 

(d) Unit departures on Monday to Friday same as current Monday to Saturday; 

(e) Unit departures on Saturday are one hour later than current Monday to 
Saturday. 

"Mobilisation Fee" means an amount of payable upon completion of this 
Agreement; 

"NLR Actual Annual Unit Mileage" means the actual mileage accumulated on all 
Accepted NLR Units in the preceding calendar year divided by the number of 
Accepted NLR Units in operation provided that, for the purpose of this calculation, 
NLR Units Accepted prior to such calendar year shall count as one and NLR Units 
Accepted during such calendar year shall count as the number of Days during such 
calendar year for which they are Accepted divided by 365; 

"NLR Adjusting Payment" means a payment calculated pursuant to paragraph 8.3 
of Part 1; 

"NLR Deficit Amount" has the meaning ascribed to it in paragraph 8.3.2 of Part 1; 

"NLR Excess Amount" has the meaning ascribed to it in paragraph 8.3.1 of Part 1; 
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"NLR Final Adjusting Payment" means the payment calculated pursuant to 
paragraph 8.5.2 of Part 1; 

"NLR Final Period" shall have the meaning given to it in paragraph 8.5.1 of Part 1;  

"NCR Final TSSA Adjusting Payment" means a payment calculated pursuant to 
paragraph 8.7.2 of Part 1; 

"NLR Final TSSSA Period" has the meaning given to it in paragraph 8.7.1 of 
Part 1; 

"NLR Floor Amount" has the meaning ascribed to it in paragraph 3.5 of Part 1; 

"NLR Planned Annual Unit Mileage" shall mean 84,000 miles per NLR Unit per 
calendar year, as the same may be varied pursuant to paragraph 8.4 of Part 1; 

"NLR Service Payment Variance" means the figure produced by expressing the 
NLR Adjusting Payment as a percentage of the NLR Scheduled Standard Service 
Payments in any calendar year; 

"NLR TSSSA Adjusting Payment" means a payment calculated pursuant to 
paragraph 8.6.2 of Part 1; 

"NLR Scheduled Standard Service Payment" means the Standard Service 
Payments in relation to the NLR Units that are scheduled for payment; 

"NLRT Deficit Amount" has the meaning given to it in paragraph 8.6.2 (A) of 
Part 1; 

"NLRT Excess Amount" has the meaning given to it in paragraph 8.6.2 (A) of 
Part1; 

"Planned Mileage" means in respect of the relevant Fleet and each Unit within the 
Fleet, the summation of the ELR Planned Annual Unit Mileage or the NLR Planned 
Annual Unit Mileage as the case may be and, in respect of any Unit, taking into 
account the applicable number of Days during the applicable measurement period for 
which such Unit has been Accepted and generally in accordance with the applicable 
Train Plan; 

"Project Management Fee" means the amounts payable by the Purchaser to the 
Maintainer as follows: 

(a) on completion and acceptance by the Purchaser of the Reference Design in 
accordance with Schedule 10 to the MSA, an amount of

(b) on completion and acceptance by the Purchaser of the Maintenance Facility 
Specification in accordance with Schedule 10 to the MSA, an amount of 

 and 

(c) a monthly project management fee of  payable with effect from 1st 
January 2007 to 31st March 2009.   

"Recalculation Data" means in any calendar year the ELR Actual Annual Unit 
Mileage, the NLR Actual Annual Unit Mileage, any applicable Increased Costs and 
all Scheduled Standard Services Payments received;   
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"Recalculation Date" means in relation to the calculation of any ELR Adjusting 
Payment or NLR Adjusting Payment the earliest practical date at which all the 
Recalculation Data is available to the Maintainer (and no later than sixty (60) days 
after (a) the end of any calendar year or (b) the date of any Cessation Notice or notice 
of termination); 

"Replacement Event" means the occurrence, at any time prior to the Step-Down 
Date of the Required Bonding Guarantee of one or more of the following events:  

(a) the Required Bonding Guarantee is rescinded, becomes illegal, unlawful or 
unenforceable or is terminated for whatsoever reason or howsoever; or 

(b) the Required Bonding Guarantee ceases for any reason to constitute the legal, 
valid, binding and enforceable obligation of the Bonding Guarantee Provider; 
or 

(c) the Required Bonding Guarantee does not constitute an on demand, 
irrevocable and unconditional standby guarantee; or 

(d) there has been a failure to obtain any consents necessary to permit an intended 
assignment of the Required Bonding Guarantee; 

"Required Bonding Guarantee" has the meaning ascribed to it in paragraph 1.1 of 
Part 2; 

"Scheduled Standard Service Payment" means a payment calculated pursuant to 
paragraph 3 of Part 1; 

"Second Review Date" has the meaning ascribed to it in paragraph 1.5.1 of Part 2; 

"Step-Down Date" has the meaning ascribed to it in paragraph 1.2 of Part 2; 

"Technical Option" has the meaning ascribed to it in Schedule 9 of the Manufacture 
and Supply Agreement; 

"Technical Option Amount" means the figure specified against the relevant 
Technical Option and listed in the column headed Technical Option Amount in 
paragraph 8.9.2 of Part 1; 

"Train Cleaning Service Payment" means a payment calculated pursuant to 
paragraph 6 of Part 1; 

"Train Plan" means the plan of the Operator for the operation of Units   under the 
working timetables of the Operator in the relevant Recalculation Period; 

"Train Preparation Services" means the services to be provided pursuant to 
Schedule 2 (Maintenance and Cleaning Services) in accordance with Schedule 16 
(Preparation, Presentation and Return Procedure); 

"Train Preparation Service Payment" means a payment calculated pursuant to 
paragraph 5 of Part 1; 

"TSA Payment Period" means the period from the start of the first Maintenance 
Period to the end of the last Maintenance Period; 

"TSSSA Adjusting Payment" means a payment calculated pursuant to 
paragraph 8.6 of Part 1; 
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"TSSSA Payment Period" means the period from Cessation to the end of the 
Duration; 

"TSSSA Service Payment" means a payment calculated pursuant to paragraph 7 of 
Part 1; 

"Worked Variation Examples" means the supporting applications of the Financial 
Model to demonstrate the application of paragraph 8 of Part 1 for the stated changes 
in Assumptions. 

2. CALCULATION OF SERVICE PAYMENT 

2.1 Service Payment 

The Service Payment in respect of any Railway Period shall be calculated as follows: 

SP = SSP + ASP + TPSP + TCSP + TSP + AP 

Where: 

SP is the Service Payment for that Railway Period; 

SSP is the Scheduled Standard Service Payment for that Railway Period calculated in 
accordance with paragraph 3; 

ASP is the Additional Service Payment for that Railway Period calculated in 
accordance with paragraph 4; 

TPSP is the Train Preparation Service Payment for that Railway Period calculated in 
accordance with paragraph 5; 

TCSP is the Train Cleaning Service Payment for that Railway Period calculated in 
accordance with paragraph 6; 

TSP is the TSSSA Service Payment for that Railway Period calculated in accordance 
with paragraph 7; and 

AP is the Adjustment Payment for that Railway Period calculated in accordance with 
paragraph 8. 

3. CALCULATION OF SCHEDULED STANDARD SERVICE PAYMENTS 

3.1 Subject to paragraph 3.2, the Scheduled Standard Service Payments in respect of each 
Railway Period (or part thereof) during the TSA Payment Period shall be calculated 
as follows: 

SSP = (A + B + C + D) (indexed) 
Where: 

SSP is the Scheduled Standard Service Payment in respect of the Railway Period for 
all ELR Units and all NLR Units Accepted during or prior to such Railway Period; 

A is, in respect of each ELR Unit Accepted prior to such Railway Period, the figure in 
Column B of Appendix 1 (if such Unit was within the first 20 ELR Units Accepted) 
or Column C of Appendix 1 (if such Unit was not within the first 20 ELR Units 
Accepted) appearing against the appropriate figure in Column A in Appendix 1 (being 
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the number of complete Railway Periods since the Unit was Accepted), aggregated 
for all such ELR Units; 

B is, in respect of each ELR Unit Accepted during such Railway Period, the amount 
expressed in the first column entry in Column B of Appendix 1 (if such Unit was 
within the first 20 ELR Units Accepted) or Column C of Appendix 1 (if such Unit 
was not within the first 20 ELR Units Accepted), but adjusted pro rata to the number 
of applicable Days in such Railway Period for which such Unit has been Accepted, 
aggregated for all such ELR Units; 

C is, in respect of each NLR Unit Accepted prior to such Railway Period, the figure in 
Column B of Appendix 2 (if such Unit was within the first 22 NLR Units Accepted) 
or Column C of Appendix 2 (if such Unit was not within the first 22 NLR Units 
Accepted) appearing against the appropriate figure in Colum A in Appendix 2 (being 
the number of complete Railway Periods since the Unit was Accepted), aggregated 
for all such NLR Units; and 

D is, in respect of each NLR Unit Accepted during such Railway Period, the amount 
expressed in the first column entry in Column B of Appendix 2 (if such Unit was 
within the first 22 NLR Units Accepted) or Column C of Appendix 2 (if such Unit 
was not within the first 22 NLR Units Accepted), but adjusted pro rata to the number 
of applicable Days in such Railway Period for which such Unit has been Accepted, 
aggregated for all such NLR Units; 

provided that for each NLR Unit which has been re-accepted into service following 
fitting of the additional, fourth vehicle the figures in Appendix 2 shall, from the date 
of such re-acceptance into service, be multiplied by . 

3.2 If the number of ELR Units and NLR Units Accepted exceeds 65, the Scheduled 
Standard Service Payments shall, in respect of such excess, not be calculated in 
accordance with paragraph 3.1 but shall instead be determined pursuant to the 
Variation Procedure.  The Scheduled Standard Service Payments in respect of each 
Railway Period (or part thereof) which does not fall wholly or partly within the TSA 
Payment Period shall be zero.   

3.3 The tables set out in Appendix 1 and 2 may be substituted or revised in accordance 
with paragraph 8.4 in which case the substituted or revised table or tables shall apply 
to the calculation of the Scheduled Standard Service Payments from the start of the 
next calendar year following the date of such substitution. 

3.4 If, at any time prior to Acceptance of the 20th ELR Unit, the Scheduled Standard 
Service Payments for ELR Units (prior to any deduction) in any Railway Period 
would be less than the "ELR Floor Amount") then the Scheduled Standard 
Service Payments for the ELR Units for such Railway Period shall equal the ELR 
Floor Amount. 

3.5 If, at any time prior to Acceptance of the 22nd NLR Unit, the Scheduled Standard 
Service Payments for ELR Units (prior to any deduction) in any Railway Period 
would be less than  (the "NLR Floor Amount") then the Scheduled Standard 
Service Payments for the ELR Units for such Railway Period shall equal the NLR 
Floor Amount. 
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4. CALCULATION OF ADDITIONAL SERVICE PAYMENTS 

4.1 Additional Service Payments 

The Additional Service Payments in respect of each Railway Period (or part thereof) 
during the TSA Payment Period shall be the aggregate of the charges calculated 
pursuant to paragraphs 4.2 and 4.3.  The Additional Service Payments in respect of 
each Railway Period (or part thereof) which does not fall wholly or partly within the 
TSA Payment Period shall be zero.    

4.2 Additional Services 

Save where paragraph 4.3 applies: 

4.2.1 subject to an aggregate cost free threshold of  hours every Railway 
Period (which for the avoidance of doubt cannot be accumulated and rolled 
forward to subsequent Railway Periods if not used), the labour rate for 
Additional Services performed at the NXG Facility or NLR Maintenance 
Facility above such threshold shall be charged at  hour (indexed); 
and 

4.2.2 parts used for Additional Services shall be charged at cost plus 

4.3 Fixed Price Additional Services in relation to the ELR/NLR units 
Additional Service Payments for each Railway Period for each Accepted NLR Unit 
and Accepted ELR Unit for the activities referred to in Appendix 4 shall be as 
specified in Appendix 4 and shall be indexed in accordance with paragraph 9.  

5. CALCULATION OF TRAIN PREPARATION SERVICE PAYMENTS 

5.1 Train Preparation Service Payment 

The Train Preparation Service Payment in respect of each Railway Period (or part 
thereof) during the TSA Payment Period shall be the aggregate of the sums specified 
in this paragraph 5.  The Train Preparation Service Payment in respect of each 
Railway Period (or part thereof) which does not fall wholly or partly within the TSA 
Payment Period shall be zero. 

5.2 Train Preparation Rates 

The rates per Railway Period which the Maintainer may charge to the Purchaser for 
Train Preparation Services in relation to each Accepted Unit will be  for 
each such Unit (indexed) (and pro-rata for parts of  Railway Periods) unless varied: 

5.2.1 in accordance with the Variation Procedure;  

5.2.2 in the event that the hours available for train preparation can be increased by 
 from that indicated by the Maintenance Window Plan the rates 

specified above shall be decreased by (and pro-rata for parts thereof) 

5.2.3 in the event that LUL Hours are introduced the premium specified in part 
(b) of the Increased Costs definition would apply from the date at which 
such service change becomes effective.  
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5.3 Aesthetic condition inspection Rates 

The rates per Railway Period which the Maintainer may charge to the Purchaser for 
the agreed daily Aesthetic Condition Inspection Services in relation to each Accepted 
Unit will be  (and pro-rata for parts of Railway Periods) unless 
varied: 

5.3.1 in accordance with the Variation Procedure (which would also apply for any 
changes away from a daily regime);  

5.3.2 in the event that the hours available for train preparation can be increased by 
 from that indicated by the Maintenance Window Plan the rates 

specified above shall be decreased by (and pro-rata for parts thereof) 

5.3.3 in the event that LUL Hours are introduced in which event the premium 
specified in  part (b) of the Increased Costs definition would apply from the 
date at which such service change becomes effective.        

6. CALCULATION OF TRAIN CLEANING SERVICE PAYMENTS 

The Train Cleaning Service Payment in respect of each Railway Period (or part 
thereof) during the TSA Payment Period shall be the amount calculated as being 
payable pursuant to the Cleaning Option, if exercised.  The Train Cleaning Service 
Payment in respect of each Railway Period (or part thereof) which does not fall 
wholly or partly within the TSA Payment Period shall be zero.   

7. CALULATION OF TSSSA SERVICE PAYMENTS  

7.1 Subject to paragraph 7.2, the TSSSA Service Payments in respect of each Railway 
Period (or part thereof) during the TSSSA Payment Period shall be calculated as 
follows: 

TSP = (E + F + G + H) (indexed) 

Where: 

TSP is the TSSSA Service Payment in respect of the Railway Period for all ELR 
Units and all NLR Units Accepted during or prior to such Railway Period; 

E is, in respect of each ELR Unit Accepted prior to such Railway Period, the figure in 
Column B of Table A in Appendix 5 (if such Unit was within the first 20 ELR Units 
Accepted) or Column C of Table A in Appendix 5 (if such Unit was not within the 
first 20 ELR Units Accepted) appearing against the appropriate figure in Column A of 
Table A in Appendix 5 (being the number of complete Railway Periods since the Unit 
was Accepted), aggregated for all such ELR Units; 

F is, in respect of each ELR Unit Accepted during such Railway Period, the amount 
expressed in the first column entry in Column B of Table A in Appendix 5 (if such 
Unit was within the first 20 ELR Units Accepted) or Column C of Table A in 
Appendix 5 (if such Unit was not within the first 20 ELR Units Accepted), but 
adjusted pro rata to the number of applicable Days in such Railway Period for which 
such Unit has been Accepted, aggregated for all such ELR Units; 

G is, in respect of each NLR Unit Accepted prior to such Railway Period, the figure 
in Column B of Table B in Appendix 5 (if such Unit was within the first 22 NLR 
Units Accepted) or Column C of Table B in Appendix 5 (if such Unit was not within 
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the first 22 NLR Units Accepted) appearing against the appropriate figure in Column 
A of Table B in Appendix 5 (being the number of complete Railway Periods since the 
Unit was Accepted), aggregated for all such NLR Units; 

H is, in respect of each NLR Unit Accepted during such Railway Period, the amount 
expressed in the first column entry in Column B of Table B in Appendix 5 (if such 
Unit was within the first 22 NLR Units Accepted) or Column C of Table B in 
Appendix 5 (if such Unit was not within the first 22 NLR Units Accepted), but 
adjusted pro rata to the number of applicable Days in such Railway Period for which 
such Unit has been Accepted, aggregated for all such ELR Units; 

provided that for each NLR Unit which has been re-accepted into service following 
fitting of the additional, fourth vehicle the figures in Table B in Appendix 5 shall, 
from the date of such re-acceptance into service, be multiplied by  

7.2 If the number of ELR Units and NLR Units Accepted exceeds 65, the Scheduled 
Standard Service Payments shall, in respect of such excess, not be calculated in 
accordance with paragraph 7.1 but shall instead be determined as if it were a 
Variation.  The TSSSA Service Payment in respect of each Railway Period (or part 
thereof) which does not fall wholly or partly within the TSSSA Payment Period shall 
be zero. 

7.3 The tables set out in Appendix 5 may be substituted or revised in accordance with 
paragraph 8.4 in which case the substituted or revised table or tables shall apply to the 
calculation of the TSSSA Service Payments from the start of the next calendar year 
following the date of such substitution. 

8. CALCULATION OF ADJUSTING PAYMENTS 

8.1 Adjusting Payment 

The Adjusting Payment shall be the sum of the ELR Adjusting Payment (calculated in 
accordance with paragraph 8.2) and the NLR Adjusting Payment (calculated in 
accordance with paragraph 8.3), as adjusted pursuant to this paragraph 8, and the 
other Adjustment Payments referred to in this paragraph 8.   

8.2 ELR Adjusting Payments 

For each calendar year (or part thereof) during the TSA Payment Period the 
Maintainer shall on the Recalculation Date calculate the ELR Adjusting Payments as 
follows: 

8.2.1 The Maintainer shall calculate the Actual Mileage of the ELR Fleet during 
that calendar year (or part thereof) minus the Planned Mileage of the ELR 
Fleet for that year (or part thereof).  A positive result shall be the "ELR 
Excess Amount" and a negative result shall be the "ELR Deficit Amount". 

8.2.2 If the result is positive, subject to the ELR Excess Amount being greater 
than  but no more than  of the Planned Mileage for the ELR Fleet, 
then the ELR Excess Amount shall be multiplied by (indexed) and the 
resulting amount shall be payable by the Purchaser to the Maintainer by way 
of an Adjusting Payment. 

8.2.3 If the result is negative, subject always to the proviso in paragraph 3.4 and 
subject to such ELR Deficit Amount being greater than  of the Planned 
Mileage for the ELR Fleet, such ELR Deficit Amount shall be multiplied by 
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(indexed) and the resulting amount shall be payable by the Maintainer 
to the Purchaser by way of an Adjusting Payment.  

8.2.4 If such ELR Excess Amount is greater than of the Planned Mileage of 
the ELR Fleet the Variation Procedure shall apply to determine the amounts 
payable in respect of such excess over  of the Planned Mileage of the 
ELR Fleet. 

8.3 NLR Adjustment Amounts 

For each calendar year (or part thereof) during the TSA Payment Period the 
Maintainer shall on the Recalculation Date calculate the NLR Adjusting Payments as 
follows: 

8.3.1 The Maintainer shall calculate the Actual Mileage of the NLR Fleet during 
the calendar year (or part thereof) minus the Planned Mileage of the NLR 
Fleet for that year (or part thereof).  A positive amount shall be the "NLR 
Excess Amount" and a negative amount shall be the "NLR Deficit 
Amount". 

8.3.2 If the result is positive, subject to the NLR Excess Amount being greater 
than but no more than  of the Planned Mileage for the NLR Fleet, 
then the NLR Excess Amount shall be multiplied by (indexed) and the 
resulting amount shall be payable by the Purchaser to the Maintainer by way 
of an Adjusting Payment. 

8.3.3 If the result is negative, subject always to the proviso in paragraph 3.5 
below and subject to such NLR Deficit Amount being greater than  of 
the Planned Mileage for the NLR Fleet, such NLR Deficit Amount shall be 
multiplied by indexed) and the resulting amount shall be payable by 
the Maintainer to the Purchaser by way of an Adjusting Payment. 

8.3.4 If such NLR Excess Amount is greater than  of the Planned Mileage of 
the NLR Fleet the Variation Procedure shall apply to determine the amounts 
payable in respect of such excess over  of the Planned Mileage of the 
NLR ELR Fleet. 

8.4 Revision of Standard Service Payments 

8.4.1 In the event that any such calculation of an ELR Adjusting Payment and/or 
NLR Adjusting Payment in any calendar year produces an ELR Service 
Payment Variance or NLR Service Payment Variance as the case may be of 
greater than hen either the Maintainer or the Purchaser may elect to 
rebase the ELR Planned Annual Unit Mileage and/or NLR Planned Annual 
Unit Mileage using the ELR Actual Annual Unit Mileage or as applicable 
the NLR Actual Annual Unit Mileage in the immediately preceding 
calendar year (unless the Purchaser can reasonably demonstrate that such 
calculation should more accurately be based on the Train Plan the Purchaser 
reasonably anticipates will be operated during the next calendar year in 
which case this mileage data will be used).  

8.4.2 Any such revision to Scheduled Standard Service payments pursuant to 
paragraph 8.4.1 shall at all times be supported by an updated version of the 
Financial Model demonstrating the Evaluation Principles and a substitute 
Appendix 1 or 2 shall be certified by the Maintainer to the Purchaser or 
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determined pursuant to the Disputes Resolution Procedure as being in 
accordance with this Agreement following which such substitute Appendix 
shall be deemed to take effect for the purposes of future calculations (unless 
and until a further substitute Appendix is produced). 

8.5 Reconciliation on Termination or Expiry 

8.5.1 Upon termination or expiry of this Agreement in respect of ELR Units and 
the NLR Units, the Maintainer shall advise the Purchaser of the Actual 
Mileage performed by the ELR Fleet and the NLR Fleet during the period 
from 1 January in the calendar year during which such termination or expiry 
occurs up to the date upon which this Agreement is terminated or expires in 
respect of the ELR Units ("ELR Final Period") and the NLR Units ("NLR 
Final Period").  

8.5.2 The Maintainer shall on the Recalculation Date calculate the ELR Final 
Adjusting Payment and the NLR Final Adjusting Payment due in relation to 
the ELR Units and the NLR Units by applying the calculation principles set 
out in paragraphs 8.2 and 8.3 but with the calculation of applicable ELR 
Excess Amounts, ELR Deficit Amounts, NLR Excess Amounts or NLR 
Deficit Amounts being made on a pro-rata basis supported in each case with 
a revised version of the Financial Model demonstrating input of the 
Recalculation Data and application of the Evaluation Principles.  

8.6 TSSSA Adjusting Payment 

8.6.1 For each calendar year (or part thereof) during the TSSSA Payment Period 
the Maintainer shall on the Recalculation Date calculate the ELR TSSSA 
Adjusting Payments as follows: 

(A) The Maintainer shall calculate the Actual Mileage of the ELR Fleet 
during that calendar year (or part thereof) minus the Planned 
Mileage of the ELR Fleet for that year (or part thereof).  A positive 
result shall be the "ELRT Excess Amount" and a negative result 
shall  be the "ELRT Deficit Amount". 

(B) If the result is positive, subject to such ELRT Excess Amount being 
greater than but no more than  of the Planned Mileage for 
the ELR Fleet, then such ELRT Excess Amount shall be multiplied 
by  (indexed) and the resulting amount shall be payable by the 
Purchaser to the Maintainer by way of an Adjusting Payment. 

(C) If the result is negative, subject always to such ELRT Deficit 
Amount being greater than  of the Planned Mileage for the ELR 
Fleet, such ELRT Deficit Amount shall be multiplied by  
(indexed) and the resulting amount shall be payable by the 
Maintainer to the Purchaser by way of an Adjusting Payment.  

(D) If such ELRT Excess Amount is greater than  of the Planned 
Mileage of the ELR Fleet the Variation Procedure shall apply to 
determine the amounts payable. 

8.6.2 For each calendar year (or part thereof ) for the Maintenance Period the 
Maintainer shall on the Recalculation Date calculate the NLR TSSSA 
Adjusting Payments as follows: 
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(A) The Maintainer shall calculate the Actual Mileage of the NLR Fleet 
during that calendar year (or part thereof) minus the Planned 
Mileage of the NLR Fleet for that year (or part thereof).  A positive 
result shall be the "NLRT Excess Amount" and a negative result 
shall be the "NLRT Deficit Amount". 

(B) If the result is positive, subject to such NLRT Excess Amount being 
greater than but no more than  of the Planned Mileage for 
the NLR Fleet, then such NLRT Excess Amount shall be multiplied 
by  (indexed) and the resulting amount shall be payable by the 
Purchaser to the Maintainer by way of an Adjusting Payment. 

(C) If the result is negative, subject always to such NLRT Deficit 
Amount being greater than of the Planned Mileage  for the NLR 
Fleet, such NLRT Deficit Amount shall be multiplied by  
(indexed) and the resulting amount shall be payable by the 
Maintainer to the Purchaser by way of an Adjusting Payment.   

(D) If such NLRT Excess Amount is greater than  of the Planned 
Mileage of the NLR Fleet the Variation Procedure shall apply to 
determine the amounts payable in respect of such excess over  
of the Planned Mileage of the ELR Fleet. 

8.7 Reconciliation on Termination or Expiry 

8.7.1 Upon termination or expiry of the TSSSA Agreement pursuant to Schedule 
11 in respect of ELR Units and the NLR Units, the Maintainer shall advise 
the Purchaser of the Actual Mileage performed by the ELR Fleet and the 
NLR Fleet during the period from 1 January in the calendar year during 
which such termination or expiry occurs up to the date upon which the 
TSSSA Agreement is terminated or expires in respect of the ELR Units 
("ELR Final TSSSA Period") and the NLR Units ("NLR Final TSSSA 
Period"). 

8.7.2 The Maintainer shall on the Recalculation Date calculate the ELR Final 
TSSSA Adjusting Payment and the NLR Final TSSSA Adjusting Payment 
due in relation to the ELR Units and the NLR Units by applying the 
calculation principles set out in paragraphs 8.2 and 8.3 but with the 
calculation of applicable ELRT Excess Amounts, ELRT Deficit Amounts, 
NLRT Excess Amounts or NLRT Deficit Amounts being made on a pro-rata 
basis supported in each case with a revised version of the Financial Model 
demonstrating input of the Recalculation Data and application of the 
Evaluation Principles. 

8.8 Other Adjustments 

The Maintainer shall be entitled to the following Adjustment Payments. Each such 
Adjustment Payments shall be invoiced by the Maintainer in the Railway Period 
following the Railway Period to which it relates: 

8.8.1 Increased Costs; 

8.8.2 Initial Maintenance Spares Provisioning Sum;  

8.8.3 Mobilisation Fees;  
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8.8.4 Project Management Fees; 

8.8.5 Any applicable Impact Minute Deduction and/or Fault Deduction (which 
shall be expressed as a negative amount); and 

8.8.6 any applicable Impact Minute Bonus. 

8.9 Technical Options 

8.9.1 If the Purchaser exercises a Technical Option, the tables set out in 
Appendices 1 and 2 shall be restated by increasing the figures in columns B 
and C by a factor equal to the Technical Option Amount. 

8.9.2 For the purposes of this paragraph 8.9, the Technical Options and the 
corresponding Technical Option Amount shall be: 

Technical Option Technical Option Amount 

Conversation of ELL to dual voltage 

Emergency lighting 

Fitting tripcock to NLR Units 

Conventional gangway design 

Door open push button 

8.10 Events of Loss 

If one or more Units suffer an Event of Loss, the payments calculated under this Part 
1 shall be calculated as if such Unit had not been Accepted. 

8.11 Extension 

If this Agreement continues for more than 390 Railway Periods, for the purpose of the 
calculations to be undertaken pursuant to this paragraph 8, the tables in Appendix 1, 2 
and 5 shall be applied on the basis that, for Railway Periods beyond the 390th, the 
number of Railway Periods shall be reduced by 390. 

9. INDEXATION ADJUSTMENT FORMULA 

9.1 Indexation Adjustment of Service Payments 

Where figures in this Schedule 5 are followed by the expression "(indexed)" they 
shall be multiplied by I where I is calculated on each anniversary of the 
Commencement Date in accordance with the following formula: 

I = 1+ (L - B)  / B 

Where  

B is the Base Index which will be the latest available monthly Retail Price Index 
excluding mortgage interest payments (RPIX) published on or immediately before 
30th June 2005 

L is the latest available RPIX Index published before the date of the relevant annual 
adjustment 
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9.2 Changes to the Indices 

If the indices referred to in paragraph 1 above cease to be published, then such other 
appropriate index as may be published in place thereof shall apply or, in the absence 
of an appropriate replacement index, such index shall apply as the Parties may agree. 

9.3 Base Date of Indices 

If any index specified above is superseded by an index with a base date which is later 
than the base date of the index detailed above, the superseding index shall be used or 
an index with a later base date, as the case may require. 

9.4 Provisional Indices 

Where an index is published as "provisional" and is subsequently amended, then: 

9.4.1 the calculation of any applicable adjustment may be undertaken using the 
published provisional index and invoices may be rendered accordingly; 

9.4.2 any published amendment to the provisional index shall result in 
recalculation of any applicable adjustment; and 

9.4.3 such recalculation shall be retrospective for the relevant period, and the 
Party disadvantaged by the amendment to the provisional index shall be 
entitled to recover the difference in the value of any invoice calculated on 
the basis of an amended provisional index. 

9.5 Decimal Places and Rounding 

All calculations pursuant to this schedule shall be to two decimal places rounding up 
at 0.xx5 or above and rounding down otherwise (for example, 10.375 = 10.38 and 
10.374 = 10.37). 

10. PAYMENT REQUESTS 

10.1 Reports 

The Maintainer shall, in respect of each Railway Period and  within five (5) Working 
Days following the last day of each Railway Period, deliver to the Purchaser a report 
setting out how the payments payable in respect of such Railway Period have been 
calculated.  The report shall show, without double counting: 

10.1.1 details of the calculation of each component of the Service Payment due in 
respect of the Railway Period;   

10.1.2 any other amount due and payable by one Party to the other under this 
Agreement in respect of the Railway Period;  

10.1.3 details of any VAT payable in connection with any payment required 
pursuant to this paragraph 10; and 

10.1.4 the net amount owing by the Purchaser to the Maintainer or by the 
Maintainer to the Purchaser in respect of the Railway Period. 
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10.2 Payment Requests and Refund Notices 

If the report delivered pursuant to paragraph 10.1 shows a net amount owing by the 
Purchaser to the Maintainer, it shall be accompanied by a payment request from the 
Maintainer to the Purchaser in respect of such amount (which payment request shall 
separately identify any additional VAT payable by the Purchaser). If the report shows 
a net amount owing by the Maintainer to the Purchaser, the Maintainer shall remit 
with the report a refund notice of the net amount owing. 

10.3 Supporting Documentation 

The report delivered pursuant to paragraph 10.1 shall be accompanied by 
documentation clearly setting forth the derivation of the matters referred to therein for 
the relevant Railway Period, additional evidence reasonably requested by the 
Purchaser and such records as may be necessary to enable the Purchaser to audit the 
report. 

10.4 Purchaser's Right to Report 

If the Maintainer fails to issue any report, payment request or refund notice within the 
time periods required pursuant to this paragraph 10, the Purchaser may prepare such 
report, payment request or refund notice and the report, payment request or refund 
notice so prepared shall be deemed to have been issued by the Maintainer (without 
prejudice to the right of the Maintainer to dispute the content of such report, payment 
request or refund notice). 

10.5 Disputes 

Any Dispute regarding the content of a payment request or required notice shall be 
resolved in accordance with the Disputes Resolution Procedure. 

11. PAYMENT 

11.1 Due Date for Payments 

11.1.1 Subject to paragraph 11.3, the Purchaser shall pay to the Maintainer the net 
amount due by the Purchaser to the Maintainer in respect of any payment 
request issued by the Maintainer pursuant to paragraph 10.2 not later than 
twenty (20) Working Days following receipt by the Purchaser of the 
payment request and the monthly report referred to in paragraph 10.2 and 
any information requested pursuant to paragraph 10.3. 

11.1.2 Subject to paragraph 11.3, the Maintainer shall pay to the Purchaser the 
amount specified in any refund notice issued by the Maintainer pursuant to 
paragraph 10.2 not later than twenty (20) Working Days following receipt 
by the Purchaser of such refund notice. 

11.1.3 Should the original due date for any payment pursuant to this Agreement 
not be a Working Day, then the due date shall be the next Working Day 
following the original due date. 

11.2 Payments 

11.2.1 All payments under this Agreement shall be made in pounds sterling for 
value on the due date to the bank account of the recipient (located in the 
United Kingdom) notified by the payee to the payer from time to time, 
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quoting the payment request or refund request number against which 
payment is made. 

11.2.2 All payments by the Maintainer under this Agreement shall be made free 
and clear of any counterclaim or any condition or deduction whatsoever and 
shall be made in accordance with, and subject to, paragraph 11.2. 

11.3 Disputed Amounts 

11.3.1 Either Party shall have the right to dispute any amount specified in a 
payment request, refund notice or refund request referred to in this 
Agreement.  The Party disputing any such amount shall pay such amount of 
the payment request, refund notice or refund request in question as is not in 
dispute and shall be entitled to withhold the balance pending resolution of 
the Dispute. 

11.3.2 The Parties shall use all reasonable endeavours to resolve the Dispute in 
question within twenty (20) Working Days of the Dispute arising.  If they 
fail so to resolve it, either Party may refer the matter to the Disputes 
Resolution Procedure. 

11.3.3 Following resolution of the Dispute, any amount agreed or adjudged to be 
due shall promptly on demand be paid, together with interest thereon at a 
rate per annum which is one percent above the base lending rate from time 
to time of HSBC plc from the day after the date on which payment was 
originally due (but for the Dispute) to (and including) the date for payment 
under this paragraph 11.3.3 (such interest to accrue daily on the basis of a 
year of 365 days and to be compounded at six monthly intervals). 

11.4 Set-Off 

Whenever any amount shall be recoverable from or payable by either Party under this 
Agreement, such amount may be deducted from or reduced by the amount then due to 
the other Party under this Agreement. 

11.5 Default Interest 

11.5.1 If any Party fails to pay any amount payable under this Agreement on or 
before the date when it is due, Default Interest will accrue (both before and 
after judgment) on such unpaid amount from day to day (compounding on a 
monthly basis) during the period commencing on the due date and ending 
on the date of payment in full.  All such Default Interest will be calculated 
on the basis of the actual number of days elapsed and a 365 day year and 
will be payable on demand of the non-defaulting party. 

11.5.2 The Late Payment of Commercial Debts (Interest) Act 1998 and related 
regulations (as from time to time amended, extended or re-enacted) shall not 
apply to the late payment of any sums due under this Agreement. 

11.6 Payments Inclusive 

Save as expressly provided otherwise in this Agreement, the Service Payments 
payable by the Purchaser (or by the Operator on behalf of the Purchaser) are inclusive 
of all costs, expenses and disbursements incurred by the Maintainer in connection 
with this Agreement. 
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11.7 Taxes on indemnity payments 

11.7.1 If and to the extent that any sums payable by one party to another party 
under this Agreement by way of indemnity prove to be insufficient, by 
reason of any Taxation suffered thereon, for the receiving party to discharge 
its corresponding Loss, the paying party shall on the receiving party's 
demand pay to the receiving party such additional sum as (after taking into 
account any Taxation suffered by the receiving party on the additional sum 
and the time that the same is suffered) shall be required to make up the 
relevant deficit.  In calculating any amounts due under this paragraph 11.7, 
the receiving party shall take into account any benefit to which it becomes 
entitled as a result of the liability which gives rise to the indemnity.   

11.7.2 If and to the extent that any sum (the "Indemnity Sum") constituting  an 
indemnity to an Indemnitee (the "First Party") but paid by another party 
under this Agreement  to any person other than the First Party, shall be 
treated as taxable in the hands of the First Party, the paying party shall on 
demand by the First Party pay to the First Party such sum (the 
"Compensation Sum") as (after taking into account any Taxation suffered 
by the First Party and the time when such Taxation is payable on the 
Compensation Sum) shall reimburse the First Party for any Taxation 
suffered by it in respect of the Indemnity Sum.  In calculating any amounts 
due under this paragraph 11.7, the First Party shall take into account any 
benefit to which it becomes entitled as a result of the liability which gives 
rise to the indemnity. 

11.7.3 The provisions of this paragraph 11.7 shall survive the expiry and 
termination of this Agreement. 

11.8 Periodicity of Payments 

Where a sum relates to a calendar year or month (as the case may be), it shall be 
invoiced in whole during the first complete Railway Period following the end of that 
calendar year or month (as appropriate). 
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PART 2 - BONDING 

1. BONDING GUARANTEE 

1.1 Initial Bonding Guarantee 

The Maintainer shall, at its own cost, prior to Acceptance of the first Unit or Deemed 
Acceptance of the first ELR Unit if earlier, procure the issue of a Bonding Guarantee 
from a Qualifying Issuer (a "Required Bonding Guarantee") in favour of the 
Purchaser for an initial Guaranteed Amount of  which amount is based 
on the number of Units comprising the Initial Order being 44 Units (represented by 24 
NLR Units and 20 ELR Units).  If the number of Units to be supplied (excluding 
Additional NLR Units and/or Additional ELR Units) under the MSA is fewer than 44, 
the initial Guaranteed Amount shall be calculated as follows: 

 x  X 
   Y 

 where: 

X is the number of Units to be supplied (excluding Additional NLR Units and/or 
Additional ELR Units) under the MSA; and 

 Y is 44. 

1.2 Maintenance of Bonding Guarantee 

The Maintainer shall procure the continuing validity and effectiveness of any 
Required Bonding Guarantee until the date on which the Guaranteed Amount under 
the relevant Required Bonding Guarantee has been reduced to zero in accordance 
with this Schedule 5 (the "Step-Down Date").  Where at any time a Required 
Bonding Guarantee (which has not reached its Step-Down Date) will expire before 
the termination or expiry of this Agreement or, if earlier, the issue of a Cessation 
Notice, or a Replacement Event occurs, whichever of the Purchaser or the Maintainer 
becomes aware of the same shall promptly notify the other of the occurrence. 

1.3 Replacement of Bonding Guarantee 

Where a Replacement Event occurs or where a Required Bonding Guarantee will 
expire as contemplated in paragraph 1.2, the Maintainer shall: 

1.3.1 where a Replacement Event occurs, deliver to the Purchaser another 
Required Bonding Guarantee for the Guaranteed Amount in replacement for 
the then current Required Bonding Guarantee which complies with the 
requirements of this Agreement; or 

1.3.2 where a Required Bonding Guarantee will expire as contemplated in 
paragraph 1.2, extend the term of the then current Required Bonding 
Guarantee so that it expires no earlier than the date of the next occurring 
anniversary of the Commencement Date and is thereafter renewed annually 
on each subsequent anniversary of the Commencement Date until the Step-
Down Date; or  

1.3.3 procure that alternative cash collateral or other security acceptable to the 
Purchaser in an amount equal to the Guaranteed Amount from time to time 
under the affected Required Bonding Guarantee is made available to the 
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Purchaser on such terms and conditions as the Purchaser shall, in its 
absolute discretion, consider appropriate, 

and, if the Maintainer fails to deliver such replacement or extended Required Bonding 
Guarantee or replacement security by no later than: 

1.3.4 in the case of the occurrence of a Replacement Event, five (5) Working 
Days following the occurrence of the Replacement Event; and 

1.3.5 in the case where a Required Bonding Guarantee will expire as 
contemplated in paragraph 1.2, fifteen (15) Working Days prior to the 
expiry of the then current Required Bonding Guarantee,   

it shall constitute a breach by the Maintainer of the terms of this Agreement and the 
Purchaser shall be entitled to make demand under that Required Bonding Guarantee 
for the Guaranteed Amount which amount 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 Maintainer for application in or towards amounts in respect of which 
the Purchaser would have been entitled to make any other demand under the Required 
Bonding Guarantee but for the operation of this paragraph 1.3.  Any interest accruing 
in such account and any balance remaining at the Step-Down Date or earlier 
termination of this Agreement or such other date as the Purchaser shall determine 
following application by the Purchaser in accordance with this paragraph 1.3 shall 
belong to the Maintainer.  If the Maintainer subsequently delivers a replacement or 
extended Required Bonding Guarantee 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 Maintainer and the Purchaser shall 
promptly take such steps as are reasonably requested by the Maintainer to ensure 
release of such balance to the Maintainer. 

1.3A Substitution of Bonding Guarantee 

Following the provision of any Required Bonding Guarantee, the Maintainer may 
request that the Purchaser accept a replacement Bonding Guarantee in substitution for 
such Required Bonding Guarantee.  The Purchaser shall not unreasonably refuse such 
request if the replacement Bonding Guarantee complies with all the requirements of 
this Agreement, (including that it is issued by a Qualifying Issuer). 

1.4 Increases in Guaranteed Amount 

1.4.1 The Maintainer shall be obliged: 

(A) on each anniversary of the Commencement Date, to increase the 
amount of the Guaranteed Amount by the Indexation Amount as 
evidenced by the receipt by the Purchaser of a certificate in the form 
set out in Appendix 1 to the Bonding Guarantee; and 

(B) prior to Acceptance by the Purchaser of the first Additional ELR 
Unit or first Additional NLR Unit (as applicable) comprised in each 
order for Additional ELR Units and/or Additional NLR Units 
pursuant to the exercise by the Purchaser of an Additional Unit 
Option in accordance with the MSA, to increase the Guaranteed 
Amount by an amount equal to: 

 NoU x (indexed) 
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 where: 

 NoU is the number of Additional ELR Units and Additional NLR 
Units comprised in the relevant Additional Unit Option, 

 such increase to be evidenced by the receipt by the Purchaser of a 
certificate in the form set out in Appendix 1 to the Bonding 
Guarantee save that the Maintainer shall only be obliged to comply 
with this paragraph 1.4.1(B) in respect of the first 21 such 
Additional ELR Units and/or Additional NLR Units Accepted by 
the Purchaser. 

1.4.2 If the Purchaser has not received a certificate evidencing the requisite 
increase in the Guaranteed Amount in accordance with this paragraph 1.4, 
the Purchaser shall be entitled to retain from any Service Payments which 
would otherwise be due and payable, such amounts as the Purchaser 
considers appropriate up to the amount of the requisite increase in the 
Guaranteed Amount.  The Purchaser shall pay such retained amounts 
(without any interest on such amounts) to the Maintainer following receipt 
of the required certificate evidencing the requisite increase in the 
Guaranteed Amount. 

1.5 Adjustment to Guaranteed Amount 

1.5.1 No later than 10 Working Days after 31 December 2012 and no later than 
10 Working Days after each anniversary of that date until the Review Date 
specified in paragraph (B) of Clause 28.1.3 (as may be amended by the 
Purchaser from time to time) (the "Second Review Date"), the Purchaser 
shall issue a certificate in the form set out in Appendix 2 to the Bonding 
Guarantee and the Guaranteed Amount under the relevant Required 
Bonding Guarantee will be reduced by an amount equal to: 

 GAIA (indexed) 
  15 

  where: 

GAIA is the Guaranteed Amount (indexed), 

save that on the Second Review Date, the Guaranteed Amount under the 
Required Bonding Guarantee shall be reduced to zero. 

1.5.2 Where there is a partial cessation of this Agreement following the service of 
a Cessation Notice, the Purchaser shall issue a certificate in the form set out 
in Appendix 3 to the Bonding Guarantee and the Guaranteed Amount under 
the relevant Required Bonding Guarantee will reduce to an amount equal to 

of the Guaranteed Amount. 

1.6 Demands 

1.6.1 Where this Agreement is terminated due to the occurrence of a Maintainer 
Event of Default the Purchaser shall be entitled to make a demand under any 
Required Bonding Guarantee for the Guaranteed Amount which amount 
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 Maintainer 
for application in or towards amounts due to the Purchaser following 
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termination for Maintainer Event of Default as provided for in this 
Agreement.  Following such application or where there are no further 
amounts due to the Purchaser, the balance standing to the credit of the 
account shall belong to the Maintainer.  

1.6.2 Where this Agreement terminates other than as contemplated by paragraph 
1.6.1 (save where it terminates due to Purchaser Event of Default) or expires 
the Purchaser shall be entitled to make a demand under any Required 
Bonding Guarantee in respect of any amounts which the Maintainer is liable 
to pay to the Purchaser (whether by way of indemnity or otherwise) and has 
failed to pay to the Purchaser provided that the maximum amount that may 
be claimed by the Purchaser pursuant to this paragraph 1.6.2 shall be an 
amount equal to five-sixths of the Guaranteed Amount. 

1.6.3 Where the Maintainer is liable to pay to the Purchaser (whether by way of 
indemnity 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 1.6.1 and 1.6.2), the Purchaser shall be entitled to make demand 
under any Required Bonding Guarantee in respect of such amounts provided 
that the maximum amount that may be claimed by the Purchaser pursuant to 
this paragraph 1.6.3 shall be an amount equal to one-sixth of the Guaranteed 
Amount. 

2. TRIGGER EVENTS 

2.1 Upon the occurrence of a Trigger Event, the Maintainer shall serve written notice to 
the Purchaser of such Trigger Event, together with all relevant details of such Trigger 
Event. 

2.2 Upon receipt of a notice served by the Maintainer pursuant to paragraph 2.1 or upon 
otherwise becoming aware of the occurrence of a Trigger Event in respect of any 
Required Bonding Guarantee, the Purchaser shall be entitled to serve a Loss of 
Qualifying Status Notice. 

2.3 Within twenty (20) Working Days of the service of a Loss of Qualifying Status 
Notice, the Maintainer shall: 

2.3.1 provide another Required Bonding Guarantee in replacement for the 
affected Required Bonding Guarantee, which complies with the 
requirements of this Agreement; or 

2.3.2 procure that alternative cash collateral or other security acceptable to the 
Purchaser in an amount equal to the then current Guaranteed Amount under 
the affected Required Bonding Guarantee is made available to the Purchaser 
on such terms and conditions as the Purchaser shall, in its absolute 
discretion, consider appropriate, 

and if the Maintainer fails to do so it shall constitute a breach by the Maintainer of the 
terms of this Agreement and the Purchaser shall be entitled to make demand under the 
Required Bonding Guarantee in question for the Guaranteed Amount which amount 
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 Maintainer for application 
in or towards amounts in respect of which the Purchaser would have been entitled to 
make any other demand under the Required Bonding Guarantee but for the operation 
of this paragraph 2.3.  Any interest accruing in such account and any balance 
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remaining at the Step-Down Date or earlier termination of this Agreement or such 
other date as the Purchaser shall determine following application by the Purchaser in 
accordance with this paragraph 2.3 shall belong to the Maintainer.  If the Maintainer 
subsequently delivers a replacement Required Bonding Guarantee 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 Maintainer 
and the Purchaser shall promptly take such steps as are reasonably requested by the 
Maintainer to ensure release of such balance to the Maintainer. 
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APPENDIX 1 

SCHEDULED STANDARD SERVICE PAYMENTS FOR ELR SERVICES 

ELR TSA  Scheduled Standard Services cost for each 4-car Unit   
per Railway Period (expressed in June 2005 prices) 

Column A Column B Column C 

Railway Periods from 
Acceptance of relevant 

Unit 

First Units Accepted All Subsequent Units 

Applied to first 5 
periods  

6-18  
19-31  
32-44  
45-57  
58-70  
71-83  
84-96  
97-109  

110-122  
123-135  
136-148  
149-161  
162-174  
175-187  
188-200  
201-213  
214-226  
227-239  
240-252  
253-265  
266-278  
279-291  
292-304  
305-317  
318-330  
331-343  
344-356  
357-369  
370-382  
383-390  
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APPENDIX 2 

SCHEDULED  STANDARD SERVICE PAYMENTS  FOR NLR 

NLR TSA  Scheduled Standard Services cost for each 3-car Unit   
per Railway Period (expressed in June 2005 prices) 

Column A Column B Column C 
Railway Periods from 
Acceptance of relevant 

Unit 

Firs Units Accepted All Subsequent Units 

Applied to first 5 
periods  

6-18  
19-31  
32-44  
45-57  
58-70  
71-83  
84-96  
97-109  

110-122  
123-135  
136-148  
149-161  
162-174  
175-187  
188-200  
201-213  
214-226  
227-239  
240-252  
253-265  
266-278  
279-291  
292-304  
305-317  
318-330  
331-343  
344-356  
357-369  
370-382  
383-390  
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APPENDIX 3 

THE ASSUMPTIONS USED TO CALCULATE SCHEDULED STANDARD SERVICE 
PAYMENTS IN THE BASE CASE FINANCIAL MODEL 

 ELR NLR 

Acceptance of 
Units/Phasing and 

Timing 

The agreed pricing methodology 
caters for any Unit Acceptance 
scenario as demonstrated by the 
Base Case Financial Model and 
the Worked Variation Examples 
 

The agreed pricing methodology 
caters for any Unit Acceptance 
scenario as demonstrated by the Base 
Case Financial Model and the 
Worked Variation Examples 
 
  

Formation Additional  
Cars /Phasing and 

Timing 

4 Cars 3 Cars 
No Additional Cars   

Maintenance Window 
As per Maintenance Window Plan  As per Maintenance Window Plan   

Out Stabling No more than  4 Sites in aggregate 
across the ELR and NLR Fleets 

No more than  4 Sites in aggregate 
across the ELR and NLR Fleets 

TSA Pricing validity Aggregate ELR Fleet and NLR 
Fleet not to exceed 65 Units 

Aggregate ELR Fleet and NLR Fleet 
not to exceed 65 Units 
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APPENDIX 4 

ELR AND NLR ADDITIONAL SERVICE PAYMENTS 

 

Items of Work Labour Material 

(A)External Damage to ELR Unit  
Removal of graffiti from bodyside per sq. mtr.  
Repaint bodyside per sq. mtr.  
Windscreen - Drivers Side (LH)  
Windscreen - Non-Drivers Side (RH)  
Large Hopper Window - Lower Glass  
Medium Hopper Window - Lower Glass  
Large Hopper Window - Vent Glass (A/R)  
Medium Hopper Window - Vent Glass (A/R)  
Fixed Window Glass (A/R)  
Hopper Vent - Large (A/R)  
Hopper vent - Medium (A/R)  
Vestibule Window Complete - Left  
Vestibule Window Complete - Right  
Replace destination unit  
Post fatality test requirements  Highly dependent on 

individual incident 
Replace obstacle defector  
(B) Internal Damage to ELR Unit  
Replace damaged seat cover  
Replace emergency hammer and glass  
Replace damaged arm rest  
Replace damaged bodyside panel  Need to specify type 

of panel due to
variations 

Removal of graffiti per sq. mtr. (assumes 1 panel 
affected)  
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APPENDIX 5 

TSSSA SERVICE PAYMENTS   

TABLE A: ELR  

TSSSA  Scheduled Standard Services cost for each 4-car ELR Unit   
per Railway Period (expressed in June 2005 prices) 

Column A Column B Column C 

Railway Periods from 
Acceptance of relevant 

Unit 

First 20 Units Accepted All Subsequent Units 

Applied to first 5 periods 
6-18 

19-31 
32-44 
45-57 
58-70 
71-83 
84-96 
97-109 

110-122 
123-135 
136-148 
149-161 
162-174 
175-187 
188-200 
201-213 
214-226 
227-239 
240-252 
253-265 
266-278 
279-291 
292-304 
305-317 
318-330 
331-343 
344-356 
357-369 
370-382 
383-390 
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TABLE B: NLR 
 

TSSSA  Scheduled Standard Services cost for each 3-car NLR Unit   
per Railway Period (expressed in June 2005 prices) 

Column A Column B Column C 
Railway Periods from 
Acceptance of relevant 

Unit 

First 22 Units Accepted All Subsequent Units 

Applied to first 5 
periods  

6-18  
19-31  
32-44  
45-57  
58-70  
71-83  
84-96  
97-109  

110-122  
123-135  
136-148  
149-161  
162-174  
175-187  
188-200  
201-213  
214-226  
227-239  
240-252  
253-265  
266-278  
279-291  
292-304  
305-317  
318-330  
331-343  
344-356  
357-369  
370-382  
383-390  

 



10/5014710_11  30 

APPENDIX 6 

BASE CASE FINANCIAL MODEL 

 













10/5225644_1 1 

SCHEDULE 6 

Contract Management  

 

In this Schedule, the following words and expressions shall have the following meanings save where the 
context requires otherwise: 

"Assurance Acceptance" means the approval given by the Purchaser pursuant to paragraph 4 of this 
Schedule 6; 

"Category A Comments" has the meaning ascribed to it in paragraph 4.7.12; 

"Category B Comments" has the meaning ascribed to it in paragraph 4.7.12; 

"Category C Comments" has the meaning ascribed to it in paragraph 4.7.12; 

"Configuration Management Plan" has the meaning ascribed to it in paragraph 4.5.6; 

"SQE Plan" means the plan developed in accordance with paragraphs 4.5.9 to 4.5.11; 

"SQEMS" has the meaning ascribed to it in paragraph 4.4.1; and 

"Train Services Assurance Plan" means the plan developed in accordance with paragraphs 4.5.1 to 4.5.8. 

 

1 CONTRACT MANAGEMENT 

1.1. Purchaser’s Project Team 

1.1.1. The Purchaser's project team in respect of this Agreement shall consist of the employees, 
contractors and/or agents of the Purchaser who are engaged in duties principally 
concerning the provision of maintenance of the Units and related services for the East 
London Railway and the North London Railway (the "Purchaser’s Project Team"). 

1.1.2. The main objectives of the Purchaser's Project Team shall include, without limitation:  

(A) monitoring the Maintainer's provision of the Services in accordance with the 
requirements of this Agreement, including all applicable quality, safety and performance 
requirements specified by the Purchaser under this Agreement and/or by the relevant 
Competent Authorities; and 

(B) managing and co-ordinating the Purchaser’s interaction with the Maintainer; 

1.1.3. The principal roles and responsibilities of the Purchaser’s Project Team shall be to: 

(A) monitor the performance of the Maintainer in providing the Services; 

(B) ensure that the provision of the Services occurs in an orderly and structured manner; 

(C) monitor the compliance of the Maintainer with its obligations under this Agreement, 
including compliance with each of the requirements specified by the Purchaser; and 

(D) ensure that the Purchaser and the Operator (to the extent that the Operator has been 
nominated by the Purchaser to carry out a function pursuant to Clause 2A of this 
Agreement) perform their respective obligations under and in accordance with this 
Agreement. 

1.1.4. Within 20 Working Days of the date of this Agreement the Purchaser shall appoint a 
project manager to manage and co-ordinate the Purchaser’s Project Team in undertaking 
the activities described in paragraph 1.1.3 (the "Purchaser's Maintenance Manager"), 
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and shall provide written details of the Purchaser's Maintenance Manager to the 
Maintainer. 

1.1.5. The Purchaser undertakes to promptly notify the Maintainer if there is any change to the 
Purchaser's Maintenance Manager and in any event no later than three (3) Working Days 
from the date of such change.  

1.1.6. The Maintainer acknowledges that the management and performance of this Agreement 
by the Purchaser may be supported and/or undertaken by various stakeholders and/or a 
number of employees, agents and contractors of the TfL Group and/or the Operator.  

1.2. Maintainer’s Project Team 

1.2.1. The Maintainer shall appoint a contract manager who shall have been granted by the 
Maintainer all authority and responsibility necessary to ensure that the Maintainer 
performs each of its obligations under this Agreement in the required timescales and 
complies with all of the requirements under this Agreement (the "Maintainer's Project 
Manager").  

1.2.2. The Maintainer shall also appoint a project team who shall be responsible for supporting 
the Maintainer's Project Manager in ensuring the Maintainer performs each of its 
obligations under this Agreement in the required timescales and complies with all of the 
requirements under this Agreement (the "Maintainer's Project Team"). 

1.2.3. The Maintainer shall inform the Purchaser of: 

(A) each of the individual roles within the Maintainer's Project Team; 

(B) the responsibilities of each of the roles identified in paragraph 1.2.3(A) above; 

(C) a detailed organisation chart of the Maintainer's organisation that shows the names, titles, 
accountabilities and responsibilities, and reporting lines of the Maintainer's Project Team 
and to the extent not forming part of the Maintainer's Project Team and the employees 
responsible for the provision of the Services and the commercial, safety, quality and 
environmental management aspects; and 

(D) the identity of each of the employees of the Maintainer that the Maintainer proposes to 
perform the roles identified in paragraph 1.2.3(A) above, including details of their 
qualification and experiences for the role. 

1.2.4. The Maintainer shall provide a description of how the Maintainer's Project Team manages 
the functional/line areas of the organisation and a curriculum vitae for each of the key 
employees in the Maintainer's Project Team. 

1.2.5. The Maintainer undertakes to promptly notify the Purchaser if there is any change to the 
Maintainer’s Project Manager and in any event no later than three (3) Working Days from 
the date of such change.  

1.2.6. The Maintainer shall ensure that the Maintainer's Project Team is adequately resourced 
throughout the life of the Agreement. 

2 PROJECT PLANNING, MONITORING AND CONTROL  

2.1. Maintenance Implementation Plan 

2.1.1. The Maintainer represents and warrants to the Purchaser that the Maintenance 
Implementation Plan complies with the requirements described in paragraphs 2.1.2 and 
2.1.3.  
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2.1.2. The Maintenance Implementation Plan shall set out, as a minimum, start and finish dates 
and dependencies for each of the following: 

(A) the Maintainer’s activities relating to the Maintenance Facilities and the Stabling 
Facilities, including implementation of arrangements for facility and equipment 
maintenance; 

(B) activities in respect of staffing – recruiting, training, competence assessment; 

(C) activities in connection with materials – setting up re-supply, repair, storage and logistics 
arrangements; 

(D) technical support and performance monitoring arrangements; 

(E) finalising operational arrangements and procedures; 

(F) approvals; 

(G) the Maintainer’s activities under this Agreement; and 

(H) interface activities with the Purchaser and/or the Operator, including information, 
approvals, and/or other inputs required by the Maintainer from the Purchaser, Competent 
Authorities and/or other third parties.  

2.1.3. The Maintenance Implementation Plan shall be constructed so as to mitigate any 
identified risks. The Maintainer shall ensure that any assumptions within the Maintenance 
Implementation Plan are explicitly stated in the Maintenance Implementation Plan. 

2.1.4. The Maintainer shall implement and comply with the Maintenance Implementation Plan.  

2.2. Contract Progress Reports 

2.2.1. Every four weeks from the start of the Agreement the Maintainer shall issue the Contract 
Progress Report (as described in Schedule 2 (Maintenance and Cleaning Services)) to the 
Purchaser. The Maintainer shall issue the Contract Progress Report no later than 3 
Working Days prior to each Contract Review Meeting held pursuant to paragraph 2.4.  

2.3. Risk Management 

2.3.1. The Purchaser intends to notify the Maintainer within twenty (20) weeks from the start of 
the Agreement of the proposed project risk management process which shall be based on 
best industry practice and shall include an issues register for existing and emerging risks. 
The Purchaser will meet with the Maintainer prior to such notification to discuss the 
approach to management of risks.  The Maintainer acting reasonably shall notify the 
Purchaser in writing within six (6) weeks following receipt of the proposed process 
whether it agrees to comply with the process.  Where the Maintainer declines to comply 
with the process it shall propose amendment to the process that has been proposed by the 
Purchaser 

2.3.2. Where the Purchaser and the Maintainer are within eight weeks of the Maintainer’s 
notification pursuant to paragraph 2.3.1 unable to agree upon a risk management process 
to be adopted, the matter in dispute shall be referred for expect determination pursuant to 
the provisions of Schedule 15A (Fast Track Dispute Resolution Procedure).   

2.3.3. The Maintainer and the Purchaser shall comply with the project risk management process 
which is agreed or determined pursuant to this paragraph 2.3 for the duration of the 
Maintenance Period. 
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2.4. Contract Review Meeting  

2.4.1. The Purchaser and the Maintainer shall hold a review meeting (the "Contract Review 
Meeting") every four weeks from the Commencement Date or more frequently upon the 
request of either Party. 

2.4.2. The Purchaser shall circulate an agenda prior to each Contract Review Meeting, and the 
Maintainer shall be entitled to call for the addition of agenda items before or at the 
commencement of the meeting. 

2.4.3. The Purchaser's Maintenance Manager and the Maintainer’s Project Manager shall both 
attend the Contract Review Meeting unless otherwise agreed by the Parties.  Other 
employees, agents and/or contractors of each Party including Subcontractors in respect of 
the Maintainer, Operator and other employees, agents and/or contractors of the TfL 
Group in respect of the Purchaser may attend a Contract Review Meeting with the 
agreement of the Purchaser’s Maintenance Manager and the Maintainer’s Project 
Manager. 

2.4.4. The primary purpose of the Contract Review Meeting shall be to: 

(A) monitor the Maintainer's performance against the requirements of this Agreement; 

(B) monitor the activities at the interface between the Maintainer and the Purchaser; and 

(C) provide a focal point for the resolution of any problems or issues. 

2.4.5. The Contract Review Meeting shall achieve the purposes specified in paragraph 2.4.4 by: 

(A) reviewing the Contract Progress Report (described in Schedule 2 (Maintenance and 
Cleaning Services)) and the Performance Monitoring Report (described in Schedule 3 
(Performance Regime)) in order to: 

(1) compare the Maintainer's performance against the Maintenance Implementation 
Plan and discuss any variances; 

(2) determine whether any further remedial or mitigation actions are needed to 
correct variances; and 

(3) ensure that appropriate responsibility for actions is agreed; 

(B) reviewing quality, safety, technical and performance matters to ensure that the 
Maintainer's performance of its obligations complies with this Agreement; 

(C) reviewing the status of any approvals and consents required; 

(D) reviewing the Maintainer’s 3-monthly report on Assurance Acceptance matters (pursuant 
to paragraph  4.3.2); 

(E) examining actual expenditure and commitments in respect of Additional Services; 

(F) identifying matters which could potentially affect the Maintainer's performance of its 
obligations under the Agreement; and 

(G) identifying any major concerns regardless of source and ensuring that appropriate actions 
are agreed to facilitate resolution of such concerns. Both Parties shall endeavour to 
maintain an open and co-operative relationship, in order to promote the success of the 
overall project. 

2.4.6. The Purchaser shall chair the Contract Review Meeting and shall produce and promptly 
circulate the minutes after the completion of each Contract Review Meeting. 



10/5225644_1 5 

2.5. Quarterly Meetings  

2.5.1. Every three months from the Commencement Date the Purchaser and Maintainer shall 
hold a meeting (the "Quarterly Meeting") to review the progress of the project and the 
Maintainer's performance of its obligations under this Agreement. The Purchaser shall be 
entitled to call a Quarterly Meeting more frequently if required.  

2.5.2. The Purchaser and the Maintainer shall each provide a senior representative to attend the 
Quarterly Meeting. The Purchaser shall circulate an agenda prior to each Quarterly 
Meeting, and the Maintainer shall be entitled to call for the addition of agenda items 
before or at the commencement of the meeting. 

2.5.3. The relevant representatives of the Maintainer's Project Team and the Purchaser's Project 
Team shall attend the Quarterly Meeting and shall present the following as appropriate: 

(A) progress on the project to date; 

(B) actions in place to mitigate any risks identified; 

(C) summary of the Maintainer’s current Contract Progress Report and the Performance 
Monitoring Report, and any actions in place;  

(D) resource position for the Maintainer and Purchaser, and actions taken to resolve any 
issues; 

(E) current position on stakeholder interface with the project;  

(F) progress towards obtaining and/or renewing any Relevant Consents and/or Relevant 
Approvals; and 

(G) any other matters appropriate to this Agreement. 

2.5.4. Without prejudice to Clause 41 if and when required, the attendees of the Quarterly 
Meeting will act in the resolution of any matters that have not been resolved by the 
Maintainer's Project Team and the Purchaser's Project Team. 

2.6. (Not Used) 

(not used). 

2.7. Start-up Meeting 

As soon as possible after the Commencement Date the Purchaser shall convene a start-up 
meeting with the Maintainer.  The meeting will be used to confirm systems for the control, 
administration, reporting and management of this Agreement and to confirm lines of 
communication, information flows, change control and procedures. 

2.8. Meetings with Competent Authorities 

The Maintainer shall advise the Purchaser of any relevant meetings between itself and any 
Competent Authority concerning the subject matter of this Agreement. The Purchaser may 
request the right to attend any such meeting, subject to the agreement of the Maintainer and the 
Competent Authority to the extent reasonably necessary to achieve the purposes set out in 
paragraph 1.1.2.  
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2.9. Annual Improvement Plan  

2.9.1. The Maintainer shall submit to the Purchaser prior to the end of the first Railway Period 
following each anniversary of the Commencement Date a plan (an "Annual 
Improvement Plan") that: 

(A) describes the process by which the Maintainer has evaluated its and, where applicable, any 
Subcontractor's, performance of the Maintainer Obligations in the preceding year;   

(B) identifies those areas where the Maintainer, and where applicable its Subcontractors, could 
improve its performance of the Maintainer Obligations; 

(C) describes the processes and mechanisms that the Maintainer will implement in order to improve 
the areas of performance identified in sub-paragraph (B) above; and 

(D) other than in respect of the initial Annual Improvement Plan, describes the effectiveness of each of 
the processes and mechanisms that the Maintainer has implemented in accordance with earlier 
Annual Improvement Plans both in the preceding year and cumulatively since their respective 
implementation.  

2.9.2. The Purchaser and the Maintainer shall discuss the Annual Improvement Plan at the next 
Contract Review Meeting following the submission of the Annual Improvement Plan. The 
Maintainer shall revise the Annual Improvement Plan to take into account any comments 
made by the Purchaser at the Contract Review Meeting or otherwise notified to the 
Maintainer and shall submit a copy of the revised Annual Improvement Plan to the 
Purchaser as soon as reasonably practicable and in any event no later than 10 Working 
Days following the Contract Review Meeting where the Annual Improvement Plan was 
first discussed. 

2.9.3. The Maintainer shall implement and comply with the Annual Improvement Plan 
submitted to the Purchaser pursuant to paragraph 2.9.2. 

2.9.4. The Maintainer acknowledges and agrees that the preparation of an Annual Improvement 
Plan: 

(A) shall not constitute a Variation; 

(B) shall not entitle it to any relief from any Deductions and/or the application of any part of 
the Performance Regime; and 

(C) shall not entitle it to any increase in or additional Service Payments and/or any other 
compensation.  

3 GENERAL 

3.1. Audits  

3.1.1. The Maintainer shall undertake internal audits and audits of Service Subcontractors.  All 
such audits shall be formally recorded and the records retained for a minimum of 6 years. 
The Maintainer shall make the results of such audits and/or any related records or 
documents available to the Purchaser upon request.  The Maintainer shall conduct the 
audits at least every six months and in accordance with a programme that has been 
Assurance Accepted,  as provided for in section 4.7 of this schedule.   

3.1.2. The Maintainer shall submit an initial programme for conducting the required audits and 
a detailed description of the audit procedures to be followed to the Purchaser for 
Assurance Acceptance, as provided for in section 4.7 of this schedule, no later than 
twelve (12) weeks prior to Acceptance of the first Unit. 
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3.1.3. The Maintainer acknowledges that audit reports and details of close-out of Corrective 
Actions pursuant to the audit arrangements described in Clause 17 of this Agreement or 
pursuant to 3.1.1 above may be passed by the Purchaser to the Operator in connection 
with the Operator’s monitoring of activities covered by his safety case. 

3.2. Communications  

3.2.1. The Purchaser and the Maintainer shall agree a documented communications procedure 
between the Parties. All communications, including electronic communications, shall 
including the following: 

(A) Agreement name and identifying number; 

(B) subject;  

(C) unique reference number; 

(D) date; and 

(E)          the name of the author (a representative holding delegated powers compatible with the 
subject matter).  

 
3.2.2. All communications of a formal nature with the exception of those communications 

pursuant to the Assurance Acceptance procedure in section 4.7 of this agreement: 

(A) being sent from the Purchaser to the Maintainer shall be sent by the Purchaser's Maintenance 
Manager to the Maintainer in accordance with Clause 45; 

(B) being sent from the Maintainer to the Purchaser shall be sent by the Maintainer’s Project 
Manager to the Purchaser in accordance with Clause 45. 

3.2.3. All correspondence between the Maintainer and other parties appointed or under the 
control of the Purchaser or any member of the TfL Group shall be made through the 
Purchaser, except to the extent that an Operator has been appointed when all 
correspondence between the Maintainer and the Operator shall, where contemplated by 
this Agreement, be made directly between those parties and not made through the 
Purchaser. 

3.2.4. Unless otherwise agreed with the Purchaser, each communication shall cover one subject 
only, and shall bear an individual sequential number in accordance with a system agreed 
between the Purchaser and the Maintainer.  

3.3. Statutory notices 

3.3.1. If any statutory notice relating to the subject matter of the Agreement or naming the 
Purchaser or LUL as a party is served on the Maintainer or any of its Subcontractors or 
suppliers, the Maintainer shall immediately (or in the case of a statutory notice served on 
a Subcontractor or supplier, immediately it comes into the Maintainer’s possession) 
inform the Purchaser and provide the Purchaser with a copy of such statutory notice.  

3.3.2. Where the Maintainer receives any “letters of claim”, writs and/or summons naming the 
Purchaser or LUL as a party it shall provide the same or a copy immediately to the 
Purchaser. 
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3.3.3. Where the Maintainer receives any letters, faxes or other communication from any person 
holding the Purchaser, any member of the TfL Group and/or any of their respective 
employees, agents or contractors responsible for any incident the Maintainer shall 
provide the letter, fax or communication to the Purchaser immediately and shall not give 
any response to such unless appropriate in order for the Maintainer to protect its own 
position (for example in relation to letters of claim letters, faxes or other communications 
naming the Contractor as a party jointly with the Purchaser).  In such a case the 
Maintainer shall where reasonably practicable consult with the Purchaser prior to 
responding.   

  

4 ASSURANCE  

4.1. Configuration management 

4.1.1. The Maintainer shall establish and implement for the duration of the Services a 
configuration management system that to the extent applicable to the Services complies 
with the requirements of ISO 10007:2003 ”Quality management systems. Guidelines for 
configuration management”, and, to the extent applicable, the requirements of "The 
Yellow Book: Engineering Safety Management". 

4.2. Competence Management 

4.2.1. The Maintainer shall establish and operate a formal competence management system to 
ensure that any employee, agent and/or Subcontractor performing tasks for it or on its 
behalf are fully competent to fulfil their intended roles.  The Maintainer shall ensure that 
any work on Network Rail or LUL controlled Railway Infrastructure shall only be carried 
out by employees, agents and/or Subcontractors who satisfy the relevant competence 
requirements of Network Rail or LUL, as appropriate. 

4.3. Maintainer’s Review of Assurance Requirements, Reports and Meetings 

4.3.1. The Maintainer shall regularly review its performance in meeting the Assurance 
Acceptance requirements of this section 4 of this Schedule and shall provide a report to 
the Purchaser every three months describing:  

(A) the Maintainer’s progress in implementing the provisions of this Schedule 6, including 
in relation to assurance milestones; and 

(B) any issues that the Maintainer perceives may impact on the requirements of this 
Schedule, and/or opportunities for improvement. 

4.3.2. The Maintainer and Purchaser shall review the contents of the three-monthly report at the 
monthly Contract Review Meeting (held pursuant to paragraph 2.4 above) following issue 
of the report. 

4.3.3. Notwithstanding the arrangements for Contract Review Meetings as provided for in this 
Agreement, the Maintainer shall attend: 

(A) meetings if reasonably required by the Purchaser to discuss with the Purchaser any specific 
issues relevant to the safety, quality or environmental aspects of the Services provided under 
this Agreement.  The Purchaser shall provide the Maintainer in advance with a written 
agenda, and the Maintainer shall have the opportunity to add to the agenda.  To the extent 
that a third party has an interest in the matter under discussion, the third party may attend 
this meeting subject to the Purchaser providing the Maintainer in advance with notification 
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of the attendance of the third party and subject further to the Parties being satisfied that (i) 
the third party’s presence is appropriate and (ii) that the Parties' respective confidentiality 
interests will not be compromised through such discussion; and  

(B) meetings as may be required by the Purchaser, as part of a process of reassuring the 
Purchaser that the obligations of the Maintainer under this Agreement are being achieved. 

4.4. SQE Management 

4.4.1. The Maintainer shall establish, implement and maintain a SQE management system 
("SQEMS") that complies with the latest versions of BS EN ISO 14001, OHSAS 18001, 
BS 8800 and ISO 9001.  The Maintainer shall obtain certification of the SQEMS' 
compliance with the requirements of ISO 9001 from an accredited body approved by the 
Purchaser within 16 weeks prior to Acceptance of the first Unit save to the extent that the 
SQEMS has been certificated by an appropriate accreditation body as complying with the 
requirements of ISO9001 prior to the Commencement Date and such certificate is valid 
on the Commencement Date.  The Maintainer shall maintain certification of the SQEMS' 
compliance with ISO9001 for the duration of the Services. 

4.4.2. The SQEMS shall be structured so as to enable the Maintainer to demonstrate by self-
certification that all the SQE requirements and all relevant Standards, Applicable Laws 
and Relevant Consents are being satisfied.   

4.4.3. The Maintainer shall include SQE criteria in any pre-contractual assessment of 
Subcontractors and suppliers and as part of any contractual performance regime.  The 
Maintainer shall ensure that all Service Subcontractors comply with the Maintainer’s 
SQE Plan. 

 

4.5. Plans 

Train Services Assurance Plan 
4.5.1. The Maintainer shall develop a Train Services Assurance Plan and submit the Train 

Services Assurance Plan for Assurance Acceptance within 16 weeks of the 
Commencement Date.  

4.5.2. Notwithstanding the requirements of paragraphs 4.5.3 to 4.5.7, the Train Services 
Assurance Plan shall describe the Maintainer's processes for meeting the requirements of 
section 4 of this Schedule. 

4.5.3. The Train Services Assurance Plan shall contain an organisation chart showing the 
employees of the Maintainer that will be responsible for Assurance Acceptance and the 
manner in which those employees will be independent from the other employees of the 
Maintainer undertaking the Services. The Train Services Assurance Plan shall to the 
extent that names and CVs of individuals are not known at the time of first submitting the 
Train Services Assurance Plan, be resubmitted for Assurance Acceptance containing 
details of the individual’s qualifications and experience no later than twelve (12) weeks 
prior to Acceptance of the first Unit. 

4.5.4. The Train Services Assurance Plan shall describe the Maintainer’s competence 
management system and its application to the Services. 

4.5.5. The Train Services Assurance Plan shall describe the Maintainer’s process for 
management of any non-compliances, such as components or systems being non-
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compliant or not fit for purpose, and for managing any regulatory notices such as  
Improvement or prohibition notices. 

4.5.6. The Train Services Assurance Plan shall describe the configuration management system 
proposed by the Maintainer ("Configuration Management Plan"). 

4.5.7. The Train Services Assurance Plan shall describe the Maintainer’s processes for 
monitoring compliance with the Train Services Assurance Plan, and shall describe 
assurance milestones in the performance of the Agreement. 

4.5.8. The Maintainer shall review the Train Services Assurance Plan regularly (no less 
frequently than annually) and/or when a significant change to the Services or 
managements systems / processes has taken place, and if required update the Train 
Services Assurance Plan.  Where the Maintainer has updated or amended the Train 
Services Assurance Plan it shall submit the modified Assurance Plan for Assurance 
Acceptance. 

Train Services SQE Plan 

4.5.9. Within 16 weeks of the Commencement Date the Maintainer shall further develop the 
TSA SQE Plans in Schedule 18 to provide full details of the SQE activities to be carried 
out during the Agreement and submit them for Assurance Acceptance.  

4.5.10. The Maintainer shall comply with the provisions of the SQE Plans in the performance of 
this Agreement.                                                                                                                                      

4.5.11. If the SQE Plan(s) are amended at any time, the Maintainer shall submit the revised SQE 
Plan(s) to the Purchaser for Assurance Acceptance. 

4.6. Drugs and Alcohol 

4.6.1. Without prejudice to paragraph 1.6 of Schedule 7, the Maintainer shall establish a drugs 
and alcohol policy at least as rigorous as the LUL drugs and alcohol policy (set out in 
Appendix 1) to operate in respect of its employees, agents and/or Subcontractors engaged 
in the performance of this Agreement.  

4.6.2. The Maintainer shall submit its drugs and alcohol policy to the Purchaser for Assurance 
Acceptance by no later than 16 weeks prior to Acceptance of the first Unit. 

4.7. Assurance Acceptance Process 

4.7.1. Where the Maintainer is required to submit information and/or documents to the 
Purchaser for Assurance Acceptance under this Agreement, the Maintainer shall comply 
with the requirements described in this section 4.7. 

4.7.2. All submissions to the Purchaser for Assurance Acceptance shall be in the English 
language. 

4.7.3. The Maintainer shall ensure that each document and/or other information submitted to the 
Maintainer for Assurance Acceptance: 

(A) is complete in writing, and of good readable quality; 

(B) is in triplicate if being submitted as a hard copy document;  

(C) in the case of documents, is titled, numbered and dated in a manner approved by the 
Purchaser or its nominee and where applicable shall incorporate a graphic scale, definitions 
and/or any other appropriate guide for interpretation;  
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(D) in the case of revised or re-submitted documents, clearly shows the revisions;  

(E) is in accordance with any other requirements specified in this Agreement in respect of such 
document and/or information;  

(F) is: 

(i) left at the address of the Purchaser; 

(ii) sent by pre-paid first class post or by airmail if posted to or from a place outside 
the United Kingdom to the address of the Purchaser; 

(iii) sent by facsimile to the facsimile number of the Purchaser; or 

(iv) sent by email or other form of electronic communication to the email address of 
the Purchaser, 

in each case as specified in paragraph 4.7.5 and marked "For the attention of: ELLP 
Document Controller"; and 

(J) is accompanied by a Request for Approval. 

 

4.7.4. The Maintainer shall ensure that each Request for Approval contains, to the extent 
applicable, the following information: 

(A) the submission number (which shall be independent of any drawing number as referred to in 
paragraph 4.7.3); 

(B) the document number, including where relevant the revision letter or number; 

(C) the title of the document; 

(D) the date of submission;  

(E) details of approval sought; and 

(F) any supplementary information which is necessary to enable the Purchaser to make a 
decision in accordance with paragraph 4.7.12 (including, where relevant, a description of the 
latest revision).   

4.7.5. For the purposes of paragraph 4.7.3, the relevant details as at the date of this Agreement 
are: 

Transport Trading Limited 

Address: Transport for London, 15 Bonhill Street, London EC2A 4DN 

Facsimile: 0845 458 0957 

Email:  

4.7.6. The Purchaser shall promptly notify the Maintainer in writing by notice served in 
accordance with Clause 45 if any of the details specified in paragraph 4.7.5 cease to be 
correct. 

4.7.7. Where the Purchaser has received documents and/or information that have been submitted 
for Assurance Acceptance in accordance with the requirements of paragraph 4.7.5, the 
Purchaser shall promptly and in any event within 2 Working Days acknowledge receipt of 
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such submission by signing, dating and returning the Request for Approval for that 
submission to the Maintainer: 

(A) by leaving it at the address of the Maintainer; 

(B) by sending it by pre-paid first class post or by airmail if posted to or from a place outside the 
United Kingdom to the address of the Maintainer; 

(C) by sending it by facsimile to the facsimile number of the Maintainer; or 

(D) by sending it by email or other form of electronic communication to the email address of the 
Maintainer, 

in each case as specified in paragraph 4.7.8 and marked "For the attention of:     the Company 
Secretary". 

4.7.8. For the purposes of paragraph 4.7.7, the relevant details of the Maintainer as at the date 
of this Agreement are: 

Bombardier Transportation UK Limited 

Address: Bombardier Transportation UK Limited  
  Litchurch Lane 
  Derby 
  Derbyshire 
  DE24 8AD 

                         

Facsimile:  

Attention: Company Secretary 

4.7.9. The Maintainer shall promptly notify the Purchaser in writing by notice served in 
accordance with Clause 45 if any of the details specified in paragraph 4.7.8 cease to be 
correct. 

4.7.10. The Purchaser and the Maintainer agree that save to the extent expressly provided for in 
this paragraph 4.7, Clause 45 shall not apply to any documents and information submitted 
by the Maintainer for Assurance Acceptance by the Purchaser. 

4.7.11. The Maintainer shall be responsible for ensuring that the Purchaser receives each 
submission made by the Maintainer for Assurance Acceptance (as evidenced by the 
Maintainer receiving the Request for Approval) and the date on which the Purchaser signs 
the Request for Approval shall be the date on which, for the purposes of this paragraph 
4.7, the Purchaser shall be deemed to have received the submission for Assurance 
Acceptance. 

4.7.12. Where the Maintainer has submitted information, drawings and/or documents for 
Assurance Acceptance, the Purchaser shall review and consider such information, 
drawing and/or document, and shall categorise any comments it has on such submission 
as: 

"Category A Comments" where there are concerns, errors, omissions or questions 
that have a direct bearing on the acceptability of the information, drawing and/or 
document (as the case may be) which it is necessary to resolve immediately; 
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"Category B Comments" where there are concerns, errors, omissions or questions 
that require satisfactory resolution within a defined time period (not to exceed 20 
Working Days); 

"Category C Comments" where there are minor errors, syntax, spelling and/or minor 
technical errors which have no direct significant implications.  For clarity, the 
Maintainer shall correct such error and retain the corrected of the document and, if 
requested by the Purchaser, provide the Purchaser with a copy of the same. 

4.7.13. Where the Purchaser, acting reasonably, considers that the complexity, detail, scope 
and/or nature of the drawings, documents and/or information submitted by the Maintainer 
for Assurance Acceptance means that it may not be able to respond to the Maintainer 
within 20 Working Days of receipt by it of such submission, the Purchaser shall be 
entitled to an additional period of time of no more than 15 Working Days to consider the 
submission provided that the Purchaser notifies the Maintainer in writing (in accordance 
with Clause 45) within 7 Working Days of the date the Purchaser received the submission 
that the Purchaser is exercising its rights under this paragraph 4.7.13.  Each notice served 
by the Purchaser pursuant to this paragraph 4.7.13 shall specify: 

(A) the details of the relevant submission; 

(B) the additional period of time required by the Purchaser (not to exceed 15 Working Days); 
and 

(C) a description in reasonable detail, as to the reasons why the additional time is required. 

4.7.14. Within 20 Working Days of the date the Purchaser received a submission from the 
Maintainer for Assurance Acceptance (or such later date as notified to the Maintainer in 
accordance with paragraph 4.7.13) the Purchaser shall review the information, drawing 
and/or document that has been submitted or re-submitted by the Maintainer and return 
one copy of the same stamped or marked: 

“Category I – No Assurance Acceptance”;  

“Category II – Assurance Acceptance Granted with comments”; or  

“Category III – Assurance Acceptance Granted”. 

4.7.15. The Maintainer shall undertake the following actions in relation to the submission that 
has been returned to it by the Purchaser in accordance with paragraph 4.7.14: 

(A) if such information has been stamped “Category I – No Assurance Acceptance”, the 
Maintainer shall immediately review and revise the relevant  drawing, documents and/or 
information taking into account the comments made by the Purchaser pursuant to paragraph 
4.7.12 and shall resubmit such information for Assurance Acceptance by the Purchaser in 
accordance with this paragraph 4.7; 

(B) if such information has been stamped “Category II – Assurance Acceptance Granted with 
comments”, the Maintainer shall be entitled to proceed on the basis of the drawing, 
documents and/or information as amended to incorporate the comments made by the 
Purchaser and re-submitted for Assurance Acceptance by the Purchaser pursuant to 
paragraph 4.7.14; and 

(C) if such information has been stamped “Category III – Assurance Acceptance Granted”, the 
Maintainer shall be entitled to proceed on the basis of drawing, documents and/or 
information submitted to the Purchaser. 
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4.7.16. If the Purchaser does not respond within the timeframes set out in paragraph 4.7.14, the 
Maintainer shall be entitled to treat the information submitted to the Purchaser as 
"Category III –Assurance Acceptance Granted" provided that the Purchaser has signed 
and returned the Request for Approval in respect of that submission of that information 
for Assurance Acceptance. 

4.7.17. In considering which category to stamp or mark a document, drawing or item of 
information that has been submitted for Assurance Acceptance, the Purchaser shall be 
entitled to take into account the number of "Category A Comments", "Category B 
Comments" and/or "Category C Comments" it has on such item and where there is a 
significant number of "Category B Comments" and/or "Category C Comments" consider 
whether in totality such comments represent sufficient residual risk that they are 
equivalent to a "Category A Comment" and/or "Category B Comment". 

 

4.7.18. The Purchaser shall be entitled, at any time and on reasonable notice (and in any event 
not less than 2 Working Days) to: 

(A) request the Maintainer to submit any further document or information,  reasonably necessary 
to clarify, support and/or justify any submission for Assurance Acceptance; and 

(B) notwithstanding the other requirements for meetings in this Schedule 6, require the 
Maintainer and/or any of its Service Subcontractors to attend a meeting to discuss any aspect 
of the documents and/or information submitted for Assurance Acceptance. 

4.8. Change Control and Retention of Design Information 

4.8.1. No later than 6  months prior to the scheduled Acceptance of the first Unit the Maintainer 
and Purchaser shall meet and co-operate to develop and agree a change control process 
that is efficient and consistent with best industry practice and sets out a process for 
changes to (i) the design and/or configuration of the Units, (ii) the Manuals; and/or (iii) 
to the Maintenance Plan. 

4.8.2. The change control process shall be developed taking into account: (i) the design 
authority of the Manufacturer; (ii) the asset ownership interests of the Purchaser; (iii) the 
obligations of the Maintainer under the TSA; and (iv) the Operator’s Maintenance Policy 
(as required by Railway Group Standard GM/RT 2004) and Safety Management System.   

4.8.3. If the Parties are unable to agree any of the matters set out in this paragraph 4.8 within 20 
Working Days of first meeting, either Party may refer the matter or matters in dispute for 
expert determination pursuant to Schedule 15A (Fast Track Dispute Resolution 
Procedure). 

4.8.4. Where the Purchaser and the Maintainer have agreed the terms of the change control 
process or such terms are otherwise determined , those terms shall be recorded in writing 
within five (5) Working Days of such agreement or determination.  The record produced 
pursuant to this paragraph 4.8.4 shall be deemed to be a complete Variation Order which 
shall be deemed to have been confirmed immediately. The provisions of paragraph 
7.4.1(A), (B) and (C) but not 7.4.1 (D), (E), (F) or (G)of Schedule 10 (Variation 
Procedure) shall apply..   

4.8.5. No changes shall be made to the design or configuration of the Units, or to the Manuals 
or the Maintenance Plan following Delivery of the first Unit, unless that change has first 
been approved pursuant to  the change control process.  
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4.8.6. Not used. 

4.8.7. The Maintainer and Purchaser each agree that they will comply with the provisions of the 
agreed change control process agreed or determined pursuant to this paragraph 4.8 and 
the Variation Procedure set out in Schedule 10 (if applicable)..  

4.8.8. The Maintainer shall: 

(A) maintain for the Duration the competences 1 and 3 described in Railway Group Guidance Note 
GE/GN8565 Issue 1 "Guidance on the Retention of Design Information for the Validation of 
Technical Change and Configuration Management "  ("GE/GN 8565"); and 

(B) retain the design, drawings, design data and background information used in the design of the 
Units in its original format, for the Duration, in order to support the process of validation of 
technical change described in competence 2 in GE/GN8565; and 

 
(C)   notwithstanding the requirements for configuration management in this Agreement, keep 

records of the configuration levels of the Units as described as “Competence 4” in GE/GN 
8565, for the purposes described in that Guidance Note until the expiry of the Maintenance 
Period. 

4.8.9. On expiry of the Maintenance Period the Maintainer shall provide the Purchaser, at no 
additional cost to the Purchaser, with the record of the configuration of the Units at the 
date of expiry of the Maintenance Period.  
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1.0 Purpose
1.0.1 The purpose of this Standard is to support the London Underground Limited (LUL)

policy that employees shall be required to ensure that their work performance is not
affected in any way by consumption of alcohol.  Breaches of this Standard may lead
to disciplinary action.  Where such breaches are deemed to be gross misconduct,
disciplinary action may result in dismissal.

2.0 Scope
2.0.1 This Standard applies to all employees of LUL and subsidiary companies.  LUL also

requires any Contractors, Consultancies and Agencies to ensure that their
employees who are engaged on work for LUL comply with its provisions.

2.0.2 This Standard shall be enforceable from 28/10/02.

3.0 Requirements
3.0.1 All Employees must be aware that:

� The consumption of alcohol, even in very small quantities, may adversely affect
their safety, performance, conduct or efficiency as well as the safety and
wellbeing of other employees and customers.

� Carrying out  work for LUL whilst they may be under the influence of alcohol, or
behaviour connected with alcohol consumption which may reflect adversely on
the reputation of LUL, are contrary to company standards.

3.0.2 To achieve the aims of the LUL policy the following requirements shall apply:

� All Employees are required:

- not to consume alcohol whilst on duty, during breaks in the working day,
including meal breaks spent away from company premises, or when
rostered on call and thus liable to be required to work for the company at
short notice;

- neither to buy alcohol whilst on duty nor bring alcohol on to company
operational premises;

- to limit their consumption of alcohol whilst off duty to ensure that they are not
under the influence of alcohol in any way when reporting for duty or carrying
out work for the company;

- to avoid buying or consuming alcohol when off duty whilst wearing a
company uniform, name badge or other form of company identification;

- to co-operate fully with the company’s alcohol screening arrangements if
they are involved in a dangerous incident1 at work or where there is
reasonable suspicion that alcohol has been consumed.

� In order to exercise the duty of due diligence placed on LUL by the provisions of
the Transport and Works Act 1992, employees who are required to perform
safety critical activities as part of their job are classified as safety critical.  In

                                                     
1 A dangerous incident is defined as “An incident causing or having the potential to cause death or major injury or
substantial damage to property”.
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addition to the requirements outlined above, safety critical employees are
required to co-operate fully with unannounced alcohol screening arrangements.

� In the event of any breach of this Standard, the normal disciplinary procedures
shall apply to LUL employees, which may result in charges of gross misconduct
and dismissal.  (NB:  Safety critical employees who test positive for alcohol will
be disciplined and are likely to be dismissed.)

� LUL shall endeavour to assist a LUL employee who, prior to breaches of this
Standard, admits to an alcohol dependency problem to address the issue.
However, such an admission shall not give immunity from disciplinary action
once a breach of this Standard has occurred.

4.0 Responsibilities

4.1 All Employees

� Shall understand and accept their responsibility to comply with the requirements
outlined in this standard and the supporting guidelines.

� Shall seek help immediately if they believe they have or are developing an
alcohol dependency problem.

� Shall avoid covering up or colluding with colleagues whose behaviour and
performance is affected by alcohol.

� Shall urge colleagues to seek help if they have problems arising from the use of
alcohol and alert a supervisor or manager if safety could be compromised.

4.2 All LUL Managers

� Shall be familiar with and enforce this standard by ensuring the requirements
outlined above are met in their areas of control.  This includes initiating
disciplinary action where breaches of the Standard occur.

� Shall undertake investigations where an employee’s performance appears to be
affected by alcohol, and take appropriate action, including making arrangements
for employees to undergo alcohol screening tests where they are involved in a
dangerous incident at work or where there is reasonable suspicion that alcohol
has been consumed.

� Shall co-operate with the local Human Resources (HR) Office in carrying out
unannounced alcohol tests and with LUL Occupational Health in arranging
alcohol screening to monitor employees who have undergone rehabilitation for
alcohol abuse.

� Shall assist employees on a confidential basis who seek help with an alcohol-
related problem.

� Shall monitor the application of unannounced and for cause testing for ethnic
and gender bias, taking corrective action if appropriate.
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4.2 Private Finance Initiatives, Infracos and Individual Contractors
and Sub-contractors of these parties and of LU

� Shall be familiar with and enforce this standard by ensuring the requirements
outlined above are met.  This includes removing employees from Underground
work who test positive for alcohol.

� Shall ensure appropriate arrangements are made for unannounced alcohol
testing to take place of a minimum of of safety critical employees per
annum.

4.4 General Manager HR

� Shall review the effectiveness of this Standard and audit compliance with the
requirements stated therein.

5.0 Appendix – Supporting information

5.1 Supporting and other Relevant Documents
Company Employment Policy

Drugs and Work Standard

Code of Conduct Standard

Alcohol and Drugs Guidelines

Alcohol and Drugs Guidelines for Managers

Alcohol and Drugs Guidance for Contractors

6.0 Appendix – Informative references

6.1 Definitions
For the purposes of this Standard, Employees shall be taken as being those in the
direct employ of London Underground Limited (and any subsidiary companies),
Private Finance Initiatives, Infracos and any individual contractors and sub-
contractors of any of these parties.

6.2 Document history

Reference & revision no. Date Changes Author
HRP/AW1 24.01.02 Draft 1
HRP/AW1 01.02.02 Draft 2 - Revisions from

consultation
HRP/AW1 14.02.02 Draft 3 - Revisions from

consultation
HRP/AW1 07.03.02 Draft 4 - Revisions from

consultation
HRP/AW1 18.03.02 Draft 5 - Revision from

consultation
HRP/AW1 02.05.02 Draft 6 – Revision from

PSC Consultation
HRP/AW1 21.08.02 Final version
2-02201-000 A1 28.10.02 Document re-numbered
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1.0 Purpose
1.0.1 The purpose of this Standard is to support the London Underground Limited (LUL)

policy that employees shall be required to ensure that their work performance is not
affected in any way by use of drugs.  Breaches of this Standard may lead to
disciplinary action.  Where such breaches are deemed to be gross misconduct,
disciplinary action may result in dismissal.

2.0 Scope
2.0.1 This Standard applies to all employees of LUL and subsidiary companies.  LUL also

requires any Contractors, Consultancies and Agencies to ensure that their
employees who are engaged on work for LUL comply with its provisions.

2.0.2 The term 'drugs' used in this Standard shall be deemed to include illegal substances,
drugs and medication taken for reasons other than medically prescribed purposes,
and other substances of abuse such as solvents.  Where indicated, it also covers
drugs and medications, whether prescribed or available without prescription, which
have the potential to affect work performance.

2.0.3 This Standard shall be enforceable from 28/10/02.

3.0 Requirements
3.0.1 All Employees must be aware that:

� The consumption or use of any drugs or other medication may adversely affect
their safety, performance, conduct or efficiency as well as the safety and
wellbeing of other employees and customers.

� Carrying out work for LUL whilst they may be under the influence of drugs, or
behaviour connected with the use of drugs which may reflect adversely on the
reputation of LUL, are contrary to company standards.

3.0.2 To achieve the aims of the LUL policy the following requirements shall apply:

� All Employees are required:

- not to consume or use illegal drugs at any time, whether on duty or not,  so
as to ensure they are not under their influence when reporting for duty,
carrying out work for the company or when on company premises;

- not to possess, store or sell illegal drugs on company premises or bring the
company into disrepute by being involved in such activities outside of work;

- when requiring medication, to find out if there may be side effects likely to
impair their work performance and safety from the drug or other medication
concerned, whether prescribed or available without prescription, and, where
this is the case, to seek advice regarding alternatives; additionally to advise
their manager when reporting for work;

- to co-operate fully with the company's drugs screening arrangements if they
are involved in a dangerous incident1 at work or where there is reasonable
suspicion that drugs have been consumed or used.

                                                     
1 A dangerous incident is defined as "An incident causing or having the potential to cause death or major injury or
substantial damage to property".
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� In order to exercise the duty of due diligence placed on LUL by the provisions of
the Transport and Works Act 1992, employees who are required to perform
safety critical activities as part of their job are classified as safety critical.  In
addition to the requirements outlined above:

� Employees are required to undergo screening for drugs prior to
appointment, transfer or promotion to a post in which they will be classified
as safety critical.

� Safety critical employees are required to co-operate fully with unannounced
drugs screening arrangements.

� Contractors who are classified as safety critical are additionally required to
carry a current certificate whilst engaged on work for LUL, issued by a LUL
approved laboratory, certifying that they have undergone screening for drugs
which proved negative within the previous twelve months.

� In the event of any breach of this Standard, the normal disciplinary procedures
shall apply to LUL employees, which may result in charges of gross misconduct
and dismissal.  (NB:  Safety critical employees who test positive for drugs will be
disciplined and are likely to be dismissed.)

� LUL shall endeavour to assist a LUL employee who, prior to breaches of this
Standard, admits to a drugs dependency problem to address the issue.
However, such an admission shall not give immunity from disciplinary action
once a breach of this Standard has occurred.

4.0 Responsibilities

4.1 All Employees

� Shall understand and accept their responsibility to comply with the requirements
outlined in this standard and the supporting guidelines.

� Shall seek help immediately if they believe they have or are developing a drugs
dependency problem.

� Shall avoid covering up or colluding with colleagues whose behaviour and
performance is affected by drugs.

� Shall urge colleagues to seek help if they have problems arising from the use of
drugs and alert a supervisor or manager if safety could be compromised.

4.2 All LUL Managers

� Shall be familiar with and enforce this standard by ensuring the requirements
outlined above are met in their areas of control.  This includes initiating
disciplinary action where breaches of the Standard occur.

� Shall undertake investigations where an employee’s performance appears to be
affected by drugs, and take appropriate action, including making arrangements
for employees to undergo drugs screening tests where they are involved in a
dangerous incident at work or where there is reasonable suspicion that drugs
have been consumed or used.

� Shall ensure drugs screening takes place as appropriate for employees prior to
their undertaking posts in which they will be classified as safety critical.
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� Shall co-operate with the local Human Resources (HR) Office in carrying out
unannounced drugs tests and with LUL Occupational Health in arranging drugs
screening to monitor employees who have undergone rehabilitation for drug
abuse.

� Shall assist employees on a confidential basis who seek help to overcome a
drugs-related problem.

� Shall monitor the application of unannounced and for cause testing for ethnic
and gender bias, taking corrective action if appropriate.

4.3 Private Finance Initiatives, Infracos and Individual Contractors
and Sub-contractors of these parties and of LU
� Shall be familiar with and enforce this standard by ensuring the requirements

outlined above are met.  This includes removing employees from Underground
work who test positive for drugs.

� Shall ensure drugs screening takes place as appropriate for employees prior to
their undertaking posts in which they will be classified as safety critical and on an
annual basis.

� Shall ensure appropriate arrangements are made for unannounced drugs testing
to take place of a minimum of of safety critical employees per annum.

4.4 General Manager HR

� Shall review the effectiveness of this Standard and audit compliance with the
requirements stated therein.

5.0 Appendix – Supporting information

5.1 Supporting and other Relevant Documents
Company Employment Policy

Alcohol and Work Standard

Code of Conduct Standard

Alcohol and Drugs Guidelines for Employees

Alcohol and Drugs Guidelines for Managers

Alcohol and Drugs Guidance for Contractors
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SCHEDULE 7 

Equality and Inclusion Requirements 

1. EQUALITY AND INCLUSION REQUIREMENTS 

1.1 General Obligation 

Without limiting the generality of any other provision of this Agreement, the Maintainer: 

1.1.1 shall not unlawfully discriminate; 

1.1.2 shall procure that its personnel do not unlawfully discriminate; and 

1.1.3 shall use reasonable endeavours to procure that its direct and indirect Subcontractors do 
not unlawfully discriminate in the performance of this Agreement, 

within the meaning and scope of the Sex Discrimination Act 1975, the Race Relations Act 1976, 
the Disability Discrimination Act 1995, the Employment Equality (Sexual Orientation) 
Regulations 2003, the Employment Equality (Religion or Belief) Regulations 2003 and any other 
relevant Applicable Laws in force from time to time relating to discrimination in employment.  

1.2 Duty under Race Relations Act 

The Maintainer acknowledges that the Purchaser is under a duty under section 71 of the Race 
Relations Act 1976 to have due regard to the need to eliminate unlawful racial discrimination and 
to promote equality of opportunity and good relations between persons of different racial groups. 
In performing this Agreement, the Maintainer shall and shall use reasonable endeavours to 
ensure that its direct and indirect Subcontractors assist and co-operate with the Purchaser where 
possible in satisfying this duty. 

1.3 Direction under Greater London Authority Act 

The Maintainer acknowledges that the Purchaser is under a duty by virtue of a  direction by the 
Mayor of London under section 155 of the Greater London Authority Act 1999 (in respect of the 
Greater London Authority's duty under section 404(2) of the Greater London Authority Act 
1999) to have due regard to the need to: 

1.3.1 promote equality of opportunity for all persons irrespective of their race, gender, 
disability, age, sexual orientation or religion; 

1.3.2 eliminate unlawful discrimination; and 

1.3.3 promote good relations between persons of different racial groups, religious beliefs and 
sexual orientation, 

and in performing this Agreement, the Maintainer shall and shall use reasonable endeavours to 
ensure that its direct and indirect Subcontractors shall assist and co-operate with the Purchaser 
where possible to enable the Purchaser to satisfy this duty. 

1.4 Harassment Policy 

The Maintainer acknowledges that the Purchaser's workplace harassment policy as updated from 
time to time requires the Purchaser's employees to comply fully with the Purchaser's workplace 
harassment policy to eradicate harassment in the workplace.  Subject to the Purchaser providing 
an updated copy of its workplace harassment policy from time to time such that the Maintainer 
has always been provided with a fully up to date copy of such policy, the Maintainer shall, in 
relation to its employees, agents and/or direct and indirect Subcontractors who are engaged in the 
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performance of this Agreement and who are under the control or supervision of the Purchaser or 
its nominees and/or located at any premises that are owned or controlled by the Purchaser or any 
other member of the TfL Group (whether temporarily or permanently): 

1.4.1 ensure that such employees, agents and/or direct and indirect Subcontractors are fully 
conversant with the requirements of the Purchaser's workplace harassment policy; 

1.4.2 fully investigate allegations of workplace harassment in accordance with the Purchaser's 
workplace harassment policy; and 

1.4.3 ensure that appropriate and effective action is taken where harassment is found to have 
occurred. 

1.5 Health and Safety Policy 

Without prejudice to Clause 8 (General Undertakings) the Maintainer acknowledges that the 
Purchaser's health and safety policy as updated from time to time requires the Purchaser's 
employees to comply fully with the Purchaser's health and safety policy.  Subject to the 
Purchaser providing an updated copy of its health and safety policy from time to time such that 
the Maintainer has always been provided with a fully up to date copy of such policy, the 
Maintainer shall, in relation to its employees, agents and/or direct and indirect Subcontractors 
who are engaged in the performance of this Agreement and who are under the control or 
supervision of the Purchaser or its nominees and/or located at any premises that are owned or 
controlled by the Purchaser or any other member of the TfL Group (whether temporarily or 
permanently): 

1.5.1 ensure that such employees agents and/or direct and indirect Subcontractors are fully 
conversant with the requirements of the Purchaser's health and safety policy; 

1.5.2 fully investigate any breaches of the Purchaser's health and safety policy arising in the 
workplace in accordance with the Purchaser's health and safety policy; and 

1.5.3 ensure that appropriate and effective action is taken where a breach of the Purchaser's 
health and safety policy occurs. 

1.6 Drug and Alcohol Policy 

The Maintainer acknowledges that the drugs and alcohol policy of London Underground Limited 
("LU Drugs & Alcohol Policy") as updated from time to time requires the employees of London 
Underground Limited to comply fully with LU Drugs & Alcohol Policy.  A copy of the LU 
Drugs & Alcohol Policy as at the Commencement Date is attached as Appendix D. Subject to the 
Purchaser providing an updated copy of the LU Drugs & Alcohol Policy from time to time such 
that the Maintainer has always been provided with a fully up to date copy of such policy, the 
Maintainer shall, in relation to its employees, agents and/or direct or indirect Subcontractors who 
are engaged in the performance of this Agreement and who are under the control or supervision 
of the Purchaser or its nominees and/or located at any premises that are owned or controlled by 
the Purchaser or any other member of the TfL Group (whether temporarily or permanently): 

1.6.1 ensure that such employees, agents and/or direct and indirect Subcontractors are fully 
conversant with the requirements of the LU Drugs & Alcohol Policy; 

1.6.2 fully investigate any breaches of the LU Drugs & Alcohol Policy arising in the 
workplace in accordance with the LU Drugs & Alcohol Policy; and 

1.6.3 ensure that appropriate and effective action is taken where a breach of the LU  Drugs & 
Alcohol Policy occurs. 
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1.7 Equality Policy 

1.7.1 For the Duration the Maintainer shall comply with the Agreed Equality Policy. 

1.7.2 For the Duration the Maintainer shall use reasonable endeavours (which for the 
avoidance of doubt means that such a request shall be included within any invitation to 
tender which is issued by the Maintainer during the Duration) to procure that each of its 
direct Subcontractors (other than Service Subcontractors): 

(A) adopts and implements; and  

(B) in respect of other tiers of Subcontractors beneath the Maintainer's direct 
Subcontractors uses reasonable endeavours to procure that those indirect 
Subcontractors adopt and implement,  

an equality and diversity policy in respect of their respective employees engaged in the 
performance of the Agreement which is at least as extensive in scope as the Agreed 
Equality Policy.  

1.7.3 For the Duration the Maintainer shall procure that each of its direct Service 
Subcontractors: 

(A) adopts and implements; and  

(B) in respect of other tiers of Service Subcontractors beneath the Maintainer's direct 
Service Subcontractors uses reasonable endeavours to procure that those indirect 
Service Subcontractors adopt and implement,  

an equality and diversity policy in respect of their respective employees engaged in the 
performance of the Agreement which is at least as extensive in scope as the Agreed 
Equality Policy 

1.7.4 Where a Service Subcontractor has, pursuant to paragraph 1.7.3 or otherwise, adopted an 
equality and diversity policy, the Maintainer shall procure that such Service 
Subcontractor:  

(A) provides; and  

(B) in respect of other tiers of Service Subcontractors beneath the Maintainer's direct 
Service Subcontractors, uses reasonable endeavours to procure that those 
indirect Service Subcontractors provide,  

 a copy of its equality and diversity policy (and any amendments thereto) to the 
Purchaser or its nominee as soon as reasonably practicable.  

1.8 Diversity Training 

1.8.1 For the Duration the Maintainer shall comply with the Agreed Diversity Training Plan in 
relation to all of its employees engaged in the performance of the Agreement. 

1.8.2 For the Duration the Maintainer shall use reasonable endeavours (which for the 
avoidance of doubt means that such a request shall be included within any invitation to 
tender which is issued by the Maintainer during the Duration) to procure that each of its 
direct Subcontractors (other than Service Subcontractors): 

(A) adopts and implements; and  
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(B) in respect of other tiers of Subcontractors beneath the Maintainer's direct 
Subcontractors uses reasonable endeavours to procure that those indirect 
Subcontractors adopt and implement,  

a diversity training plan in respect of their respective employees engaged in the 
performance of the Agreement which is at least as extensive in scope as the Agreed 
Training Plan. 

1.8.3 For the Duration the Maintainer shall procure that each of its direct Service 
Subcontractors: 

(A) adopts and implements; and  

(B) in respect of other tiers of Service Subcontractors beneath the Maintainer's direct 
Service Subcontractors uses reasonable endeavours to procure that those indirect 
Service Subcontractors adopt and implement,  

a diversity training plan in respect of their respective employees engaged in the 
performance of the Agreement which is at least as extensive in scope as the Agreed 
Training Plan. 

1.8.4 Where a Service Subcontractor has, pursuant to paragraph 1.8.3 or otherwise, adopted a 
diversity training plan, the Maintainer shall procure that such Service Subcontractor: 

(A) provides; and   

(B) in respect of other tiers of Service Subcontractors beneath the Maintainer's direct 
Service Subcontractors, uses reasonable endeavours to procure that those 
indirect Service Subcontractors provide,  

a copy of its diversity training plan (and any amendments thereto) to the Purchaser or 
its nominee as soon as reasonably practicable. 

1.9 Supplier Diversity 

1.9.1 For the Duration the Maintainer shall at all times comply with the Agreed Supplier 
Diversity Plan. 

1.9.2 For the Duration the Maintainer shall use reasonable endeavours (which for the 
avoidance of doubt means that such a request shall be included within any invitation to 
tender which is issued by the Maintainer during the Duration) to procure that each of its 
direct Subcontractors (other than Service Subcontractors): 

(A) adopts and implements; and  

(B) in respect of other tiers of Subcontractors beneath the Maintainer's direct 
Subcontractors uses reasonable endeavours to procure that those indirect 
Subcontractors adopt and implement,  

a supplier diversity plan in relation to the performance of the Agreement which is at 
least as extensive as the Agreed Supplier Diversity Plan. 

1.9.3 For the Duration the Maintainer shall procure that each of its direct Service 
Subcontractors: 

(A) adopts and implements; and  
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(B) in respect of other tiers of Service Subcontractors beneath the Maintainer's direct 
Service Subcontractors uses reasonable endeavours to procure that those indirect 
Service Subcontractors adopt and implement,  

a supplier diversity plan in relation to the performance of the Agreement which is at least 
as extensive as the Agreed Supplier Diversity Plan. 

1.9.4 Where a Service Subcontractor has, pursuant to paragraph 1.9.3 or otherwise, adopted a 
supplier diversity plan, the Maintainer shall procure that such Service Subcontractor: 

(A) provides; and   

(B) in respect of other tiers of Service Subcontractors beneath the Maintainer's direct 
Service Subcontractors, uses reasonable endeavours to procure that those 
indirect Service Subcontractors provide,  

a copy of its supplier diversity policy (and any amendments thereto) to the Purchaser or 
its nominee as soon as reasonably practicable. 

1.10 Local Community Relations 

1.10.1 For the Duration and in all dealings with the Local Community, the Maintainer shall 
comply with the Agreed Communications Plan. For the purposes of this Agreement the 
expression "Agreed Communications Plan" means the communications plan to be 
agreed between the Parties no later than six (6) months prior to the commencement of 
the Duration and the expression "Local Community" means those areas of London 
within 5 miles radius of a Carriage Servicing Depot. 

1.11 Monitoring and Reporting 

Subject to paragraph 1.12, the Maintainer shall use reasonable endeavours to provide the 
Purchaser on the date of this Agreement and subsequently every 6 months from the date of this 
Agreement (or at such lesser or greater intervals as agreed between the Parties), with the 
following information: 

1.11.1 the proportion of its employees engaged in the performance of the Agreement and, to the 
extent reasonably possible, the employees of its direct or indirect Subcontractors 
engaged pursuant to the terms of the relevant Subcontracts in the performance of the 
Agreement who are: 

(A) female; 

(B) of non 'White British' origin or who classify themselves as being non 'White 
British';  

(C) from the Local Community; or  

(D) disabled; and 

1.11.2 the proportion of its direct or indirect Subcontractors that are SMEs and/or BMEs or 
other Diverse Suppliers as defined in Appendix 1. 

1.12 Data Protection Act 

The Maintainer shall ensure at all times that it complies with the requirements of the Data 
Protection Act 1998 (as may be amended) and any other applicable data protection legislation in 
England or any equivalent legislation and/or regulations applicable in the Maintainer's own 
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jurisdiction in the collection and reporting of the information to the Purchaser pursuant to 
paragraph 1.11. 

1.13 Diversity Infractions 

1.13.1 If the Maintainer or any of its direct Service Subcontractors commits a Diversity 
Infraction, the Purchaser shall be entitled (but not obliged) to: 

(A) if the Diversity Infraction is committed by the Maintainer, serve written notice 
upon the Maintainer identifying in reasonable detail the nature of the Diversity 
Infraction; or 

(B) if the Diversity Infraction is committed by a direct Service Subcontractor of the 
Maintainer, serve written notice upon the Maintainer identifying in reasonable 
detail the nature of the Diversity Infraction. 

1.13.2 Where notice of a Diversity Infraction has been served pursuant to paragraph 1.13.1(A) 
above the Maintainer shall cease committing and remedy at its own cost the Diversity 
Infraction within 30 days of receipt of such notice (or such longer period as may be 
specified in the notice).  

1.13.3 Where notice of a Diversity Infraction has been served pursuant to paragraph 1.13.1(B) 
above: 

(A) the Maintainer shall procure that the direct Service Subcontractor ceases 
committing and remedies at the direct Service Subcontractor's own cost the 
Diversity Infraction within 37 days of receipt by the Maintainer of such notice 
(or such longer period as may be specified in the notice); and 

(B) if the Maintainer fails to procure the remedy of the Diversity Infraction by the 
direct Service Subcontractor within 37 days of receipt of such notice the 
Purchaser may serve a further written notice upon the Maintainer and within 30 
days of receipt of such further notice (or such longer period as may be specified 
in the notice) the Maintainer shall terminate at its own cost the relevant contract 
with its direct Service Subcontractor and procure performance of the affected 
works or services by another person which also complies with the obligations 
specified in paragraphs 1.1 to 1.12 above.  

1.13.4 Where the Maintainer fails to remedy a Diversity Infraction in accordance with 
paragraph 1.13.2 above, or the Maintainer fails to terminate the engagement of the direct 
Service Subcontractor which is currently committing a Diversity Infraction in 
accordance with paragraph 1.13.3 (B) above, the Maintainer will be in breach of the 
Agreement and the Purchaser shall be entitled (but not obliged) to terminate the 
engagement of the Maintainer under the Agreement in accordance with Clause 33. 

1.13.5 For the purposes of this paragraph 1.13 "Diversity Infraction" means any breach by the  
Maintainer of its obligations specified in paragraphs 1.1 to 1.12 above and/or any failure 
by a direct Service Subcontractor to adopt and implement an equality and diversity 
policy, a diversity training plan and/or a supplier diversity plan as described in 
paragraphs 1.7 to 1.9 above. 

1.14 Equality and Diversity Audit 

1.14.1 The Purchaser may from time to time upon giving reasonable notice and during normal 
working hours undertake any audit or check of any and all information regarding the 
Maintainer's compliance with paragraphs 1.1 to 1.12.  The Purchaser's rights pursuant to 
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this paragraph shall include any and all documents and records of the Maintainer and its 
direct Service Subcontractors reasonably necessary to enable the Purchaser to carry out 
such audit or check and shall include the Minimum Records. 

1.14.2 The Maintainer shall, and shall use its reasonable endeavours to procure that each of its 
direct and (where applicable pursuant to the provisions of paragraphs 1.7 to 1.9 above) 
indirect Service Subcontractors shall, maintain and retain the Minimum Records for a 
minimum of 12 years with respect to all matters in respect of the performance of 
paragraphs 1.1 to 1.12. The Maintainer shall use its reasonable endeavours to procure 
that each Service Subcontract between it and its direct Service Subcontractors and 
(where applicable subject to the provisions of paragraphs 1.7 to 1.9 above) each Service 
Subcontract between its direct Service Subcontractor and any indirect Service 
Subcontractor (together with each Service Subcontract between the Maintainer's indirect 
Service Subcontractors) shall contain rights of audit in favour of and enforceable by the 
Purchaser substantially equivalent to those granted by the Maintainer pursuant to this 
paragraph 1.14. 

1.14.3 The Purchaser shall use reasonable endeavours to co-ordinate its audits and to manage 
the number, scope, timing and method of undertaking audits so as to ensure that the 
Maintainer and each direct Service Subcontractor is not, without due cause, disrupted or 
delayed in the performance of its obligations under the Agreement and/or relevant 
Subcontract.   

1.14.4 The Maintainer shall promptly provide and shall use reasonable endeavours to procure 
that its direct Service Subcontractors and  (where applicable subject to the provisions of 
paragraphs 1.7 to 1.9) indirect Service Subcontractors promptly provide all reasonable 
co-operation in relation to any audit or check including, to the extent reasonably possible 
in each particular circumstance: 

(A) granting or procuring the grant of access to any premises used in the 
Maintainer's performance of the Agreement or the relevant Service 
Subcontractor's performance of its Subcontract whether the Maintainer's own 
premises or otherwise; 

(B) granting or procuring the grant of access to any equipment (including all 
computer hardware and software and databases) used (whether exclusively or 
non-exclusively) in the performance of the Maintainer's obligations or the 
relevant Service Subcontractor's obligations specified in paragraphs 1.1 to 1.12, 
wherever situated and whether the Maintainer's own equipment or otherwise; 
and 

(C) complying with the Purchaser's reasonable requests for access to senior 
personnel engaged in the Maintainer's performance of the Agreement, or the 
relevant Service Subcontractor's performance of its Subcontract.   

1.14.5 For the purposes of this paragraph 1.14 the expression "Minimum Records" means: 

(A) all information relating to the Maintainer's performance of its obligations 
pursuant to paragraphs 1.1 to 1.12; and 

(B) all information relating to the adoption and implementation of an equality and 
diversity policy, a diversity training plan and a supplier diversity plan by each 
direct and (where applicable pursuant to the provisions of paragraphs 1.7 to 1.9)  
indirect Service Subcontractor of the Maintainer.   
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Appendix 1 

In this Schedule; 

"SMEs" or  "Small Medium Enterprise"  means either: 

(a) a business which meets at least two of the following criteria; 

 (i)      the annual turnover of the business is £5.6 million or less; 
  (ii) the balance sheet total is £2.8 million pounds or less; 

  (iii) the business has 50 employees or fewer; or 

(b) a business which meets at least two of the following criteria;  

(i)      the annual turnover of the business is £22.8 million or less; 
(ii) the balance sheet total is £11.4 million or less; 

(iii)  the business has 250 employees or fewer, 

and in the case of paragraphs (a)(i) and (a)(ii) and (b)(i) and (b)(ii) the applicable criteria shall apply to 
group accounts, provided that the turnover for the group does not exceed the figure stated in paragraph 
(a)(i) in respect of paragraphs (a)(i) and (a)(ii) and paragraph (b)(i) in respect of paragraphs (b)(i) and 
(b)(ii). 

"BMEs" or "Black and Minority Ethnic Business" means a business which is 51% or more owned by 
people who, in the case where a Subcontractor performs its obligations in England, classify themselves 
as being members of an ethnic group other than 'White British' or in the case where the Subcontractor 
performs its obligations in a jurisdiction other than in England, an equivalent ethnic minority group 
agreed by the Purchaser.  

"Diverse Supplier" means a business which is; 

(a) an SME or a BME; 

(b) is 51% or more owned by members of one or more of the following groups: 
(i) women; 

(ii) people with physical and sensory impairments, learning difficulties and mental health 
requirements; 

(iii) lesbian, gay, bisexual and transgender people; 

(iv) people aged sixty (60) or older or people aged twenty four (24) or younger; and/or 

(v) members of a group for which protection is provided by anti-discriminatory legislation 
and which is not already mentioned in paragraphs (i) to (iv); and/or 

(c) has a workforce composed of 51% or more of people from one or more ethnic groups other 
than 'White British' (or an equivalent ethnic minority group agreed by the Purchaser in the 
jurisdiction in which a Subcontractor's obligations are being performed) and/or any of the 
groups listed under paragraph (b).  
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1.0 Purpose
1.0.1 The purpose of this Standard is to support the London Underground Limited (LUL)

policy that employees shall be required to ensure that their work performance is not
affected in any way by use of drugs.  Breaches of this Standard may lead to
disciplinary action.  Where such breaches are deemed to be gross misconduct,
disciplinary action may result in dismissal.

2.0 Scope
2.0.1 This Standard applies to all employees of LUL and subsidiary companies.  LUL also

requires any Contractors, Consultancies and Agencies to ensure that their
employees who are engaged on work for LUL comply with its provisions.

2.0.2 The term 'drugs' used in this Standard shall be deemed to include illegal substances,
drugs and medication taken for reasons other than medically prescribed purposes,
and other substances of abuse such as solvents.  Where indicated, it also covers
drugs and medications, whether prescribed or available without prescription, which
have the potential to affect work performance.

2.0.3 This Standard shall be enforceable from 28/10/02.

3.0 Requirements
3.0.1 All Employees must be aware that:

� The consumption or use of any drugs or other medication may adversely affect
their safety, performance, conduct or efficiency as well as the safety and
wellbeing of other employees and customers.

� Carrying out work for LUL whilst they may be under the influence of drugs, or
behaviour connected with the use of drugs which may reflect adversely on the
reputation of LUL, are contrary to company standards.

3.0.2 To achieve the aims of the LUL policy the following requirements shall apply:

� All Employees are required:

- not to consume or use illegal drugs at any time, whether on duty or not,  so
as to ensure they are not under their influence when reporting for duty,
carrying out work for the company or when on company premises;

- not to possess, store or sell illegal drugs on company premises or bring the
company into disrepute by being involved in such activities outside of work;

- when requiring medication, to find out if there may be side effects likely to
impair their work performance and safety from the drug or other medication
concerned, whether prescribed or available without prescription, and, where
this is the case, to seek advice regarding alternatives; additionally to advise
their manager when reporting for work;

- to co-operate fully with the company's drugs screening arrangements if they
are involved in a dangerous incident1 at work or where there is reasonable
suspicion that drugs have been consumed or used.

                                                     
1 A dangerous incident is defined as "An incident causing or having the potential to cause death or major injury or
substantial damage to property".
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� In order to exercise the duty of due diligence placed on LUL by the provisions of
the Transport and Works Act 1992, employees who are required to perform
safety critical activities as part of their job are classified as safety critical.  In
addition to the requirements outlined above:

� Employees are required to undergo screening for drugs prior to
appointment, transfer or promotion to a post in which they will be classified
as safety critical.

� Safety critical employees are required to co-operate fully with unannounced
drugs screening arrangements.

� Contractors who are classified as safety critical are additionally required to
carry a current certificate whilst engaged on work for LUL, issued by a LUL
approved laboratory, certifying that they have undergone screening for drugs
which proved negative within the previous twelve months.

� In the event of any breach of this Standard, the normal disciplinary procedures
shall apply to LUL employees, which may result in charges of gross misconduct
and dismissal.  (NB:  Safety critical employees who test positive for drugs will be
disciplined and are likely to be dismissed.)

� LUL shall endeavour to assist a LUL employee who, prior to breaches of this
Standard, admits to a drugs dependency problem to address the issue.
However, such an admission shall not give immunity from disciplinary action
once a breach of this Standard has occurred.

4.0 Responsibilities

4.1 All Employees

� Shall understand and accept their responsibility to comply with the requirements
outlined in this standard and the supporting guidelines.

� Shall seek help immediately if they believe they have or are developing a drugs
dependency problem.

� Shall avoid covering up or colluding with colleagues whose behaviour and
performance is affected by drugs.

� Shall urge colleagues to seek help if they have problems arising from the use of
drugs and alert a supervisor or manager if safety could be compromised.

4.2 All LUL Managers

� Shall be familiar with and enforce this standard by ensuring the requirements
outlined above are met in their areas of control.  This includes initiating
disciplinary action where breaches of the Standard occur.

� Shall undertake investigations where an employee’s performance appears to be
affected by drugs, and take appropriate action, including making arrangements
for employees to undergo drugs screening tests where they are involved in a
dangerous incident at work or where there is reasonable suspicion that drugs
have been consumed or used.

� Shall ensure drugs screening takes place as appropriate for employees prior to
their undertaking posts in which they will be classified as safety critical.
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� Shall co-operate with the local Human Resources (HR) Office in carrying out
unannounced drugs tests and with LUL Occupational Health in arranging drugs
screening to monitor employees who have undergone rehabilitation for drug
abuse.

� Shall assist employees on a confidential basis who seek help to overcome a
drugs-related problem.

� Shall monitor the application of unannounced and for cause testing for ethnic
and gender bias, taking corrective action if appropriate.

4.3 Private Finance Initiatives, Infracos and Individual Contractors
and Sub-contractors of these parties and of LU
� Shall be familiar with and enforce this standard by ensuring the requirements

outlined above are met.  This includes removing employees from Underground
work who test positive for drugs.

� Shall ensure drugs screening takes place as appropriate for employees prior to
their undertaking posts in which they will be classified as safety critical and on an
annual basis.

� Shall ensure appropriate arrangements are made for unannounced drugs testing
to take place of a minimum of of safety critical employees per annum.

4.4 General Manager HR

� Shall review the effectiveness of this Standard and audit compliance with the
requirements stated therein.

5.0 Appendix – Supporting information

5.1 Supporting and other Relevant Documents
Company Employment Policy

Alcohol and Work Standard

Code of Conduct Standard

Alcohol and Drugs Guidelines for Employees

Alcohol and Drugs Guidelines for Managers

Alcohol and Drugs Guidance for Contractors
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1.0 Purpose
1.0.1 The purpose of this Standard is to support the London Underground Limited (LUL)

policy that employees shall be required to ensure that their work performance is not
affected in any way by consumption of alcohol.  Breaches of this Standard may lead
to disciplinary action.  Where such breaches are deemed to be gross misconduct,
disciplinary action may result in dismissal.

2.0 Scope
2.0.1 This Standard applies to all employees of LUL and subsidiary companies.  LUL also

requires any Contractors, Consultancies and Agencies to ensure that their
employees who are engaged on work for LUL comply with its provisions.

2.0.2 This Standard shall be enforceable from 28/10/02.

3.0 Requirements
3.0.1 All Employees must be aware that:

� The consumption of alcohol, even in very small quantities, may adversely affect
their safety, performance, conduct or efficiency as well as the safety and
wellbeing of other employees and customers.

� Carrying out  work for LUL whilst they may be under the influence of alcohol, or
behaviour connected with alcohol consumption which may reflect adversely on
the reputation of LUL, are contrary to company standards.

3.0.2 To achieve the aims of the LUL policy the following requirements shall apply:

� All Employees are required:

- not to consume alcohol whilst on duty, during breaks in the working day,
including meal breaks spent away from company premises, or when
rostered on call and thus liable to be required to work for the company at
short notice;

- neither to buy alcohol whilst on duty nor bring alcohol on to company
operational premises;

- to limit their consumption of alcohol whilst off duty to ensure that they are not
under the influence of alcohol in any way when reporting for duty or carrying
out work for the company;

- to avoid buying or consuming alcohol when off duty whilst wearing a
company uniform, name badge or other form of company identification;

- to co-operate fully with the company’s alcohol screening arrangements if
they are involved in a dangerous incident1 at work or where there is
reasonable suspicion that alcohol has been consumed.

� In order to exercise the duty of due diligence placed on LUL by the provisions of
the Transport and Works Act 1992, employees who are required to perform
safety critical activities as part of their job are classified as safety critical.  In

                                                     
1 A dangerous incident is defined as “An incident causing or having the potential to cause death or major injury or
substantial damage to property”.
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addition to the requirements outlined above, safety critical employees are
required to co-operate fully with unannounced alcohol screening arrangements.

� In the event of any breach of this Standard, the normal disciplinary procedures
shall apply to LUL employees, which may result in charges of gross misconduct
and dismissal.  (NB:  Safety critical employees who test positive for alcohol will
be disciplined and are likely to be dismissed.)

� LUL shall endeavour to assist a LUL employee who, prior to breaches of this
Standard, admits to an alcohol dependency problem to address the issue.
However, such an admission shall not give immunity from disciplinary action
once a breach of this Standard has occurred.

4.0 Responsibilities

4.1 All Employees

� Shall understand and accept their responsibility to comply with the requirements
outlined in this standard and the supporting guidelines.

� Shall seek help immediately if they believe they have or are developing an
alcohol dependency problem.

� Shall avoid covering up or colluding with colleagues whose behaviour and
performance is affected by alcohol.

� Shall urge colleagues to seek help if they have problems arising from the use of
alcohol and alert a supervisor or manager if safety could be compromised.

4.2 All LUL Managers

� Shall be familiar with and enforce this standard by ensuring the requirements
outlined above are met in their areas of control.  This includes initiating
disciplinary action where breaches of the Standard occur.

� Shall undertake investigations where an employee’s performance appears to be
affected by alcohol, and take appropriate action, including making arrangements
for employees to undergo alcohol screening tests where they are involved in a
dangerous incident at work or where there is reasonable suspicion that alcohol
has been consumed.

� Shall co-operate with the local Human Resources (HR) Office in carrying out
unannounced alcohol tests and with LUL Occupational Health in arranging
alcohol screening to monitor employees who have undergone rehabilitation for
alcohol abuse.

� Shall assist employees on a confidential basis who seek help with an alcohol-
related problem.

� Shall monitor the application of unannounced and for cause testing for ethnic
and gender bias, taking corrective action if appropriate.
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4.2 Private Finance Initiatives, Infracos and Individual Contractors
and Sub-contractors of these parties and of LU

� Shall be familiar with and enforce this standard by ensuring the requirements
outlined above are met.  This includes removing employees from Underground
work who test positive for alcohol.

� Shall ensure appropriate arrangements are made for unannounced alcohol
testing to take place of a minimum of  of safety critical employees per
annum.

4.4 General Manager HR

� Shall review the effectiveness of this Standard and audit compliance with the
requirements stated therein.

5.0 Appendix – Supporting information

5.1 Supporting and other Relevant Documents
Company Employment Policy

Drugs and Work Standard

Code of Conduct Standard

Alcohol and Drugs Guidelines

Alcohol and Drugs Guidelines for Managers

Alcohol and Drugs Guidance for Contractors

6.0 Appendix – Informative references

6.1 Definitions
For the purposes of this Standard, Employees shall be taken as being those in the
direct employ of London Underground Limited (and any subsidiary companies),
Private Finance Initiatives, Infracos and any individual contractors and sub-
contractors of any of these parties.

6.2 Document history

Reference & revision no. Date Changes Author
HRP/AW1 24.01.02 Draft 1
HRP/AW1 01.02.02 Draft 2 - Revisions from

consultation
HRP/AW1 14.02.02 Draft 3 - Revisions from

consultation
HRP/AW1 07.03.02 Draft 4 - Revisions from

consultation
HRP/AW1 18.03.02 Draft 5 - Revision from

consultation
HRP/AW1 02.05.02 Draft 6 – Revision from

PSC Consultation
HRP/AW1 21.08.02 Final version
2-02201-000 A1 28.10.02 Document re-numbered
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SCHEDULE 9 
 

Maintenance Facility Obligations 
 
 

1. DEFINITIONS 

In this Schedule the following words and expressions shall have the following meanings save where 
the context requires otherwise: 

"PWENVS" means the Permanent Works Environmental Noise and Vibration Specification ELM-
MW-515-0004 Issue 8; 

"Completion" means the scheduled completion date of the relevant Carriage Servicing Depot, being 
31 March 2009 for the ELR Carriage Servicing Depot; 

“Ilford Facility”  means the maintenance facility at Ley Street Ilford known as Ilford Works and 
identified by depot allocation code ZI; and 

 “Utilities” means all utilities including the supply or removal (as the case may be) of electricity, gas, 
water, waste water, heating, ventilation and air-conditioning, telecommunications and data 
communications. 

2. ACCESS  
2.1.1 The Purchaser shall procure that:  

(A) the Maintainer is granted such non-exclusive access to the ELR Carriage 
Servicing Depot and the NLR Carriage Servicing Depot as is necessary for 
the Maintainer to perform its obligations under this Agreement during the 
Maintenance Period; 

(B) the Maintainer is granted such non-exclusive access to the Contingent 
Maintenance Facility as is necessary for the Maintainer to perform its 
obligations under this Agreement during the Maintenance Period; 

(C) the relevant Facility Owners of the East London Railway and North London 
Railway grant such access to the Outstations as is necessary for the 
Maintainer to perform its obligations under this Agreement for the duration 
of the Maintenance Period and that such Outstations are maintained in such a 
manner as not to present any undue or unreasonable risk to the health or 
safety of the Maintainer's employees in the performance of their duties; and 

(D) all routes and paths required in order to move Units to and from the Carriage 
Servicing Depot and/or the Contingent Maintenance Facility and/or the Ilford 
Facility are provided. 

2.1.2 The Maintainer acknowledges and agrees that: 

(A) for the Duration, the Purchaser or another member of the TfL Group shall be 
the Facility Owner of the ELR Carriage Servicing Depot at New Cross Gate;  

(B) for the Duration, the Purchaser or another member of the TfL Group shall be 
the Facility Owner of the NLR Carriage Servicing Depot where the Purchaser 
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or the other member of the TfL Group holds the freehold interest in the land 
where such NLR Carriage Servicing Depot is situated; 

(C) the Facility Owner of each Carriage Servicing Depot may allow other 
persons access to such facilities to enable compliance with the Facility 
Owner's obligations or otherwise in accordance with the terms of this 
Agreement; 

(D) subject to paragraph 2.1.1(D), for the duration of the use of the Ilford Facility 
it shall procure all necessary access to the Ilford Facility for itself, the 
Purchaser and the Operator in order to implement such contingent 
maintenance arrangements as specified in this Schedule 9; and 

(E) it shall have no grounds to raise objections in relation to those aspects of a 
Carriage Servicing Depot for which the Manufacturer has given any relevant 
consent and/or approval, including accepting, or being deemed to have 
accepted, the ELR Carriage Servicing Depot at New Cross Gate as having 
successfully completed all relevant tests pursuant to Schedule 10 of the 
MSA.  

3. MAINTENANCE FACILITIES 

The Maintainer undertakes to maintain the Units at the Carriage Servicing Depot and/or the 
Contingent Maintenance Facility and/or the Ilford Facility, as the case may be, in accordance 
with the requirements of this Agreement.  

4. MAINTENANCE AND SECURITY OBLIGATIONS 
4.1 Baseline Assessment 

4.1.1 The Parties shall commence negotiations to jointly agree and appoint an independent 
and suitably qualified Environmental Consultant no later than twelve (12) months 
before the commencement of the Maintenance Period at New Cross Gate (and, where 
relevant, the commencement of the Services at any NLR Carriage Servicing Depot). 
In the absence of agreement between the Parties within twenty (20) Working Days of 
the Parties commencing discussions on the appointment of an Environmental 
Consultant, either Party may refer the matter for determination in accordance with 
Schedule 15A (Fast Track Dispute Resolution Procedure). 

4.1.2 The Parties shall jointly instruct the Environmental Consultant to carry out the 
Baseline Assessment, immediately following the date on which any Historic 
Remediation Works in respect of the relevant Carriage Servicing Depot are 
completed or, where there are no Historic Remediation Works, within ten (10) 
Working Days of the appointment of the Environmental Consultant. 

4.1.3 The Parties agree that the cost of appointing the Environmental Consultant and 
undertaking the relevant Baseline Assessment shall be shared equally between the 
Parties. 

4.1.4 The Parties shall jointly instruct the Environmental Consultant to determine the scope 
of work for the relevant Baseline Assessment, taking into account any Historic 
Remediation Works undertaken by the Contractor. 

4.1.5 The Parties agree that the relevant Baseline Assessment shall provide an evaluation 
of any Historic Pollution in the soil and groundwater at the relevant Carriage 
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Servicing Depot and it shall be deemed to be the benchmark level in relation to New 
Pollution from and including the commencement of the Maintenance Period. 

4.2 Maintenance and Security Obligations 

4.2.1 Subject to the subsequent provisions of this Schedule 9, during the Maintenance 
Period, the Maintainer shall ensure that each Carriage Servicing Depot is operated 
and managed in accordance with all Applicable Laws, applicable Standards and the 
terms of all Relevant Consents and Relevant Approvals. 

4.2.2 Subject to paragraph 4.2.3 and the subsequent provisions of this Schedule 9, during 
the Maintenance Period in respect of each Carriage Servicing Depot, the Maintainer 
agrees to provide or procure the provision of each of the obligations ascribed to the 
Maintainer in the table set out in Appendix 1 to this Schedule 9, which comprise: 

(A) obligations to undertake certain activities (the "Maintenance Obligations"); 
and  

(B) obligations to monitor activities undertaken or procured by other persons to 
the extent that the Purchaser has notified the Maintainer of what those 
activities entail and who is responsible for them (the "Monitoring 
Obligations"). 

4.2.3 The Parties acknowledge that Appendix 1 to this Schedule 9 sets out the preliminary 
views of each of the Parties in respect of the allocation of the Maintenance 
Obligations and the Monitoring Obligations between the Maintainer and other 
persons as at the Commencement Date.  The Parties shall meet no later than six (6) 
months before Completion of each Carriage Servicing Depot to seek to agree:  

(A) the Maintenance Obligations and the Monitoring Obligations to be 
undertaken or procured by the Maintainer at that Carriage Servicing Depot; 
and  

(B) the standards to which the Maintainer shall perform, or procure the 
performance of, such Monitoring Obligations and Maintenance Obligations.  

4.2.4 If the Maintenance Obligations and the Monitoring Obligations to be undertaken or 
procured by the Maintainer at a Carriage Servicing Depot and/or the relevant 
standards have not been agreed forty (40) Working Days before anticipated 
Completion of the relevant Carriage Servicing Depot, either Party may refer the 
matter to Schedule 15A (Fast Track Dispute Resolution Procedure) for the Expert to 
decide. 

4.2.5 To the extent that the Maintenance Obligations and the Monitoring Obligations are 
not to be undertaken by the Maintainer, the Purchaser shall ensure that at all times 
each Carriage Servicing Depot is maintained to such a standard so as not to present 
any undue or unreasonable threat to the health and safety of any person, including 
without limitation the Maintainer's employees, in the performance of their duties. 

4.2.6 In determining which Maintenance Obligations and Monitoring Obligations should 
be undertaken or procured by the Maintainer at a Carriage Servicing Depot and/or the 
standards to which such obligations shall be performed, the Parties shall take into 
account: 



 

10/5192411_3                                         4 

(A) the skills and competences of the relevant Maintainer, the Operator and the 
Infrastructure Manager and the person best placed to undertake the activities 
and/or risks in accordance with best industry practice; 

(B) any specific operational requirements and/or procedures at the relevant 
Carriage Servicing Depot;  

(C) whether the obligations to be undertaken or procured by the Maintainer 
reflects best value (based on the assessment of costs in relation to the 
allocation of responsibilities in accordance with paragraph 4.6 of this 
Schedule 9);  

(D) any specific requirements of the relevant Infrastructure Manager and/or the 
Operator; 

(E) any standards imposed by the relevant Facility Owner; and 

(F) the physical characteristics, layout and design of the Carriage Servicing 
Depot. 

4.2.7 The Purchaser shall document:  

(A) the terms of the agreed or determined Maintenance Obligations and 
Monitoring Obligations to be undertaken or procured by the Maintainer at a 
Carriage Servicing Depot; 

(B) the standards to which such obligations shall be performed; and  

(C) those obligations in paragraph 4.2.13 (if any) which the Maintainer shall not 
be obliged to perform, or procure the performance of, in relation to the 
Carriage Servicing Depot,  

within five (5) Working Days of agreement or determination.  The record produced 
pursuant to this paragraph 4.2.7 shall be deemed to be a complete Variation Order 
which shall be deemed confirmed immediately and the provisions of paragraph 7.4.1 
(A), (B) and (C) but not (D), (E), (F) and (G) of Schedule 10 (Variation Procedure) 
shall apply accordingly. 

4.2.8 The Maintainer shall perform or procure the performance of the Maintenance 
Obligations and the Monitoring Obligations agreed or determined pursuant to 
paragraph 4.2.3 or 4.2.4. 

4.2.9 No later than six (6) months before Completion of a Carriage Servicing Depot, the 
Purchaser shall prepare draft "Local Working Procedures" in accordance with good 
industry practice for each Carriage Servicing Depot, which shall include actions that 
the Maintainer is required to take, or refrain from taking, in order to comply with the 
Purchaser's operational requirements and/or the PWENVS and which shall not hinder 
or prevent the Maintainer in performing the Maintainer Obligations.   

4.2.10 The Parties shall meet to agree the Local Working Procedures no later than fifteen 
(15) Working Days following the Maintainer's receipt of the draft Local Working 
Procedures.  If the Parties do not meet and/or fail to agree that the draft Local 
Working Procedures:  

(A) are in accordance with good industry practice; and/or  
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(B) meet any specific operational requirements of the relevant Carriage Servicing 
Depot; and/or  

(C) are appropriate for a site of similar size and complexity to the Carriage 
Servicing Depot; and/or 

(D) hinder or prevent the Maintainer in performing the Maintainer Obligations,  

three (3) months before Completion of a Carriage Servicing Depot, either Party may 
refer the matter to Schedule 15 (Dispute Resolution Procedure) for the Expert to 
determine those procedures which would satisfy all of the criteria set out in this 
paragraph 4.2.10. 

4.2.11 The Purchaser may propose an update to the Local Working Procedures from time to 
time.  In order to update the Local Working Procedures, the Purchaser will prepare 
and provide to the Maintainer a draft of the updated Local Working Procedures.  
Paragraph 4.2.10 will apply mutatis mutandis in order to finalise the updated Local 
Working Procedures, with references in that paragraph to the "draft Working 
Procedures" being construed to mean the draft updated Local Working Procedures 
prepared in accordance with this paragraph.  

4.2.12 No later than ten (10) Working Days following Completion of a Carriage Servicing 
Depot the Purchaser shall undertake a survey of the Carriage Servicing Depot and 
complete a Schedule of Condition in respect of that Carriage Servicing Depot setting 
out its state and condition.  The Purchaser shall give the Maintainer at least two (2) 
Working Days notice of its intention to undertake the survey and the Maintainer shall 
be entitled to accompany the Purchaser when it undertakes the survey. For the 
purposes of this Schedule, "Schedule of Condition" means the relevant document to 
be completed by the Purchaser for the facilities comprising the ELR Carriage 
Servicing Depot or the NLR Carriage Servicing Depot (as the case may be), in a form 
to be agreed. 

4.2.13 Unless excluded in accordance with paragraph 4.2.7 in relation to a particular 
Carriage Servicing Depot, the Maintainer shall, and shall procure that any 
Subcontractor shall, in relation to each Carriage Servicing Depot: 

(A) keep any areas of each Carriage Servicing Depot not covered by buildings 
clear of all rubbish and free from weeds; 

(B) undertake forthwith New Remediation Works in relation to any New 
Pollution identified by a Periodic Audit to the extent that the New Pollution 
is due to the act or omission of the Maintainer; 

(C) use each Carriage Servicing Depot solely in the performance of the 
Maintainer Obligations pursuant to this Agreement and in such a way which 
is: 

(1) strictly in accordance with any Relevant Consents and Relevant 
Approvals and the Local Working Procedures; and 

(2) in accordance with the operating or maintenance instructions of the 
manufacturer of a piece of equipment made available to it by the 
Purchaser;  

(D) not assign, sub-license, charge or part with possession other than by way of 
grant of such sub-licences as may be reasonably necessary in relation to the 
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performance of the Maintainer's Obligations pursuant to this Agreement, 
provided that no tenancy is thereby created and that any such sub-licences 
shall determine on the same date as any termination or expiry of this 
Agreement or, if earlier, the date of any Cessation Notice; 

(E) not knowingly permit any easements or encroachments and take such 
reasonable steps required by the Purchaser to prevent the same; 

(F) not make any alterations or additions to or planning applications without the 
prior written consent of the Purchaser; 

(G) comply with any insurance obligations that may be notified in writing to the 
Maintainer by the Purchaser and immediately notify the Purchaser in writing 
of any destruction or damage to the ELR Carriage Servicing Depot and/or the 
NLR Carriage Servicing Depot and the extent to which the same resulted 
directly or indirectly from any insured risks of which it has been made aware; 

(H) obtain (to the extent that (i) the Purchaser has notified the Maintainer that it 
is required to obtain the same and (ii) the same is a Relevant Consent that is 
able to be obtained by the Maintainer) and comply with all Relevant 
Consents, Relevant Approvals and the Local Working Procedures and 
promptly notify (to the extent the Purchaser has notified the Maintainer in 
writing that it wishes the Maintainer to do so) the Purchaser of any action 
required by a Relevant Consent, Relevant Approval, Applicable Law, 
applicable Standard or Competent Authority, providing copies of all relevant 
notices or correspondence to the Purchaser;  

(I) unless otherwise agreed in accordance with paragraph 4.6 below, provide the 
Purchaser with any assessments, demands for payment and charges received 
by the Maintainer in respect of any taxes, rates or other costs and to confirm 
to the relevant person in a timely manner that the Purchaser is responsible for 
settling all such payments;  

(J) join the Purchaser, if requested to do so, in the making of appeals, objections 
or representations to any Competent Authority as the Purchaser may 
reasonably require; 

(K) perform each of its Maintenance Obligations and Monitoring Obligations in a 
timely and proficient manner and so as to comply with paragraph 4.8 of this 
Schedule 9; 

(L) act reasonably in co-operating with the Purchaser and the Infrastructure 
Manager for the Maintenance Period to enable the Infrastructure Manager to 
remedy, repair and make good all wants of repair and of decoration and 
defects in accordance with its responsibilities notified in writing from time to 
time by the Purchaser and, to the extent that such Infrastructure Manager fails 
to do so in an safe, efficient and economic manner, the Maintainer shall 
notify the Purchaser of the same providing all relevant details of such default 
or defective repairs; 

(M) unless otherwise agreed in accordance with paragraph 4.6 below, and as 
applicable, renew, replace and improve all plant and machinery as required 
by the Maintenance Obligations; 
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(N) unless otherwise agreed in accordance with paragraph 4.6 below, perform 
cleaning and waste management services as required by the Maintenance 
Obligations; 

(O) unless otherwise agreed in accordance with paragraph 4.6 below, and as 
applicable, repair, replace and renew furnishings and carpeting as 
appropriate; 

(P) carry out all works required by the Maintenance Obligations or in the case of 
Monitoring Obligations notify the Purchaser in writing of any such works as 
may from time to time be necessary for the purpose of compliance with all 
agreements relating to rail connections, Utilities and the supply of power for 
traction; 

(Q) provide adequate security and protection for the ELR Carriage Servicing 
Depot and the NLR Carriage Servicing Depot and for any Units whilst at 
either of these facilities; 

(R) if instructed by the Purchaser and subject to paragraph 4.6 below, negotiate 
and manage all agreements relating to the provision of Utilities and traction 
power; 

(S) perform the safety induction and monitoring of the personnel of contractors 
engaged by the Purchaser or otherwise authorised by the Purchaser to have 
access to the ELR Carriage Servicing Depot and/or the NLR Carriage 
Servicing Depot for so long as the Purchaser or a member of the TfL Group 
is the Facility Owner; 

(T) perform such other incidental or ancillary services as the Purchaser may 
request in relation to the ELR Carriage Servicing Depot and/or the NLR 
Carriage Servicing Depot; and 

(U) not exceed the load bearing capacity of any structures notified to the 
Maintainer (including the Fixed Assets, Moveable Assets and/or Maintainer 
Moveable Assets) comprising, or located in, a Carriage Servicing Depot. 

4.2.14 Without prejudice to paragraphs 4.2.13 (L), (M) and (O), the Maintainer agrees that, 
from Completion of each Carriage Servicing Depot, to the extent that the same is a 
Maintenance Obligation, it shall remedy, repair and make good (or shall procure the 
remedying, repairing and making good of) all wants of repair and of decoration and 
defects in relation to that Carriage Servicing Depot so that the Carriage Servicing 
Depot is in no worse a state or condition than such Carriage Servicing Depot was in 
as at its Completion as evidenced by the Schedule of Condition for that Carriage 
Servicing Depot.  The costs incurred by the Maintainer in remedying, repairing or 
making good shall be borne by the Purchaser, unless and to the extent that the 
obligation to remedy, repair or make good arose due to a breach of the Maintainer's 
Obligations under this Agreement and/or the Maintainer's (or its Subcontractor's) 
negligence or wilful default, in which case the costs incurred by the Maintainer in 
remedying, repairing or making good shall be at its own expense. 

4.2.15 If the Maintainer fails to comply with its obligation in paragraph 4.2.14 above and/or 
fails to perform any of the Maintenance Obligations in accordance with this 
Agreement the Purchaser may issue a remedial notice requiring remedy of all such 
wants, defects and/or failure.  If the Maintainer fails to carry out all the matters 
prescribed in such remedial notice within a reasonable time then the Purchaser shall, 
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save to the extent the Maintainer fulfils its obligations within such further period as 
the Purchaser may agree (in its absolute discretion), be entitled to carry out or 
procure the carrying out of such remedial works. 

4.2.16 The Maintainer shall operate the ELR Carriage Servicing Depot and the NLR 
Carriage Servicing Depot in a safe, efficient and economic manner on a day to day 
basis and maintain legally compliant safety precautions and, to the extent that the 
same is a Maintenance Obligation, effective site security and surveillance at all times 
in respect of such areas.  The Maintainer shall be responsible for protecting the safety 
of any visitor and any trespasser to the ELR Carriage Servicing Depot and/or the 
NLR Carriage Servicing Depot (excluding the Operator's Control Room). The 
Maintainer shall be responsible for repairing at its cost any damage to the Units 
incurred whilst at the ELR Carriage Servicing Depot and/or the NLR Carriage 
Servicing Depot as a result of a breach of its Maintenance Obligations and/or the 
negligence or wilful default of the Maintainer (and/or its Subcontractor). 

4.2.17 Subject to the following provisions of this paragraph 4.2.17, the Maintainer shall not 
cause or permit to be caused any annoyance, nuisance, damage or disturbance at or 
on the ELR Carriage Servicing Depot and/or the NLR Carriage Servicing Depot or to 
any adjoining or neighbouring property.  The Maintainer shall indemnify and keep 
the Purchaser indemnified from and against all actions, proceedings, damages, losses, 
costs, expenses, claims, liabilities and demands of whatsoever nature caused by or 
arising from the use of or access to the ELR Carriage Servicing Depot and/or the 
NLR Carriage Servicing Depot by the Maintainer (or its servants, agents or invitees) 
and from and against any breach of the terms of this Schedule.  The Maintainer's 
obligations in this paragraph 4.2.17 shall not apply if the Maintainer can demonstrate, 
to the satisfaction of the Purchaser, that at all times it has complied with the Local 
Working Procedures, all applicable Relevant Consents, Relevant Approvals and all 
relevant Environmental Laws. 

4.2.18 The Maintainer shall liaise with the Infrastructure Manager of the ELR Carriage 
Servicing Depot and, if different, the Infrastructure Manager of the NLR Carriage 
Servicing Depot and shall not obstruct or prevent the Infrastructure Manager from 
accessing the relevant Carriage Servicing Depot to enable the Infrastructure 
Manager(s) to carry out all of its obligations in a safe, efficient and economic 
manner.  The Maintainer acknowledges that the relevant Infrastructure Manager will 
require immediate access to a Carriage Servicing Depot in an emergency (as the same 
may be reasonably determined by the Infrastructure Manager). 

4.2.19 The Maintainer shall appoint a dedicated site manager at each Carriage Servicing 
Depot (each a "Site Manager") who shall be based at the relevant Carriage 
Servicing Depot and who shall, on behalf of the Maintainer, be responsible for 
ensuring that the Maintenance Obligations and the Monitoring Obligations are 
undertaken by the Maintainer at that Carriage Servicing Depot in accordance with 
this Agreement.  The Maintainer shall obtain the prior written consent of the 
Purchaser (not to be unreasonably withheld or delayed) prior to appointing a person 
as a Site Manager.  It shall be reasonable for the Purchaser to withhold its consent to 
a proposed Site Manager if that person is not suitably qualified and/or does not 
possess sufficient experience to act as a Site Manager as contemplated by this 
Agreement. 

4.2.20 The Maintainer shall procure that each Site Manager (in performing its obligations 
hereunder) shall: 
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(A) exercise all due care and skill as may be expected of a site manager at a site 
of a similar size and complexity to the Carriage Servicing Depot; 

(B) comply with all lawful and reasonable instructions of the Purchaser relating 
to the performance (or procured performance) of the relevant Maintenance 
Obligations and/or Monitoring Obligations by the Maintainer; 

(C) keep detailed records of, and accounts for, all matters concerning the 
provision and carrying out of the relevant Maintenance Obligations and/or 
Monitoring Obligations including all relevant Facility Costs that are to be 
reimbursed by the Purchaser and shall provide copies of such records and 
accounts to the Purchaser upon request; and 

(D) not undertake any services or works over and above those required to be 
performed under this Agreement without the prior written consent of the 
Purchaser. 

4.2.21 If the Maintainer reasonably believes that any person who has been given access to a 
Carriage Servicing Depot is acting in a manner which is not consistent with good 
industry practice, it shall notify the Purchaser who shall remove or procure the 
removal of the relevant person from that Carriage Servicing Depot. 

4.3 Exit Assessment 

4.3.1 The Parties shall jointly agree and appoint an independent and suitably qualified 
Environmental Consultant to conduct an Exit Assessment no later than twenty (20) 
Working Days after the earlier of:  

(A) the date on which a notice of termination is served under Clause 28 of this 
Agreement;  

(B) the date on which a Purchaser Termination Notice is served;  

(C) the date on which a Purchaser Default Notice is served; or  

(D) ninety (90) Working Days prior to the expiration of the Duration,  

to establish the level of New Pollution at the relevant Carriage Servicing Depot at the 
date of such Exit Assessment.   

4.3.2 If the parties fail to agree the appointment of an Environmental Consultant within the 
period referred to in paragraph 4.3.1 above, the Purchaser shall appoint an 
Environmental Consultant at its complete discretion provided that:  

(A) such Environmental Consultant has at least ten (10) years' experience in the 
relevant disciplines required to undertake an Exit Assessment; and 

(B) neither the individual consultant nor the firm or company with which he or 
she is associated has previously been retained or instructed by the Purchaser 
within the last five (5) years.  

4.3.3 The Parties agree that the cost of appointing the Environmental Consultant and 
undertaking the Exit Assessment shall be shared equally between the Parties. 

4.3.4 The Parties shall jointly appoint the Environmental Consultant to: 
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(A) determine the scope of work for the Exit Assessment, taking into account the 
scope of work for and the results of the Baseline Assessment, to identify any 
New Pollution caused by the Maintainer since the Baseline Assessment Date; 
and  

(B) prescribe New Remediation Works to be undertaken by the Maintainer to 
ensure the level of pollution at the relevant Carriage Servicing Depot at 
handback is not above the level of Historic Pollution at the date of the 
relevant Baseline Assessment, provided that the Parties shall instruct the 
Environmental Consultant not to prescribe New Remediation Works to be 
undertaken by the Maintainer if and to the extent that the Maintainer can 
demonstrate that it did not cause the relevant New Pollution. 

4.3.5 The Parties shall procure that the Environmental Consultant shall undertake the Exit 
Assessment within ten (10) Working Days of being appointed.  

4.3.6 The Maintainer shall provide (free of charge) any assistance reasonably requested by 
the Environmental Consultant during the Exit Assessment. 

4.3.7 The Maintainer shall provide or procure access for any duly authorised representative 
of the Environmental Consultant to any information reasonably required for the 
purposes of preparing for or conducting the Exit Assessment within five (5) Working 
Days of being requested to do so. The Maintainer shall permit the Environmental 
Consultant to take copies of all such information. 

4.3.8 The Maintainer shall carry out any New Remediation Works specified by the 
Environmental Consultant pursuant to paragraph 4.3.4 to the Environmental 
Consultant's reasonable satisfaction and shall complete any such works no earlier 
than fifteen (15) Working Days before the earlier of: 

(A) where a Cessation Notice has been served, the Cessation Date; 

(B) the date of termination of this Agreement; or 

(C) the date of expiry of this Agreement. 

4.3.9 The costs incurred by the Maintainer in carrying out such New Remediation Works 
as are specified by the Environmental Consultant pursuant to paragraph 4.3.8 of this 
Schedule 9 shall be at its own expense. 

4.3.10 If and to the extent that the Maintainer has failed to carry out such remedial works as 
are specified by the Environmental Consultant pursuant to paragraph 4.3.8 of this 
Schedule 9 to the Environmental Consultant's reasonable satisfaction within a 
reasonable time, the Purchaser shall, save to the extent the Maintainer fulfils its 
obligations within such period as the Purchaser may agree (in its absolute discretion), 
be entitled to carry out itself, or procure the carrying out of, such remedial works at 
the Maintainer's expense. 

4.4 Handback of the ELR Carriage Servicing Depot and the NLR Carriage Servicing Depot  

4.4.1 No later than sixty (60) days prior to the earlier of: 

(A) where a Cessation Notice has been served, the Cessation Date; 

(B) the date of termination of this Agreement; or 
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(C) the date of expiry of this Agreement, 

the Purchaser shall have the right to procure that a survey (an "Exit Survey") is 
carried out to assess whether the Maintainer has complied with its Maintenance 
Obligations.  In undertaking the Exit Survey, the Independent Surveyors (as defined 
below) shall assess the asset condition of each Carriage Servicing Depot using the 
criteria set out in the Schedule of Condition for the relevant Carriage Servicing 
Depot. 

4.4.2 The Exit Survey shall be carried out by an independent, reputable firm of experts (the 
"Independent Surveyors") which has the appropriate technical skills and 
knowledge to fulfil the requirements specified in paragraph 4.4.1 of this Schedule 9.  
The Independent Surveyors shall be selected by agreement between the Parties taking 
into account any representation made by the relevant Infrastructure Manager.  Where 
the Parties fail to agree the identity of the Independent Surveyors which satisfy the 
requirements of this paragraph 4.4.2 of this Schedule 9 within twenty (20) Working 
Days from the notice from the Purchaser in accordance with paragraph 4.4.3 below 
that it intends to exercise its right to procure an Exit Survey, either Party may refer 
the matter to be determined in accordance with Schedule 15A (Fast Track Dispute 
Resolution Procedure). 

4.4.3 The Purchaser shall give at least twenty (20) Working Days notice to the Maintainer 
before the commencement of the Exit Survey. The Purchaser shall consider any 
reasonable request by the Maintainer for the Exit Survey to be carried out on different 
dates if such request is made at least ten (10) Working Days prior to the notified date 
and the Maintainer (acting reasonably) is able to demonstrate that carrying out the 
Exit Survey on the notified dates would materially prejudice the Maintainer's ability 
to provide the Services. 

4.4.4 When carrying out the Exit Survey, the Purchaser shall procure that the Independent 
Surveyors use all reasonable endeavours to minimise any disruption to the provision 
of the Services by the Maintainer. 

4.4.5 The Maintainer shall provide (free of charge) any assistance reasonably requested by 
the Purchaser or the Independent Surveyors during the Exit Survey. 

4.4.6 The Maintainer shall as soon as reasonably practicable upon the reasonable request of 
the Independent Surveyors provide or procure access for any duly authorised 
representative of the Independent Surveyors to any information reasonably required 
for the purposes of preparing for or conducting the Exit Survey. The Maintainer shall 
permit the Independent Surveyors to take copies of all such information. 

4.4.7 The Maintainer shall carry out or procure any remedial works specified by the 
Independent Surveyors as a result of the Exit Survey to the Independent Surveyors' 
reasonable satisfaction where such remedial works are required due to the 
Maintainer's failure to perform the Maintenance Obligations and/or the Maintainer's 
negligence (and/or its Subcontractor's negligence) or wilful default and shall 
complete any such works within a reasonable period and, where reasonably 
practicable, not later than thirty (30) days before the end of the earlier of: 

(A) where a Cessation Notice has been served, the Cessation Date; 

(B) the date of termination of this Agreement; or 
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(C) the date of expiry of this Agreement. 

4.4.8 The costs incurred by the Maintainer in carrying out such remedial works as are 
specified by the Independent Surveyors pursuant to paragraph 4.4.7 of this Schedule 
9 shall be at its own expense. 

4.4.9 Subject to paragraph 4.4.10 of this Schedule 9, if and to the extent that the Maintainer 
has failed to carry out or procure such remedial works as are specified by the 
Independent Surveyors pursuant to paragraph 4.4.7 of this Schedule 9 to the 
Independent Surveyors' reasonable satisfaction by the relevant date in paragraph 
4.4.7 of this Schedule 9, the Purchaser shall, save to the extent the Maintainer fulfils 
its obligations within such further period as the Purchaser may agree (in its absolute 
discretion), be entitled to carry out itself, or procure the carrying out of, such 
remedial works at the Maintainer's expense and the Maintainer shall reimburse the 
Purchaser within five (5) Working Days of receipt of written demand from the 
Purchaser all reasonably and properly incurred costs and expenses of the Purchaser.   

4.4.10 The Maintainer shall remedy, at its own cost, matters which are certified by the 
Independent Surveyor as snagging matters.  The Maintainer shall be deemed not to 
have failed to carry out any of the matters referred to in paragraph 4.4.9 of this 
Schedule 9 by reason of such snagging matters provided that such matters are 
remedied within twenty (20) Working Days of the relevant date in paragraph 4.4.7 of 
this Schedule 9. 

4.4.11 The costs of the Exit Survey shall be borne and paid for (or reimbursed, as 
applicable) by the Maintainer where the Exit Survey specifies that the Maintainer is 
required to carry out the remedial works specified pursuant to paragraph 4.4.7, but 
otherwise by the Purchaser.  

4.5 Purchaser’s Undertakings  

The Purchaser undertakes to the Maintainer for the Maintenance Period: 

4.5.1 to reimburse promptly all reasonable Facility Costs properly incurred by the 
Maintainer in accordance with paragraph 4.6 below; 

4.5.2 subject to the Maintenance Obligations agreed or determined in accordance with this 
Schedule 9, to secure the provision and ongoing maintenance of sufficient services 
and Utilities to enable the Maintainer to perform all of its obligations pursuant to this 
Agreement in a safe, efficient and economic manner; and 

4.5.3 to insure or procure the insurance of (unless such insurance shall be prevented or 
vitiated by the act or default of the Maintainer) the ELR Carriage Servicing Depot 
and the NLR Carriage Servicing Depot for the full reinstatement amount (including 
reasonable provision for professional fees, demolition and site clearance work and 
other reasonable and necessary required work) and to provide the Maintainer with 
confirmation that such insurance is in full force and effect. 

4.6 Costs 

Save as expressly provided for in this Agreement (including as set out in this paragraph 4.6), 
all costs of running and maintaining the ELR Carriage Servicing Depot and the NLR Carriage 
Servicing Depot shall be borne and paid by the Purchaser. 
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4.6.1 Definitions 

In this Schedule, the following words and expressions shall have the following 
meanings save where the context requires otherwise: 

"Facility Costs" means the aggregate of all outgoings relating to the proper use of 
the ELR Carriage Servicing Depot and the NLR Carriage Servicing Depot, including 
but not limited to rates, taxes, costs of Utilities, rail connection charges and traction 
power costs, and the reasonable and necessary costs incurred by the Maintainer in the 
proper provision of the Facility Services and to the extent necessarily incurred in the 
performance of the Maintainer's obligations under this Schedule, including but not 
limited to those costs relating to (in relation to each Carriage Servicing Depot): 

(A) employing staff or engaging Subcontractors including Security Costs; 

(B) consumables; 

(C) maintaining the Carriage Servicing Depot and/or relevant assets to the 
necessary to satisfy the Handback Condition; 

(D) Running Costs for tools, shunters, forklifts, IT hardware, plant hire and floor 
cleaning equipment; and 

(E) surveyors and other professional costs properly incurred; 

“Facility Cost Balance” means the difference (if any) between the Facility Cost 
Estimate and the Facility Costs; 

“Facility Cost Estimate” means the amount which the Maintainer or its accountant, 
reasonably estimates will be the Facility Costs in any Facility Service Charge Year; 

"Facility Management Fee" means, in each Facility Service Charge Year, a sum 
equivalent to of the Facility Costs; 

“Facility Service Charge Year” means, in relation to each Carriage Servicing Depot, 
the period from Completion of that Carriage Servicing Depot to the end of that 
calendar year and thereafter each subsequent calendar year falling within the 
Maintenance Period; 

“Facility Services” means in relation to a Carriage Servicing Depot the undertaking or 
procuring by the Maintainer of the Maintenance Obligations and Monitoring 
Obligations in relation to a Carriage Servicing Depot;  

“Running Costs” means the actual costs incurred in relation to tools, shunters, 
forklifts, IT hardware, plant hire and floor cleaning equipment required for the 
performance of the Maintainer's obligations pursuant to this Agreement (estimated at 
the date of this Agreement to be  per month per Carriage Servicing Depot 
expressed in mid–2005 price levels and subject to the Indexation Adjustment 
Formula); and 

“Security Costs” means as of the date of this Agreement the Maintainer’s estimate for 
the provision of 24 hour security protection on a full time basis at a Carriage Servicing 
Depot equivalent to per annum. 
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4.6.2 Payment of Facility Management Fee 

(A) The Purchaser shall pay the Facility Management Fee by adding to each 
instalment of the Facility Cost Estimate a sum equivalent to eighteen percent 
of such instalment. 

(B) To the extent that the Facility Costs agreed or determined for any Facility 
Service Charge Year are greater than the Facility Cost Estimate for that year, 
the Purchaser shall add to any payment made pursuant to paragraph 4.6.3(L) 
or 4.6.3(M) a sum equivalent to of such payment. 

(C) To the extent that the Facility Costs agreed or determined for any Facility 
Service Charge Year are less than the Facility Cost Estimate for that year, the 
Purchaser shall be entitled to add to the credit received pursuant to paragraph 
4.6.3(L) a sum equivalent to of such credit or the Maintainer 
shall add to any payment made pursuant to paragraph 4.6.3(M) a sum 
equivalent to of such payment. 

4.6.3 Calculation and Payment of Facility Costs 

(A) No less than forty (40) Working Days prior to each Facility Service Charge 
Year the Maintainer shall produce to the Purchaser for approval by the 
Purchaser (such approval not to be unreasonably withheld or delayed) a 
Facility Cost Estimate in respect of each Carriage Servicing Depot for that 
Facility Service Charge Year. 

(B) Every Facility Cost Estimate shall be supported by such documentation as is 
reasonable to assist the Purchaser in considering the Facility Cost Estimate 
and shall demonstrate that the Maintainer is being safe, efficient and 
economic in the operation and use of the relevant Carriage Servicing Depot 
and the performance of the Maintenance Obligations and the Monitoring 
Obligations pursuant to this Agreement and that, where applicable, the 
Maintainer has taken satisfactory steps to mitigate such costs. 

(C) The Maintainer shall allow the Purchaser to inspect the accounts and 
documents and all other records in the control of the Maintainer and relating 
to the provision of the Facility Services, prior year Facility Costs, the 
preparation of the Facility Cost Estimate, and shall use reasonable 
endeavours to procure access for the Purchaser to other relevant records not 
in its control, and will have due regard to any representations made by the 
Purchaser in relation thereto. 

(D) If the Purchaser does not raise any objections to a Facility Cost Estimate 
within fifteen (15) Working Days of receipt from the Maintainer, the Facility 
Cost Estimate shall be deemed to be approved. 

(E) The Purchaser may object to a Facility Cost Estimate within fifteen (15) 
Working Days of receipt from the Maintainer if it reasonably considers that 
the Facility Cost Estimate includes an error, includes costs which do not fall 
within the definition of "Facility Cost" and/or includes costs which are of a 
type or an amount that a reasonably prudent maintainer would not have 
incurred.  If the Purchaser does so object, the Parties will meet to discuss the 
Purchaser's objections and seek to agree any amendments to the Facility Cost 
Estimate.  If the Parties do not meet and/or are unable to agree any 
amendments to the Facility Cost Estimate within five (5) Working Days of 
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the notice of objection, the matter shall be referred to in Part B Schedule 15 
(Fast Track Expert Determination) to determine any amendments to the 
Facility Cost Estimate to take account of any objection by the Purchaser. 

(F) The Purchaser shall pay each approved or determined Facility Cost Estimate 
in thirteen equal instalments (or pro-rata in the event that a Facility Service 
Charge Year does not cover a full twelve (12) month period) at the end of 
each Railway Period. 

(G) In the event that a Facility Cost Estimate for a Facility Service Charge Year 
has not been approved or determined by the commencement of the relevant 
Facility Service Charge Year, the Facility Cost Estimate shall be payable at 
the rate of the Facility Cost Estimate for the previous Facility Service Charge 
Year (or if no precedent exists no payments will be made) until approval has 
been given or a determination made. Once the Facility Cost Estimate has 
been approved or otherwise determined the remaining instalments of the 
Facility Cost Estimate for that Facility Service Charge Year shall be adjusted 
so as to provide for payment of the whole Facility Cost Estimate for that 
Facility Service Charge Year to be paid during that year. 

(H) As soon as practicable after the end of each Facility Service Charge Year the 
Maintainer shall provide to the Purchaser for its review all reasonable 
accounts and supporting information for the Facility Costs actually incurred 
by the Maintainer. 

(I) Where any costs which the Maintainer has estimated will be incurred and 
which have subsequently been avoided in whole or in part by the Maintainer 
or paid directly by the Purchaser, including any costs incurred by the 
Purchaser in the circumstances described in paragraph 4.2.15, the Maintainer 
shall inform the Purchaser in writing of such avoidance (and/or the Purchaser 
may notify the Maintainer in writing of any costs which it has paid directly) 
and provide a reconciliation of the same in its final calculation of the Facility 
Costs. 

(J) If the Purchaser does not raise any objections to the determination by the 
Maintainer of the Facility Costs and/or any information provided pursuant to 
sub-paragraph (H) above within fifteen (15) Working Days of receipt from 
the Maintainer, the Facility Costs shall be deemed to be approved. 

(K) The Purchaser may object to the determination by the Maintainer of the 
Facility Costs and/or any information provided pursuant to sub-paragraph (H) 
above within fifteen (15) Working Days of receipt from the Maintainer if it 
reasonably considers that the Facility Costs include an error, include costs 
which do not fall within the definition of "Facility Costs" and/or include costs 
which are of a type or an amount that a reasonably prudent maintainer would 
not have incurred.  If the Purchaser does so object, the Parties will meet to 
discuss the Purchaser's objections and seek to agree any amendments to the 
Facility Costs.  If the Parties do not meet and/or are unable to agree any 
amendments to the Facility Costs within five (5) Working Days of the notice 
of objection, the matter shall be referred to Schedule 15A (Fast Track 
Dispute Resolution Procedure) to determine any amendments to the Facility 
Costs to take account of any objection by the Purchaser. 

(L) If the Facility Costs agreed or determined for any Facility Service Charge 
Year are less than the Facility Cost Estimate the balance (plus Default 
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Interest calculated, in relation to each instalment of the relevant Facility Cost 
Estimate, from the date such instalment was paid to the end of the relevant 
Facility Service Charge Year) will be credited against the instalments of the 
Facility Cost Estimate due from the Purchaser in the following Facility 
Service Charge Year.   If the Facility Costs are greater than the Facility Cost 
Estimate for that year the balance (plus Default Interest calculated, in relation 
to each instalment of the relevant Facility Cost Estimate, from the date such 
instalment was paid to the end of the relevant Facility Service Charge Year) 
will be due from the Purchaser within thirty (30) days of written demand.   

(M) The Parties agree that the termination of this Agreement (for whatever 
reason) shall not prejudice the liability of either Party (as appropriate) to pay 
the Facility Cost Balance for the relevant Facility Service Charge Year as 
calculated at the date of termination or as soon as reasonably practical 
thereafter. 

4.7 Cost Saving Proposals 

4.7.1 Either Party may submit proposals (each a “Proposal”) to the other Party identifying 
potential opportunities for making savings in the Facility Costs including details of 
how such savings may be realised, any consequential cost effects and, to the extent 
practicable, details of the projected cost savings, together with details of the effect on 
the Maintainer's costs. If such Proposal is accepted by the other Party the Purchaser 
shall document the terms of the Proposal in writing within five (5) Working Days of 
such agreement.  The record produced pursuant to this paragraph 4.7.1 shall be 
deemed to be a complete Variation Order which shall be deemed confirmed 
immediately, the provisions of Schedule 10 (Variation Procedure) shall apply 
accordingly and the Maintainer shall implement the Proposal.  If the Parties are 
unable to agree the terms of a Proposal, such Proposal shall have no other effect. 

4.7.2 Following implementation of a Proposal the Purchaser shall pay to the Maintainer: 

(A) an amount equal to any increased costs (if any) suffered by the Maintainer as 
a direct consequence of the implementation of such Proposal; 

(B) in the first Facility Service Charge Year an amount equal to  
 of the Purchaser’s net cost savings arising from the Proposal after 

taking the amounts payable under sub-paragraph (A) above into account; and 

(C) for five (5) subsequent Facility Service Charge Years an amount equal to 
 of the Purchaser’s net cost savings arising from 

the Proposal after taking the amounts payable under sub-paragraph (A) above 
into account (if arising on a recurring basis). 

4.8 Mitigation   

4.8.1 The Maintainer shall mitigate to the greatest extent possible any costs constituting the 
Facility Costs and any increases thereto, including where applicable demonstrating 
that the Maintainer is adopting safe, economic and efficient work practices, obtaining 
the best possible value for money when entering into any incremental labour and/or 
materials supply and/or maintenance contract, or any subcontracts or hire agreements, 
and with the minimum impact on the Availability (as defined in Schedule 3 
(Performance Regime)) of the Units, the Diagrams and the Maintainer’s obligations 
under this Agreement.  
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4.8.2 It shall be the responsibility of the Maintainer to demonstrate to the satisfaction of the 
Purchaser that its practices in respect of the use of energy at, or in connection with, 
the ELR Carriage Servicing Depot and the NLR Carriage Servicing Depot are in 
accordance with Standard BS14001 regarding the conservation of energy. 

4.9 General Co-operation 

The Parties shall co-operate with one another and the relevant Infrastructure Manager and at all 
times act reasonably in the performance of their respective obligations under this Schedule 9, 
taking all steps reasonably available to them with the objective of reaching agreement in 
respect of developing further the information set out in Appendix 1.   

5. ASSETS 

5.1 Provision of Assets 

The Purchaser shall procure that: 

5.1.1 the Moveable Assets;  

5.1.2 the Maintainer Moveable Assets; and 

5.1.3 the Fixed Assets, 

that are situated at the ELR Carriage Servicing Depot and the NLR Carriage Servicing Depot 
are made available to the Maintainer and its Subcontractors for the duration of the Maintenance 
Period and the Maintainer and its Subcontractors shall be entitled to use any of the assets 
described in paragraphs 5.1.1 to 5.1.3 above in performing the Maintainer Obligations subject 
to and in accordance with the provisions of this Agreement.   

5.2 Maintainer Asset Obligations 

5.2.1 The Maintainer shall ensure that each of the assets described in paragraphs 5.1.1 to 
5.1.3 above is used in accordance with all Applicable Laws, applicable Standards and 
the terms of all Relevant Consents and Relevant Approvals. 

5.2.2 Where it is a Maintenance Obligation pursuant to paragraph 4.2 of this Schedule 9, 
the Maintainer agrees to keep each of the assets described in paragraphs 5.1.1 and 
5.1.3 above in no worse a state of repair and condition than required by paragraph 4.2 
and as otherwise notified in writing in order for the Moveable Assets to be in the 
Handback Condition set out in Schedule 13 (Handback) and the Fixed Assets to be in 
a condition to be agreed between the Parties, such requirement to be determined by 
reference to the state and condition of those assets at Completion for the relevant 
Carriage Servicing Depot as evidenced by the Schedule of Condition for that 
Carriage Servicing Depot. 

5.3 Handback of Assets 

5.3.1 On the expiry of the Maintenance Period the Maintainer shall return the Moveable 
Assets, the Fixed Assets and the Maintainer Moveable Assets that are situated at the 
ELR Carriage Servicing Depot and the NLR Carriage Servicing Depot in accordance 
with Schedule 13 (Handback).                                                   
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Appendix 1 

Maintenance Obligations and Monitoring Obligations 

  

 



Key
Rolling Stock Maintainer/Supplier RSM
TfL/TfL affiliate/contractor TfL
INFRASTRUCTURE - CSD STABLING 

Track and rails TfL TfL TfL TfL TfL TfL RSM TfL RSM RSM
Switches and crossings TfL TfL TfL TfL TfL TfL RSM TfL RSM RSM

Signals/signage TfL TfL TfL TfL TfL TfL RSM TfL RSM RSM

Depot Protection System TfL TfL TfL TfL TfL TfL RSM RSM RSM RSM

Traction power supply including local control TfL TfL TfL TfL TfL TfL RSM TfL RSM RSM
Lighting Power Supply TfL TfL TfL TfL TfL TfL RSM TfL RSM RSM
Lighting Structures TfL TfL TfL TfL TfL TfL RSM TfL RSM RSM
Lighting Consumables TfL TfL TfL TfL TfL TfL RSM RSM RSM RSM
Facility drainage TfL TfL TfL TfL TfL TfL TfL TfL TfL RSM
Facility filtration and cleaning TfL TfL TfL TfL TfL TfL TfL TfL TfL RSM
Carriage Wash RSM TfL TfL TfL TfL TfL RSM TfL RSM RSM
Facility Car Park and access road TfL TfL TfL TfL TfL TfL TfL TfL TfL RSM
Site soft landscaping TfL TfL TfL TfL TfL TfL TfL TfL TfL TfL
Security fencing RSM TfL TfL RSM RSM RSM RSM RSM RSM RSM
Security gates and barriers RSM TfL TfL RSM RSM RSM RSM RSM RSM RSM
CCTV and alarms RSM TfL TfL RSM RSM RSM RSM RSM RSM RSM
Facility Security RSM TfL TfL RSM RSM RSM RSM RSM RSM RSM

Manage Planned Asset Maintenance Programme and 
Call-Out Contracts

Building fabric and M&E equipment and Call-Out 
Contracts
M&E equipment and Call-Out Contracts
Facility cleaning TfL TfL TfL TfL TfL TfL RSM
Poster/advert replacement TfL TfL

Schedule 9 Appendix 1
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Schedule 9 Appendix 1

Key
Rolling Stock Maintainer/Supplier RSM
TfL/TfL affiliate/contractor TfL
INFRASTRUCTURE NXG MAINTENANCE SHED, PLANT & EQUIPMENT, TRACK, OFFICE ACCOMMODATION.

Track and rails TfL TfL TfL TfL TfL TfL RSM TfL RSM RSM
Switches and crossings TfL TfL TfL TfL TfL TfL RSM TfL RSM RSM
Signals/signage TfL TfL TfL TfL TfL TfL RSM TfL RSM RSM
Depot Protection System TfL TfL TfL TfL TfL TfL RSM RSM RSM RSM
Traction Power Supply RSM TfL TfL TfL TfL TfL RSM TfL RSM RSM
25k.V. Traction Power Supply RSM TfL TfL TfL TfL TfL RSM TfL RSM RSM
Domestic power supply RSM TfL TfL TfL TfL TfL RSM RSM RSM RSM
Office equipment RSM RSM RSM RSM RSM RSM RSM RSM RSM RSM
Vehicle maintenance equipment within Maintenance 
Facility RSM TfL RSM RSM RSM RSM RSM RSM RSM RSM

Lighting Power Supply TfL TfL TfL TfL TfL TfL RSM TfL RSM RSM
Lighting Structures TfL TfL TfL TfL TfL TfL RSM TfL RSM RSM
Lighting Consumables (exc OBC) TfL TfL TfL TfL TfL TfL RSM RSM RSM RSM
Maintenance Facility drainage TfL TfL TfL TfL TfL TfL TfL TfL TfL RSM
Maintenance Facility filtration and cleaning TfL TfL TfL TfL TfL TfL TfL TfL TfL RSM
Maintenance Facility buildings RSM TfL TfL TfL TfL TfL TfL RSM RSM RSM
Maintenance Facility car park and access road TfL TfL TfL TfL TfL TfL TfL TfL TfL RSM
Maintenance Facility fencing RSM TfL TfL RSM RSM RSM RSM RSM RSM RSM
Office accommodation RSM RSM RSM RSM RSM RSM RSM RSM RSM RSM
Messing Facility RSM RSM RSM RSM RSM RSM RSM RSM RSM RSM
Office consumables RSM RSM RSM RSM RSM RSM RSM RSM RSM RSM
Office utilities RSM RSM RSM RSM RSM RSM RSM RSM RSM RSM
External storage areas RSM TfL TfL RSM RSM RSM RSM RSM RSM RSM
Security Gates and Barriers RSM TfL TfL RSM RSM RSM RSM RSM RSM RSM
CCTV and alarms RSM TfL TfL RSM RSM RSM RSM RSM RSM RSM

Fire alarms and detection RSM TfL TfL RSM RSM RSM RSM RSM RSM RSM

Maintenance Facility Security RSM TfL TfL RSM RSM RSM RSM RSM RSM RSM
Manage Planned Asset Maintenance Programme
Building fabric and M&E equipment
M&E equipment.
Facility cleaning RSM RSM RSM RSM
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Key
Rolling Stock Maintainer/Supplier RSM
TfL/TfL affiliate/contractor TfL
OUTSTATION STABLING

Track and rails TfL TfL TfL TfL TfL TfL TfL TfL TfL TfL
Switches and crossings TfL TfL TfL TfL TfL TfL TfL TfL TfL TfL
Signals/signage TfL TfL TfL TfL TfL TfL TfL TfL TfL TfL
Traction power supply TfL TfL TfL TfL TfL TfL TfL TfL TfL TfL
Lighting Power Supply TfL TfL TfL TfL TfL TfL TfL TfL TfL TfL
Lighting Structures TfL TfL TfL TfL TfL TfL TfL TfL TfL TfL
Lighting Consumables TfL TfL TfL TfL TfL TfL TfL TfL TfL TfL
Perimeter fencing TfL TfL TfL TfL TfL TfL TfL TfL TfL TfL

CCTV and alarms TfL TfL TfL TfL TfL TfL TfL TfL TfL TfL
Facility Security TfL TfL TfL TfL TfL TfL TfL TfL TfL TfL
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Key
Rolling Stock Maintainer/Supplier RSM
TfL/TfL affiliate/contractor TfL

Track and rails TfL TfL TfL TfL TfL TfL RSM TfL RSM RSM
Switches and crossings TfL TfL TfL TfL TfL TfL RSM TfL RSM RSM
Signals/signage TfL TfL TfL TfL TfL TfL RSM TfL RSM RSM
Depot Protection System TfL TfL TfL TfL TfL TfL RSM RSM RSM RSM
Traction Power Supply RSM TfL TfL TfL TfL TfL RSM TfL RSM RSM
25k.V. Traction Power Supply RSM TfL TfL TfL TfL TfL RSM TfL RSM RSM
Domestic power supply RSM TfL TfL TfL TfL TfL RSM RSM RSM RSM
Office equipment RSM RSM RSM RSM RSM RSM RSM RSM RSM RSM
Vehicle maintenance equipment within Maintenance 
Facility RSM TfL RSM RSM RSM RSM RSM RSM RSM RSM

Lighting Power Supply TfL TfL TfL TfL TfL TfL RSM TfL RSM RSM
Lighting Structures TfL TfL TfL TfL TfL TfL RSM TfL RSM RSM
Lighting Consumables (exc OBC) TfL TfL TfL TfL TfL TfL RSM RSM RSM RSM
Maintenance Facility drainage TfL TfL TfL TfL TfL TfL TfL TfL TfL RSM
Maintenance Facility filtration and cleaning TfL TfL TfL TfL TfL TfL TfL TfL TfL RSM
Maintenance Facility buildings RSM TfL TfL TfL TfL TfL TfL RSM RSM RSM
Maintenance Facility car park and access road TfL TfL TfL TfL TfL TfL TfL TfL TfL RSM
Maintenance Facility fencing RSM TfL TfL RSM RSM RSM RSM RSM RSM RSM
Office accommodation RSM RSM RSM RSM RSM RSM RSM RSM RSM RSM

Messing Facility RSM RSM RSM RSM RSM RSM RSM RSM RSM RSM

Office consumables RSM RSM RSM RSM RSM RSM RSM RSM RSM RSM

Office utilities RSM RSM RSM RSM RSM RSM RSM RSM RSM RSM

External storage areas RSM TfL TfL RSM RSM RSM RSM RSM RSM RSM

Security Gates and Barriers RSM TfL TfL RSM RSM RSM RSM RSM RSM RSM
CCTV and alarms RSM TfL TfL RSM RSM RSM RSM RSM RSM RSM

Fire alarms and detection RSM TfL TfL RSM RSM RSM RSM RSM RSM RSM

Maintenance Facility Security RSM TfL TfL RSM RSM RSM RSM RSM RSM RSM
Manage Planned Asset Maintenance Programme

Building fabric and M&E equipment

M&E equipment
Facility cleaning RSM RSM RSM RSM

INFRASTRUCTURE NLR MAINTENANCE FACILITY (= Acton Long Term Facility), PLANT & EQUIPMENT, TRACK, OFFICE 
ACCOMMODATION.
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SCHEDULE 11 

Technical Support and Spare Supply 

Part 1 

1. From the Cessation Date the Purchaser and Maintainer shall perform the services, work 
and activities as indicated in the relevant columns of the responsibility table below and in 
Parts 2 and 3 of this Schedule 11 (or, as applicable, shall procure the performance and 
carrying out of the services, work and activities).   

2. Where any service, work or activity is listed in the responsibility table below and also 
described in Part 2 and/or 3 of this Schedule, and there is any conflict between the entry 
in the responsibility table (including any footnote) below and the applicable other 
provision(s) in Part 2 and/or 3, the applicable other provision(s) shall have precedence. 

3. The Purchaser may request (in writing) the Maintainer to perform or carry out additional 
services, work and/or activities, or may require the Maintainer to perform or carry out a 
reduced scope of services, work and/or activities, on terms to be agreed in accordance 
with the Variation Procedure.  

4. The Maintainer shall use the Dedicated Store solely in performance of the obligations set 
out in this Schedule and any related obligations elsewhere in this Agreement, and in 
doing so the Maintainer shall comply with: 

 4.1 all reasonable instructions of the Purchaser; 

 4.2 all relevant policies, guidelines and procedures relating to the Carriage 
Servicing Depot in place from time to time; and 

 4.3 all Applicable Laws and relevant Standards. 

5. The Maintainer shall not cause any damage, destruction or loss to any part of the Carriage 
Servicing Depot.  

6. The Purchaser shall procure that the Maintainer is granted such non-exclusive access to 
the ELR Carriage Servicing Depot and the NLR Carriage Servicing Depot as is necessary 
for the Maintainer to perform its obligations under this Agreement from the Cessation 
Date. 
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Responsibility Table 

ITEM 
NO. 

SERVICES, WORK AND ACTIVITIES  RESPONSIBILITY 

  Maintainer Purchaser 

 Management   

1.  Management of maintenance staff at the 
Maintenance Facility  

2. Management of Outstation staff 

3. Management of indirect staff at the Maintenance 
Facility 

4. Management of maintenance at the Maintenance 
Facility 

5. Management of maintenance of Units at 
servicing locations  

6. Management of all warranty issues (including 
pursuing warranty claims) 

7. Management of the supply of Spares and other 
materials in support of the maintenance 
operation 

8. Management of Maintenance Facility safety for 
maintenance operations 

9. Management of Maintenance Facility quality 
system for maintenance operations 

10. Management of Maintenance Facility drivers 

11. Management of Maintainer staff 

 Direct Labour 

12. Servicing of Units – labour 
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ITEM 
NO. 

SERVICES, WORK AND ACTIVITIES  RESPONSIBILITY 

  Maintainer Purchaser 

13. Scheduled maintenance labour 

14. Warranty labour not otherwise covered in the 
MSA 

15. Non-scheduled maintenance labour (after 
warranty) 

16. Overhaul of Units labour (component exchange) 

17. Level 1 Fault-Finding  

18. Level 2 Fault-Finding   

19. Level 3 Fault-Finding  

20. Mid-life refurbishment - labour 

21. Repainting - Faults in paint quality whilst under 
extended warranty under MSA  

22. Repainting - minor damage 

23. Repainting - total 
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ITEM 
NO. 

SERVICES, WORK AND ACTIVITIES  RESPONSIBILITY 

  Maintainer Purchaser 

24. Tyre turning  

25. Outstation staff 

26. Line of route cover 

27. Interior cleaning - daily 

28. Interior cleaning - periodic heavy clean 

29. Exterior Unit cleaning (automatic train wash 
plant) 

30. Turn-around (Outstation) cleaning 

31. Train preparation (drivers preparation) 

32. Crash/accident/misuse of repairs while under 
control of Operator 

33. Vandalism repairs 

34. Crash recovery 
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ITEM 
NO. 

SERVICES, WORK AND ACTIVITIES  RESPONSIBILITY 

  Maintainer Purchaser 

35. Failure recovery labour 

36. Accident/incidents cover labour 

 Indirect Labour 

37. Stores manager 

38. Stores issuer labour 

39. Materials controllers 

40. Stores delivery loading/unloading at 
Maintenance Facility 

 Technical Support Services1 

41. Technical assistance on Unit Failures 

42. Technical support for changes to Manuals 

43. Update and validation of Manuals and drawings 
after any proposed modification has been agreed 

44. Liaison with vehicle acceptance body on 
changes to the Manuals, as applicable 

                                                      
1  The services listed under Technical Support Services are those which the Purchaser can instruct the 

Technical Support Personnel (as defined in Part 3 of this Schedule) to perform. 
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ITEM 
NO. 

SERVICES, WORK AND ACTIVITIES  RESPONSIBILITY 

  Maintainer Purchaser 

45. Performance analysis including trend analysis 
etc. 

46. Technical support undertaken by technical 
engineers 

47. Train system and software technical support 
services  

48. Performance/solutions engineering 

49. Engineering support to modification process 

50. Modification to reduce maintenance costs and 
improve reliability 

51. Initial training of the replacement contractor's 
maintenance instructors and key operating staff 

52. On going and further training of replacement 
contractor staff (up to 50 man days) 

53. Access to MITRAC data from Unit 

54. Provision of analysis to Purchaser of MITRAC 
data 

 Spares    
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ITEM 
NO. 

SERVICES, WORK AND ACTIVITIES  RESPONSIBILITY 

  Maintainer Purchaser 

55. TSSSA Initial Spares (supply of float) 

56. Supply of Consumable Spares  

57. Warranty Spares 

58. Spares procurement – HQ support 

59. Spares required for scheduled maintenance  

60. Spares required for non-scheduled maintenance 
(after warranty period) 

61. Overhaul Spares required for scheduled 
maintenance 

62. Mid-life refurbishment – materials 

63. Cleaning materials – materials required for the 
internal daily cleans and heavy cleans, as well as 
the chemicals for the automatic train wash plant 

 General 

64. Technical support by telephone to operations 
staff at Outstations 

65. Maintenance and repair of Special Tools 
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ITEM 
NO. 

SERVICES, WORK AND ACTIVITIES  RESPONSIBILITY 

  Maintainer Purchaser 

66. Maintenance planning 

67. Vehicle movement planning (liaison with 
Operator) 

68. Cascaded training of maintenance and operating 
staff 

69. On going training of operational staff 

70. Movements of Units at the Maintenance Facility 

71. Test running  

 Maintenance Facility Buildings 

72. Maintenance Facility improvements 

73. Storage facilities at principal Maintenance 
Facility/Maintenance Facilities and Outstations 

74. Office accommodation for Maintainer staff 

75. Utilities – gas, electricity, water 

76. Waste disposal 
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ITEM 
NO. 

SERVICES, WORK AND ACTIVITIES  RESPONSIBILITY 

  Maintainer Purchaser 

77. Cleaning  

78. Rent and rates 

79. Maintenance – structural 

80. Maintenance – general (including sidings and 
out buildings) 

81. Security  

82. Insurance  

83. Depreciation  

 Maintenance Facility Equipment 

84. Provision of plant and machinery at 
Maintenance Facility 

85. Additional plant and machinery for new Units 

86. Maintenance and replacement of plant and 
machinery 

87. Maintenance and replacement of Special Tools 
and test equipment 
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ITEM 
NO. 

SERVICES, WORK AND ACTIVITIES  RESPONSIBILITY 

  Maintainer Purchaser 

88. Calibration of Special Tools and test equipment 
for replacement contractor staff 

89. Maintenance Facility hand tools for replacement 
contractor staff 

 

90. Maintenance Facility hand tools for Maintainer's 
staff  

91. Test equipment for Maintainer staff 

92. Calibration of Maintainer owned  Special Tools 
and test equipment 

 Motor Vehicles (For Maintainer personnel)  

93. Lease charge 

94. Insurance 

95. Operating costs 

 Office Equipment (For Maintainer personnel 
in the Maintenance Facility/Facilities) 
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ITEM 
NO. 

SERVICES, WORK AND ACTIVITIES  RESPONSIBILITY 

  Maintainer Purchaser 

96. Supply of desks, tables and chairs 

97. Supply of other equipment   

98. Maintenance of office equipment supplied by 
the Maintainer 

99. Insurance of office equipment supplied by the 
Maintainer 

100. Replacement of office equipment supplied by 
the Maintainer 

101. Office consumables (such as paper and pens 
etc.) 

102. Provision of ISDN lines 

 Miscellaneous   

103. Maintenance Facility telephone lines 
(installation) 
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Part 2 

Spares Supply Services 

1. SPARES  

1.1 General Obligations 

1.1.1 The Maintainer shall at its own risk and expense be responsible for all necessary 
safety approvals required under any Applicable Laws and/or applicable 
Standards to be obtained by a supplier of rolling stock spares. 

1.1.2 The Maintainer shall not use any Purchaser Owned Spare for any purpose other 
than performing its obligations under this Agreement. 

1.1.3 The Purchaser shall make available to the Maintainer a dedicated area of 
sufficient dimensions fit for the purpose of storing and supplying Spares at the 
Maintenance Facility or such other location as may be agreed from time to time 
by the Parties (the "Dedicated Store").  The Maintainer acknowledges that the 
Purchaser will have satisfied this obligation if it makes available the storage 
facility at the Maintenance Facility which the Maintainer has been using as such 
during the Maintenance Period subject to any additional segregation of the 
storage facility reasonably requested by the Maintainer. 

1.1.4 The Maintainer shall protect Spares which are stored at the Dedicated Store 
from theft, injury, breakage or damage by exposure to the weather and take 
every reasonable precaution against theft, accident, injury or breakage or 
damage from any cause. 

1.1.5 The Maintainer shall not, without the prior written consent of the Purchaser 
store any Purchaser Owned Spare (other than those Spares which are 
temporarily being overhauled and/or repaired) on any land or premises the 
freehold of which is not owned by the Maintainer, the Purchaser, TfL or any 
member of the TfL Group.  

1.1.6 The Purchaser shall ensure that a member of its staff is present at the Dedicated 
Store at all times (24 hours a day, 7 days a week) for the supply of Spares and 
acceptance of Overhaul Spares for repair and/or overhaul. 

1.1.7 The Maintainer will operate the Dedicated Store and, in particular, shall: 

(A) inspect Spares at the point of delivery to the Dedicated Store and 
determine whether they may be faulty or damaged and whether they 
should therefore be accepted or rejected; 

(B) monitor Spares consumption and/or predicting future Spares 
consumption; and 

(C) prepare and check all documentation necessary for the return of Spares 
to the Maintainer for work to be performed on the same, whether for 
purposes of repair, overhaul, refurbishment or otherwise. 
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1.2 Provision of TSSSA Initial Spares 

Immediately following the Cessation Date, the Spares handed back in accordance with 
Schedule 13 following a Cessation Notice shall be made available to the Maintainer for 
use in the provision of the Services under this Schedule (the "TSSSA Initial Spares"). 

1.3 Overhaul Spares 

1.3.1 Subject to the Purchaser complying with its obligations pursuant to paragraphs 
1.2, 1.8.3 and 1.10 of this Schedule the Maintainer shall make available to the 
Purchaser at the Maintenance Facility such Overhaul Spares as may be 
necessary for the proper maintenance, repair and overhaul of the Units by a 
competent maintainer in accordance with the Maintenance Plan and the 
Manuals in accordance with consumption of such Overhaul Spares during the 
preceding Maintenance Period and on the assumption that such maintenance, 
repair and overhaul has been planned in a competent manner provided that and 
to the extent that the requirement for the Overhaul Spare arises from the 
occurrence of an Operator Fault, an Exonerating Event or a No Fault Found 
Matter (other than an Eligible No Fault Found Matter) the Maintainer shall not 
be in breach of its obligations under this paragraph 1.3.1 and shall not suffer 
any Deductions under the Performance Regime contained in Part B of Schedule 
3 (Performance Regime) to the extent that the Overhaul Spare is unavailable. 

1.3.2 Where the Purchaser uses an Overhaul Spare by installing such Overhaul Spare 
on a Unit, the Maintainer shall procure that the Part which has been replaced by 
such Overhaul Spare shall be overhauled in accordance with the Manuals within 
the lead time set out in the spares list (such list and lead times to be agreed 
between the parties, acting reasonably, prior to the Cessation Date, the "Lead 
Time" and "Spares List" respectively) or where such Part is life expired or 
damaged beyond economic repair that such Part is replaced and such 
replacement may be a brand new Overhaul Spare or an Overhaul Spare that has 
been removed from an ELR Unit or a NLR Unit and repaired and/or overhauled. 
Title to such replacement Overhaul Spare shall vest in the Purchaser 
immediately following delivery of such Overhaul Spare to the Purchaser and 
title to the Part which has been replaced shall vest in the Purchaser if it is a 
TSSSA Initial Spare or vest in the Maintainer if it is a Supplemental Overhaul 
Spare.  

1.3.3 The Maintainer shall not be entitled to any additional payment (other than the 
Service Payment) in consideration for the replacement, repair and/or overhaul 
of Overhaul Spares pursuant to paragraph 1.3.2 except where any such Part (or 
any component thereof) is missing or has suffered an Operator Fault, an 
Exonerating Event or a No Fault Found Matter (other than an Eligible No Fault 
Found Matter) 

1.4 Supplemental Overhaul Spares  

1.4.1 Title to the Supplemental Overhaul Spares shall remain with the Maintainer 
until the circumstances contemplated by paragraph 1.6.2 and 1.6.4 apply, save 
where any Supplemental Overhaul Spares have been fitted in or on a Unit, 
Vehicle or (as the case may be) Part in which case title to such Supplemental 
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Overhaul Spare shall vest in the Purchaser (with full title guarantee and free 
from all Security Interests other than those created by or attributable to the 
Purchaser or the Operator). 

1.4.2 Title to any Part which is replaced by a Supplemental Overhaul Spare shall pass 
to the Maintainer at the same time title to such Supplemental Overhaul Spare 
vests in the Purchaser in accordance with this paragraph 1.4.2 free of all 
Security Interests other than those created by or attributable to the Maintainer.   

1.5 Consumable Spares – General Obligations 

1.5.1 The Maintainer shall supply to the Purchaser all such Consumable Spares as 
may be necessary for the proper maintenance, repair and overhaul of the Units 
in accordance with the maintenance and repair instructions contained within the 
Manuals and the maintenance plan provided by the Purchaser pursuant to 
paragraph 1.10.2 of this Part 2 of Schedule 11 (Technical Support and Spare 
Supply).  The cost of supply of Consumable Spares shall be borne by the 
Maintainer, and the Maintainer's sole remuneration therefore shall be the 
Service Payment except to the extent that Consumable Spares are required for 
the purposes of replacing any Damage & Vandalism Spare, Incident Spare or 
Spare which has been the subject of an Operator Fault or an Exonerating Event, 
in which case any necessary Consumable Spares shall be separately chargeable 
to the Purchaser at the relevant price set out in Part 4 or, if no such price is set 
out in Part 4, at the price specified on the Spares List. 

1.5.2 The Maintainer shall at all times ensure that in its reasonable opinion the 
Purchaser’s stock of Consumable Spares is sufficient to perform all currently 
contemplated planned maintenance set out in the Maintenance Plan and the 
Manuals together with any unplanned maintenance.  

1.6 Maintainer Owned Spares 

1.6.1 Immediately following the Cessation Date the Maintainer shall make the 
Maintainer Owned Spares existing just prior to the Cessation Date available to 
the Purchaser pursuant to the Maintainer’s obligations under paragraph 1.3.1 
and paragraph 1.5 as the case may be. 

1.6.2 Upon the earlier of the expiry of this Agreement or the termination of this 
Agreement arising from a Maintainer Event of Default or the occurrence of a 
Force Majeure Event the Maintainer hereby agrees that the Purchaser shall have 
the option to purchase some or all of the Maintainer Owned Spares from the 
Maintainer at a price equivalent to the fair book value of such Maintainer 
Owned Spares.  

1.6.3 The Purchaser shall be entitled to exercise the option granted by the Maintainer 
pursuant to paragraph 1.6.2 by giving written notice to the Maintainer at least 
thirty-five (35) Working Days prior to the expiry or termination of this 
Agreement as contemplated by paragraph 1.6.2 identifying the type, quantity 
and fair book value of each Maintainer Owned Spare the Purchaser wishes to 
acquire.  No later than five (5) Working Days after receipt by the Maintainer of 
the notice served by the Purchaser pursuant to this paragraph 1.6.3 the Parties 
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shall meet and seek to agree the type, quantity and fair book value of each of the 
Maintainer Owned Spares to be acquired by the Purchaser.  If the Parties are 
unable to reach agreement within five (5) Working Days of first meeting either 
Party may refer the matter or matters in dispute to  Schedule 15A (Fast Track 
Expert Determination). 

1.6.4 Upon termination of this Agreement pursuant to Clause 28 (Voluntary 
Termination and Cessation, Purchaser Contract Review and Maintainer Price 
Review) or pursuant to Clause 33.2 (Purchaser Event of Default) the Purchaser 
shall purchase from the Maintainer at a price equivalent to its fair book value 
the stock of Maintainer Owned Spares which exists as at the date the Purchaser 
served on the Maintainer notice of termination.  No later than thirty-five (35) 
Working Days prior to termination of this Agreement in the circumstances 
contemplated by this paragraph 1.6.4 the Maintainer shall give written notice to 
the Purchaser identifying the type, quantity and fair book value of each 
Maintainer Owned Spare.  No later than five (5) Working Days after receipt by 
the Purchaser of the notice served by the Purchaser pursuant to this paragraph 
1.6.4 the Parties shall meet and seek to agree the type, quantity and fair book 
value of each of the Maintainer Owned Spares to be acquired by the Purchaser.  
If the Parties are unable to reach agreement within five (5) Working Days of 
first meeting either Party may refer the matter or matters in dispute to Schedule 
15A (Fast Track Expert Determination). 

1.7 Purchaser Owned Spares – General Obligations 

From the Cessation Date the Maintainer undertakes to the Purchaser that it shall: 

1.7.1 not attempt to hold itself out as having any power to sell, charge, lease or 
otherwise encumber or dispose of the Purchaser Owned Spares, nor create any 
Security Interest over any of the Purchaser Owned Spares; 

1.7.2 not do any act or thing which might jeopardise the title, rights and interest of the 
Purchaser in any of the Purchaser Owned Spares; 

1.7.3 store all Purchaser Owned Spares in a safe and orderly manner and at a safe 
location, identified as Purchaser Owned Spares and capable of being 
differentiated from any other Spares.  The Maintainer shall not, except to the 
extent permitted by this Agreement or as otherwise agreed by the Purchaser and 
the Operator, remove or permit the removal of any of the Purchaser Owned 
Spares from such location. 

1.8 Overhaul Spares 

1.8.1 The Maintainer shall, at its own cost (subject always to payment of the Service 
Payments) in addition to the overhaul activities referred to in paragraph 1.3.2 
above repair on demand any repairable Overhaul Spare which has been subject 
to a Fault other than where such Fault was an Operator Fault or an Exonerating 
Event, such that any Fault affecting the relevant Overhaul Spare is rectified 
within the Lead Time for the supply of a new spare equivalent to the Overhaul 
Spare being repaired. 



10/5183358_5    16 

1.8.2 If the Purchaser requires the Maintainer to repair or replace any Overhaul Spare 
which has been subject to an Operator Fault or an Exonerating Event the 
Maintainer shall provide such Services as an additional service and shall either 
be separately chargeable to the Purchaser at the relevant price set out in Part 4 
or, if no such price is set out in Part 4, at the price specified on the Spares List. 

1.8.3 Where, as a result of any maintenance activity, it is necessary to utilise any of 
the Overhaul Spares in order to replace a defective part or parts on a Unit: 

(A) The defective Part or Parts replaced shall be made available by the 
Purchaser to the Maintainer at the Dedicated Store within twenty-four 
(24) hours of such replacement, and the Maintainer shall be required to 
collect it or them from the Purchaser and: 

(1) carry out, or procure the carrying out within the Lead Time of 
any overhaul required pursuant to the Manuals; and/or 

(2) carry out or procure the carrying out, within the Lead Time for 
the supply of a new Spare equivalent to the Overhaul Spare 
which is being repaired, any necessary repair of the relevant 
Overhaul Spare such that it is fit for use on the Units. 

(B) To the extent the defective Overhaul Spare is not made available by the 
Purchaser for collection in accordance with paragraph 1.8.3(A) above 
within the specified time period, the Maintainer shall remain under an 
obligation to collect and carry out or procure the carrying out of 
overhaul or repair of the relevant Overhaul Spare, but the Lead Times 
set out in the Spares List for the carrying out of such overhaul or repair 
shall be extended by the number of days by which the time period set 
out in paragraph 1.8.3(A) has been exceeded (the "Lead Time 
Extension") and the Maintainer shall not be liable under the 
Performance Regime in respect of a Unit not being Available where the 
principal cause thereof is that necessary Spares are unavailable at the 
Maintenance Facility if such unavailability of Spares results from the 
Lead Time Extension. 

(C) To the extent the defective Overhaul Spare is made available by the 
Purchaser for collection in accordance with paragraph 1.8.3(A) above, 
but such Overhaul Spare is incomplete, or the Maintainer can 
demonstrate, as at the point of despatch from the Maintenance Facility 
it was damaged by the Purchaser on removal from the relevant Unit on 
which it is installed, the Maintainer and the Purchaser shall jointly agree 
a reasonable extension to the relevant agreed Lead Time(s) (the 
"Extension") referenced in paragraph 1.8.3(A) above, for the carrying 
out of the relevant overhaul or repair, which such Overhaul Spare 
requires (and the Maintainer shall not be liable under the Performance 
Regime in respect of a Unit not being Available where the principal 
cause thereof is that necessary Spares are unavailable at the 
Maintenance Facility if such unavailability of Spares results from the 
Extension), together with such additional cost as may be reasonable 
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taking into account the relevant missing components or relevant damage 
to the Overhaul Spare(s). 

(D) To the extent a defective Overhaul Spare is not made available by the 
Purchaser for collection in accordance with paragraph 1.8.3(A) above at 
all, the Maintainer shall not be liable under the Performance Regime to 
the extent that a Unit is not Available as a result of necessary Spares 
being unavailable at the Maintenance Facility where the principal cause 
of such necessary Spares being unavailable is the non-return of such 
Overhaul Spare to the Maintainer, except where the Purchaser 
purchases replacements for such missing defective Overhaul Spare, in 
which case such exemption from liability shall only apply for the period 
for which such Overhaul Spare  are missing, together with the period of 
the Lead Time for procurement of the replacement for the relevant 
Overhaul Spare in accordance with the Spares List. 

1.8.4 Where this Agreement expires or is terminated pursuant to Clause 28 or 33, 
whichever is earlier, the Maintainer shall deliver possession of the Overhaul 
Spares forming part of the TSSSA Initial Spares (or any replacement of the 
same pursuant to paragraph 1.3.1) and any unused Incident Spares and Damage 
& Vandalism Spares to the Purchaser at an agreed location, at no additional cost 
to the Purchaser and in accordance with paragraphs 1.11 and 1.12. 

1.9 Purchaser Supplemental Spares 

1.9.1 The Purchaser shall have the right to order and purchase additional Spares from 
the Spares List on the following basis: 

(A) the Purchaser shall place any such order by giving written notice to the 
Maintainer that it wishes to do so, specifying the type and quantity of 
the relevant Spares it wishes to order and, upon receipt of any such 
order, the Maintainer shall sell the relevant Spares to the Purchaser in 
accordance with the terms of this paragraph 1.9; 

(B) the relevant Spares shall be sold at the relevant price set out in Part 4 or, 
if no such price is set out in Part 4, at the net selling prices set out in the 
Spares List for such Spares applicable during the year in which they are 
ordered.  Net selling prices are inclusive of all necessary postage, 
packaging, carriage, insurance and freight costs incurred in accordance 
with paragraph (D); 

(C) within five (5) Working Days of receipt of the order described at 
paragraph (A) above, the Maintainer shall confirm the expected 
delivery date or dates for each of the relevant Spares, upon which the 
Maintainer expects to be able to supply the relevant Spares to the 
Dedicated Store or other agreed location.  The Maintainer shall in any 
event supply the relevant Spares within a period which corresponds to 
the delivery Lead Time specified in the Spares List or, if no such 
delivery Lead Time is specified, within a reasonable period; 



10/5183358_5    18 

(D) supply of Spares ordered pursuant to this paragraph 1.9 shall be made 
by the Maintainer to the Purchaser to the Dedicated Store and the 
Maintainer shall be responsible, at its expense, for arranging suitable 
transport of relevant Spares to the Dedicated Store; 

(E) upon arrival of the relevant Spares at the Dedicated Store, the 
Maintainer shall present the same to the Purchaser for inspection of 
conformity of the type and quantities of Spares delivered with the type 
and quantities of Spares ordered and the condition of the Spares 
delivered.  To the extent the Purchaser is satisfied, acting reasonably, 
that the relevant Spares constituting the order are in conformity with the 
order and are in satisfactory condition, as set out above, the Purchaser 
shall sign a delivery note evidencing such satisfaction.  Thereafter, in 
the case of Spares whose aggregate value exceeds  only (or, 
where the aggregate value of all Spares currently on order (excluding 
any Spares the cost of which is included in any Service Payments) 
exceeds upon payment therefore, the Maintainer or his agent 
shall physically deliver the relevant Spares to the Purchaser and 
thereupon title to the relevant Spares shall pass to the Purchaser by 
delivery with full title guarantee free and clear of Security Interest.  In 
respect of Spares whose aggregate value is less than or equal to 0 
(or, where the aggregate value of all Spares currently on order 
(excluding any Spares the cost of which is included in any Service 
Payments) is less than or equal to  and, in respect of which, 
accordingly, payment has not been made prior to physical delivery as 
above, the Maintainer shall thereupon be entitled to invoice the 
Purchaser for the relevant Spares, such invoice to be settled within 30 
days; and 

(F) to the extent the Purchaser, acting reasonably, is not satisfied that the 
relevant Spares constituting the order and delivered to the Dedicated 
Store are in conformity with the order and are in satisfactory condition, 
as set out in paragraph (E) above, the Maintainer shall rectify any 
deficiencies as soon as reasonably practicable and re-present the order 
for acceptance in accordance with paragraph (E) above. 

1.10 Purchaser’s Obligations 

1.10.1 The Purchaser shall comply with the following obligations: 

(A) The Purchaser shall only use Spares procured by the Maintainer in 
maintaining the Units, except in an emergency (including where a Unit 
is Unavailable due to the Maintainer being unable to provide a relevant 
Spare) when the Purchaser will be entitled to use spares not so procured, 
subject to substituting those spares with Spares procured from the 
Maintainer as soon as reasonably practicable and subject to the relevant 
spares having the same manufacturer part number as the Spare the 
Maintainer is unable to provide; 

(B) The Purchaser shall only use staff to maintain the Units who have 
received training which is appropriate to the level of maintenance which 



10/5183358_5    19 

is being carried out and have, in relation to such training either (a) 
passed competency tests through assessment by trainers that have been 
accredited by the Maintainer or (b) themselves been accredited by the 
Maintainer; 

(C) The Purchaser shall perform all maintenance and cleaning of the Units 
in accordance with the Manuals; 

(D) All Spares supplied by the Maintainer shall be used exclusively by the 
Purchaser in relation to the maintenance and repair of the Units; and 

(E) All Units will be operated in accordance with the Permitted Use. 

1.10.2 In order to enable the Maintainer to comply with its obligations pursuant to this 
Schedule the Purchaser shall submit to the Maintainer no later than five (5) 
Working Days before the start of each Railway Period a copy of the Purchaser’s 
maintenance plan for such Railway Period. 

1.11 Standard of Spares on Handback 

1.11.1 On the termination or expiry of this Agreement the Maintainer shall deliver 
possession to the Purchaser of the Purchaser Owned Spares and the Maintainer 
Owned Spares to be acquired and/or received (as the case may be) by the 
Purchaser in accordance with paragraphs 1.6.2 to 1.6.4 (if any) in the Handback 
Condition. Without prejudice to the above, all such Spares shall be in a 
condition consistent with their having been maintained in accordance with the 
Maintenance Plan, the Manuals and this Agreement (so far a applicable after the 
Cessation Date).  To the extent that the Purchaser Owned Spares and the 
Maintainer Owned Spares to be acquired by the Purchaser do not satisfy the 
above requirements due to the act, omission, neglect or default of the 
Maintainer, the Maintainer shall promptly repair or replace such Spares at its 
own cost. 

1.11.2 Where, in accordance with paragraphs 1.6.2  or 1.6.4 the Purchaser is to acquire 
any Maintainer Owned Spares on the termination or expiry of this Agreement, 
title to such Maintainer Owned Spares shall vest in the Purchaser, free of all 
Security Interests other than those created by or attributable to the Purchaser or 
the Operator on delivery of the Maintainer Owned Spares. 

1.12 Assignment of Warranties on Termination 

1.12.1 Upon termination or expiry of this Agreement the Maintainer agrees in so far as 
it is reasonably able to without incurring any material cost or expense: 

(A) assign to the Purchaser the benefit of any contracts which it has in place 
solely in relation to the supply, storage, maintenance and/or disposal of 
Spares; 

(B) to the extent not covered by paragraph 1.12.1(A), assign to the 
Purchaser the benefit of any warranties related to the Spares and/or any 
other rights it may have against any third party in respect of the Spares; 
and 
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(C) provided that following any assignment pursuant to paragraph 
1.12.1(A) the Maintainer shall be relieved of its obligations and 
liabilities under this Agreement in so far as they relate to the supply, 
storage, maintenance and/or disposal of Spares to which the assigned 
contracts relate from the date of such assignment or the date of 
termination or expiry of this Agreement whichever is the earlier. 
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Part 3 

Technical Support Services  

A. General Technical Support 

1. TECHNICAL SUPPORT PERSONNEL 

1.1 The Maintainer shall second to the Purchaser at the Maintenance Facility on an exclusive 
and full-time basis two (2) persons (the "Technical Support Personnel") (the 
"Technical Support Secondment"). The identity of the Technical Support Personnel 
shall be agreed between the Maintainer and the Purchaser prior to the commencement of 
the Technical Support Secondment.  The Technical Support Secondment shall commence 
on the Cessation Date and shall continue until expiry or earlier termination of this 
Agreement. 

1.2 The Maintainer shall procure that during the continuance of the Technical Support 
Secondment, the Technical Support Personnel shall provide with reasonable skill and 
care some or all of the specific activities set out in paragraph 2 below as the Purchaser 
may direct, together with any other activities identified as the responsibility of the 
Maintainer in the "Technical Support Services" section of the responsibility table in Part 
1 (together the "Technical Support Services"). 

1.3 The Maintainer will procure that the Technical Support Personnel will provide the 
Technical Support Services for forty (40) hours a week each spread over five equal shifts 
on Monday through to Friday, or such other shifts as may be agreed pursuant to rosters to 
be agreed between the Parties subject to unavailability of the Technical Support 
Personnel as a result of statutory and/or contractual entitlement to leave (including annual 
leave).   

1.4 The Technical Support Personnel shall remain subject to the Maintainer's approval and 
notification procedures in relation to any leave and/or absence entitlements.  The 
Maintainer shall consult with the Purchaser before approving any holiday or other leave 
request made by the Technical Support Personnel. 

1.5 The Technical Support Personnel shall be and shall remain employed by the Maintainer 
throughout the Technical Support Secondment.  The Technical Support Personnel shall at 
all times during the provision of the Technical Support Services remain the responsibility 
of the Maintainer, including in relation to the payment of all wages, salaries, the 
provision of benefits, insurances, all contractual and statutory obligations and duties to 
the Technical Support Personnel (including in relation to management, appraisals and, if 
necessary, disciplining of and dealing with any grievances brought by Technical Support 
Personnel) and in relation to any corresponding obligations to third parties, and the 
Parties agree that the Technical Support Personnel will not become the responsibility or 
employee(s) of the Purchaser.   

1.6 The Maintainer acknowledges and agrees that any information of a confidential nature 
which the Purchaser provides to the Technical Support Personnel in connection with the 
provision of the Technical Support Services or which they otherwise obtain during the 
Technical Support Secondment shall be covered by the definition of Confidential 
Information in this Agreement and the Maintainer shall procure that the Technical 
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Support Personnel treat such information in accordance with the obligations of 
confidentiality set out in this Agreement.  

1.7 The Maintainer shall ensure that in each case, the employment contracts between the 
Maintainer and the Technical Support Personnel shall remain in force during the 
Technical Support Secondment.   

1.8 The Maintainer shall indemnify and hold harmless the Purchaser against all Losses which 
the Purchaser may incur in respect of the Technical Support Personnel arising from the 
provision of the Technical Support Services (including any third party claims), out of 
their employment with the Maintainer or in relation to the termination of such 
employment.  For the avoidance of doubt, the indemnity given by the Maintainer herein 
shall cover Losses which the Purchaser may incur arising out of any claims by the 
Technical Support Personnel in connection with the Technical Support Secondment or 
the termination of such secondment.   

1.9 In the event that the Purchaser requires that either of the Technical Support Personnel be 
removed from the Technical Support Secondment in accordance with the provisions of 
Clause 19.1 of this Agreement, should the Purchaser require, the Maintainer shall second 
a suitable alternative replacement (subject to agreement between the Maintainer and the 
Purchaser) to the Purchaser to carry out the Technical Support Services. 

1.10 The Maintainer shall ensure that the Technical Support Personnel shall meet the 
"Mandatory Qualifications and Certification of Staff" requirements set out in Schedule 14 
(Fault Notification Procedure) of this Agreement. 

2. SERVICES 

1. Provision of Fault-finding at the Carriage Servicing Depot, and, as requested, at other 
sites within the East London Railway and the North London Railway.   

2. Provision of hands-on training to individuals including training on Fault-finding. 

3. Provision of general technical advice on the Units. 

4. Provision of local  support (including interpretation of data and 
operating assistance). 

5. Review of any replacement contractor's maintenance regime for potential improvements. 

6. Provision of assistance in providing feedback on the Fleet's performance. 

7. Provision of updates of Technical Documentation. 

8. Daily involvement in the allocation of responsibility for Faults as part of the Performance 
Regime.  

9. Making recommendations for improvements to the Fleet in the light of the Maintainer's 
experience of other fleets which it has supplied. 
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10. Attendance and assistance at major incidents and/or accidents across all routes on the 
East London Railway and the North London Railway and assistance with any resulting 
investigation. 

11. Identification of design improvements to Spares and Units to reduce repair, maintenance 
and/or overhaul costs. 

12. Analysis of data downloaded from  by the Purchaser and supplied to the 
Maintainer to establish any preventative or corrective action required in relation to the 
Units.  Liaising with the Purchaser's Maintenance Facility staff in a timely manner in 
connection with any such actions identified and producing a monthly report for the 
Purchaser of all outputs from this data analysis. 

13. Managing the Technical Library established by the Maintainer on the Purchaser's 
premises and ensuring that the information contained in the Technical Library is updated 
as and when the Manuals or other relevant source documents are amended from time to 
time. 

14. Providing operational support as reasonably required by the Purchaser to assist the 
Purchaser in diagnosing and rectifying reported problems with the Units to include: 

15. attendance on site at an affected Unit (wherever that Unit may be). 

16. Providing monthly reports to the Purchaser as reasonably required by the Purchaser to 
include: 

16.1 analysis of warranty failures in relation to the Manufacturer's warranty obligations under 
the Manufacture and Supply Agreement; 

16.2 status of warranty claims (to include details of Parts away for repair and return dates in 
relation to the Manufacturer's warranty obligations under the Manufacture and Supply 
Agreement); 

16.3 material supply performance (including unsatisfied demand against firstpick; failure 
analysis reports from original equipment; the Maintainer's statistical analysis of materials 
failure and recommendations for long term material stock levels); 

16.4 modification reports; and 

16.5 monitoring against any "key performance indicators" for the Units agreed by the Parties 
from time to time.   

17. Supporting the Purchaser with the continued development of the Manuals to include: 

17.1 liaising with the Purchaser to understand any concerns or problems the Purchaser has 
with the Manuals and progressing these to ensure that they are adequately addressed in 
the Manuals; 
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17.2 developing the Manuals in the light of experience gained by the Purchaser (and the 
Maintainer) in maintaining the Units when in revenue-earning service to optimise their 
usability; 

17.3 assisting the Purchaser with amending and/or updating and validating the Manuals to 
accommodate any changes to the working practices and procedures described therein 
which are adopted by the Purchaser in the performance of maintenance and/or overhaul 
of the Units; and  

17.4 assisting the Purchaser with amending and/or updating and validating the Manuals (and 
any relevant drawings where applicable) to accommodate any changes to the working 
practices and procedures described in the Manuals (or the Vehicles as depicted in the 
relevant drawings) which result from any modification to the Vehicles. 

18. Fault-finding in relation to Purchaser Owned Spares or Parts, being either: 

18.1 on-Unit fault-finding ("Level 1 Fault-Finding"); 

18.2 fault-finding with the relevant Part/Spare removed from the Unit ("Level 2 
Fault-Finding"); and/or 

18.3 diagnosis of which element of the relevant Part/Spare actually failed ("Level 3 
Fault-Finding"). 

19. The Maintainer shall, following the performance by it of any Services hereunder, update 
the Purchaser's records showing the location, history of usage, present condition, 
modification status and maintenance history of each Spare or Part which is capable of 
identification by a serial number and in doing so provide a satisfactory level of detail 
sufficient to understand the nature of the work which has been performed by the 
Maintainer.  

20. Without prejudice to the Maintainer's specific obligations, the Maintainer shall: 

20.1 advise the Purchaser if it becomes aware that any Units do not comply with the Rolling 
Stock Requirements – Technical (as the same may be amended from time to time with the 
agreement of the Purchaser, pursuant to the Manufacture and Supply Agreement and 
otherwise); 

20.2 advise the Purchaser if it becomes aware that any actions proposed in changing the 
Rolling Stock Requirements – Technical, maintenance procedures or supply of materials, 
will affect the delivery of the performance of the Units; and 

20.3 advise the Purchaser to the extent that it believes that the Units are not being maintained 
in a safe and efficient manner, free from any unreasonable risk to the health and well 
being of persons maintaining the Units and from any avoidable risk of pollution, nuisance, 
interference or hazard. 

For the avoidance of doubt activities which are identified in the responsibility table set out in Part 
1 as the exclusive responsibility of the Purchaser are excluded from the Services set out above. 
  



10/5183358_5    25 

B. Handback 

 Schedule 13 will apply upon termination of the TSSSA Period. 

C. Performance Regime  

 The Parties will comply with the provisions of Schedule 3 Part B during the TSSSA 
Period.   
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Part 4 

Price of Additional Spares  

The costs stated in the table below are subject to indexation in accordance with paragraph 9 of 
Schedule 5. 

Items of Work Material 
(A)External Damage to ELR Unit   
Windscreen - Drivers Side (LH)  
Windscreen - Non-Drivers Side (RH)  
Large Hopper Window - Lower Glass  
Medium Hopper Window - Lower Glass  
Large Hopper Window - Vent Glass (A/R)  
Medium Hopper Window - Vent Glass (A/R)  
Fixed Window Glass (A/R)  
Hopper Vent - Large (A/R)  
Hopper vent - Medium (A/R)  
Vestibule Window Complete - Left  
Vestibule Window Complete - Right  
Replace obstacle defector  
(B) Internal Damage to ELR Unit  
Replace damaged seat cover  
Replace emergency hammer and glass  
Replace damaged arm rest  
Replace damaged bodyside panel  TBA 
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SCHEDULE 12 

Insurance 

1. INSURANCE REQUIREMENTS 

1.1 The Maintainer shall take out and maintain, and shall, in relation to paragraph 1.1.1 only, 
insure the interests of its Subcontractors in the relevant property to the extent that such 
property is in the care, custody and control of the Maintainer, in each case under the 
following policies or contracts of insurance: 

1.1.1 all risks insurance for full replacement cost as new against any loss or damage 
(however and wherever it arises including in transit) to each Spare, Special Tool , 
and Maintainer Moveable Asset; and 

1.1.2 public and product liability insurance against injury (including, without limitation, 
disease and death) or damage to persons, natural or otherwise, loss or damage to 
property and liability at law for damages and costs in each case arising from or 
caused by the performance by the Maintainer of its obligations under this 
Agreement, in an amount of  in respect of any one occurrence or 
series of occurrences consequent on one event or original source, without 
limitation in the period of insurance (or subject to such limitation as expressly 
approved in writing from time to time by the Office of Rail Regulation (or its 
successor body), the Maintainer to provide to the satisfaction of the Purchaser 
evidence of such approval) and which is on terms approved by the Office of Rail 
Regulation (or its successor body) for the purposes of the requirements of any 
condition under any licence which the Maintainer is required to hold by the 
Office of Rail Regulation (or its successor body) for the purposes of the 
performance of any of its obligations under this Agreement (the Maintainer to 
provide to the satisfaction of the Purchaser evidence of such approval). 

1.2 The Maintainer shall ensure that: 

1.2.1 the insurance referred to in paragraph 1.1.1 is maintained from the 
Commencement Date until: 

1.2.1.1 in respect of each Spare, the termination or expiry of this Agreement; 

1.2.1.2 in respect of each Special Tool, for the Maintenance Period; and  

1.2.1.3 in respect of each Maintainer Moveable Asset, title in that Maintainer 
Moveable Asset has transferred to the Purchaser, or the Owner (where it 
is not the Purchaser), in accordance with Clause 5.4.1 of this Agreement; 
and 

1.2.2 the insurance referred to in paragraph 1.1.2 is maintained from the 
Commencement Date until 2 years following the termination or expiry of this 
Agreement. 

1.3 Without prejudice to paragraph 1.1 the Maintainer shall maintain (and shall procure that 
each Subcontractor maintains) such insurance as is required by any Applicable Law 
including insurance to be effected against legal liability for injury to its employees or to 
other persons under a contract of service or apprenticeship to them. 
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2. ADDITIONAL INSURED 

2.1 The Maintainer shall ensure that each policy or contract of insurance taken out in 
accordance with paragraphs 1.1.1 and 1.1.2 names the Purchaser, the Owner (where it is 
not the Purchaser and if notified to the Maintainer) LUL (and, in respect of paragraph, 
1.1.2 names, in addition, the Operator, Transport for London and such subsidiary of 
Transport for London (if any) that appoints the Operator or operates the Units to provide 
the passenger services on the East London Railway and/or North London Railway) as an 
additional insured party. 

2.2 The Maintainer shall ensure that each policy or contract of insurance taken out in 
accordance with paragraphs 1.1.1 and 1.1.2: 

2.2.1 contains a provision that no claim of any of the insured shall be defeated, 
prejudiced or otherwise affected by any act, omission, neglect, breach or violation 
of any warranty, declaration or condition on the part of any other insured and 
shall insure the interests of each insured regardless of any misrepresentation, non-
disclosure, want of due diligence, act or omission on the part of any other 
insured; and 

2.2.2 save for limits of liability and/or amount and to the extent required in accordance 
with this Schedule 12, shall operate in a manner as if there were a separate policy 
with and covering each insured. 

3. PAYMENT OF PREMIUM 

The Maintainer shall promptly pay (or procure the payment of) all premiums due and 
payable in respect of each policy or contract of insurance taken out in accordance with 
paragraph 1. 

4. APPROVAL REQUIREMENTS 

The Maintainer shall ensure that each policy or contract of insurance required pursuant to 
paragraph 1 is effected and maintained with insurers of good standing and repute and, 
subject to the provisions of paragraph 5.2 below, with a rating of at least Standard & Poor's 
Corporation A- rating (or an equivalent rating from another rating agency of equal repute) 
and in such form as the Purchaser has approved.  No later than 15 Working Days prior to 
effecting any such policy or contract of insurance the Maintainer shall submit to the 
Purchaser for its approval: 

4.1 the identity of the proposed insurer(s); and 

4.2 the principal terms, conditions and warranties of the proposed insurance (including 
extensions, exclusions and levels of deductibles) or any revision to such insurance. 

5. UNAVAILABILITY OF INSURANCE AND CHANGE IN CREDIT RATING 

5.1 If and to the extent that the Maintainer is unable to obtain (or procure the obtaining of) any 
of the insurances specified in paragraph 1 on normal commercial terms, the Maintainer 
shall promptly notify the Purchaser and the parties will consult with each other in order to 
agree alternative insurance arrangements and/or alternative Security to be provided or 
procured by the Maintainer. 



 

10/3849340_13  3 

5.2 The Maintainer shall promptly notify the Purchaser on becoming aware that any existing 
insurer providing insurances to the Maintainer has ceased to have a Standard & Poor's 
Corporation rating of A- or above (or an equivalent rating from another rating agency of 
equal repute).  Upon such notification or upon the Purchaser becoming so aware and 
notifying the Maintainer, the Purchaser and the Maintainer shall consult with each other as 
to whether any replacement of the insurer which has suffered the credit rating downgrade is 
required in order to ensure that the insurances continue to be maintained with an insurer of 
good standing and repute.  

6. ADDITIONAL INSURANCE TERMS 

The Maintainer shall procure that each policy or contract of insurance effected pursuant to 
paragraph 1: 

6.1 which insures the interests of more than one insured, shall contain a waiver of subrogation 
against the Purchaser, the Owner (where it is not the Purchaser and if notified to the 
Maintainer), LUL, the Operator, Transport for London and such subsidiary of Transport for 
London (if any) that appoints the Operator or operates the Units to provide the passenger 
services on the East London Railway and/or North London Railway as applicable; and 

6.2 shall contain a provision requiring 30 days prior written notice of cancellation or non-
renewal to be given to the Purchaser and the Owner (where it is not the Purchaser). 

7. EVIDENCE 

Promptly following any request from the Purchaser, the Maintainer shall provide the 
Purchaser with evidence that it has taken out and is maintaining (or has so procured) each 
of the policies or contracts of insurance in accordance with paragraph 1 together with 
evidence that the premiums payable in respect of such insurances have been paid and that 
such insurances are in full force and effect.  

8. CERTIFICATES OF RENEWAL 

The Maintainer shall promptly provide the Purchaser with copies of all notices and 
certificates of renewal for each of the policies or contracts of insurance taken out in 
accordance with paragraph 1. 

9. COMPLIANCE WITH TERMS OF INSURANCE 

9.1 The Maintainer shall (and shall procure that its Subcontractors shall) comply with the terms 
of all policies or contracts of insurance taken out in accordance with paragraph 1 and shall 
not act or omit to act in any manner which might render void or voidable any policy or 
contract of insurance effected in accordance with paragraph 1 or as a result of which an 
insurer would be entitled to refuse to pay any claim, or to reduce the amount payable in 
respect of any claim. 

9.2 Where any contract of insurance is subject to a deductible, the Maintainer, or the 
Subcontractor as applicable, shall be responsible for bearing and shall meet the cost of any 
uninsured liability represented by such deductible. 
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10. LIMITATION ON MAINTAINER'S OBLIGATIONS 

Neither failure to comply or full compliance by the Maintainer with its obligations under 
paragraph 1 nor the terms of any policy or contract of insurance shall limit or relieve the 
Maintainer of its obligations or liabilities under this Agreement. 

11. LOSS MITIGATION 

The Maintainer is responsible for ensuring that, in the event of an incident, all reasonable 
steps are taken to mitigate further loss. This will include any necessary emergency repairs 
to property damaged in order to mitigate further damage or for reasons of safety. These 
repairs must be reasonable in relation to the loss or damage that has been suffered. 

12. THE PURCHASER'S RIGHT TO INSURE 

If the Maintainer fails to take out and/or maintain policies any of the insurances in 
accordance with the requirements of paragraph 1, the Purchaser may take out the relevant 
policies or contracts of insurance and the costs of such insurance shall be a debt due to the 
Purchaser from the Maintainer, payable on demand, together with Default Interest on the 
amount so paid by the Purchaser from the date so paid until the date the Maintainer 
reimburses the Purchaser in full. 

13. BROKER 

13.1 The insurances required under paragraph 1 should be placed through an insurance broker of 
international repute. 

13.2 The Maintainer shall procure the issue of a letter of undertaking to the Purchaser and, in 
addition, the Owner (where it is not the Purchaser), from its insurance brokers in the form 
set out in Appendix 1 to this Schedule 12. 
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APPENDIX 1 

Form of Brokers Letter of Undertaking 

1. To [•] 

Dear Sirs, 

We confirm in our capacity as insurance brokers to the Maintainer that the insurances required to 
be provided pursuant to paragraph 1 of Schedule 12 (the "Insurances") of a train services 
agreement dated [       ] between the Maintainer and the Purchaser (the "Train Services 
Agreement") are, as at today’s date, in effect on the terms and in respect of the risks as agreed to 
under contract by the Maintainer and set out in Schedule 12 of the Train Services Agreement and, 
that any premiums due as at the date of this letter, in respect of the Insurances, have been paid in 
full. 

We also confirm that, as at the date of this letter, the relevant endorsements are in full force and 
effect in respect of the Insurances.  Terms defined in the Train Services Agreement shall have the 
same meaning in this letter. 

Pursuant to instructions received from the Maintainer and in our capacity as brokers for the 
Maintainer, we hereby undertake the following: 

1. to have endorsed, on each and every policy evidencing the Insurances when the same is 
issued, endorsements including loss payable clause set out in Appendix 2 to Schedule 12 of 
the Train Services Agreement; 

2. to hold to the order of the Maintainer, any policies, cover notes, placing slips, certificates, 
renewal receipts and confirmation of renewal and payment of premiums issued and to be 
issued  and any endorsements, in respect of your respective interests in the Insurances.  The 
Purchaser will be provided with the applicable detailed summaries of Insurances; 

3. to notify you at least 90 days prior to any change to the terms of, lapse, non-renewal, 
cancellation and/or suspension of the policies which are material to the terms of the 
Insurances as they may relate to the contract(s) which are the subject of this Letter of 
Undertaking; 

4. to advise each of you promptly of any default in the payment of any premium for any of the 
Insurances; 

5. to advise each of you promptly of any act or omission or of any event of which we have 
actual knowledge which would be reasonably likely to invalidate or render unenforceable, 
in whole or in part, the Insurances; 

6. to advise each of you if any insurer cancels or gives notice of cancellation or suspension of 
the Insurances or any material modification which might adversely affect the interests of 
the insured or of any lapse which is not immediately followed by renewal on the same 
terms with the same insurer of any of the Insurances at least 90 days before such 
cancellation, suspension, modification or lapse is to be effective as against the insured; 

7. promptly upon written request, to make available to you detailed summaries of Insurances 
evidencing that the Maintainer has taken out and is maintaining (or has so procured) each 
of the Insurances, including copies of the original certificates of insurance and 
confirmations of renewal and payment of premiums; 
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8. to treat as confidential all information marked as or otherwise stated to be confidential and 
supplied to us by any person for the purposes of disclosure to the insurers under the 
Insurances and not to disclose, without the prior written consent of that person, such 
information to any third party other than the insurers under the Insurances as may be 
required by law or regulation;  

9. to notify each of you at least 30 days prior to ceasing to act as brokers in relation to the 
Insurances; 

10. to pay without any set-off or deduction of any kind for any reason any and all proceeds 
from the Insurances received by us from the insurers in accordance with the loss payable 
clause endorsed on the policy as set out in Appendix 2 to Schedule 12 of the Train Services 
Agreement;  

11. to disclose to the insurers any fact, change of circumstance or occurrence which we know 
to be material to the risks insured against under the Insurances promptly after we become 
aware of such fact; and 

12. to notify you promptly on becoming aware that any insurer has ceased to have a Standard 
& Poor's Corporation rating of A- or above (or an equivalent rating from another agency of 
equal repute). 

The above undertakings are given: 

(a) subject to our lien, if any, on the policies referred to above for premiums due under such 
policies and subject to any insurer's right of cancellation, if any, following default in excess 
of 30 days in payment of such premium, but we undertake to advise each of you 
immediately if any such premiums are not paid to us by the date and to give each of you a 
reasonable opportunity of paying such amounts of premiums outstanding, before 
notification of non-payment of premiums to the insurers or notification of cancellation on 
behalf of the insurers; and 

(b) subject to our continuing appointment for the time being as insurance brokers to the 
Maintainer. 

This letter is given by us on the instructions of the Maintainer and with the Maintainer’s full 
knowledge and consent as to its terms as evidenced by the Maintainer’s signature below. 

This letter shall be governed by and construed in accordance with the laws of England and Wales. 

Yours faithfully, 
 
----------------------------------------------------------------------- 
For and on behalf of [insurance broker] 
 
 
 
----------------------------------------------------------------------- 
For and on behalf of the Maintainer
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APPENDIX 2 

Loss Payable Clause 
 
 
 
[X] The insurers undertake that, unless and until the insurers receive written notice from the 

Maintainer and the Purchaser (as each is defined in the Train Services Agreement dated 
[       ] 2006 between Transport Trading Limited and Bombardier Transportation UK 
Limited (the "Train Services Agreement") directing otherwise, recoveries shall be paid 
without any deduction from the agreed claim figure as follows: 

 
 [X.1] all recoveries of insurance proceeds in respect of the "all risks" insurances as set 

out in paragraph 1.1.1 of Schedule 12 of the Train Services Agreement shall be 
applied in reinstatement of the insured asset in question; and 

 
 [X.2] all recoveries of insurance proceeds in respect of claims by third parties under the 

public and product liability insurances as set out in paragraph 1.1.2 of Schedule 12 
of the Train Services Agreement shall be paid to the person to whom the liability 
covered by such insurances was incurred or, where that liability has been met by 
an insured party pursuant to an indemnity or express contractual obligation under 
the Train Services Agreement, shall be paid to the indemnifier or the person liable 
for such obligations. 
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SCHEDULE 13 

Handback  

1. HANDBACK OF UNIT AND TSA EQUIPMENT  

1.1 Upon Cessation or upon the expiry or earlier termination of this Agreement, the Maintainer 
shall hand back (subject to paragraph 1.3) the relevant Handback Assets to the Purchaser or, 
if directed by the Purchaser, to the Operator at a location or locations to be agreed between 
the Parties (the "Handback Location") in the condition specified in paragraph 4 (other 
than for Fixed Assets which shall be in the condition to be agreed pursuant to Schedule 9) 
(the "Handback Condition").  

1.2 For the purposes of this Agreement, “Handback Assets” means: 

1.2.1 Upon the expiry or earlier termination of this Agreement where there has been no 
prior Cessation, the relevant Units, TSA Equipment, Moveable Assets and Fixed 
Assets situated at a Carriage Servicing Depot and all related Service Records and 
Manuals; 

1.2.2 Upon Cessation, the relevant Units, TSA Equipment (excluding Spares), 
Moveable Assets and Fixed Assets situated at a Carriage Servicing Depot and all 
related Service Records and Manuals; 

1.2.3 Upon the expiry or earlier termination of this Agreement where there has been a 
prior Cessation, the Spares. 

1.3 If an Event of Loss has occurred in relation to a Unit and/or any TSA Equipment, the 
Maintainer shall deliver on the Handback Date the Service Records and Manuals for that 
Unit and/or TSA Equipment to the Purchaser or, if directed by the Purchaser, to the 
Operator in the Handback Condition.   

1.4 For the purposes of this Agreement, "Handback Date" means on expiry, Cessation and/or 
earlier termination, as applicable. 

2. FINAL INSPECTION 

2.1 Final Inspection 

2.1.1 The Purchaser shall notify the Maintainer prior to:  

(A) the expiry or earlier termination of this Agreement; and/or 

(B) Cessation,  

of the date upon which it and/or any person designated by it shall undertake the 
Final Inspection of the Handback Assets.  The "Final Inspection" shall involve a 
detailed examination (as applicable) of the interior, exterior and underside of the 
relevant Unit and a full inspection of the TSA Equipment, Moveable Assets and 
Fixed Assets situated at a Carriage Servicing Depot, all related Service Records 
and Manuals and, in the case of a Unit, any Purchaser Owned Spares, in order to 
verify the Handback Condition.   
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2.1.2 The Maintainer shall make gauges and other relevant equipment available, if 
required by the Purchaser, to enable full examination of such items such as 
wheelsets, couplers and any other critical component during the Final Inspection. 

2.1.3 The Maintainer shall be entitled to have a representative present at the Final 
Inspection. 

2.1.4 Provided no notice to terminate this Agreement has been served in accordance 
with Clause 28, 31 or 33.3 of this Agreement and is outstanding, the Final 
Inspection shall not unreasonably disrupt the commercial operations of the 
Maintainer.   

2.2 Facilities for the Final Inspection 

2.2.1 The Maintainer shall make available such facilities as it is reasonably able to 
provide for the Final Inspection.  Such facilities shall be made available at the 
Purchaser's expense, unless the handback is by reason of a termination of this 
Agreement pursuant to Clause 33.1 in which case such facilities will be made 
available at the Maintainer’s expense.   

2.2.2 Safe access to the facilities for the Final Inspection shall be provided by the 
Maintainer provided that the Purchaser shall ensure that its representatives 
attending the Final Inspection are appropriately qualified and aware of and 
adequately trained in all appropriate safety procedures applicable to the facilities. 

2.3 Walk around 

The Purchaser may carry out a more limited inspection of the relevant Handback Assets on 
or immediately before the Handback Date to identify any visible deterioration occurring 
subsequent to the Final Inspection and may review any changes to the Service Records and 
Manuals (where applicable). 

3. NON-COMPLIANCE 

3.1 If, at the time of a Final Inspection or upon the Handback Date the condition of the 
Handback Assets or any of them does not meet the Handback Condition, the Purchaser 
shall provide to the Maintainer details of such non-compliance and the Maintainer shall, 
unless otherwise expressly agreed in writing, at the Purchaser's option: 

3.1.1 rectify the non-compliance as soon as possible.  To the extent necessary, this 
Agreement shall remain in force until the non-compliance has been rectified.  
Following rectification by the Maintainer of such non-compliance, the Purchaser 
shall be entitled to carry out a further inspection of the formerly non-compliant 
Handback Asset in order to verify that such Handback Asset meets the Handback 
Condition.  If the Maintainer fails to carry out such rectification within a 
reasonable period of time and/or such Handback Asset fails to meet the Handback 
Condition following such further inspection by the Purchaser, the Purchaser shall 
be entitled to exercise the option set out in paragraph 3.1.2 below; or 

3.1.2 redeliver the non-compliant Handback Asset to the Purchaser on the Handback 
Date and indemnify the Purchaser on terms satisfactory to the Purchaser in its 
reasonable discretion against any Loss incurred in rectifying such non-
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compliance with the Handback Condition.  The indemnity in this paragraph 3.1.2 
shall survive the expiry, cessation or earlier termination of this Agreement. 

4. HANDBACK CONDITION 

4.1 Units  

4.1.1 Each Unit shall be returned Fault Free and free from Defects and in a condition 
consistent with its position in the Maintenance Plan and any overhaul programme.  
Each Unit shall be returned in the same formation as it was at the date of its 
Acceptance (unless the formation has been changed pursuant to a Variation) and, 
in each case, with all Parts fitted unless otherwise agreed. 

4.1.2 Each Unit shall have the same design configuration as it had at the date of its 
Acceptance, save for any permitted Variations which are not required pursuant to 
the Variation Procedure to have been removed under the terms of this Agreement. 

4.1.3 Each Unit shall be clean and shall reflect its position in the cleaning cycle and 
each Unit shall be Fit for Service. 

4.1.4 The Units shall be free and clear of any Security Interest created by the 
Maintainer, any member of the Maintainer Group or any Subcontractor. 

4.2 TSA Equipment and Moveable Assets  

4.2.1 Subject to paragraph 4.2.5 and 4.2.6, the TSA Equipment and Moveable Assets 
shall be (as applicable) Fault Free and free from Defects and in a condition 
consistent with its position in the Maintenance Plan and any overhaul programme.  
The Spares shall be capable of being fitted to a Unit such that the Unit shall be Fit 
for Service. 

4.2.2 The Maintainer shall provide a statement with the TSA Equipment listing such 
TSA Equipment, crossed referred to the identification (serial number etc.) carried 
by each. Any relevant service and overhaul records shall also be provided by the 
Maintainer. 

4.2.3 The TSA Equipment and Moveable Assets shall be free and clear of any Security 
Interest created by the Maintainer, any member of the Maintainer Group or any 
Subcontractor. 

4.2.4 All Purchaser Owned Spares and Special Tools shall have the same design 
configuration as they had at the date of its Acceptance, save for any permitted 
Variations which are not required pursuant to the Variation Procedure to have 
been removed under the terms of this Agreement. 

4.2.5 In the event of handback on expiry or earlier termination of this Agreement where 
there has been a prior Cessation, the Spares shall have no Faults other than 
Operator Faults and Faults caused by Exonerating Events and shall be free from 
Defects and, where relevant, in a condition consistent with their respective 
position in the Maintenance Plan and any overhaul programme; 

4.2.6 To the extent that the repair and maintenance of any of the TSA Equipment or 
Moveable Assets is not a Maintenance Obligation pursuant to Schedule 9, such 
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TSA Equipment and Moveable Assets shall be excluded from the Maintainer’s 
obligations pursuant to paragraph 3.1 of this Schedule 13. 

4.3 Service Records and Manuals 

The Service Records and Manuals shall be complete and up-to-date and otherwise comply 
with the terms of this Agreement at the Handback Date. 

5. HANDBACK PLAN 

5.1 The Maintainer shall prepare a detailed plan (in a form reasonably satisfactory to the 
Purchaser):  

5.1.1 at least 12 months before expiry of the Agreement, which describes the process 
and the timeframes by which the Maintainer will transfer responsibility for the 
provision of some or all of the Services to the Purchaser or its nominee; and 

5.1.2 as soon as practicable following a Cessation Notice, which describes the 
transition to the provision of Services in accordance with Schedule 11 (Technical 
Support and Spare Supply),  

 (the "Handback Plan"). 

5.2 The Maintainer shall provide a copy of the Handback Plan to the Purchaser who shall be 
entitled to provide comments on it to the Maintainer.  The Maintainer shall incorporate all 
reasonable comments of the Purchaser.  

6. DISPUTES 

If the Parties cannot agree on whether the Handback Assets meet the Handback Condition, 
either party may refer the matter to be determined in accordance with Schedule 15A (Fast 
Track Expert Determination). 
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SCHEDULE 15 

Dispute Resolution Procedure 
 

Part A – Escalation Procedure 

1. ESCALATION PROCEDURE  

1.1 This Part A of Schedule 15 is the Escalation Procedure. 

1.2 In order to initiate the Escalation Procedure, either Party shall notify the other Party by 
serving a written notice to that effect (the "Escalation Notice"). 

1.3 The Escalation Notice shall: 

1.3.1 contain a concise statement of the Dispute in respect of which the Escalation 
Procedure is being initiated and a statement of the remedy or remedies which are 
sought; 

1.3.2 enclose copies of all correspondence and documentation relevant to the Dispute 
raised in paragraph 1.3.1; and 

1.3.3 state that it is a notice given under this Escalation Procedure.  

1.4 A management representative of each Party, in each case of appropriate seniority and 
experience and with appropriate decision-making authority, shall meet within 5 Working 
Days after the receipt of the Escalation Notice to discuss the matters set out in the Escalation 
Notice and attempt to resolve the Dispute described therein. If the management 
representatives of the Parties are unable to resolve the Dispute described in the Escalation 
Notice within 10 Working Days, either Party may serve an Expert Notice in accordance with 
the provisions of paragraphs 2.2 and 2.3 below. 

Part B – Expert Procedure 

2. REFERRAL TO AN EXPERT 

2.1 This Part B of Schedule 15 is the Expert Procedure. 

2.2 In order to initiate the Expert Procedure, either Party shall notify the other Party by serving a 
written notice to that effect (the "Expert Notice"). 

2.3 The Expert Notice shall: 
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2.3.1 contain a concise statement of the Dispute in respect of which the Expert Procedure 
is being initiated and a statement of the remedy or remedies which are sought; 

2.3.2 enclose copies of all correspondence and documentation relevant to the matter 
raised in paragraph 2.3.1; and 

2.3.3 state that it is a notice given under this Expert Procedure.  

2.4 The Parties agree that a Dispute in respect of which the Expert Procedure is being initiated 
shall be referred to the determination of a single natural person as expert ("Expert").   

Qualifications of the Expert 

2.5 The Expert shall be of not less than ten years qualification having experience in matters 
similar to the matters in respect of which the Expert Procedure is being initiated. The Expert 
shall be a reputable person in good standing.   

Appointment of Expert 

2.6 The Parties shall attempt to appoint the Expert by discussion and agreement. If the Parties do 
not agree on the identity of such expert within 10 Working Days of service of the Expert 
Notice or have not appointed such Expert within 20 Working Days of service of the Expert 
Notice, then the Expert shall be appointed by or on behalf of the President for the time being 
of the Law Society of England and Wales on such terms as such person shall direct, provided 
that those terms are consistent with paragraphs 2.9 and 2.10 of this Schedule 15. Any fees 
and/or expenses incurred by the President for the time being of the Law Society of England 
and Wales in appointing an Expert shall be shared equally between the Parties. 

2.7 The Dispute in respect of which the Expert Procedure is being initiated shall be deemed to be 
referred to the Expert upon his appointment. 

2.8 In the event that the Expert refuses and/or is unable to act further in connection with the 
Dispute referred to him, or does not provide his determination to the Parties within 42 days 
of his appointment,  the Parties shall co-operate to appoint a replacement Expert in 
accordance with the provisions of paragraphs 2.6 to 2.8. Such replacement Expert shall 
commence proceedings afresh without reference to any documents, submissions or 
information provided to the previous Expert.   

Procedure for Determination 

2.9 Within 5 Working Days of his appointment, the Expert will establish the procedural rules to 
be applied to the determination which must accord with the following: 

2.9.1 Each Party will be entitled to make submissions to the Expert and supply the Expert 
with relevant data and information. 

2.9.2 Communications from a Party to the Expert or from the Expert to a Party shall be 
copied to the other Party at the same time and by the same method. 
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2.9.3 The Expert will keep all information and documents provided to him by the Parties 
confidential save as otherwise required by law. 

2.9.4 The Expert will be entitled to make site visits or inspections as he considers is 
necessary or appropriate and to request samples or tests as he shall think fit. 

2.9.5 The Expert shall be entitled to retain the services of other persons to provide legal 
or expert advice in relation to any matter which he shall think fit. 

2.9.6 If a Party sends a document to the Expert but does not provide a copy to the other 
Party, the Expert shall send such document to the other Party and shall allow it a 
reasonable opportunity to comment on the same. 

2.9.7 The Expert shall not take into consideration any document or statement which has 
not been made available to the other Party for comment unless the Expert has sent 
the document to the other Party pursuant to paragraph 2.10.6 and given it a 
reasonable opportunity to comment on the same. 

2.9.8 The Expert shall be entitled to use his own knowledge and experience in arriving at 
his determination. 

2.9.9 Any failure by a Party to participate in the proceedings and/or to respond to any 
request or direction by the Expert shall not invalidate the Expert’s determination. 

2.9.10 The Expert must give his determination in writing with reasons within 42 days of 
his appointment.   

2.9.11 The Expert shall be entitled by notice in writing to both Parties: 

(A) to correct any matter in his determination if both Parties agree; and/or 

(B) to correct any minor slip or manifest error in his determination within 3 
Working Days of communicating his determination to the Parties. 

2.10 The Expert shall determine the matters referred to him acting impartially and in good faith.  
The Expert shall have the power to open up, review and revise any certificate, decision, 
direction, instruction, notice, requirement or valuation made under the Agreement, except 
where the Agreement expressly prohibits this. 

2.11 The Expert’s determination shall determine the Dispute referred to him, and shall be binding 
on the Parties (save in the case of fraud) unless or until the Parties agree otherwise, or the 
Dispute is finally determined by the High Court of England & Wales as provided by 
paragraph 3. The Parties shall act to give immediate effect to the Expert's determination. 

2.12 The Expert shall not be liable for anything done or omitted in the discharge or purported 
discharge of his functions as Expert unless the act or omission is in bad faith, and any 
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employee or agent of the Expert (including any expert or legal advisor) shall be similarly 
protected from liability.   

2.13 The Parties agree that unless a court of competent jurisdiction so orders, the Expert may not 
be called as a witness in any subsequent proceedings concerning the matters referred to him 

2.14 The Expert shall not be entitled to act as an adviser to either Party in any subsequent 
proceedings arising out of or in connection with this Agreement without the other Party’s 
prior written consent. 

2.15 The Expert is not an arbitrator within the provisions of the Arbitration Act 1996 and the law 
relating to the arbitration shall not apply to the Expert, the determination or the procedure by 
which the Expert reaches the determination. 

2.16 The fees and expenses of the Expert (including the fees and expenses arising from any legal 
or expert advice taken by the Expert) will be shared equally between the Parties unless the 
Expert determines otherwise in his determination. If one Party shall have paid all of the 
Expert's fees and expenses then that Party shall be entitled to recover from the other Party the 
proportion of the Expert's fees and expenses that such other Party would otherwise have had 
to pay under this paragraph 2.16 as a debt. 

2.17 The Parties shall each bear their own legal, advisory and other costs of any reference to the 
Expert. 

2.19 Either Party may apply to any appropriate court for enforcement of an Expert's determination. 

 

Part C – Litigation in the High Court of England & Wales 

3. REFERRAL TO THE HIGH COURT OF ENGLAND & WALES 

3.1 If: 

3.1.1 at any time the Parties agree to proceed to litigation of any Dispute; or 

3.1.2 49 calendar days have elapsed after the appointment of an Expert in respect of any 
Dispute notwithstanding any determination of the Expert pursuant to paragraph 2; 

then either Party may issue and prosecute proceedings in relation to any such Dispute in the 
High Court of England & Wales (the "Court") which shall have exclusive jurisdiction finally 
to determine the Dispute (provided that nothing in this Schedule 15 shall prevent either Party 
from enforcing a judgment of the Court in any other jurisdiction). 
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4. SAVING FOR INJUNCTIVE RELIEF  

4.1 Nothing in this Schedule 15 shall remove or diminish or in any way affect any right of either 
Party to seek injunctive or interim relief from any court of competent jurisdiction in relation 
to any matter. 

5. POWERS OF THE HIGH COURT OF ENGLAND & WALES 

5.1 The Court shall have the power to open up, review and revise any certificate, decision, 
direction, instruction, notice, requirement or valuation made under the Agreement, including 
any determination of the Expert. 
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SCHEDULE 15A 

Fast Track Dispute Resolution Procedure 
 

Part A – Fast Track Dispute Escalation Procedure  

1. ESCALATION PROCEDURE  

1.1 This Part A of Schedule 15A is the Fast Track Dispute Escalation Procedure. 

1.2 In order to initiate the Fast Track Dispute Escalation Procedure, either Party shall notify the 
other Party by serving a written notice to that effect (the "Fast Track Dispute Escalation 
Notice"). 

1.3 The Fast Track Dispute Escalation Notice shall: 

1.3.1 contain a concise statement of the Dispute in respect of which the Fast Track 
Dispute Escalation Procedure is being initiated and a statement of the remedy or 
remedies which are sought; 

1.3.2 enclose copies of all correspondence and documentation relevant to the Dispute 
raised in paragraph 1.3.1; and 

1.3.3 state that it is a notice given under this Fast Track Dispute Escalation Procedure.  

1.4 A management representative of each Party, in each case of appropriate seniority and 
experience and with appropriate decision-making authority, shall meet within 5 Working 
Days after the receipt of the Fast Track Dispute Escalation Notice to discuss the matters set 
out in the Fast Track Dispute Escalation Notice and attempt to resolve the Dispute described 
therein. If the management representatives of the Parties are unable to resolve the Dispute 
described in the Fast Track Dispute Escalation Notice within 10 Working Days, either Party 
may serve an Fast Track Dispute Expert Notice in accordance with the provisions of 
paragraphs 2.2 and 2.3 below. 

Part B – Fast Track Dispute Expert Procedure 

2. REFERRAL TO AN FTD EXPERT 

2.1 This Part B of Schedule 15A is the Fast Track Dispute Expert Procedure. 

2.2 In order to initiate the Fast Track Dispute Expert Procedure, either Party shall notify the 
other Party by serving a written notice to that effect (the "Fast Track Dispute Expert 
Notice"). 
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2.3 The Fast Track Dispute Expert Notice shall: 

2.3.1 contain a concise statement of the Dispute in respect of which the Fast Track 
Dispute Expert Procedure is being initiated and a statement of the remedy or 
remedies which are sought; 

2.3.2 enclose copies of all correspondence and documentation relevant to the matter 
raised in paragraph 2.3.1; and 

2.3.3 state that it is a notice given under this Fast Track Dispute Expert Procedure.  

2.4 The Parties agree that an Dispute in respect of which the Fast Track Dispute Expert 
Procedure is being initiated shall be referred to the determination of a single natural person 
as expert ("FTD Expert").   

Qualifications of the FTD Expert 

2.5 The FTD Expert shall be of not less than ten years qualification having experience in matters 
similar to the matters in respect of which the Fast Track Dispute Expert Procedure is being 
initiated. The FTD Expert shall be a reputable person in good standing.   

Appointment of FTD Expert 

2.6 The Parties shall attempt to appoint the FTD Expert by discussion and agreement. If the 
Parties do not agree on the identity of such FTD Expert within 10 Working Days of service 
of the Fast Track Dispute Expert Notice or have not appointed such FTD Expert within 20 
Working Days of service of the Fast Track Dispute Expert Notice, then the FTD Expert shall 
be appointed by or on behalf of the President for the time being of the Law Society of 
England and Wales on such terms as such person shall direct, provided that those terms are 
consistent with paragraphs 2.9 and 2.10 of this Schedule 15A. Any fees and/or expenses 
incurred by the President for the time being of the Law Society of England and Wales in 
appointing an FTD Expert shall be shared equally between the Parties. 

2.7 The Dispute in respect of which the Fast Track Dispute Expert Procedure is being initiated 
shall be deemed to be referred to the FTD Expert upon his appointment. 

2.8 In the event that the FTD Expert refuses and/or is unable to act further in connection with the 
Dispute referred to him, or does not provide his determination to the Parties within 42 days 
of his appointment,  the Parties shall co-operate to appoint a replacement FTD Expert in 
accordance with the provisions of paragraphs 2.6 to 2.8. Such replacement FTD Expert shall 
commence proceedings afresh without reference to any documents, submissions or 
information provided to the previous FTD Expert.   

Procedure for Determination 

2.9 Within 5 Working Days of his appointment, the FTD Expert will establish the procedural 
rules to be applied to the determination which must accord with the following: 
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2.9.1 Each Party will be entitled to make submissions to the FTD Expert and supply the 
FTD Expert with relevant data and information. 

2.9.2 Communications from a Party to the FTD Expert or from the FTD Expert to a Party 
shall be copied to the other Party at the same time and by the same method. 

2.9.3 The FTD Expert will keep all information and documents provided to him by the 
Parties confidential save as otherwise required by law. 

2.9.4 The FTD Expert will be entitled to make site visits or inspections as he considers is 
necessary or appropriate and to request samples or tests as he shall think fit. 

2.9.5 The FTD Expert shall be entitled to retain the services of other persons to provide 
legal or expert advice in relation to any matter which he shall think fit. 

2.9.6 If a Party sends a document to the FTD Expert but does not provide a copy to the 
other Party, the FTD Expert shall send such document to the other Party and shall 
allow it a reasonable opportunity to comment on the same. 

2.9.7 The FTD Expert shall not take into consideration any document or statement which 
has not been made available to the other Party for comment unless the FTD Expert 
has sent the document to the other Party pursuant to paragraph 2.9.6 and given it a 
reasonable opportunity to comment on the same. 

2.9.8 The FTD Expert shall be entitled to use his own knowledge and experience in 
arriving at his determination. 

2.9.9 Any failure by a Party to participate in the proceedings and/or to respond to any 
request or direction by the FTD Expert shall not invalidate the FTD Expert’s 
determination. 

2.9.10 The FTD Expert must give his determination in writing with reasons within 42 days 
of his appointment.   

2.9.11 The FTD Expert shall be entitled by notice in writing to both Parties: 

(A) to correct any matter in his determination if both Parties agree; and/or 

(B) to correct any minor slip or manifest error in his determination within 3 
Working Days of communicating his determination to the Parties. 

2.10 The FTD Expert shall determine the matters referred to him acting impartially and in good 
faith.  The FTD Expert shall have the power to open up, review and revise any certificate, 
decision, direction, instruction, notice, requirement or valuation made under the Agreement, 
except where the Agreement expressly prohibits this. 
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2.11 The FTD Expert’s determination shall determine the Dispute referred to him, and shall be 
final and binding on the Parties (save in the case of fraud) unless or until the Parties agree 
otherwise. The Parties shall act to give immediate effect to the FTD Expert's determination. 

2.12 The FTD Expert shall not be liable for anything done or omitted in the discharge or 
purported discharge of his functions as FTD Expert unless the act or omission is in bad faith, 
and any employee or agent of the FTD Expert (including any expert or legal advisor) shall be 
similarly protected from liability.   

2.13 The FTD Expert shall not be entitled to act as an adviser to either Party in any subsequent 
proceedings arising out of or in connection with this Agreement without the other Party’s 
prior written consent. 

2.14 The FTD Expert is not an arbitrator within the provisions of the Arbitration Act 1996 and the 
law relating to the arbitration shall not apply to the FTD Expert, the determination or the 
procedure by which the FTD Expert reaches the determination. 

2.15 The fees and expenses of the FTD Expert (including the fees and expenses arising from any 
legal or expert advice taken by the FTD Expert) will be shared equally between the Parties 
unless the FTD Expert determines otherwise in his determination. If one Party shall have 
paid all of the FTD Expert's fees and expenses then that Party shall be entitled to recover 
from the other Party the proportion of the FTD Expert's fees and expenses that such other 
Party would otherwise have had to pay under this paragraph 2.15 as a debt. 

2.16 The Parties shall each bear their own legal, advisory and other costs of any reference to the 
FTD Expert. 

2.18 Either Party may apply to any appropriate court for enforcement of an FTD Expert's 
determination. 

3. SAVING FOR INJUNCTIVE RELIEF  

3.1 Nothing in this Schedule 15A shall remove or diminish or in any way affect any right of 
either Party to seek injunctive or interim relief from any court of competent jurisdiction in 
relation to any matter. 
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SCHEDULE 20 

Agreed Form Documents 
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Part A 
FORM OF CERTIFICATE OF COMPLIANCE 

 [to be issued to Transport Trading Limited on Bombardier Transportation UK Limited's headed 
notepaper] 

 

Train Services Agreement dated [            ] and made between Transport Trading Limited and 
Bombardier Transportation UK Limited (the "Train Services Agreement"). 
 
1.  Words and expressions defined in the Train Services Agreement shall have the same 

meanings when used in this Certificate of Compliance and the provisions of the Train 
Services Agreement (including Clause 56 "Governing Law and Jurisdiction") shall, as 
applicable, apply to this Certificate of Compliance.  

 
2.  This certificate constitutes a Certificate of Compliance under the Train Services Agreement. 
 
3. I, as a director of Bombardier Transportation UK Limited, hereby declare, confirm and 

warrant that: 

3.1 no Maintainer Event of Default has occurred or is continuing; and 

3.2 there have been and are no current or likely circumstances, occurrence(s) or 
event(s) which may give rise to a Maintainer Event of Default.  

 

Signed for and on behalf of Bombardier Transportation UK Limited 

 

Signature …………………….. 

 

Name…………………………..                                               

 

Position………………………..  

 

Date…………………………….. 
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Part B 

FORM OF CERTIFICATE OF COMMENCEMENT 

[to be issued to Bombardier Transportation UK Limited on Transport Trading Limited's headed 
notepaper] 

 

Train Services Agreement dated [          ] and made between Transport Trading Limited and 
Bombardier Transportation UK (the "Train Services Agreement"). 

1. Words and expressions defined in the Train Services Agreement shall have the same 
meanings when used in this Certificate of Commencement and the provisions of the Train 
Services Agreement (including Clause 56 "Governing Law and Jurisdiction") shall, as 
applicable, apply to this Certificate of Commencement.  

2. This certificate constitutes a Certificate of Commencement under the Train Services 
Agreement.  

3. We, Transport Trading Limited, hereby: 

3.1 acknowledge and agree that the conditions precedent set out in Clause 2.1 of the 
Train Services Agreement have been satisfied (or agree to their waiver or deferral, 
as applicable); and 

 3.2 notify you Bombardier Transportation UK Limited that the Commencement Date 
shall be [insert date]. 

 

Signed for and on behalf of Transport Trading Limited 

 

Signature……………………………. 

 

Name…………………………………       

 

Position………………………………   

 

Date…………………………………..           
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Herbert Smith LLP 

 
 

 

DATED [                                       ] 

 

 

 

  

 

 

between 

Bombardier Inc. 

 

and 

 

Transport Trading Limited 

 

 

 

 

________________________________________ 

 

PARENT COMPANY GUARANTEE 

________________________________________ 

 

 

 
 

 

 

 

 



 

10/5187557_1  1 

PART J 

FORM OF BONDING GUARANTEE 

 

To: Transport Trading Limited (the "Purchaser") 

Windsor House 
42-50 Victoria Street 
London 
SW1H 0TL 

 

Bonding Guarantee No [  ] 

 

1. We have been informed that our customer, Bombardier Transportation UK Limited of 
Litchurch Lane, Derby, DE24 8AD, United Kingdom (the "Maintainer"), and you the 
Purchaser have entered into a contract dated [                       ] 2006 for the provision of 
maintenance and related services in connection with rolling stock used for passenger 
services on the East London Railway and North London Railway ("Train Services 
Agreement"). 

2. The terms of the Train Services Agreement require that the obligations of the Maintainer 
under the Train Services Agreement are supported by this Bonding Guarantee in your 
favour. 

3. 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 which amount may be varied from time to time in 
accordance with the terms of this Bonding Guarantee by delivery of certificates in the form 
specified in Appendices 1 to 3 (the "Guaranteed Amount") and, for the avoidance of 
doubt, the giving of a certificate in the form specified in Appendix 1 by us to you shall be 
at our absolute discretion, 

provided that: 

(a) our liability under this Bonding Guarantee is limited to an amount or amounts in 
aggregate not exceeding the Guaranteed Amount;  

(b) any claim hereunder shall be accompanied by your statement that the amount 
claimed is due by reason of any breach by the Maintainer of the terms of the 
Train Services Agreement, the termination or expiry of the Train Services 
Agreement or any non-payment by the Maintainer of sums due to the Purchaser 
under the terms of the Train Services Agreement;  

(c) the Guaranteed Amount will decrease on each occasion that a certificate in the 
form set out in Appendix 2 is delivered to us by you by an amount calculated in 
accordance with paragraph 1.5.1 of Part 2 of Schedule 5 of the Train Services 
Agreement; and 



 

10/5187557_1  2 

(d) the Guaranteed Amount will decrease to an amount equal to  of the 
Guaranteed Amount on the occasion that a certificate in the form set out in 
Appendix 3 is delivered to us by you. 

4. This Bonding Guarantee shall be valid for Demands received in accordance with this 
Bonding Guarantee until 30 November 2023 (the "Expiry Date") whereupon you shall 
return this Bonding Guarantee to the Maintainer.  After 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 Bonding Guarantee is returned to us. 

5. We shall make payment to you immediately upon service of your Demand: 

(a) without regard to any information or instructions which we may then 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 which, 
as between ourselves and you, shall be conclusive; and 

(b) notwithstanding any dispute between the Maintainer 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, irrespective of the validity of the effectiveness of the Train 
Services Agreement and the obligations arising thereunder and irrespective of the 
underlying facts or their significance under the Train Services Agreement. 

6. All sums payable under this Bonding Guarantee 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 to such amount as shall ensure that you 
receive a net amount equal to the amount which would have been received in absence of 
such deduction or withholding. 

7. This Bonding Guarantee shall not be affected by: 

(i) any change in the constitution of the Maintainer and/or you and/or ourselves; 

(ii) any assignment or transfer of the Train Services Agreement to any member of the 
Maintainer's Group in accordance with Clause 43 of the Train Services 
Agreement; 

(iii) the granting of any time by you to the Maintainer and/or any forbearance or 
indulgence on any account shown by you to the Maintainer; and/or 

(iv) any change in the terms and conditions of the Train Services Agreement; and/or 

(v) any other circumstances which might operate to release a guarantor at law or in 
equity. 

8. This Bonding Guarantee may be assigned or charged to any party that you are entitled to 
assign the Train Services Agreement in accordance with Clause 44 of the Train Services 
Agreement. 
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9. This Bonding Guarantee is subject to the Uniform Rules for Demand Guarantees, ICC 
Publication No. 458 (the "Rules") save that Article 20 of the Rules shall be varied to enable 
the Purchaser to claim under this Bonding Guarantee in all circumstances set out in proviso 
(b) to paragraph (3) above. 

10. Words and phrases defined in the Train Services Agreement shall have the same meanings 
in this Bonding Guarantee unless inconsistent with the context. 

11. This Bonding Guarantee shall be governed and construed in accordance with the laws of 
England and Wales and the English Courts shall have exclusive jurisdiction in relation to 
any claim, dispute or difference concerning this Bonding Guarantee and any matter arising 
from it.  

 

Executed as a Deed this ● day of ● ●. 
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APPENDIX 1 

Certificate of Increase in Guaranteed Amount 

 

 

 

To:  Transport Trading Limited 

 

Date: [  ] 

 

 

Bonding Guarantee No. [  ] issued in favour of Transport Trading Limited (the 
"Bonding Guarantee") 

 

Dear Sirs, 

 

We refer to the Bonding Guarantee.  Terms defined in the Bonding Guarantee have the same 
meaning in this Certificate. 

We have been requested by our customer, Bombardier Transportation UK Limited, to increase the 
Guaranteed Amount under the Bonding Guarantee. 

We notify you that with immediate effect, the Guaranteed Amount for the purposes of the Bonding 
Guarantee is increased from £[               ] to £[                  ]. 

 

Yours faithfully 

 

 

 

Authorised Signatory 
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APPENDIX 2 

Certificate of Decrease in Guaranteed Amount in accordance with paragraph 1.5.1 of Part 2 
of Schedule 5 of the Train Services Agreement 

 

 

To: [Bonding Guarantor] 

 

Date: [  ] 

 

 

Bonding Guarantee No. [  ] issued in favour of Transport Trading Limited (the 
"Bonding Guarantee") 

 

Dear Sirs, 

 

We refer to the Bonding Guarantee.  Terms defined in the Bonding Guarantee have the same 
meaning in this Certificate. 

We notify you that the Guaranteed Amount will be reduced by £[this is the amount calculated in 
accordance with paragraph 1.5.1 of Part 2 of Schedule 5 of the Train Services Agreement having 
regard to the annual step-down in the Guaranteed Amount] to £[            ] with immediate effect. 

 

Yours faithfully 

 

 

 

Authorised Signatory 
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APPENDIX 3 

Certificate of Decrease in Guaranteed Amount following service of Cessation Notice 

 

 

To: [Bonding Guarantor] 

 

Date: [  ] 

 

 

Bonding Guarantee No. [  ] issued in favour of Transport Trading Limited (the 
"Bonding Guarantee") 

 

Dear Sirs, 

 

We refer to the Bonding Guarantee.  Terms defined in the Bonding Guarantee have the same 
meaning in this Certificate. 

We notify you that the Guaranteed Amount will be reduced from £[            ] to £[this is the amount 
equal to of the Guaranteed Amount where there is a partial cessation of the Train Services 
Agreement in accordance with paragraph 1.5.2 of Part 2 of Schedule 5 of the Train Services 
Agreement] with immediate effect. 

 

Yours faithfully 

 

 

 

Authorised Signatory 
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PART K 
 

FORM OF LOSS OF QUALIFYING STATUS NOTICE 
 
 

[To be issued to Bombardier Transportation UK Limited on Transport Trading Limited's 
headed notepaper] 

 
 
Train Services Agreement dated [            ] and made between Transport Trading 
Limited and Bombardier Transportation UK Limited (the "Train Services Agreement"). 

 

1. Words and expressions defined in the Train Services Agreement shall have the same 
meanings when used in this Loss of Qualifying Status Notice and the provisions of 
the Train Services Agreement (including Clause 57 "Governing Law and 
Jurisdiction") shall, as applicable, apply to this Loss of Qualifying Status Notice. 

2. This notice constitutes a Loss of Qualifying Status Notice under the Train Services 
Agreement. 

3. We, Transport Trading Limited, hereby advise you that [name of bank/financial 
institution] is no longer a Qualifying Issuer and remind you, Bombardier 
Transportation UK Limited, of your obligations pursuant to paragraph 2 of Part 2 of 
Schedule 5 of the Train Services Agreement. 

 
 
 
Signed for and on behalf of Transport Trading Limited 

 

Signature ……………………………….. 

 

Name……………………………………..                                 

       

Position………………………………… 

 

Date …………………………………….                                 
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SCHEDULE 21 

Routes 

 

Notes 

CSD = Carriage Servicing Depot 

ECS = Empty Coaching Stock 

 
Table 1: Core ELL Infrastructure 
 

  
  

From To Eng. Line 
Ref. 

Lines Electrification Notes 1 
 

Notes 2 

  Canal Junction.  New Cross. ELL2  DC    
  Dalston Junction Station New Cross Gate Down 

Junction.  
ELL1  DC    

  New Cross Gate Up Junction.  Canal Junction.  ELL1  DC    
 Dalston Junction Station A connection with the 

North London Line near 
Canonbury. 

To be 
advised 

 To be advised  Route not 
built at 
August 2006 

Sidings, depots, platforms and loops: 
  New Cross Gate CSD  ELL4  DC (ELR 

Carriage 
Servicing 
Depot) 
ECS only 
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Table 2 : ELR Network 

 

  
  

From To Eng. Line 
Ref. 

Lines Electrification Notes 1 
 

Notes 2 

  Balham Junction. Pouparts Junction. VTB1 Fast DC    
  Bromley Down Junction. Norwood Junction.  BJN2  DC    
  Crystal Palace Tunnel 

Junction. 
Sydenham Up Junction.  SCP  DC    

  Factory Junction. Longhedge Junction. FLL1  DC    
  Factory Junction.  Battersea Park platform 2 ATL  DC    
  Falcon Junction. Pouparts Junction. VTB1 Slow DC    
  Gloucester Road Junction. Selhurst Junction. WCS  DC    
  Lavender Hill Junction. Ludgate GW Junction. FLL3  DC    
  Longhedge Junction. Pouparts Junction. BSP2  DC    
  Longhedge Junction. Lavender Hill Junction. FLL2  DC    
  New Cross Gate 2½ m.p. Norwood Junction. (West 

Croydon Junction.) 
LBW Fast/Slow DC Access to 

No.1  
Carriage 
Road  

 

  Norwood Junction. Bromley Up Junction. BJN1  DC    
  Norwood Junction. Selhurst Junction. NYD  DC ECS only  
  Norwood Junction. (West 

Croydon Junction.) 
West Croydon Station NFE  DC    

 West Croydon Station West Croydon Reversing 
Siding  

NFE  DC  West 
Croydon 
Reversing 
Siding 
not yet 
built at 
August 
2006 

  Peckham Rye Junction. Shepherds Lane Junction. ATL Atlantics DC    
  Shepherds Lane Junction.  Factory Junction.  ATL Atlantics DC    
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From To Eng. Line 
Ref. 

Lines Electrification Notes 1 
 

Notes 2 

  Sydenham Down Junction. Crystal Palace Tunnel 
Junction. 

SCP  DC    

  Tulse Hill North Junction.  Old Kent Road Junction. BTH1  DC    
 West Croydon Station Norwood Fork Junction NFE  DC   
  West Croydon Reversing 

Siding   
West Croydon Station   NFE  DC  West 

Croydon 
Reversing 
Siding 
not yet 
built at 
August 
2006 

Sidings, depots, platforms and loops: 
  No.1 Carriage Road (New 

Cross Gate) 
 LBW  DC ECS only  

  West Croydon platform 1  NFE  DC    

 

 



10/5196049_1  4 

Table 3 : North London Railway 

 

  
  

From To Eng. Line 
Ref. 

Lines Electrification Notes 1 
 

Notes 2 

  Acton Central Acton Wells Junction. BOK5  AC    
  Acton Wells Junction. Willesden High Level 

Junction. 
BOK4  AC    

  Balham Junction. Falcon Junction. VTB1 Slow DC    
  Bromley Jns. Balham Junction. BBJ  DC    
  Camden Junction. Watford Junction. CWJ DC Lines DC 4th rail 

Kilburn - 
Harrow 

 

  Camden Road East Junction. Dalston Western Junction. BOK1 No.1 Lines AC    
  Camden Road East Junction. Dalston Western Junction. BOK1 No.2 Lines  DC    
  Camden Road Junction. Camden Road East 

Junction. 
BOK1  AC/DC    

  Camden Road Junction. Change of ELR (5m 
23ch) 

CRC1  AC/DC    

  Change of ELR (5m 23ch) Primrose Hill Junction. CRC2  AC/DC    
  Channelsea North Junction.  High Meads Junction.  CHM  AC ECS only  
  Channelsea South Junction.  Stratford Central Junction. CST  AC    
  Clapham Junction.  Richmond station 

platform 3 
RDG1  DC ECS only  

  Clapham Junction. platform 2 Latchmere No. 2 Junction. CJL Fast/Slow DC    
  Dalston Western Junction. Victoria Park Junction. DWW1  AC/DC    
  Euston Camden Junction. LEC1 DC lines AC/DC Euston 

platforms 
9/10 

 

  Euston Watford Junction. LEC1 Fast/Slow AC ECS only  
  Factory Junction.  Herne Hill South 

Junction. 
VIR Chathams DC ECS only  

  Falcon Junction. North Pole Junction. WLL  DC    
  Gunnersbury Junction. South Acton Junction. SAR1  DC    
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From To Eng. Line 
Ref. 

Lines Electrification Notes 1 
 

Notes 2 

  Harlesden Junction.  Sudbury Junction. WTS U&D Goods 
1/2 

AC ECS only  

  Herne Hill South Junction.  Tulse Hill North Junction. HHT  DC ECS only  
  High Meads Junction.  Temple Mills East 

Junction.  
LLS2  AC ECS only  

  Kensal Green HL Junction. Willesden Junction Low 
Level 

KGW New Lines AC/DC AC/DC 
changeover 
midway 

 

  Kensal Green HL Junction.  Harlesden Junction. KGC City Lines AC ECS only  
  Kensal Green Junction. Camden Road Junction. BOK2  AC    
  Lea Junction. High Meads Junction.  LLS1  AC ECS only  
  Leigham Junction. Tulse Hill South Junction. LTH  DC ECS only  
  Longhedge Junction. Latchmere No. 1 Junction. CKL  DC    
  Mitre Bridge Junction. Willesden High Level 

Junction. 
WMB  AC    

  Mitre Bridge Junction.  West London Junction. WLL  AC ECS only  
  North Pole Junction. Mitre Bridge Junction.  WLL  AC    
  Primrose Hill Junction. Camden Junction.  CRC2 DC Electric DC    
  Primrose Hill Junction. Camden Junction.  CRC2 Slow Line  AC ECS only  
  Richmond station  Gunnersbury Junction. SAR2  DC 4th rail  
  Selhurst Junction. Balham Junction. VTB1 Fast/Slow DC    
  South Acton Junction. Acton Central BOK5  DC    
  Stratford Central Junction.  Temple Mills East 

Junction. 5 m.p. 
SDC  AC Access to 

Lea 
Interchange 
CSD.  
Section from 
Stratford 
Central Jn to 
Stratford 
platforms 
11&12 and 
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From To Eng. Line 
Ref. 

Lines Electrification Notes 1 
 

Notes 2 

(new) 
platforms 
13&14 is for 
passenger 
service.  
Remainder to 
Lea 
Interchange 
CSD is ECS 
only. 

  Stratford Central Junction.  Ilford Depot London End 
Junction. 

LTN1 Main/Electric AC ECS only  

  Streatham Common Junction. Streatham Junction. SSC  DC ECS only  
  Streatham Junction. Tulse Hill North Junction. BTH1  DC ECS only  
  Victoria Park Junction. Channelsea South 

Junction.  
DWW2  AC/DC    

  West London Junction.  Sudbury Junction. LLG Relief Lines AC ECS only  
  West Norwood Junction. Tulse Hill South Junction. WTH  DC ECS only  
  Willesden High Level Junction. Kensal Green Junction. BOK3  AC    
Sidings, depots, platforms and loops:      
  Camden Carriage Sidings   LEC1  AC ECS only  
  Harrow & Wealdstone Centre 

Siding  
 CWJ  DC 4th rail ECS only  

  Ilford EMU Depot  ICS  AC ECS only  
  Kensal Green Reversing Siding   BOK2  AC ECS only  
  Kilburn Up and Down Goods 

Loop 
 LEC1  AC ECS only  

  Lea Interchange CSD  SDC  AC ECS only Lea 
Interchange 
CSD not 
yet built at 
August 
2006 
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From To Eng. Line 
Ref. 

Lines Electrification Notes 1 
 

Notes 2 

  Stratford platforms 13 and 14 
(new NLL platforms) 

 SDC  AC   Stratford 
platforms 
13 &14 not 
yet built at 
August 
2006 

  Watford Tip Sidings  LEC1  DC ECS only  
  Watford Yard  WSA  AC ECS only  
  Willesden TMD   LEC1  AC/DC ECS only  
  Willesden TMD Loop  LEC1  AC ECS only  

 




