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THIS AGREEMENT is dated 2008

PARTIES

{1 Alcatel Telecom Limited, a company incorporated in Engiand {registered number 2650571)
whose registered office is at Christchurch Way, Greenwich, London SE10 0AG (the Seller);
and

{2) Alcatel Transport Solutions UK Limited, a company incorporated in England (registered

number 5805963) whose registered office is at Christchurch Way, Greenwich, London SE10
0AG (the Buyer).

RECITALS

Whereas the Seller is engaged in, inter alia, the Business (as defined below) and the Seller desires to
sell, and the Buyer desires {o purchase, all of the Seller's right, title and interest in and to certain
assets used in connection with the operation of the Business, and the Buyer has agreed i¢ assume
certain obligations and Fabilities of the Seller in connection therewith, all upon the terms and subject to
the conditions set forth in this Agreement.

Now, therefore, in consideration of the promises and other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the parties hereto hereby agree as follows.

AGREED TERMS
1 DEFINITIONS AND INTERPRETATION
1.1 In this Agreement the following words shall have the following meanings:

Amro Bond means the bond issued by ABN Amro Bank NV in the maximum aggregate sum
of £29,372,130.30 expiring on 6 November 2007 as replaced and/or extended from time to
time guaranteeing certain liabilities of the Seller pursuant to the terms of the Customer
Contracts;

Assets means the assets of the Business agreed to be sold and purchased pursuant to this
Agreement as described in clause 2.1;

Book Debts means all trade and other debts relating to the Business including prepayments
owing to the Seller on the Transfer Date and fax refunds (other than those pertaining to
income or capital taxes) but excluding the Excluded Book Debts;

Business means the business of the Transport Solutions Division carried on by the Seller at
the Transfer Date in delivering signalling and train contral solutions for urban and mainline
railway customers;

Business Contracts means the Customer Contracts, the Supplier Contracts and the
Consultancy Contracts;

Business Day means any day which is not a Saturday, a Sunday or a bank or public holiday
in England and Wales;
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Business Information means all information, documentation, papers, baoks, records, know-
how and techniques (whether or not confidential and in whatever form held} which relates
exclusively to;

(a) all or any part of the Busingss and the Assets {including all books, accounts, credit
reports, price lists, cost records, work tickets, catalogues and certificates of title);

() the operations, management, administration or financial affairs of the Business
(including all employee records and interview records, any business plans or
forecasts, information relating fo future business development or planning
information relating to itigation or legal advice); and

{c) the sale or marketing of any of the products sold or services rendered by the
Business including, without limitation, all customer and supplier names and lists,
sales advertising and marketing information (including without limitation, fargets,
sales and market share statistics, markel surveys and reports on research and
terms and conditions of sale or supply};

Business Name means Alcatel as well as any logo related thereto;

Completion means completion of the sale and purchase of the Business and the Assets in
accordance with clause 4;

Consideratich means the total consideration due from the Buyer to the Seller pursuant to
clause 3.1,

Consultants means those persons whose names and addresses are set out in Schedule 2,
Part 3;

Consultancy Contracts means those coniracts set out in Schedule 6, Part 2;

Creditors means all trade and other debts, accrued charges and all other amounts owing by
the Seller in connection with the Business on the Transfer Date but for the avoidance of
doubt, excluding the Excluded Liabilities;

Customer Contracts means those contracts, engagements or orders entered into on or
prior to the Transfer Date by or on hehalf of the Seller with customers for the sale of goods
or equipment or the provision of services by the Seller in connection with and in the ordinary
course of the Business which at the Transfer Date remain to be performed in whole or in part
by the Seller and which are listed in Schedule 5;

Employees means the persons whally or mainly employed in the Business at the date of this
Agreement {whose names and addresses are set out in Schedule 1 and Schedule 2 together
with certain particulars of their respective employment) together with the Consultants to the
extent that they are subject to the terms of TUPE;

Excluded Assets means the assets referred to in Schedule 4, Part 1;

Excluded Book Debts means the book debts referred to in Schedule 4, Part 3;
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Excluded Liabilities means all the liabilities or obligations referred to in Schedule 4, Part 2
but for the avoidance of doubt, excluding the Creditors;

Fixtures and Fittings means the fixtures and the fittings, plant and machinery, utensils,
templates, implements and equipment wherever located belonging to the Seller and used
exclusively in connection with the Business including, without limitation, those items listed in
Schedule 7 but excluding the Excluded Assets;

Goodwill means the goodwill, custom and connection of the Seller in relation to the
Business together with the exclusive right for the Buyer and its successors and assigns to
carry on the Business and respectively to represent themselves as carrying on the Business
in succession to the Seller but excluding the Business Name and subject to clause 2.3, all
use by the Buyer thereof;

Intellectual Property means patents, know-how, goodwill, registered and unregistered
trademarks and service marks (including any trade, brand or business), domain names,
registered designs, design rights, utility models, copyright {including all such rights in
computer software, information and any databases), database rights, mora! rights and
topography rights, trade secrets and other confidential information, rights in the nature of
unfair competition rights and rights to sue for passing off and any other similar intellectual or
commercial right (in each case whether or not registered or registrable for the full peried
thereof and all extensions and renewals thereof}, applications for any of the foregoing and
the right to apply for any of the foregoing in any part of the world and any similar rights
situated in any country; and the benefit (subject to the burden) of any and all agreements,
arrangements and licences in connection with any of the foregoing;

Products means those items set out in Schedule 6, Part 3;

Security Interest means any encumbrance, mortgage, charge, assignment for the purpose
of security, pledge, lien, right of set-off, retention of title or hypothecation for the purpose, or
which has the effect, of granting a security interest of any kind whatsocever and any
agreement, whether conditional or otherwise, to create any of the foregoing;

Seller’'s Group means the Seller, its holding company and all companies and underiakings
which now or in the future become subsidiaries or subsidiary undertakings of the Seller or of
any such holding company;

Seller's Scheme means the pension scheme known as the Alcatel Pension Scheme
particulars of which are set out in Schedule 3;

Special Provisions Order means the VAT (Special Provisions) Order 1995 S 1995/1268;

Supplier Contracts means those contracts, engagements or orders entered into on or prior
to the Transfer Date by or on behaif of the Seller listed in Schedule 6, Part 1;

Taxation means all taxes, levies, duties, imposts, charges, contributions and withholdings of
any nafure whatscever or wheresoever imposed and all penaities, fines, charges,
surcharges and interest relating thereto;

Transfer Date means close of business on the date of this Agreement;
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Transitional Services Agreement means an agreement to be entered into between the
Buyer and the Seller in relation to the use by the Buyer of certain assets and services of the
Seller and set out in Schedule 8;

TUPE means the Transfer of Undertakings (Protection of Employment) Regulations 2006;
VAT means Value Added Tax or any equivalent tax outside of the United Kingdom;
VATA means the Valued Added Tax Act 1994,

Warranty means the warranties referred to in clause 5 and set out in Schedule 1; and

Warranty Claim means any claim by the Buyer against the Seller that any Warranty is
untrue or inaccurate in any respect or is misleading.

1.2 In this Agreement:

1.2.1 any reference to a clause, sub-clause or Schedule is to a clause, sub-clause or
schedule of or to this Agreement. References to paragraphs are fo paragraphs of
the Schedules;

1.2.2 headings are included for convenience only and do not affect the interpretation of
this Agreement;

1.2.3 use of the singular includes the plural and vice versa;
1.2.4 use of any gender includes the other genders;

1.2.5 any reference to a person includes natural persons, firms, partnerships,
companies, corporations, associations, organisations, governments, states,
foundations or trusts;

1.2.6 any reference to a person includes that person’s legal personal representatives,
successors and assigns;

1.2.7 reference to any professicnal firm or company includes any firm or company
effectively succeeding to the whole, or substantially the whole, of its practice or
business;

1.2.8 subsidiary and holding company have the meanings given to them by section 736
Companies Act 1985 and subsidiary undertaking and parent undertaking have the
meanings given to them by section 258 Companies Act 1985;

1.2.9 associate has the meaning given to it by section 435 Insolvency Act 1986 and a
person is regarded as associated with any person which is an asscciate of his and
with any company of which any director is an associate of his;

1.2.10  ali references to a statutory provision shall be construed as including references to:

(a) any statutory medification, consolidation or re-enactment {(whether before
or after the date of this Agreement} for the time being in force;
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2.1

2.2

2.3

24

2.5

(b) all statutory instruments or orders made pursuant to a statutory provision;
and

(€) any statutory provisions of which it is a consolidation, re-enactment or
madification,

save to the extent that such modification, consolidation or re-enactment imposes
any new or extended liability or restriction on a party to this Agreement; and

1.211 any phrase infroduced by the terms “including”, “include”, “in particular” or any
similar expression is illustrative only and does not limit the sense of the words
preceding those terms.

AGREEMENT TO SELL AND PURCHASE

With effect from the Transfer Date the Seller will sell and the Buyer will purchase the
Business as a going concern together with the following assets:

211 the Goodwill;

2.1.2 the Fixtures and Fittings;

213 the benefit (subject to the burden) of the Business Contracts;
214 the Business Information;

215 the Book Debts; and

2186 all the Sellers rights against third parties including all rights under any of the
warranties, conditions, guarantees or indemnities or under the Sale of Goods Act
1979 relating to any of the Assets and the benefit of all sums to which the Seller is
entitled from third parties or insurers in respect of damage to the Assets prior to the
Transfer Date, but for the avoidance of doubt, excluding the Excluded Assets and
Excluded Liabilities.

The Seller will sell the Business and the Assets with full title guarantee free from all Security
Interests.

Title to and beneficial ownership of each of the Assets will pass to the Buyer and assignment
of the Goodwill to the Buyer will hereby be effected on Completion.

For the avoidance of doubt, the ownership of, and right to use, the Business Name shall not
pass to the Buyer, provided always that, for so long as any member of the Seller's Group is
the legal and beneficial owner of the Buyer, it shall be entitled to use the Business Name in
connection with and in the ordinary course of the Business.

The Seller shall provide to the Buyer foreign exchange services for so long as any member
of the Seller's Group is the legal and beneficial owner of the Buyer, provided always that the
Buyer shall reimburse the Seiler in full in relation to the substantiated third party costs
incurred in provision of such foreign exchange services to the Buyer after the Transfer Date
including without limitation in relation to monies exchanged prior to the Transfer Date in
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2.6

2.7.

2.8.

2.9

2.10

respect of services to be provided in connection with the Business after the Transfer Date.
The applicable foreign exchange contracts as at the Transfer Date are attached to schedule
10.

The Buyer hereby undertakes to indemnify and keep the Seller indemnified against all
actions, proceedings, losses, damages, liabilities, claims, costs and expenses (including but
not limited to, fines, penalties, surcharges, clean-up costs, legal and other prafessional fees
including VAT and disbursements) which may be suffered or incurred by the Seller arising
directly or indirectly out of or in connection with:

2.6.1 any bond or guarantee issued or otherwise entered into;
262 other security granted; and/or
2.6.3 the satisfaction by the Seller of any contractual relations,

relating to andfor in connection with the Customer Contracts, including without limitation the
Amro Bond, provided the Seller gives prompt notice to the Buyer of any such issue arising
and that the Buyer and the Seller mutually cooperate in accordance with clause 11.

The Seller shall indemnify and defend the Buyer and each of its directors, officers and
employeas (the “Buyer Indemnitees”, for each of whom the Buyer acts as agent) against,
and hold the Buyer Indemnitees harmless from, any and all claims, actions, proceedings,
liabilities, obligations, losses, damages, costs or expenses (including reasonable legal fees)
incurred by any Buyer Indemnitee to the extent resulting from, or arising out of or in
connection with, any breach by the Seller of any covenant, representation or warranty made
by the Seller in this Agreement, provided the Buyer Indemnitee gives prompt notice to the
Seller of any such issues arising and that the Buyer Indemnitee and Seller mutually
cooperate in accordance with clause 11.

The Buyer shall indemnify and defend the Sefler and each of its direciors, officers and
employees (the “Seller Indemnitees”, for each of whom the Seller acts as agent) against, and
hold the Seller Indemnitees harmiess from, any and all claims, actions, proceedings,
liabilities, obligations, losses, damages, costs or expenses {including reasonable legal fees)
incurred by any Seller Indemnitee o the extent resulting from, or arising out of or in
connection with, and breach by the Buyer of any covenant, representation or warranty made
by the Buyer in this Agreement, provided that the Seller Indemnitee gives prompt notice to
the Buyer of any such issues arising and that the Seller Indemnitee and Buyer mutually
cooperate in accordance with clause 11.

Notwithstanding any other provision of this Agreement to the contrary, no person making a
claim under this Agreement shall be entitled to recover any loss of profits, revenue or
contracts, nor any special, indirect or consequential damages in connection with such claim.

The total fiability of either party under this Agreement shall not exceed the sum of £50,000
(Fifty Thousand Pounds Sterling)..
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3.1

4.1

4.2

4.4

CONSIDERATION

The Consideration shall be calculated by reference to a schedule of the assets and liabilities
of the Business being fransferred pursuant to this Agreement as at the Transfer Date (the
Net Assets Schedule) which shall be prepared by the Seller in accordance with UK GAAP
and delivered to the Buyer within 10 Business Days of Completion and thereupon appended
to Schedule 9 and:

3.1.1 to the extent that the Net Assets Schedule shows that the assets of the Business
exceeded its liabilities as at the Transfer Date, the Consideration shall be the
allotment and issue by the Buyer to the Seller of one ordinary share of £1.00 in its
capital; and

31.2 to the extent that the Net Assets Schedule shows that the liahilities of the Business
exceeded its assets as at the Transfer Date, the consideration shall be the sum of
£1.00,

which shall, in either case, be satisfied or payable (as the case may be) by the Buyer to the
Seller in the manner set out in clause 4.4,

COMPLETION

Completion will take place at the offices of the Seller immediately afier signature of this
Agreement when the Seller will deliver, or procure delivery, to the Buyer of:

411 all the Assets capable of passing by delivery (and title {o those assets will pass by
delivery);

4.1.2 all documents of title and certificates in the Seller's possession necessary for the
lawful operation and use of, and all service documents pertaining to, the Fixtures
and Fittings;

413 the Business Contracts;
414 all records required fo be kept under the Working Time Regulations 1998; and

415 a certified copy of the minutes of a meeting of the directars of the Seller authorising
the execution by the Seller of this Agreement and of any other documentation that
may be necessary arising out of or in connection with this Agreement and
appointing the relevant signatory or signatories to sign the same.

The Buyer may, in its absolute discretion, waive any requirement contained in clause 4.1,

The Seller and the Buyer will enter into the Transitional Services Agreement within 10
Business Days of Compietion.

Promptly after delivery of the Net Assets Schedule to the Buyer pursuant to clause 3.1, the
Buyer shall allot and issue or pay the Seller the Consideration as appropriate and make the
accounting entries necessary to properly reflect such transaction.
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5 WARRANTIES

5.1 The Seller warrants to and with the Buyer that each of the Warranties is true and accurate
and accepts that the Buyer is entering into this Agreement in reliance upon each of the
Warranties.

52 Each of the Warranties is separate and independent of other Warranties and undertakings in
this Agreement.

53 The Warranties are subject only to the matters fairly disclosed by the Seller to the Buyer.

54 The total liability of the Seller in respect of all and any Warranty Claims shaif not exceed the
sum of £50,000 (Fifty Thousand Pounds Sterling)..

6 THE EMPLOYEES

6.1 The parties agree that the provisions of Schedule 2, Part 2 will apply in relation to the
Employees.

7 PENSION SCHEME & OTHER EMPLOYEE BENEFITS

7.1 The parties agree that the provisions of Schedule 3 will apply in relation to Employees who
are members of the Seller’'s Scheme in relation to similar employee benefits.

8 THE BUSINESS CONTRACTS

8.1 With effect from the Transfer Date the Buyer will:

8.1.1 become entitled to the benefit of the Seller under the Business Contracts; and

8.1.2 carry out and perform and complete all the obligations and liabilities created by or
arising under the Business Contracts.

8.2 Subject to clause 8.3, with effect from the Transfer Date the Seller hereby assigns to the
Buyer all the Business Contracts which are capable of assignment without the consent of
other parties.

8.3 The Seller shall not be obliged to transfer to the Buyer any of the Business Contracts which
cannat be assigned to the Buyer without the agreement of or novation by or consent to the
assignment from another party, if the same would constitute a breach of such Business
Contracts provided always that the Buyer and the Seller shall comply with the provisions of
clause 8.1 in respect of such Business Contacis.

8.4 in the event that consent or novation is required to the assignment of any of the Business
Contracts:

8.4.1 at the Buyer's request and cost the Seller will use all reaschable endeavours with
the co-operation of the Buyer to procure such novation or assignment on terms
reasonably satisfactory to the Buyer;
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8.5

9.1

9.2

9.3

10

10.1

842 unless and until any such Business Contract shall be novated or assigned the
Selfer will hold such Business Contract on trust for the Buyer and its successors in
title absolutely and the Buyer will perform all the obligations of the Seller under
such Business Contract as the Seller's sub-contractor (if such sub-contracting is
permissible and lawful under the Business Contract in question); and

8.4.3 unless and until any such Business Contract is novated or assigned the Seller will
(so far as it lawfully may) give all such assistance to the Buyer as the Buyer may
reasonably require to enable the Buyer to enforce its rights under such Business
Contract and (without limitation} will provide access to all relevant books,
documents and other information in relation to such Business Contract as the
Buyer may require from time to time.

Subject to clause 10.2, if the Seller receives any payment in respect of the Business
Confracts on or after the Transfer Date the Seller will hold the same as trustee, record such
payment separately in its books and will remit payment to the Buyer for the same within 10
Business Days of receipt.

EXCLUDED LIABILITIES
The Seller remains solely responsible for all the Excluded Liabilities and will:
9.1.1 discharge the Excluded Liabilities promptly; and

91.2 fully and effectively indemnify (and keep so indemnified) the Buyer against all
losses, damages, costs, actions, proceedings, claims, liabilities, demands and
expenses which the Buyer may incur:-

(@) in connection with the Excluded Liabilities; and/or

{b) as a result of the Seller's failure to comply with its obligations under
clause 8.1.1.

The Seller will promptly notify the Buyer of any complaint, claim or dispute or alleged
complaint, claim or dispute received by it in respect of any goods or services supplied by it
and the Seller will not, without the Buyer's written consent, take any other steps in relation to
such complaint, claim or dispute.

if the Buyer considers that i is desirable in order to protect its legitimate business interests to
take preventative action with a view to aveiding such complaint, claim or dispute the Buyer
will consult with the Seller with a view to deciding what preventative action may be taken and
in the event that the Seller agrees (such agreement nct to be unreasonably withheld and/or
delayed) the Seller will take, and will bear the cost of, that action.

Book DeBTS

The Buyer is entitied, for its own account, to collect the Bock Debts. The Seller shall be
obliged to notify the relevant debtors that the Book Debts have been transferred and should
be paid to the Buyer but for the avoidance of doubt the Seller is under no obligation to collect
the Book Debts.
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10.2

10.3

10.4

11

The Seller will ( without interest) remit to the Buyer for any payment which it receives after
the Transfer Date in respect of the Book Debts within 20 days of the receipt of the same by
the Seller.

Any sum received by the Seller in respect of the Business which is not specifically
appropriated by the debtor to a particular transaction will be appropriated first to the debts
due to the Seller and subsequently to payment of the Book Debts.

All rents, rates, water, electricity charges, salaries, wages, accrued holiday pay and other
outgoing costs relating to or payable in respect of the Business up to and including the
Transfer Date shall be horne by the Seller and as from the Transfer Date shall be horme by
the Buyer and all rents, royalties and other periodical payments receivable in respect of the
Business up to the Transfer Date shall belong to and be payable to the Seller and as from
the Transfer Date shall belong to and be payable to the Buyer.

OBLIGATIONS OF THE SELLER AFTER COMPLETION

The Seller will give to the Buyer reasonable access to the books, accounts, records and
returns of the Seller relating to or in connection with the Business as the Buyer may require
{including the right to take copies and extracts on reasonable advance notice) and will keep
them in good order.

On and at any time after Completion the Seller will give or procure to be given to the Buyer
all such information and other assistance (including, without [imitation, particuiars of
customers, suppliers and others who have dealt with the Seller in connection with the
Business) as the Buyer may reasonably require for the conduct of the Business and for the
purpose of implementing the provisions of this Agreement.

Notwithstanding any provision of this Agreement to the contrary, if any of the Assets are not
transferable without the consent, approval or waiver of any third party, or if any transfer of, or
agreement to transfer, any of the Assets would constlitute a breach of any agreement,
instrument or other obligation of the Seller or any violation of law applicable to the Seller or
the Assets, then nothing in this Agreement will constitute a transfer of, or an agreement to
transfer, such Asset until such consent, approval or waiver has been obtained. Immediately
following the Transfer Date, the Seller shall notify any such person or entity whose consent,
approval or waiver is required about the transactions contemplated hereby and the need for
such consent, approval or waiver and shall use reasonable commercial efforts to obtain such
consent. To the extent that any such consent, approval or waiver has not been obtained
within 20 Business Days of the Transfer Date, the Buyer shall use its reasonable commercial
efforts to obtain such consent, approval or waiver at its own expense as promptly as
practicable after the date thereof and each party will cooperate with the other party, in any
reasonable back-to-back arrangements, in order to:

11.3.1  provide for the Buyer the benefits intended to be transferred or assigned hereunder
(unless a third party to a contract, lease or other agreement rightfully terminates or
cancels such contract, lease, or agreement), including, without limitation, the
enforcement for the benefit of the Buyer and at the Buyer's expense of any and all
rights of the Seller against a third party arising from such contract, lease or
agreement; and
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11.4

11.6

11.8

11.9

12

121

12.2

11.3.2 provide for the Seller a summary of all products and services provided by the
Business to enable the Seller to comply with its cbligations under such confract,
lease or agreement in favour of any third party to such contract, lease or
agreement.

Following the Transfer Date, each party hereto will reasonably co-operate with the other
party in the defence or prosecution of any litigation or proceeding (or order or settlement in
connection therewith) instituted on or pricr to the Transfer Date or which may be instituted
after the Transfer Date against or by any party hereto, relating to or arising out of the
Business. The party requesting co-operation under this clause 11.4 shall pay the out-of-
pocket expenses of the party providing such co-operation and of its employees and agents
reasonably incurred in connection with providing such co-operation.

Each party shall co-operate fully and at its own expense, as and to the extent reasonably
requested by the other party, in connection with any audit, investigation or other proceeding
with respect to taxes. Such co-operation shall include, (A} the retention and {upon the other
party's request) the provision of records and information which are reasonably relevant to
any such audit, investigation or other proceeding, and (B) making emnployees available on a
mutually convenient basis to provide additional information and explanation of any material
pravided hereunder.

The Buyer and the Seller shail gach maintain the books and records pertaining to the
Business that each has retained for such period of time as may be required by law. Each
party and their respective employees shall, on reasonable notice, be entitled 10 access such
books and records of the other party and such other party shall co-operate in granting such
access.

Each of the Seller and the Buyer shall co-operate with the other party to supply such
information relating to the Business or the Assels as such other party may reascnably
request from time to time and shall execute and deliver such further instruments and
documents as such other party may reasonably request from time to time for the purpose of
effecting, evidencing or giving notice of the transactions contemplated by this Agreement.

Except as otherwise expressly provided herein, neither the Seller nor the Buyer is making
any representation or warranty in connection with this Agreement.

The parties will co-operate jointly and use their reascnable efforts to release the Seller from
all of its obligations and liabilities under the bonds, standby letters of credit and bank
guarantees relating to the Business including without fimitation the Amro Bond.

CONFIDENTIALITY

The Seller undertakes and will procure that each member of the Seller's Group will
undertake to keep confidential and not at any time to disclose or make known to anyone
whatsoever or use for their own or any other person’s benefit all Business Information.

The obligations imposed by the provisions of clause 12.1 shall not apply to the extent that
the Business Information in question:
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131

13.2

13.3

13.4

13.5

14

141

12.2.1 is or comes into the public domain without fault on the part of the party to whom the
same was disclosed, or o whose attention the same has come;

12.2.2 was already known to the relevant party at the time the same was disclosed to it or
came to its attention; or

12.2.3  has been lawfully disclosed to the relevant party by a third party.
VALUE ADDED TAX

All amounts expressed in this Agreement as being payable by the Buyer are expressed
exclusive of any VAT which may be chargeable and the Buyer will pay to the Seller in
addition to such amounts an amount equal to any VAT for which the Seller is liable to
account to HM Revenue and Customs in respect of any supply made by it to the Buyer under
or in connection with this Agreement.

The parties intend that section 48 VATA and paragraph § of the Special Provisions Order will
apply to the transfer of the Business and the Seller and the Buyer will each use its
reasonable endeavours to secure that pursuant to the provisions referred to above the sale
of the Business is treated as neither a supply of goods nor a supply of services for the
purposes of VAT but as the transfer of a business as a going concern, but nothing in this
clause 13.2 shall require the Seller to appeal or request any review of any determination
made by HM Revenue and Customs that section 49 VATA and paragraph 5 of the Special
Provisions Order do not apply in whole or in part {0 the transfer of the Business.

If HM Revenue and Customs do not agree that the sale of the Business pursuant to this
Agreement falis within section 48 VATA and paragraph 5 of the Special Provisions Order the
Seller shall issue to the Buyer a valid VAT invoice in respect of the sale of the Business,
The Buyer shall forthwith on receipt of such invoice pay to the Seller the VAT charged on the
sale of the Business in addition fo the Consideration.

The Seller and the Buyer shall give to HM Revenue and Customs such notice of the sale and
purchase of the Assets pursuant to this Agreement as may be required by paragraph 11 of
Schedule 1 VATA or as may otherwise be required by law.

The Seller shall as soon as reasonably practicable after the execution of this Agreement
request a direction from HM Revenue and Customs under section 49(1)(b) VATA that from
and after Completion the Seller shall retain and preserve all records relating to the Business
which are required to be preserved by paragraph 6 of Schedule 11 VATA. If HM Revenue
and Customs gives such a direction, the Seller undertakes to preserve such records for such
periods as may be required by law and to allow the Buyer and its agents access to, and to
take copies of, such records on reasonable notice during normal business hours.

ANNOUNCEMENTS AND PUBLICITY

No announcement or circular or other publicity in connection with the subject matter of this
Agreement (other than as permitted by this Agreement) will be made by or on behalf of the
Seller or the Buyer without the approval of the other as {o its content, form and manner of
publication (such approval not to be unreascnably withheld or delayed) save that any
announcement, circular or other publicity required to be made or issued by the Seller or the
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Buyer pursuant to any legal or regulatory authority may be made or issued by the Seller or
the Buyer without such approval. The parties will consult together upon the form of any such
announcement, circular or other publicity.

15 NOTICES
15.1 Any notice or other communication required to be given under this Agreement must be in
writing signed by (or by some person duly authorised by) the party giving it and may be
served by delivering it personally or sending it by pre-paid recorded delivery or registered
post or fax to the address of the relevant party set out in clause 15.2 (or as otherwise notified
by that party in accordance with this clause 15). Any notice so served shall be deemed to
have been received:
15.1.1  if delivered perscnally, at the time of delivery;
15.1.2 in the case of a notice sent by pre-paid recorded delivery or registered post, at the
time of delivery; or
15.1.3 in the case of a notice sent by fax, if the notice was sent during the business hours
of the addressee then on the day of transmission, and otherwise on the next
following Business Day.
For the purposes of this clause business hours means the hours of 2.00 a.m. {o 530 p.m.
focal time in the country of the addressee.
15.2 The addresses for service of notice or other communication are:
Alcatel Telecom Limited, Christchurch Way, Greenwich, London SE10 0AG, for the attention
of the Company Secretary; or
Alcatel Transport Solutions UK Limited, Christchurch Way, Greenwich, London SE10 0AG,
for the attention of the General Manager.
16.3 In proving service:
15.3.1 by delivery by hand it will be necessary only to produce a receipt for the
communication signed by or on behalf of the addressee;
15.3.2 by post it will be necessary only to prove that the communication was contained in
an envelope which was duly addressed and posted in accordance with this clause
15; or
15.3.3 by fax it will be necessary only to produce a transmission report showing full and
correct transmission.
15.4 For the avoidance of doubt, any notice or communication given under this Agreement will not
be validly served if sent by email.
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18.1

18.2
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19.1

20

20.1
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SUCCESSORS, ASSIGNS AND THIRD PARTIES

This Agreement will be binding upon and enure for the benefit of each party's successors
and shall be assignable by the Buyer to the extent that the rights and benefits under this
Agreement shall enure for the benefit of the Buyer's assigns. Save as aforesaid this
Agreement will not be assignable.

The parties agree that (save where may be expressly stated otherwise in this Agreement) for
the purposes of the Contracts (Rights of Third Parties) Act 1999 they do not intend any
person other than a party to this Agreement to be able to enforce any term of this
Agreement.

VARIATION

No variation of this Agreement will be valid unless made in writing and signed by or on behalf
of each of the parties.

WAIVER

Any waiver of any provision of this Agreement must be in writing and signed by or on behalf
of each of the parties. No failure or delay by any party in exercising any right, power or
privilege under this Agreement will operate as a waiver thereof nor will any single or partial
exercise thereof preclude any other or further exercise thereof or the exercise of any other
right, power or privilege.

Any waiver by either party of a breach of any provision of this Agreement will not be a waiver
of any subsequent breach of the same or any other provision.

EXPENSES

The Seller shall pay all expenses incurred in authorising, preparing, executing and
performing this Agreement and the transactions contemplated hereunder, regardless of
whether Completion occurs including, without limitation, all fees and expenses of iegal
counsel, investment bankers, actuaries, brokers, appraisers, accountants or other
representatives or consultants.

SEVERANCE

If any provision of this Agreement shall be found by any court or administrative body of
competent jurisdiction to be invalid or unenforceable such invalidity or unenforceability shall
not affect the other provisions of this Agreement which shall remain in full force and effect.

FURTHER ASSURANCE

The Seller will do, execute and perform and will procure to be done, executed and performed
ali such further acts, deeds, documents and things as the Buyer may reasonably require
from time to time effectively to vest the beneficial ownership of the Assets in the Buyer or as
it directs free from all liens, charges, options, encumbrances or adverse rights or interests of
any kind and otherwise to give to the Buyer the full benefit of this Agreement.
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22 ENTIRE AGREEMENT

221 This Agreement, the Transitional Services Agreement and all agreements entered, or to be
entered into, pursuant to the terms of this Agreement or entered into between the Seller and
the Buyer in writing and expressly referring to this Agreement:

2211  together constitute the entire agreement and understanding between the parties
with respect to the subject matter of this Agreement; and

22.1.2  (in refation to such subject matter) supersede all prior discussions, understandings
and agreements between the parties and their agents {(or any of them} and all prior
representations and expressions of opinion by any party (or its agent) to any other
party (or its agent).

22.2 Each of the parties acknowledges that it is not relying on any statements, warranties or
representations given or made by either of them in relation to the subject matter hereof, save
those expressly set out in this Agreement and other documents referred to in clause 22.1,
and that it shall have no rights or remedies with respect to such subject matter otherwise
than under this Agreement (and the documents executed at the same time as it or referred to
in it) save fo the extent that they arise out of the fraud, fraudulent misrepresentation or
fraudulent concealment of any party.

23 COUNTERPARTS

23.1 This Agreement may be entered into in any number of counterparts, each of which when
executed and delivered shall be an original, but all the counterparts shall together constitute
one and the same agreement.

24 APPLICABLE LAW AND JURISDICTION

241 English law governs this Agreement. Each parly itrevocably agrees to submit to the
exclusive jurisdiction of the courts of England over any claim or matter arising out of or in
connection with this Agreement.

25 POST-COMPLETION EFFECT

251 This Agreement shail remain in fulf force and effect after and notwithstanding Completion in
respect of all obligations, agreements, covenants, undertakings or conditions contained in or
implied by this Agreement which have not been done, observed or performed at or prior to
Completion and all warranties, representations and indemnities contained in or implied by
this Agreement (including the warranties set out in Schedule 1) shall continue in full force
and effect after and notwithstanding Completion and the parties may take action for any
breach of non-fulfilment of any of them after Comgpletion.

THiS AGREEMENT has been entered into on the date stated at the beginning of this Agreement.
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Schedule 1
Warranties

1 THE SELLER

1.1 The Seller is a company duly incorporated and validly existing under English Law, is entitled
to enter into and carry out the provisions of this Agreement and has full power and authority
to sell the Business and the Assels to the Buyer pursuant to its memorandum and articles of
association,
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Schedule 2

Part 1
The Employees
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First name
Emma
Andrew
Barry

Brian

Biba
Christopher
Antony
John

Julian
Simon
leremy
Andre

Ali

Chandravikash

lan
Timothy
Jamie
David
Thomas
John
Sheila
Al-had
Samuel
Paul
Alan
Steven
Tolga
Ryan
Wendy
Omid
Stephen
John
Gary
Abhijit
Mark
George
Walter
William
Melanie
David
Adewale
Daniel
Stephen
Andrew
Peter
David

Last name Employee Subgroup Count

Davey
Dalgleish
Hardy
Macy
Osborne
Fairman
Smith
Mills
Rimer
Jones
Hooper
Steenkamp
Hashemi
Mohith
Streeter
Brockbank
Carson
Swain
Godfrey
Haile
Britton
Rashid
Jacques
Nelson
Clark
Waine
Yusuf
Difford
Gibson
Fattahian
Hinds
Currens
Rogers
Vaidya
Townsend
Lau

Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee

Mukuzwazw Permanent Employee

Kiely
Collins

Permanent Employee
Permanent Employee

Mickleburgh Permanent Employee

Babalola
Quant
Godwin
Jackson
Salt
Kenyon

Mohammad Fuad Bin Ab Rahman

Susan

Parker

Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee

1
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David
Andrew
Roy
Graham
Oavid
Jonathan
Peter
Matthew
Michael
John
Paul
Richard
Archibald
Sarah
Thomas
Andrew
Neil
Carole
Patrick
Andrew
Ajai
Christopher
Alan
Philip
Hok Sam
David
Yiu
Delmar
Themas
Adenike
Mangesh
Michael
Michelle
Stephen
Devon
Asim
Paul
Jason
Manjit
Lee

lan
David
Lucyanna
Philip
Kellie
Maniji
Robert
Marek
Olga

Preston
Eastham
Murray
Mudie
McBride
MacGregor
Knight
Red
Campion
Bonshor
Carter
Brown
Buchanan
Tolley
Garrity
Brooker
Smith
Ballard
Young
Billington
Menon
Barclay
Ogden
Comber
Man
Jewiss
Lee
Weale
Ray

Ozoh
Kode
Hawkins
Garvey
Passingham
Symister
Shabbir
Wardman
Malschuk
Kumar
Reeve
Williams
Bence
Rice

Egan
Judd
Kara
Faux

Permanent Employee
Permanent Employee
Permonent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee

Werenowski Permanent Employee

Yateh

Permanent Employee
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Daniel
Philip
Dean
Josim
Robert
Julig
Behdjet
Silvester
Anthony
Carole
Albert
Richard
Paramasewari
Ulupi
Paul
Stephen
Neil

Asa
Alan
Kate

Boizard
Burton
Ford
Ahmed
Le Lievre
Gooding
Dijandash
Baptista
Linnell
Newton
Love
Rush
Menon
Patel
Willson
Carroll
Morris
Wheeler
James
Ford

Permanent Employee
Permanent Employee
Permonent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
Permanent Employee
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First name Last name Emplayee Subgrouj Count
Mark Halinaty  Assignee In 1
Norman  Speake Assignee In

1
Bill Moore Assignee In 1
3




Part 2
Provisions relating to Employees

1 PROVISIONS RELATING TO EMPLOYEES

1.1 The parties acknowledge and agree that, irrespective of any determination by a court of
competent jurisdiction to the confrary, the sale and purchase pursuant to this Agreement will
constitute a relevant transfer for the purposes of TUPE and accordingly that it will not
operate so as to terminate any of the contracts of employment of the Employees and such
contracts shall be transferred to the Buyer pursuant to TUPE with effect from the Transfer
Date which shall be the time of transfer under TUPE.

1.2 Without prejudice to the other provisions of this Schedule, the Seller shall, at its own
expense, give the Buyer such assistance as the Buyer may reasonably require fo contest
any claim by any person employed in the Business at or prior to Completion resulting from or
in connection with this Agreement.

1.3 The Buyer shall:

3.1 perform and observe all the employer's obligations, whether under the contract of
employment or otherwise, arising out of or in connection with any Employee's
employment including, without limitation, payment for wages or salaries, accrued
holiday pay, sick pay, maternity pay, liability to tax, accrued bonuses or
commissions and other periodic payments for any period after the Transfer Date;

3.2 perform and observe all the transferee’s obligations arising under Regulation 13 of
TUPE, including but not limited to providing the Seller with such information as it
requests in order to allow it to perform its own obligations under Regulation 13(2)
and Regulation 13(3); and

33 indemnify and keep the Seller indemnified against all liabilities, losses, charges,
costs, claims demands and expenses which the Seller may suffer or incur arising
out of or in connection with any failure by the Buyer to comply with its obligations
under paragraphs 3.1 and 3.2 or any claim or other legal recourse by an Employee
for compensation for loss of office, redundancy, unfair dismissal, breach of
contract, in tort or otherwise in respect of or arising out of his or her being or
ceasing to be an Employee after the Transfer Date.
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Part 3
Consultants
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First name¢Last name Employee Count

Leif Windle Consuliant

! Michael Fish Consuitant 1
Peter Grey Consultant 1
Thomas Horsfield Consultant i
Bob Jacobs Consultant 1

1
5




Schedule 3
Pension and other employee benefit provisions

1 INTERPRETATION
Employee Members means those Employees who are active members of the Scheme at
the time their employment fransfers to the Buyer;

Principal Empioyer means the company named as Principal Employer in the governing
documents of the Scheme for the time being;

Scheme means the Alcatel Pension Scheme set up by a Trust Deed dated 1 December
1980;

Transitional Pericd means the period beginning when the Buyer first employs one or more
of the Employee Members and ending when the Buyer ceases to be a subsidiary of the
Seller or when the last Employee Member leaves the service of the Buyer or such earlier
date as the Seller shall specify in writing; and

Trustees means the Trustees or Trustee of the Scheme for the time being.

2 TRANSITIONAL PERIOD

2.1 The Seller shall use its best endeavours to procure (subject to the agreement of the Trustees
and completion of such deed of adherence as the Trust Deed and Rules of the Scheme
require} the inclusion of the Buyer as a participating employer in the Scheme during the
Transitional Period in respect of the Employee Members,

2.2 During the Transitional Period, the Seller shall use its best endeavours to procure that the
Buyer shall:

2.2.1 pay or procure to be paid to the Trustees contributions at the rates which shail be defined
from time to time in the Schedule of Contributions (as amended by the Trustees and the
Principal Employer at any time), and it will comply in all respects with the provisions of the
Scheme and overriding legislation, including existing agreements between the Trustees and
employers concerning the provision and timeliness of information;

222 in addition to the contributicns in paragraph 2.2.1 above pay or procure to be paid to the
Trustees £100 per Employee Member per month on account of the administrative costs and
expenses of the Scheme attributable to the Employee Members;

2.2.3 not do or omit to do any act or thing whereby the Scheme's sfatus as a registered pension
scheme and contracted-out scheme would or might be prejudiced;

224 not increase the Pensionable Earnings of any Employee Member to or above an amount
which exceeds such Employee Member's Pensionable Earnings at the point of transfer to
the Buyer by more than 3.00 per cent except with the prior approval of the Seller and on
such terms as to payment of additional contributions to the Scheme as the Trustees or the
Seller may require; and
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225

2.3

24

25

not exercise any right, power or discretion conferred on the Buyer by the Scheme which
could have the effect of increasing the amount or value of benefits payable to Employee
Members except on such terms (whether as to payment of additiona!l contributions to the
Scheme or otherwise) as the Trustees or the Seller may require.

The Seller shall procure that during the Transitional Period any alteration which shall be
made in the basis of contributions payable to or to the benefits payable from the Scheme
shall not apply to the Buyer or 1o any of the Employee Members without the prior written
consent of the Buyer unless such alteration is required by law or so that the Scheme remains
contracted-out or so that the registered pension scheme status of the Scheme is not
prejudiced.

The Seller shall use its best endeavours to procure that while the Employee Members are
members of the Scheme their employment shali be contracted-out employment (within the
meaning of Saction & of the Pensicn Schemes Act 1993) by reference to the Scheme.,

On termination of the Transitional Period, the Buyer shall cease to be a participating
employer in the Scheme and the Employee Members who are active members of the
Scheme immediately prior to the end of the Transitional Period shall cease fo be active
members.

GROUP LIFE INSURANCE, INCLUDING DEPENDANT’S BENEFITS

The Seller will procure that each of those Employees currently covered by the Seller's Group
Life insurance policies, currently underwritten by Societe Generale, will continue to be
covered following the transfer of their emplayment to the Buyer until the earliest of:

the date the Seller ceases to be a shareholder in the Buyer; or
the date on which the Employee leaves the employment of the Buyer.

The Seller will procure that the Buyer shall accept such recharge of premium payments as
may be required.
INCOME PROTECTION {LONG TERM DisaBILITY)

The Seiler will procure that each of those Employees currently covered by the Seller’s
Income Protection policies, currently underwritten by Societe Generale, will continue to be
covered following the transfer of their employment to the Buyer, until the earliest of:

4.1.1 the date the Seller ceases {o be a shareholder in the Buyer; or
412 the date on which the Employee leaves the employment of the Buyer.

GENERAL

The Buyer undertakes to provide the Trustees (or their agents) with any information that may
be from time to time required to carry out the function of the operation of a pension scheme,
including information about Employees who are not members of the Scheme but may have
henefits under the Group Insurance plans mentioned above.
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5.2 The Buyer will be charged for all costs related {o its participation and/or cessation of
participation in the Scheme during the Transitional Period, including, but not limited fo
contributions, taxes, administration fees, actuarial reporting, specific filings, audit fees, and
management fees.
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Schedule 4

Part 1
The Excluded Assets

Subject to clause 2.4, the Business Name.

2 The statutory books of the Seller.

3 Cash at bank and in hand.

4 All servers and other electronic storage facilities used in connection with the Business.

5 MARS.

6 DMS.

7 Global Expenses.

8 Flex.

9 File print services,

10 Mobile phones.

11 Microsoft Project.

12 Microsoft Visio.

13 Adobe Acrobat writer.

14 Microsoft Access.

15 All LAN and WAN connections to the Alcatel Global Network used in connection with the
Business whether by the Seller or otherwise.

16 Internet access via the central proxy server in France.

17 Security policies.

18 CDMS.

19 Doors software.

20 DDTS.

21 Lotus Naotes.

22 ICT Layer 1.
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23 Microsoft Office.
24 TMSD.
25 Causeway.
26 ADSL lines connecting Neasden and Highgate.
27 The Intellectual Property.
28 IS09001 and OHSAS Certificates, BVQ | number 21253.
29 Data Protection registration.
30 Insurance policies.
31 All desks and office equipment.
D:\Documents and Settings\Chris F WOODHEAD\Desktop\Datat TS0 24

Sale\Business purchase agreement (21.11.06).dec




Part 2
The Excluded Liabilities

1 Other than the Creditors, any liabilities, obligations, outgoings, encumbrances, undertakings,
debts, actions, proceedings, costs, damages, claims or demands relating to the Business or
the Assets attributable to the period up to and including the Transfer Date or arising by virtue
of this Agreement including (but not limited to) Intellectual Property and any and all liabilities
in respect of:

1.1, National Insurance;

1.2. PAYE;

1.3. VAT,

1.4. other Taxation attributable to the Seller in respect of the Business, the Assets or
the Employees;

1.5. all bank and other overdrafts and loans owing by the Seller;

1.6. acts or omissions by the Seller on or before the Transfer Date including (without
fimitation):

1.1.1.  claims by any person in connection with any gocds or services supplied
by the Seller on or before the Transfer Date; and
1.1.2, claims by any person in connection with the Business Confracts;

1.2. any other liability or obligation of the Seller which is not expressly assumed by the
Buyer under this Agreement, provided always that the Buyer shall be liable for all
liabilities, obligations, outgeings, encumbrances, undertakings, debis, actions,
proceedings, costs, damages, claims or demands relating to the Business or the
Assets incurred prior to the Transfer Date in relation to services supplied and/or
matters arising after the Transfer Date.
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Part 3
The Excluded Book Debts

None
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Schedule 5
The Customer Contracts

lists of:

1. Customer Contracts.
2. Customer Open Orders.
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Sum of Net value after billing as at 09/11/06 £

Name 1 Customer Purchase order number Total
ALCATEL CANADA INC. AUTOMATION P16086 10,179
P16827 1,069,428
P18460 2,680
ALCATEL CANADA INC. AUTOMATION Total 1,082,288
Carillion Construction Lid 10200015768/1 3,676
Cariltlion Construction Ltd Total 3,676
Carillion Construction Ltd t/a 10200016571/0 21,282
Cariilion Construction Lid t/a Total 21,282
Chiltern Railways AT000222 437
AT000282 227
AT000283 870
AT000286 145
AT000287 459
AT000288 459
AT000290 459
ATO00291 489
ATO00292 301
AT000293 4772
AT000294 514
AT000295 840
AT000301 4772
AT000302 459
AT000304 459
AT000310 459
AT000315 472
AT000316 459
AT000317 145
AT000318 145
AT000320 870
AT000322 459
AT000323 301
AT000324 459
AT0Q0325 514
AT000327 840
AT000333 514
Chiltern Railways Total 12,698
Exel PLC D0O00513 663
D000514 5,524
E017262 309
£021144 1,707
E021329 671
Exel PLC Total 8,874
First Engineering Ltd 15544 4,629
First Engineering Lid Total 4,629
Jarvis Plc Quotation Ref 20060472 7,160

RAILO621501 525




Jarvis Plc Total
Network Rail Infrastructure Ltd

Network Rail Infrastructure Ltd Total
Network Rail Infrasfructure Lid

Network Rail Infrastructure Lid Toial
Tube Lines Ltd

Tube Lines Ltd Total

Tyne & Wear Passenger Transport
Tyne & Wear Passenger Transport Total
Unipart Rail Logistics Ltd

Unipart Rail Logistics Ltd Total
WESTINGHOUSE RAIL SYSTEMS LIMITED

_WESTINGHOUSE RAIL SYSTEMS LIMITED Total
Grand Total

RAILO660169

180206
206175
235161
291504
303609
310101

315914
JNUP-A-000-P-CON-00003
14755

7100066743
7100068114
7100069195
7100069426
7100070091

B/ET8030
C/E14971
C/E21037
C/E24744
C/E24765
C/E24766
G/E13234
G/E20974

2,079
9,764
23,745
10,036

0

205
137,277
3,975
175,239
184,500
184,500
224,590,431
224,590,431
9,961
9,961
5,780
2,890
6,753
1,927
1,927
19,277
37,868
1,178,393
1,948,971
3,900
7,400
7,400
78,576
28,467
3,290,976
229,413,594




Schedule 6

Part 1
The Supplier Contracts

1. All open purchase orders under the following profit centres listed in Sellers accounting
system as at Transfer Date:

AD19800
AD01100
A001200
A046200
A019900
A020000

The specific purchase orders will be agreed and listed in an additional attachment to this
schedule following the Transfer Date.

2. Contracts listed in the attachment to this schedule.
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Commercial in Confidence

DUE DILIGENCE

SUPPLY CONTRACTS
- - |Fuli Narne of project (end - *: %" | Name of ecustomer .- [ ‘|Date sigried : |Contract Price millions
eustomery. T g R T el (Euros and focal currency)
SUPPLIER/ VENDOR- | . CE1 =£1.46184
with TSD -specify . ey T .
Unitfeountryy o ! b s e L - Gt - -
Samsung Electronics ™ jJubilee & Northern Lines Upgrade |Tube Lines ATL/O5M217 14-Apr-G6 Framewoerk Agreement -
Hainan Fibre Optics project {for Tube Lines) . Estimated Value = £715k
Co; Ltd (€1.045m)
AEl Cables Lid Jubilee & Nerthern Lines Upgrade .E.wm Lines ATLH05/1266 Not signed yet|Framework Agreement -
project (for Tube Lines) Estimated Value = £155k
(€227k) -
Brand-Rex Ltd Jubilee & Northern Lines Upgrade |Tube Lines ATL/05M275 Not signed vet|Framework Agreement -
project (for Tube Lines) - C Estimated Value = £345k
(€504k) .
Nexans UK Ltd Jubilee & Northern Lines Upgrade |Tube Lines ATLI05/1274 Not signed yet| Framework Agreement -
project (for Tube Lines) Estimated Value = £520k
(€760k)




Coemmercial in Confidence

DUE DILIGENCE

SUPPLY CONTRACTS
Category i~ 7% [Fuil:Name of. project {end: Name of custamer. - Agreement " - |Date signed - | Contract Price millions .~
T : “|eustomary. < DA e 2t T [{Eurps and logal currency)
Chicride Power Jubitee & Northern Lines Upgrade |Tube Lines ATL/08/1301 Not signed yet|Framework Agreement -
Protection project (for Tube Lines) Estimated Value = £685k
(€1.001m)
Mainframe ) Jubilee & Northern Lines Lipgrade [Tube Lines ATLI05/M1273 Not signed yet |Framework Agreement -
Communications Ltd-  fproject (for Tube Lines) - Estimated Value = £142k
. (€208k)
Anixter |_td Jubilee & Northern Lines Upgrade |Tube Lines ATL/05/1279 Not signed yet [Framework Agreement -
project (for Tube Lines) Estimated Value = £75k
(€100K)
Anixter Ltd Jubilee & Northern Lines Upgrade |Tube Lines ATL/IO5M279
project (for Tube Lines)




Commercial in Confidence

DUE DILIGENCE

Train Cantrof System Subcontract

SUPPLY CONTRACTS

Catdégory: © Full.Name of project (énd. 7" | Namie of cusfomer ‘|Agreement - - .. Date signed . | Contract Price millions
iRy customer) - 0 Lt S Number. " 0 [{Bures and focal currency)
Human Engineering LtdjJubilee & Northern Lines Upgrade {Tube Lines ATL/05/1281 22-Dec-05 £95k (€139k).

project {for Tube Lines)
Human Engineering Lid|Jubilee & Northern Lines Upgrade |{Tube Lines ATL/05/1281

: project (for Tube Lines)

LPA Channel Electric  |Jubilee & Northern Lines Upgrade |Tube Lines ATL/06M310 Mot signed yet|£834k (€1.219m}

project (for Tube Lines) ) :
Mouchel Parkman Jubilee & Northern Lines Upgrade. {Tube Lines Limited JNUP-A-000-P- |1st October  [£52,009,132 (€ 76,029,029)
Metro project (for Tubé Lines Limited) GON-0003 03 : .
Alcatel Canada Jnc Jubilee and Northern Line Upgrade|Tube Lines Limited None 27-Oct-03 £124,000,000
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Part 2
The Consultancy Contracts
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First name¢ Last name Employee Count

Leif Windle Consultant

Michael Fish Consultant 1

Peter Grey Consultant 1
Thomas  Horsfield Consultant 1

. Bob Jacobs Consultant 1
1

5




Part 3
The Products

The detailed inventory list will be agreed and listed in an attachment to this schedule following the
Transfer.Date.
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14810010 Audit File Nov THPOG6 xis

GL ACCOUNT
ACCOUNT NAME

Employee Responsible

14810010

Customer Orientated Inventories - Non Std Items

Period ENDED

11

Sarah Tommbes

Balance per spreadsheet/sub ledger
Balance per General Ledger

Difference

£ 8,116,754.52

£ 8,116,754.52

£0.00

Balance in document currencies

TSDBD | 8,116,754.52

8,116,754.52

_ BRIEF SUMMARY OF GL BALANCE © . . = . - -

14810010 - COI functional (Complex Orders)

TOTAL excluding TSD

8,116,754.52

8,116,754.52

~ACTION TO BE TAKEN

Empioyee confirmation

Authorised

Date

28.11.2006

3
ol
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m
o
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Schedule 7
The Fixtures and Fittings

1. PCs in list attached to this schedule.

2. 3 x HPSOGO pricross printers

3. 1 x HFP9150 pricross printers

4, 2 x CJ5500 pricross printers

5. 1 x HP4200 pricross printers

6. Bentiey Micrastation (CAD)

7. Primavera .3
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DWC602377
DWTO02056
DWTB02057
DWTE02241
DWT802350
DW0160893
DW0161002
DWG602406
DwW0161017
DWOB02285
DWE160998
DWTe802102
DWTBD2171
AGC201001
DW0180945
DWTB02455
DWTB01360
GP0450515
GP0450515
GP0450515
DWG163744
DWO1B0957
DW1501968
DW0 180988
EMO006676
DWTE01858
DWTB(02466
DW0602379
DWG0B02409
DWG0160946
DWT652140
DW0B02480
DwO0160720
DW0 160943
DWTB02382
DWO0180753
DWO160753
DW0160753
DWD180753
DWO0160753
DwW0180753
DWQOG01578
DwW3161005
DWT8BG2471
OW0180831
DWTeG1897
DWTo02375
DW0141654

DWW BC21s

First name

Josh

Aaron

fan

Dave

Dean
Adewale
Carcie
Silvester
Christopher
David

Andy

Floyd

John

Daniel

John

Alyson

William

Sheila

Sheila

Sheila

Timothy J
Andrew
Michael
Richard
Ben
Derak
Dave
Philip
David
Michael
David
Steve
Jamie
Paui
David
Alan
Alan
Allan
Allan
Allan
Altan
Melanie
Philip
Jacqui
John
Tim
Robin

Ancraw

-

M

Malooim

M

Last Name

Ahmed
Amoani
Anderson
Arnold
Atherton
Babalola
Ballard
Baptist
Barclay
Bence
Billington
Blake
Blowfield
Boizard
Bonshor
Boreham
Bradford
Britton
Britton
Britton
Brackbank
Brooker
Brouder
Brown
Buchanan
Burgess
Burrows
Burton
Burton
Campicn
Carpenter
Carrolt
Carson
Carter
Clack
Clark
Clark
Clarke
Clarke
Clarke
Clarke
Colling
Comber
Cconey
Currens
Cusk
Cajee
Daigleish
Deversux

Known as

Adewals

Chyris

Sheila

Tim
Andy

Mick

Alan
Alan

Melanie

PC Type

Laptop S
Laptop S
Laptop S
Desktop S
Desgktop S
Laptop S
Laptop T
Laptop S
Laptop S
Laptop S
Laplop T
Laptop S
Laptop S
Desktop S
Laptop &
Deskicp T
Deskiop S
Desktop S
Deskiop S
Desktop S
Laptop &
Desklop S
Laptop S
Laptop S
Lapfop S
Deskiop S
Laptop &
Laptop T
Laptop S
Laptop S
Laptop S
Laptop S
Laptop S
Laptop S
Laptop S
Laptop S
Laplop S
Deskiop S
Deskiop S
Deskiop &
Deskiop 8
Laptop S
Laptop S
Ceskiop 3
Lapicp S
Lapien S
iaptop S
Laptop 8

R A
~EROT o

PC Model

NCB120-S
NC6120-S
NCE120-3
D330-8

DC7600-3
NC6120-3
NC6120-T
NC6120-S
NC6120-3
NC6120-5
NC6120-T
NCB120-8
NC6120-5
BCr7e00-s
NCE120-3
DC7100-T
D530-S

DC7600-S
DC7100-S
bC7100-3
NC60GC-S
DC7600-5
NCB120-8
NC80C0-5
NCE120-3
DC7100-T
NCB000-S
NC6120-T
NC6120-8
NC6120-S
NC6120-3
NC&000-3
NC6120-3
NC6120-8
NC8120-3
NCB120-S
NC8120-8
CC7B600-S
DC7600-S
DC7800-8
DC?806-5
NCB120-S
NCE120-8
DC7800-3
NCBO0G-8
NCB000-5
NCE120-
NCS0G0-

NOBONH

HeRWAR LD by

.

pl

o N

PC Asset#

182222
182108
182212
181218
8598
182236
182219
182195
182132
182198
182241
182073
182133
181891
182070
182246
302165
181896
181277
181270
302154
182053
181880
181357
182059
182143
181484
182105
182197
181926
181879
181209
182088
181923
182180
181770
181859
182159
182160
182158
182161
182025
182088
181780
181227
181374
182215
301829

181437
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DWTB802009
DWTB02068
DW0602407
DWTE02091
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DW0602378
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DWOB01625
DW0161040
DWECE01309
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DWTB02293
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DW0B01782
DWT802468
DW0801830
DWTE02440
DWO0160801
DWT601374
DW0160887
DWTB01574
DwW0160764
DWGE02481
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EMO000980
DWG0161062
DWTB02431
DW0B02346
DWTE00848
DwW1e02187
DW01803810
DW0160871
DWTB02388
DW0O160958
DWO0181048
GPA0T7 1861
DWTB01863
DWTB01947
DWoOR05874
JEGG20179
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Ryan

Paul

Gordon

Ben

Nigel

Keith

Andrew

Jeff

Phif
Christopher L
Robert
Dean
Kate
Kevin
Michelle
Wendy
Thomas
Stephen N
Julia

Peter

AN

Steve

John

Mark

Ali

Michaei

Steve

Richard R
Michasl

Jeremy
Thomas

Py

Andrew W

Bob

Samuel H
Alan

David

Simon P
rellie
Senaka
Manjit
David
Mike
David
William H
Barry

Peater

Mangesh

Manjit

Siephen

Hoben
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SEOTde
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Difford
Difford
Dixon
Djandash
Dodman
Durk
Eastham
Edwards
Egan
Fairman
Faux
Ford
Ford
Garrity
Garvay
Gibson
Gedfrey
Godwin
Gooding
Grey
Other
Griffiths
Haile
Halinaty
Hashemi Al
Hawkins
Heard
Hinds
Hobbs
Hooper
Horsfield
Jackson
Jacohs
Jacgues
James
Jewiss
Jones

Judd
Kanathigoda
Kara
Kaufman
Kendall
Kenyon David
Kiely il
Kiely

Knight

Kode

Kumar

Langford

Lamer

oo
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Ryan
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Tom
Steve

Richard

Andy

Sam
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(e ';
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Laptop S
Laptop S
Laptop S
Laptop S
Laptop S
Desktop S
Laptop S
Laptop S
Laptop S
Laptop S
Laptop &
Desktop T
Laptop 8
Laptop 8
Laptop S
Desktop S
Laptop S
Laptop S
Desktop &
Desktop S
Laptop S
Laptop S
Lapiop 8
Laptop S
Lapton S
Laptop S
Laplop 5
Laptop T
Deskiop T
Laptop T
Lapiop 8
Laptop S
Deskiop S
Laptop S
Laptop T
Lapton S
Laptop S
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NC6120-S
NC6120-3
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Mickleburgh David
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Mudie
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Rahman
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Rathi
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Faul

Susan

Cavid
Dan
Fuad
Haddy
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NC6120-S
NC6000-S
NC6000-S
NC6120-8
NC6120-3
DC7100-T
NC8120-S
NC6120-S
NC8000-5
NC6120-3
DC7100-T
NC8120-S
DC7600-3
NC6120-T
NC6120-3
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NC6120-T
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NC6126-S
NC6120-3
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NCB000-S
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Abhijit
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Sheeran
Smith
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Speake
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Sullivan
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Yusuf
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David

Mark

Abhijit

Steve
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TRANSITIONAL SERVICES AGREEMENT

This TRANSITIONAL SERVICES AGREEMENT (the “Agreement”) is made and
entered into as of , 200_ by and among [Alcatel XXX], a with
a share capital of registered with
, having its registered office at
, represented for the purpose hereof by
(“Alcatel”) and [Alcatel Transport Solutions country / Alcatel Security Safety Command

Control country], a company formed wunder the laws of the
[ 1, having its principal place of business at
[ 1, represented for the purpose hercof by | ] (the
“Company”).

RECITALS

A. The Alcatel Parties have entered into a Master Agreement with Thales, dated

, whereby inter alia the Alcatel Parties have agreed to transfer, sell or otherwise dispose
and Thales has agreed to purchase, further to preliminary Reorganizations, the AAS, TSD and
ISD/SSCC Businesses.

B. This Agreement is entered into pursuant to Section 5.3.7 of the Master
Agreement.
C. Capitalized terms not otherwise defined in this Agreement will have the meanings

assigned to them in the Master Agreement unless the context otherwise requires.
AGREEMENT

NOW, THEREFORE, for and in consideration of the mutual covenants and agreements
contained in this Agreement and in the Master Agreement, and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, Alcatel and the
Company agree as follows:

1. Services.

{A)  Subject to the terms and conditions of this Agreement, as of the date of
this Agreement and until the partial or complete termination or expiration of this Agreement
pursuant to Section 3 below, Alcatel will provide or cause to be provided to the Company those
specified services set forth on Exhibit [_]_ attached hereto and incorporated herein by reference
(collectively, the “Initial Alcatel Services”). The Company may at any time following the
commencement of the term of this Agreement, upon notice o Alcatel, request that new or
additional services be added to the Initial Alcatel Services, so long as such additional services
were previously provided to the Company or its affiliates by Alcatel or its affiliates and are
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advisable for the operation of its or its affiliates’ business, in which case the parties will discuss
in good faith the terms and conditions of these complementary services (the *“Additional
Services”), including but not limited any reasonable complementary fees for the provision of
such Additional Services. The Initial Services and the Additional Services are together referred
to as the “Alcatel Services”. In addition, the Company may within thirty (30) days following the
commencement of the term of this Agreement, notify Alcatel that the Company does not wish to
receive such Alcatel Service, in which event such Alcatel Service shall be deleted from the
appropriate exhibit effective as of the date of such notice, without any modification of the
Purchase Price.

(b)  Subject to the terms and conditions of this Agreement, as of the date of
this Agreement and until the partial or complete termination or expiration of this Agreement
pursuant to Section 3 below, the Company will provide or cause to be provided to Alcatel or to
such entities as Alcatel shall direct those specified services set forth on Exhibit [ ] attached
hereto and incorporated herein by reference (collectively, the “Company Services” and together
with the Alcatel Services, the “Services”) at the fee or cost that is opposite each of the Company
Services set forth on such Exhibit [ ] . In addition, Alcatel may, within thirty (30) days
following the commencement of the term of this Agreement, notify the Company that Alcatel
does not wish to receive such Company Service, in which event such Company Service shall be
deleted from the appropriate exhibit effective as of the date of such notice.

{c) Alcatel and the Company acknowledge that during the term of this
Agreement, each of the parties will be arranging to transfer the applicable Services from the
other party’s controf to its own control. Fach party agrees to assist, and cause its affiliates to
assist, the other party in such transfer and will make available all information, methods of
operation and such other data that the other party may reasonably request to facilitate such
transfer in a manner which eliminates or minimizes any disruptions to the operations of the other

party.

(d) Alcatel and the Company will each nominate a representative to act as the
primary contact person with respect to the accomplishment of the transactions contemplated by
this Agreement (the “Service Coordinators™). Unless Alcatel and the Company otherwise agree,
all communications relating to this Agreement and the Services shall be directed to the Service
Coordinators in accordance with Section 8(b) hereof. Each Service Coordinator shall be a
managerial (or higher) level employee of the party in question and shall be fully qualified to
fulfill the responsibilities of this position. Each initial Service Coordinator shall serve in that
capacity for a period of not less than ninety (90) days from and after the date of this Agreement.

2. Quality of Services.

(A)  Alcatel represents with respect to the Alcatel Services and the Company
represents with respect to the Company Services that such Services will be performed in a
professional, timely and workmanlike manner and will be substantially of the same quality and
in the same manner of performance as such Services were performed immediately prior to this
Agreement.
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(B)  Each party may, after giving prior notice to the other party, assign
personnel to monitor and review the Services being provided by the other party to ensure that
such Services are being provided in accordance with the terms of this Agreement and to the
recipient party’s reasonable satisfaction, and each party agrees to give or cause its affiliates to
give such personnel reasonable access to its and its affiliates’ properties, systems, books and
records for such purposes. Each party will perform any such monitoring and review in a manner
that will not disrupt the operations of the other party or its affiliates.

(C)  In the event of an alleged breach, default or nonperformance of any
obligation under this Agreement by Alcatel or the Company, the non-breaching party will
provide written naotice to the other party setting forth in reasonable detail the nature and extent of
the alleged breach, default or nonperformance. The breaching party will then have a period of 15
days in which to cure such alleged breach, default or non-performance, which 15 day period will
be reasonably extended, as may be agreed upon by the non-breaching party, if necessary to
implement the cure, provided that the breaching party diligently pursues such cure.

3, Term and Termination of the Services.

(A)  With respect to each of the Services, the term of this Agreement as related
thereto will be for a period commencing as of the date of this Agreement and continuing for the
period of time set forth on the applicable exhibit opposite such Service (the “Termination Date™),
unless otherwise extended in writing by the Parties at least 45 days before the Termination Date.

(B)  Unless otherwise mentioned in the Exhibit “minimum
duration/notice of termination”), any one of the Services may be terminated by the recipient
party, in its sole discretion, upon six months prior written notice served to the providing party.

4, Billing and Payment for the Services. To the extent applicable, each party or their
appropriate affiliates will bill each recipient of Services in advance on a monthly basis by line
item invoice for the fees specified in the Exhibit __ hereto in accordance with this Agreement.
Payment of any such invoices by will be due and payable 30 days following receipt of the
mvoice. The price for the Services set forth in Exhibit  shall be exclusive of VAT (or any
analogous tax) levied in Company’s country and inclusive of other taxes, duties, levies and any
similar charges.

5. Confidentiality. During the term of this Agreement and thereafter, the parties
hereto shall maintain in confidence and not disclose the other parties’ Confidential Information
(as defined below), using the same degree of care, but no less than reasonable care, as it uses to
protect its own confidential information of like nature. The recipient may use Confidential
Information only for the purposes of fulfilling its obligations under this Agreement (the
“Permitted Purpose”). The recipient may disclose Confidential Information only to its affiliates
and their respective employees or contractors who have a need to know such information for the
Permitted Purpose and who are under contractual obligation to protect confidential information.
Confidential Information shall not include any information that the recipient can demonstrate:
(a) was publicly known at the time of disclosure to it, or becomes publicly known through no act
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of the recipient; (b) was rightfully received from a third party without a duty of confidentiality;
(c) was developed by it independently; or (d) is required to be disclosed by a judicial or
governmental order, in which case the recipient shall promptly notify the disclosing party and
take reasonable steps to assist in contesting such order or in protecting the disclosing party's
rights prior to disclosure. Confidential Information may not be reproduced, except as required
for the Permitted Purpose. Upon demand by the disclosing party at any time, or upon expiration
or termination of this Agreement, the recipient agrees promptly to return or destroy, at the
disclosing party's option, all materials that disclose or embody Confidential Information. The
recipient agrees not to remove any proprietary rights legend from, and upon the disclosing party's
reasonable request shall add such legend to, materials disclosing or embodying Confidential
Information.

6. Status of Parties. None of the provisions of this Agreement is intended to create
nor will it be deemed or construed to create any relationship between the Alcatel (or its affiliates)
and the Company (or its affiliates) other than that of independent entities contracting with each
other under this Agreement solely for the purpose of effecting the provisions of this Agreement.
Neither the Alcatel (or its affiliates) nor the Company (or its affiliates) will be construed to be
the employer of the other. Notwithstanding the foregoing, the affiliates of each party receiving
Services hereunder are intended to be third-party beneficiaries of this Agreement with respect to
the Services provided to such affiliates, and as third-party beneficiaries, shall be entitied to
enforce this Agreement with respect to such Services against the party obligated by this
Agreement to provide such Services.

7. Warranties. Each party hereby represents and warrants that it has full legal right
and authority to provide each of its Services to be provided hereunder and that it has and will
continue to have, either directly or through its affiliates, the necessary skills, facilities and
resources to fulfill its obligations hereunder.

8. Force Majeure

The obligations of the Alcatel to provide (or cause to be provided) Services shall be suspended
during the period and to the extent that the Alcatel (or the provider of the Service) ts prevented or
hindered from complying therewith by any law or governmental order, rule, regulation or
direction, whether domestic or foreign, or by any cause beyond the control of the Alcatel (or the
provider of the Service), including acts of God, civil disturbances, accidents, acts of war or
conditions arising out of or attributable to war (whether declared or undeclared), unforeseen
shortage of necessary equipment, materials or labour, or restrictions thereon or limitations upon
the use thereof (a “Force Majeure Event”). In such event, the Alcatel shall give notice of
suspension as soon as reasonably practicable to the Company stating the date and extent of such
suspension and the cause thereof, and the Alcatel shall resume (or cause to be resumed) the
performance of such obligations as soon as reasonably practicable after the removal of the cause,
and the Alcatel shall so notify the Company. The Alcatel shall not be liable for any loss suffered
by the Company as a result of or in relation to a Force Majeure Event.

9. Miscellaneous Provisions.




(A)  Entire Agreement. This Agreement constitutes the entire understanding
and agreement of the parties hereto and supersedes all prior written or oral and all
contemporaneous oral agreements, understandings and negotiations among the parties hereto.

(B)  Notices. All notices, requests, demands and other communications
required or permitted to be given under this Agreement shall be deemed to have been duly given
if in writing sent via first-class, postage prepaid, registered or certified mail (return receipt
requested), or by overnight delivery service or facsimile transmission addressed as follows:

If to the Company:

C/O:

Aftn:
Facsimile:

with a copy to:

Atin:
Facsimile:

If to Alcatel:

Attn: [Name of Service Coordinator]
Facsimile:

with a copy to:

Attn:
Facsimile:

A copy of any such notices, requests, demands or other communications shall also be sent to the
appropriate Local Service Coordinators if such have been designated, but the failure to do so
shall not render such notices, requests, demands or other communications invalid. A party may
change the contact names, addresses and facsimiles at which it receives notices, requests,
demands and other communications required or permitted to be given under this Agreement by
giving notice to the other party in the manner provided in this Section 8. Notice by mail shall be
deemed given and received on the third calendar day after posting if by domestic mail and on the
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tenth calendar day after posting if by international mail. Notice by overnight delivery service,
facsimile transmission or personal delivery shall be deemed given on the date of actual delivery.

(C)  Transfer and Assignment; Successors. Without the other party’s written
consent this Agreement and the rights and obligations hereunder will not be assignable by any
party, and any attempted assignment in violation of this provision shall be null and void,
provided, however, that the Company shall have the right, without Alcatel’s consent, to assign
this Agreement and the rights and obligations hereunder, or a portion thereof, in connection with
(1) any merger, consolidation, recapitalization, reorganization or spin-off of all or a portion of the
Company, one or more of its affiliates or the Business (as defined in the Master Agreement), (ii)
the sale of all or a portion of the assets of the Company or one or more of its affiliates or (i11) the
sale or transfer of greater than a majority of the outstanding shares of the Company or greater
than a majority of the outstanding shares of one or more of its affiliates. This Agreement will be
binding upon, and inure to the benefit of, the respective successors and permitted assigns of each
of the parties hereto.

(D)  Headings. The headings in this Agreement are for reference purposes only
and will not in any way affect the meaning or interpretation of this Agreement.

(E)  Governing Law. This Agreement will be governed by and interpreted in
accordance with the laws of [country of the Alcatel and Company} , without giving effect to the
conflict of laws principles thereof.

() Amendments. This Agreement cannot be terminated, altered or amended
except pursuant to an instrument in writing signed by each of the parties hereto. No consent of
any non-party to this Agreement, whether or not a beneficiary of the Services provided
hereunder, shall be required for any termination, alteration or amendment of this Agreement by
the parties hereto.

IN WITNESS WHEREQF, the parties hereto have executed this Agreement as of
the day and year first above written.

Alcatel

By:

Name;

Its:

Company
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Proposed Service Schedule Agreement

Human Resources

Current Service Provision

Service Provision for NewCo

Service Provision Post Transfer

40% of 1 Human Resources Manager
providing a generalist HR Service

40% of 1 Human Resources Manager
providing a generalist HR Service

To be agreed with Thales. Current expectation is that
Thales may request an adhoc advisory service to be
given for up to 3 months.

40% of 1 Human Resources Officer
providing a generalist HR service

40% of 1 Human Resources Officer
providing a generalist HR Service

X% of 1 Fleet Administrator

2% of 1 Flest Administrator

X% of 1 Mobility Administrator

4% of 1 Mobility Administrator

X% of 1 HR Specialist person provides
HR Systems Support, Flex
Administration Support

12.5% of 1 HR Specialist person
provides HR Systems Support, Flex
Administration Support

The above HR services will be provided
fo Alcafel Transport Solutions UK,
between the fime of the transfer from
ATL UK and up until the transfer of ATS
UK to Thales, at a cost of £7000 /

month

Following the transfer of ATS UK to Thales, ATL UK, HR
dept will provide, upon request from Thales, an adhoc
advisory service free of charge, for a maximum of 3
months post transfer, limited fo a maximum of 5 hrs per
month. Any advice requested, requiring longer than 5
hrs / month, will be charged at the rate of £45/hour.




List of sepaces given by Alcatel o

Thales covered by the TSA

Al services will be continued
under pre-closing cosl rate and
pre-closing senice level
agretments and conliacls,

Services for TSD UK T5D Staif 187
. Minimum duration | Tarmination [ Unit Price Eslimatsd Fees
L] I
ISHT Service Provider Snclude/Exelide  any) Date F any) (Monthy Eur Ramark
Lolus Noles ICT Inthuided 01-Nov-07 Cenlral senvce:
Monthly rale will increase if conmection has lo be provided
p.cmfr_)zﬁz.»z connecton oy, Inciuded 01-Nov-07 ooy IGT for securiy rearsons. Line curcently paid for by
ahgete Tubelines
- 7 p n -
Domr LAN2WAN conneclion o \ncluded o Nov-0F 154 Monthly rala will increase if cannection has le be provided
leasden by
Monthly rate will increass il connection has to be provided
ADSL line Stratford Markel clo Included 01-Mov-07 159 by ICY lor secyrity ressons
Monihly rale will increase if conneclion has lo be provided
ADSL tine Morden cIc Included 01-Nov-07 159 by ICT for secutily reasons
Supporl far LK helpdesk inciuding " | Based on one full ime lemp although in practice suppertis
an-site engineer clo Inchuded 01-Now-07 80001 ovided by several staff in the deperiment
. o Wotk bayond the capecily or skill of desklop supparl
Additionel support / project work 01-Nov-07 enginer, E73fmour or external consullant costs if required.
Fila & Print services (including Up ta 300GE tols! sloreage. Admin included i support
backup and restore) co nchided 01-Now-07 4000 1 orpe sbove. Sicteage exlended by 100Gb 30-Cel-06
Access lo Alcalel Globat Network " . .
(AGN) @ 50% Greenwich cio Included 01-Nov-07 azeg|Froperion ofine sharge 2 Greerwich end line charge to
bandwidth and onwerds
Intarnet Accass ICT Inctuded 01-Nov-07 0 Central senice
RAS with Safeword Token 1cT Included 01-fov-07 0 Centeal service
Prx05s printers clo Inchided 01 -Now-07 Al cost| Printer is sn-loan only
Sile phorie $ystem eT Included 01-New-07 303 Plus tharge calls and any physical expansion will be at cost
Access lo COMS ICT Inchuded 01-Noy-07 Cenlral senice
Access to ddls ICT. Included 01-Nov-07 o Centrad service
Access lo DOORS ICT, Inctuded G1-New- 07 0f Centrad service
Video conferencir ICT Included 01-Now-07 76| Plus video call charges al cost
Blue Pianet MIS Inchaded 1 -hioy-0F - ]Cenlial senice
Project cost apphoation running on Lolus Notes. Charge for
oM g0 Inchuded 01-Nov-07 any luriner developer assistence @ E70MT
Project cos! appiicalion runring on Lotus Notes. Chaxge for
JMC Compliance Datsbase cio incksded 01-Naw-67 any further developer assistance @ £70w
Employee training slalus.. Charge on further developer
JNUP Complance Database __|CIO Inchuctec O1-Now-07 assistance @ E70MT
SDSL network ink NWCB
Qreenwich glo Included O1-Nov-07 580 [Subject Io el agreerment,
Third line suppart for server access, local and wide area
netwotk and voice configuration as required & cther general
Inchuded 01-Now-07 gt of services. Ceases il TS0 movs to a new location off
Third line suppart CICr 22600 | Greenwich Site
T_,Pmm MIS Excluded Mol provided
Globel Expense Gl Exctuded Nal pravided
Filenat MIS Exgluded Nol pigvided
ASR MIS Exchuded Not provided
ACR MIS Excludad provided
APR MIS Excluded Not provided
AME, WS Excluded el provided
Business Warehouse MIS Exchuded Not provided
SAP HR Octopus MIS Excluded For use by Alcatel stafl onfy
Alternative methed fot feading X.500 dalamus! be found
x 500 uploads MiS Exchided (QPT tool)
BookiyTrip [of[#] Excluded Not provided
TSD should migrale to own mabiles as of 1 Movember
Mohbile Phones Excluded 2006, Porting of numbers is subject to egeserment by
GO Orange. Alcalel's prefetanc to nol port
3G daly cards CIO 3 These musl be retained by Aleatel
pdr@Aicatet MiS Excluded Not provided
_n-:m [ol[e] Exchuded \Jse COMS inslead
Audio canferenging accounis ICT, Excuded TSD shoukd arr:
TAS Competency Managemen]_ [CIO. Exchuded To be deleled
Tg Compelency OB [+][s] Exchuded To be dekeled
TAS Method Statements [o]le] Exgludad To be deleled
TAS CIS CIO Excluded To be deleted
Drake-Room CIO Excluded To be daleted
CMS Highwa cio Excluded To be defeled.
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dinn 140 1230 30 M) to eccemmedate their onaoing headcount arowth

Service Provlded Current Provision - November 2008 TS50 Newca Provision Provislen 1e Thalex
Total Total Tetal
Cosl Ceosl Cest
Lead Unit (GBP) Keod Unit (Gar Lead Unit {GBP) Termination  Natice
Provider Scope Cosd Units  Monihly Notes JProvider Scone Cost Unlis  Monthly Notes  |Provider Scope Cast Unix Monthly Dafe (f any) Perlod  Motes |Teansitien lisves
o o
¥ 1 Accommodation Charged per 14 M occupled / eslendar 44011 1|ATUKE 44,011 1|asN Scope, Charges A Terms 1o be agreed hetween ASN & Thales Transier of Furnilure assets
menth (43 Cccupancy Schadule) from ATUK to ASR, needs 1a
be agreed
Folae Officed ATUK 14.5¢ 2295 38074 2[atuk oed & Servicad Offices 16.59 2.2¢5  34.45M4 2
Fo1b Lab / Tachnical Soocel ATUK .21 180 ATUK | Rare Sonen Provision Cleaned| - kok 921 180 1.658
G Industeio) Spaes Irial Bore Spoce Provision Cleaned] - Axie .21 170 ) Bure Spacs Provision Claanad) - Axle 921 170 1,366
Countars Counrnrs
F o d Intornol Storone Snaze ATUK. 4n ) o ATUK | Bore Spoca Pewision - Moy Cleomed 4 31 ] 2
L ) Extarmnol Sioroge Soacy ATUK 9.70 ] ] ATUK Comainers 0.70 0 o
F 11 Conferens ¢ Mesting Room For ASN a 3
F ta Resturan{ ATUK Fee Mead / pem fae for stalf bosad ot s 2025 81 1,500 FIATUK Per Hoad £ pein fan lor siaff bused of site 2025 181 1,400 7
L Pos) f Couriar Chotasgd ATUK Rechoraad @ Cost 1114 |aTuk Rechoraed @ Con [RAE]
F 2 Occvponcy Moves ond Changes |ATUK  Costs internally rechurged 1o ISD as & ATUK  Costs Internally ve¢horged 1o 150 Mewes L Scope, Charges & Termis (o be ogreed botwern ASN & Tholes
when intyrred as & when Incurred
F o3 ies Greratians ATUK ATUK ASH Sape. Chorpes & Terms to be oureed between ASN & Thales
F 30 HeloDesk ATUK / ASHL ATUK 7 ASH
F 3% Genaral Mainienance 45N Drelivored within s¢opn of actémmodatian ASN
sanice
F 3 c Woste Disposal ASH Detiverad within scape of necammodation 45N
F3d Cleaning ASN n stapa of accommedotion ASN
F 3 e Collection 7 Dalivery of Mail (Ex Past /[ASM Delivered witlin scope of accammodation ASH
Courier Chargesh service
F 3T Hospiality Catering A5H Rachorged Jo ordering cost centre in RSN
occardance with published ASH Hospi
F 4 Aczess Contral
E 4o Gremnwich Sila Possed ATUK Required for alf Greenwich bosad parsonnol ATUK asN Starter / Leaver / Gues? Processes Yo be agreed with Thales Need fo ensure problems of
and feequen visitars. (Alcatel Parsonnal nol <current proceses are not
based ol Grasnwich, Customer (TLL) and tarried forward
Supliers tMatro Maucheh
o4 Gresnwich Sirs Vahicls PazsegASH as 4 ASH asH $tarter / Lenver / Guest Processes ie be uoreed with Thalss
Fodc ATLI Sucarine Badged ATLK Required by ATUK smplayees for out of hours ATUK Mot Applcable - All current passes will be invalidated on transter ol employees to Thales
occess to Admin Building (GF North, GF Wast
and 20d Floor Morth) and when visiting oll
other ATUK sitas
Food4d 15D Accommedation Access Controfl ATUK Soe 4¢ aTUK asm Scope, Charges & Terms to he ogrecd between ASH & Thales Need 1o migrate 1o ASH (n
Infrasiouetury |advance of iransfer o 75D
Hewta te Thaies
F 5 Fadlity Health & Safety
E 5 .a Fire Worders (Racositment & Trainingl |ATUK ion & Extaraal Traininn o required 200,00 4atur Thates MO SERVICE PROVISION PLANNED - ATUK 15 make records availobie 1o Thates
E S5k ATUK Administration & Externof Teaining os eduired  750.00 ATUK Thales N SERYICE PROVISION PLANNED - ATUK In muke records ovoitable to Thales
Fo5c ATLIK Procassing of Employee Soll Aszesmants ATUK Fhales  NO SERVICE PROVISION PLANNED
F 54 ATUK, Externol Audits s requirad from Employes Selt  200.00 aatuk
Azressmentd
F 5e ASH ASE asH
F 5§ Emergency Evacuokion Pracedures ASH ASH ASN
F 5 g Porabla Appliance Testing {PAT) ATUK Poriodic Testing in Gocordoncs with HSE 1.73 ATLK Thales  NO SERVICE PROVISION PLANHED - ATUK 1o make records available 1o Thales
puidafings,
F 6 Shared Printing & Photocpylng [ATUK  Prleoss chorges currenily carvied by ofarux Overtap with 1T T5A, Neod to
address Basis lor Charging &
Printer Provision for TSD
Hewta & Posi Tronsier to
Tholes
F 7  Document Archiving ATUK 15D currantly have treo 400 boxes of off- ATUK Thales G SERVICE PROVISION PLANNED Need 1o determine what if
site urchiving. Charges of 15p / week / any of current archives
box are rarrind by Facdlities transfers with business
F 8 Statonery & Office Supplies ATUK ATUK —.su_: NO SERYICE PROVISION PLANNED - Purchatsing cords o bi cancelled on transter of TSD Mewco te ThiEnsure Purchising Actlon this
Hates




Proposed Service Schedule Agreement
Payroll Resources

Current Service Provision

Service Provision for NewCo

Service Provision Pre Trunsfer to Thales

Service Provision Post Transfer Thales

12.5% of 1 Payroli Manager providing
a complete Manager payroll service

12.5% of 1 Payroll Manager providing a
complete Manager payroll service

P45’s will be produced and Part 1 will go to the IR,
Part Ta will go the employee and Parts 2 and 3 to
Thales

To be agreed with Thales. Current expectation is we
will provide a payroll service fo the end of the month
of the transfer.

12.5% of 1 Payroll Team Leader
providing o generalist Payroll service

12.5% of 1 Payroll Team Leader
providing a generalist Payroll service

Third party details will be provided for conlinuing
deductions

We will produce yearend P35 & P60 fo the day before
transfer at year end

12.5% of 1 Payrol! Administrator
providing a Payroll service

12.5% of 1 Payroll Administrator
providing o Payroll service

List of all Pay and Deduction elements with rules will
be provided

We will produce P11D at yearend te the day before
fransfer at normal P11D issue time

12.5% of 1 Payrcll Administrator
providing a generalist Payroll service

12.5% of 1 Payroll Administrator
providing a generalist Payroll service

Spreadsheet to contain Core Payroll data

Spreadsheet of all previous pay and tax details with
tax code and basis

Alcatel reserves the right {o charge for addifional payroll

Working week patterns if known (where applicable)

services post transfer to Thales

Cost £3,000 per menth

List of non pensionable pay items

Copy payslips for 3 months prior to transfer date

If the Alcatel Payroli Depariment are required to
prepare any further monthly payrolls ofter the sale of
the NewCo to Thales it will be charged of £3,000 per
month.

Payroll Reconciliation for 2/3 months dependant on
transfer date

Affer the day of transfer no other requirements have
been identified but there may well be limited ad hoc
queries ta be addressed

Specifications for Pension and London Underground
file/roport

For any weeks beitween the transfer date and
the end of the month when the payrofl
fransfers a cross charge shouvld be made
based on the suggested amounts helow

There will be no interim payrol! set-up
for the NewCo.

If & corporate confidentiality agreement has not been
signed to cover the above menticned items, then a
UK specific one will need fo be ogreed to and signed
by Thales

If there is a requirement to run an additional
complete month after transfer then the
charges will increase to include the cost of the
payslip productions of 3.95€ per employee
[this will be in addifion 1o the £3,000 per
month noted above).




Proposed Service Schedule Agreement

GP&, UKE&]

PR ot e ol s

b

Sarvice Provision Post
Transfer of ATSL fo Thales

Service Provision Post Transfer of ATSL to

: Monthly|if SAP Blue Planet systern | Monthi
[urrent Service Provision Service Provision for NewCo Cost £ (used by Thales ¥ Cost £|Thales - If Oracle system used by Thales Cost
|

e of General Expense Purchase Current service level
Crders Current service level maintained 2,000 imainiained 2,000{No Service £40 per hour
Fioel Management Servicas As for AT UK Vehicles to be retained by ATL. Vehicles 1o be retained by ATL.
Trevel Services As tor AT UK No Service No Service

To be agreed with Thales. Current expeciation is

that Thales may request an adhoc advisory service
to be given for up to 3 months,

The gbove services will be provided fo
Alcatel Transport Selutions UK, between

ithe time of the transfer from ATL UK

Following the transfer of ATS UK to Thales, ATL UK,
Purchasing dept will provide, upon reguest from
Thales, an adhaoc advisory service free of charge,
for a maximum of 3 months post transfer, limited
o a maximum of 5 hrs per month. Any advice
requesied, requiring fenger than 5 hrs / month, will

be charged at the rate of £45/hour,




sed Service Scheduls Agreement

e
Sarvica Provision Post
Monthly Service Provision Post Transfer ~ 1§ SAP Blue Manthly  Transfer - If Oracle systerm
Cyurrent Sarvice Provision Monthly Cast Service Provision for NewCa Coat Planet system used by Thales Cost yszed by Thales Cost
ry Mlanagement ESO[Treasury Management L3 Treasury Management L3t0| Te bo agreed with Thales.
Current sxpectalion is that
Thalss may request on adhoc
odvisary sarvice to ba given for
up ta 3 months. 240 par hour
g, ok discountng, Cashilow MAanagemenlew) (ledging, Imuice discounting, Cashtlow Manavoment.etc) {iedging, Invoice discounting, Cashilow Management eich
ial Accounting Z¥07| Financial Accounting ERGO|Fipancial Acgounting 0
P Cost alocations, acveuals, propayments,  fixed) (irtenc Case allocarions, accrialy, prepayitienrs, fived 29sds, (Inferen Cost ailocations, aceruals, Pren&ymnts, xcy 153els, Faltowing ibwe transier of ATS UK
slatutory teponing, ec) SISy reporting, (1) [slatutory morting. tie) to Thales, ATL UK, Finance dept
will provide, upan requast from
Thelss, an adhoc advisory service
fras of chargs, for a maximum of
3 monihs post transfer, imited ko
@ marimym of 10 hes por manth,
[Any advice requasted, requiring
lamgpar than 10 hrt £ month, wifl
Lo harged' of the sata of
£48rhour.
> E3(0f Taxation £500| Taxation £S04
forp Tax, Sub Contricions iax, duiy Jetennent.cte) Al Corp Tax, Sub Contractors e, dury dulmment.eicy Vat, Cor Tav, Sub Contractors tas. duty defetiment clc)
ling, Cantrelling Controlling
tion of manit urd financials e HFML and jocal mg) £330 Preparation of moenth end Mnanciads for FIFN], and local may £3 360 Preparation of month pnd Bnanciats tor HIFM, 2nd jocal mat [ARIY
g, mwproation and presentation of financial reporting | interprecnion and  préscencation of  naneial reporting |, inlerpretation and  preseniation of lnancial
hance | o iiw ans progressing nancial issugs peribrmancy | discosson xnd prowessing Snangish isues, Iperfonmance , disoussicn and progresing Bauncial issuns
g ol any fisancial s thas elect T5D Ongonig m of’any nancial issues thay effect 151 Onpaing mgt ol any tnancial issues tha glfcat TS
| suppon sl the group on 41l mat of data & systems Gengral suppont of the group on alf mpt afdam & sysiems General support of the eroup on il mat of dats & sysems
Execution 844{Ordar Execution - B44]Order Execution 344
ion Yaldotion Validation
Entry Eniry
ornani Procuremant Procuremant
ng manogamant Cngeing managsmant Ongoing management
Silling Bitirg
fho using 250|Warehousing 250 Warehousing 256
0. ) awey, pick, pack, ship Racorving, put away. pick, prack, ahp Rocaming. prol Gwcy, pick, gk, sp
sa Wit {Storage, Waranowse Mgl- {Storage! [Warehouse Mar. [Storage]
oy Mat. [gyele counlianmuel stock takaj Inventary Met. {gpcle count/annval stack take) inventory Mgh. leyela caun/annual stock toke
fbution/Transport Management 141|Distribution/Transport Managément 141|Distributian/Transport Monagement 141
[nbound v intsound delivery
Ouibound dslivery Cuibound delivery
In transil fracking I transit lracking
Collections, Dispute Mgt. and Credit Mgt. 281|Cash Collections, Dispute Mgh und Credit Mgt 281|Cash Collectians, Dispute Mgt wind Cradit Mgr. 281
panl Managemant 450|Functional Manage ment 450]Functional Management 450
Exncution Order Exacution Qrdar Exaculion
cuse & Transgor M. Worahguse & 1ramsport Mol Warshouse & Transport Mgl -
silactions, dispute Mal. And Cradid Mgt Cash collactions, dispule Mat. And Cradit Mgt Cash collecliony, dispute Mgt. And Credil Mgt
ing. Melricy, elc Rapering, Malrics, ke, [Raporting, Malrics, afe.
1/peopla improvament ond development Procoss/paople improvemant and daveloomenl [Process/paaple imp gnd davsiop
i Service Centre Shared Service Centre Shared Serviee Centre
s Pa; ahk £2.500b Avcounts Pavable L2300 Acconnts Pvablu L2 500
£ prowy AICTY BRAMInGnE & Pasment) (Iovoicy processiny, Query tranavenkenl & Pasmen) [invoice pscessmng, Query nomsanciit & Eayment)
L300 P rpiiss ESCOHNI penses 1]
LS. 1150 Recharyes 11 itechisues (X0
t
I}
el S Review EMIOTnagenien & Review L3C0| Mamigement & Ry 30
e & (A Cinarge 10,518 Fuanue & QA Chargy €10,516 Financs & OA Charpe E10,016
Markup ol 5% £525.80 Mark-up of 5% £500.20
celarge 00 Finace & QA Charger £10,514.00 Toral Necturpy tor Pimance & {33 Clarges £171,047.8% Total Rovharge o Pinance & LA Uharges £10,514.80
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12010010 Current A/R-Outside-Gross-NiB-Trade-Reconcil acd
12050010 Current A/R-Inter Unit AA-NIB-Reconcil account
12050011 Curr A/R-Inter Unit AA-NIB-Correction accl
12520050 Unbilled receivables (8P)

12710010 Doubtful current A/R-Outside-NIB-Trade-Reserve
14810010 Customer oriented inventories - Non Standard items
15170045 Clearing account for charge to related party
23350010 Data processing equipment and network

23750010 Data processing infrastructure - Depreciation
32010010 Current A/P-Outside-Gross-NIB-Trade-Reconcil cccl
32070011 Current A/P-Outside-Gross-NIB-Trade-Correct acct
32050010 Current A/P-Inter Unit-NiB-Reconciliation account
32050011 Current A/P-inter Unit-NIB-Correction accounti
32660012 Current A/P - Goods received not billed-outside BF
33110010 Progr paym receiv-Down paym req to be paid-LTC-Out
33130010 Progr paym receiv-Down paym req issued-Outside-Oth
34110030 Accr Liabilifies - Payroll- Bonus

34350020 Other accrued liabilities-GRA (R&D)

34370020 Accr Ligb-Invoic receiv/Gds&Serv receiv(BP)
34370021 Accr Liagb-Invoic receiv/Gds&Serv receiv(BP) - Corr
34380012 Accr Liab-Invoice received/Good&Srve received-T BF
36510012 Deferred income - Current - Deferred income spinod
38110010 Reserves for product sales-Provisions for warranty
38180020 Cost of completed contracts billed - Suppliers

£

3,685,826
217,204
(160)
6,594,253
(7,819]
8,116,755
117,400
103,998
(37,705)
(3,022,598)
(61,701)
1627,851}
(40,408
(1,724,112}
3,060
(9,764)
(413,884)
(1,035,095
77,202
2,073,633
(977,299}
(11,928,642)
(1,001,224)
158,234}

42,833




LAZTOUNT NAME

fmployee Responsible

{THONTHLY AUDIY FILE

1010018

Auto Receivables - Externa!

L

Paried EMDED

Baolunie per sgeeadshast/sub redger

Sclance in Fotument currergies

Belance par Genaral Ledger

Su

Difterence

BRIEF SUMMARY OF GL BALANCE

Customer

m of AmMount in 6ot turs,
Lurr. N Total
!
!
GEP : 3,685,825.55
i
i
i
Grond Toiaf i 2,685,825.55

Employet confirmation

Autherised

Date

AMOUNT GEP

Acti- ACTION TO BE TAKEN

N .

24/311/2004







ACCOUNT NARE

Employee Responsible

[ MONTHLY RUDIT #ILE

1205091¢

Auit Raceivobies « [nterunit

Balence in document

Sum of Amount In des. turr,

Curr,

GEBP
EUR

Grand Total

Eqiployes conficmigtion

Dariod ENDED

| Katriger, {ompoeli

Balorca per sprecdsheet/sub ledger

Balance per Generai Ledger

Difference
f SRIEF SUMMARY OF GL BALANCE i
r !
;
Customer
A NG, AUTONATION
1201001% : TE TRIVALATIDN
i
!
TOTAL
|
At ACTION TO 3 TAKEM

241172006
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S

LALCATEL.

|
|
|

GL ACCOUNT

ACCOUNT NAME

Employee Responsibie

8alence in dogument currencies

EUR

GBP

5,594 ,253.25

Balance by business division

TSOBD |

6,594 253.26

6,594 253 .26

Cashflow Forecast

Pzriod

—

-

Fariod

Period

NCF

12520080

MONTHLY AUDIT FILE

Unbilled receivables

Period ENDED

Stewart Richards

Balance per spreadsheet/sub fedger

Balance per General Ledger

Difference

£6,5694,2533.26

£5,594,283.26

™

£0.00

" BRIEF SUMMARY OF GL BALANCE

Tubelines (see cert 45)

Tubelires (Items to bz hilled see cert 40}

TOTAL

5,494 253.26
100,000.00

6,594 253.25

ACTION TG BE TAKEN




Tube Lines

efl INUP-A-0CC-P-CON-00003

aption of Mr C Fairman

rspo t Solutions UK Limited

JRNUP-101.0-TLL-COO-01G03

Sertificate No, 40

nce with clause 51.1 of the conditions o confract, plea & fi ad & [C osed Payment
No. 40 and Contrast Payment Approva) Form (CRAF) (biue and vellow conies)
blishes the following:

nt due for payment ceriod 40 is six million, four hundred and ninety four theusand,
ed and fifty three pounds sierling and twenty six pence only {\L,C1494.2u-:5.26:
of VAT, MNote: the sum of £106.000 continrges {o be withheld from the calculation far
it due Tor payment in accordance with corrditions of confract clause 24, as originatlly
i Payment Certificale 33,

1 ice with Option N of the conditions of zoniract, the cumulative amount for price

t to be added {0 the fotal of the Prices in sespect ¢f this r*ayrmm certificats is aight
Chundred and sixdy eignt thousand, eight hiundred ard eighty six pounds and ninely
s (8 658,886 94

slude the purchase order reference JIC2142/N395-N on your invoice (C enable the
3 of your invoice by the Tube Lines accounts payadie team.

turn the biue copy of the CPAF along with your VAT invoice to the Employer in
a with conditions of coniract clause B1.1Ao:

s Limited
rry Circus
harf

i
C

\\\
Shaw

anager's delegatle
of Tube Lings Lid

{ 5
g shawidl i“euﬂcq oo




CONTRACT PAYMENT CERTIFICATE

JUBILEE AND NORTHERN LINE UPGRADE
Train Control System Contract  JNUP-A-880-P-CON-00003

Alcatel Telecom Limited

0o Assessment Dale - 11-Nov-0$
40 Forecast Date 30-Dec-38
4 Date of lssue of Payment Certificate
EXCLUSIVE OF VAT
Cumulative Previous Amount Due
3EI3RAG A4 BERTIAETED 3418 37584

5918.183 63

G.00 ey e
4 4,814 426,82 138,587
1.5‘:?.815.15% a.
TRACT ORLY
4664013371 48,732,672.7% 2,807 153 €2
4 | B.25522088 5,893.028.728 88 532
e ]
0.00 407 0
(AN 103,485920.12)  96,091,666.56 5.494,253.25¢
ject b2 Fee 2.00} 0.0 5.00
% By 2.4 8.0 G0
55,087.03 55,087.03 0.06k
& 103,541.007.15]  97,046,753.59: 5.494,253.26;
Analysis of Payment o Contracter
| Cumulative Previous Amount Dua
Work {A+B} ‘ 103,485920.12  Q6.9%1,866.88 £,464,283.25
Retained Amount (160.000.00),  (00,000.00), 8.0
Subiolat 193,385520.12.  96,891,665.86: 5,434,253.28
! ount withheld . )
Re,eas.e aof amoun nw hheld .05 530, 5.00
in payment 27 :
VAT L B09253602 16958081707 113849432
Totatincl, VAT 121,478,456.14 113,847,708 56 7.536,747.58
ronerest Credit (Non Vaia‘-:ie}i O.Dﬁ: nng DeG
L Total 121,478,456.14. 143,847,708.38 7,639,747 58




TUBE LINES LIMITED
CONTRACT PAYMENT APPROVAL FORM (blue)

CONTRACTOR'S COPY TU BE RETURNED TO TUBE LINES LIMITED

No, 40

Contract Particulars:
Contract number.
Brief description
Jubileg and Nerthern Line Upgrade
Train Controf System Contract

JNUP-A-000-P-CON-00003

Contract Sum

Provisional Sum(s)iDaywarks

293,605,561.00

0.0C
293,605,561.00

(g} Fluctuations
(d} Other costs

e} Gross Payment Due
Less 2 Amount retained [CoC 50.3}

Less 3 Amount retained (CoC 24)
4

5 Now Due
8 VAT
7 Amount Payable including VAT
Less 8(a) Liquidated & Ascertained Damages
{b) Construction Industry Scheme (C15) deductions

9 Amount Payable when tax invoice received

Name and address of contractor/supplier CEs Nos. .. {0 . 20,433,299.31
Alcatel Tetecom Limited Other Costs 0.00
Christchurch Way CPRA/ Fluctuations 8,668,886 94
Greenwich
HLondon Total 322,707,747 .25
JE10 CAG
CPAF No. 40 Date: 11 November 2006 Totals from Total
NOW DUE last CPAF carried to
For work / supply carried out to: 30 December 2006 No. 39 next CPAF
1 {a} Contract award value 6,494,253.26] 95,991,656.86F 103,485,820.12
(o) Variations o

§,494,253.261  ©6,991,6656.86

103,4858,820.12

0.00 8.00

0.00 100,000.00 100,000.00

5,494 253.26 {G) Net sum 100,000.00
1,136,494.32 retained ‘

7,630,747 58] Netsum paid 1 103,385,920.12

7.630,747.58

Payment is due 30 days from
receipt of Contracter’s invoice.

Details (if necessary)

TUBE LINES LIMITED ACCOUNTING ALLOCATION AMOUNT
VAT indicator: 17.5% VAT DUE TG00
ACCOUNi PER ACTIVI { A
P2002 N395 5.494,253 26
T TOTAL AMOUNT DUE T7.630,747.58

1, Prgpared by: 2, Procurement Approval:(ij

SN
n

Auto:

[Sigrature / Date: Signature ! Date:

JFrint name: Print narme:

Print name:  C, Sny a0

3. Aceguniable Manager Ap Sfit
. ; 5
Signature / Date: . 3 27/ u/@é

Auto:

Auto:

Procurement Approval (i must have relevant Delegated
Procurement Authority

Atcountable Marager Approval {ii} must ba inciuded on

the Tube Lines Authorised Signatories Database.

Note to Contractor

it is a condition prececent o payment
teing frade that a VAT invoice is
recelved for the armount shown as

INow Cue {4) plus (5) =(8} Amourt Payable

The inveice should te forwarded with
bane copy of this form attached ‘o
fTube Lines Limited, Actounts Payable,

15 Westferry Circus, London, £E14 4HD




Jubilee and Norhern Line Upgrade CPAF Nc. 4C
| Train Control Systern Contract o T T !
Contract No: | JNUP-AGOC-P-CONOGOCE - T T . Date | 141172008
(Name and address ofcontractorisuppiler e B o e T
Alcatel Teiecom Limited] . T T ‘ T
Chr&stéhurchw B N o T T T j
Greenpwich N I o j T
London o o ) R S
SE100A5 - T ;‘ e S
| CONTRACT VALUE . B © T293B05561.00]
|7 DAYWORKS . ‘ T T T T
_ PROVISIONAL SUMS : . : T
SUB TotaL 292,605,561.00 L B i
ADDIOMIT " COMPENSATION ‘:VE\ITS T T _20a33peear. T T T
... QOIHERCOsTS - S o | -‘
- CPAJ! FLUCTUATIONS P - _ i3pésger S ' :
e T .ES'T;M,ETED FINAL COST £ 322 707 747 :
I .
COMPENSATION EVENTS' REGISTER DETAILS
ISSUE DATE] CE NO. DESCRIPTION AMOUNT (£;
| OMIT AGD i
LD4-Nov-G3 | ICE 0t (Difference in exchange rate and currency Nedge rate e o 3,975,208 "
10- Decv()?, ICE 02 Prov;_&gmn of Performance Bond o . 1. 3070518 \
 08Mer-04 [ ICE 05 [Revised Completion Date - S ;
| 02-Sep-05 | ICE 12 [Delinking of SMD MCS/DCE T~ ) R j
14-Dec-04 | ICE 13 |Changes to QUENSH rev 12 T T |
28-Jul-04_ | iCE 15 |Installation of PAC equipment at HTF ) B |
12-0ct-04 | ICE 18 [Changes to QUENSH rev 12 I
30-Jun-04 | ICE 17 |Feasibility study for agtical fiore usage i
' a0-Ju ' 19 |Cable route survey T
20 {Use of TAPAS; Engineering Safety Cases 0 i 26980 i
| 14-Dec04 | IGE 23 Reduced functionality of BSCC S 1 (203,882) j
1t-Aug05 | ICE 27 (Deletion of WI 2 clause 8.5.6.2 1) Womstt;jg)i@g_c_:tlons B {14,818) :
T 01-0ct-04 | ICE 28 [Change tc W) 2 Jause 7.7.4.3 istrivution of 2s-built designs I .. {40,733 !
27-Jul-04 | ICE 30 |Engineers traifis fittest with TETC Equipment I Y
15-Sep-04 | ICE 31 |Review of LUL Standards o 1 R e 17
_12-Oct-04_| ICE 32 |Aftendance al Preseriation and COR raming at 15 WeG 77 o : ..2201 ]
12-Cet-04 | ICE 33 _|Attendance by Kinio & Morar at London 28 & 30th September 2004 + C1 Oclober 200{ L4483
10 I\OV 04 | ICE 41 |initial review of proposed regggggaggg_q_c_:gmm:ssmnlng B ] 22,417
_05-Sep-05_| ICE 43 |VUBC shall interface direcily to a Train Carried Incident Recorder T 581,386
_13-Dec-04_ | ICE 48 |Centralisation of Vehicle Conirel Centres (VECs) T 7,021,672
|_13-Dec-04 | ICE 47 |Degraded Mode Control o 448,410
- 11-Aug-05 | ICE 48 |Review of LUL Standards for 2008 changes to App.4 S . 1T Tomas
J1-Aug-08 | ICE49 |Provision of training in Toronto "Seltrac baseline for TBTC" 77 7 T 11,189
| 08-Dec-05 | ICE58 |Advanced Demos T 1 47534g
| 16-Mar-06 | ICE 61 |Defete the requirement for a Universal Time Signal r¢ reference T T RS R
_03-Jan-06 | ICE 68 |Remote Terminal conrections T T T 337130
“31-Jan-06 | ICE75 [CCCPworks o N
21-Junr-06 | iCE 37 |LUL Standard 2-01018-005' Safety-reiated Software Engineering in WIZ Appendix 4 1 Ts03ave
L 7-0u-06 | ICE 12 limplementation of Option 7 - SWiM - Stage Work Integration Manager (CCCPy | T 225088
| 28-5ep-06 | ICE 71 |Revisions to UPS 1P Rating | S T ] (74824
'30-Aug-08 | ICE 84 [Frustrated Aggggf ‘ e B R | 23,540
23-Aug-08 | ICE 84 |Wembley Park | mD*OFEEE%QUE?IE-,, S . 201,645
| 30-Aug08 ICE 104 |Changed reguirements for the Train Operator Display _*i‘ 787,587
19-Oct-08_ | ICE 105 |Provision of EDF Key Holder for West Ham ' T 11,235
| 11-Sep-06 | ICE 109 [CCCP - Back: -up Control Cemrs T 319173
e T 3070576] 23503818
R b L 7 T NETIOTALE| 20432005
L i : . L

CPAF / N385 - Alcatel PAGE 1 12:00 27/11/2008




MONTHLY AUDIT FILE

GL ACCOUNT 12710010 ACCOUNT NAME

Period ENDED

Doubt Pay Provisions

—

Stewart Richards

Employee Responsiiie

Balance per spreadsheet/sub ledger

Bulunce per General Ledger

Ditference

{ 751937
! .7.815.37]
| .

Baiance in document currencias BRIEF SUMMARY OF GL BALANCE
|
EUR
GBP SFLENSET Specific Provision
General Provisien
Bclance by busiress division
TSDBD | 751037
b
i
|
i
{
|
Grand Total i -7,819.37

=4
S

w
-3
[
i

ACTION TO BE TAKEN .

Employee confirmdation

Authorised
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'MONTHLY AUDIT FILE =

GL ACCOUNT

ACCOUNT NAME

Empicyee Responsible

Other Receivables

Period ENDED I 24.11.2006 |

Kathieen Campbell

Baiance in document currencies

EUR “ 0.00

cBF | 117,400 02

UsSD 0.00
S S et

Balance per spreadsheet/sub ledger % £117,400.02 j

Balance per General Ledger

r £1 1"{‘.400.02‘_‘!i

Gifference E

£0.60]

‘BRIEF SUMMARY OF GL BALANCE

tmeloyee confirmation

Auvthorised

Settlament of Taternct Ordars

fx revelues

117,400 02

.00

TOTAL

117,400 02

ACTION TO BE TAKEN

Lank into "Clear 730 3D dems and ciear qown

AT 3 5o
Hadtdeor, Cwmphall
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I5D PC Listing per Chris Waddington
url Firs1 name W Lasthame Knownas 88 Type  PC Moge! PC Asser B NBW

b1
o

@ o o & oL om

i
2T 1
12489 H
&304
80e53 18
G187 15
g Al 584
7 Rghen Lanton § 12
7E Laptor 3 i
[AHDET Y = ilapiop 5 WNCEGOGS w3
E12005375 Laplop 8 NCASHG-S 8
Laptep & WC8SJ0-5 154
Deskien & DO710C-8 18
Teskiop 3 i3
15 274
GETOS 18 280
Dl W 5 230,07
s 18 260,
& 18 2380
HA 260,
bt 3 15 ZET,
o Leplop 8 6 325
5 Lapiop 5 R 2
o) Lapios 5 18 3
SO&T [ Genrge Ltapiop S 18
o178 B 13
5094 Lapiog 5 157
4 Jwe B Dawg Laptep § 18
Suivan LADIGE & - 18
Judd Lapigp T NCE12G 181
d Laptop 8 NOS126-8 bt}
5 T k-1
18
Degklop § i€
= Steve Ceswop S UCTH00-3 18
DWTE01856 Laptop & NCHI20-8 18
WG IGOTES i Laplop 3 NCSi20-5 81
CWO160858 Dawd taplop §  NC§i1ZO-S 13
Cww(160890 Dan Lapton & NCE120-3 18 ]
OWoER 1828 Lapon & NCS1Z0-§ 18tréq 431,82
CnTE01Ga0 Laptop & NCBI2G-5 81785 431.82
oWCAB0e35 MacSragor Lapton & NL8420-3 481787 434.83
164784 Didtars leplon §  NCS126-§ 15178% 431.62
1687 Lapton 8 NGE20-3 181783 431.82
DT 02008 Lagten & NEG12G-8 181798 431.82
OWT302227  Raabert Lamaop §  WNCG126-5 151302 431.62
DWE1BGE0 Cavg = Lapton & NSG120-3 81853 426.84
LEpop & NCE120-8 181888 426,84
iaprap §  NCEIZC-8 181861 126 84
Laplop §  NE8420-8 8167 426 62
Lepiop 3 NCEIR0-S 151888 428 65
Laptop & NTS120-E 121873 428 84
Laptop & MC5120-$ 1815872 22884
Leptap & NSt 15187 42384
Ly «26.84
JEiETE 428,84
1BIBES 426,44
iG16EZ 26105
15ERS 251.02
1318491 281 .58
161858 261.05
2

3 th L




RO RCRTNCRO RN SN

(S

©

d
R RN RV R NN

plog S

L
wapop 8
[

O
o
]

Lapizp 8
Laptoc S
Lantop §
Deskiop 3
Deskuog &
Teskiop 5
Desxiop 8
Cesiton T
Lagtop S
Lapop &
Laptsp S
Lapior S
LEpG S
Lantor &
Laptop §
Laptop
Lagtop
Laptop
Lapgtop
waDiop
Lapton
Lapion
iaptop 5
Lapiop S
Lapiop 3
Lapiop 8
Lapiop T
Laptoo §
Leplop &
Laptoo 8
vapiop &
Lapiog 3
Laptop 3
Laglog &
Lapicp T
Laptop T
Desiiop T
Deskiop T
Deskton T
Cesklop 3
Deskiop S
Teskicn §
Laptop T
Lapiop T
Deskion T
Lapog 3
Loplae S
Lapior 5
Laptop &

Oeswwop 3

S oy
a

o m

danjit

Alflan

el

3
iy

<]

Jrgel

Cwin

OROCE RO

0 B Oy G
7

Al

[
[N

P

CHino B h O

DWT02
DWE15750
oWEiE102
DWO18154
DWEES2
DWDBL2345
TWOE02407

Weale
Ganvey
Ahmed
Harz
Djangash
Sabaicig A,
L rHeklemrgn O
< Parker 3
Silingon

nhbs

Boreham

Nenon

Deimar

Lzptep 3
Lapco 8
Lagten T

[ I A |

NCE12G-S

NTE12C-5

NTB20-T

L= IR )

et
DC7s
[

z
2
2
0G-
)
G

Q

bl

3

b

(=]
Sea55 s

[CROCEGRGRG RGO G RO O

€ n s o th i (o G 0 (0

NCH120-5
NCB129-8
NCE120-T
NCE+20-S
NCB120-8
NC8120-5
NC5420-5
NCB120-5
NCS120-8
NCE120-5
NCB120-T
NCB120-T
OCTiee-T
071907
DEFL00-T
£C780C-5
DCTE00-S
8C7E00-8
NC§A20-T

K

@
o

G WA |

24 585,55
2154 58555
2141 804 57
18214 45853
F! 885
‘42 1¢4.58
454 88
244,88
o8
86
58
152158 4468
182152 444 BE
162460 44488
182151 44458
182182 4535
442 68
4585
H 27549
1 31118
1231 32588
1821 533 4F
182 53343
182 £
182
162200
182204
182205
182252
182213
182714
152215
182217
182248
182214
182220
152221
182222
182225 :
182228 533.45
12238 53345
182237 53345
182238 254 08
281,18
281.1¢
281,12
574
182251 28118
162282 3504
152262 3304
182285 0.4
132267 2228
12838
128,38
126.35%
42£.38
126,38
128,32
12838




ACCOUNT HAME

Employes Rasponsibie

32050010

futo Payables

[ MONTHLY aUDY FILE

Baionge in decumenT curreacies

Syin 0 Amount in ded. curr.

Curr,

CaD
EUR
GEp

ush

Grand Total | -4, 282,653.77

Emgicyee canfirmation

Luthorised

Date

Peried TNDED

Kathieer Compoedl

Balance per sprosdsheetisvb ledger

Balance per General Ledger

Difference .00
BHIEF SUMMARY OF GL BALANCE
GL ACCOUNT BALANCE GL AMGUNT GBP

32010010 & - Payable - Quisida - Local

32050070 £ - Payabie - Ajcstel - Local

-3.022,597.76

[ A7 ACTION TO BE TAKEN




Name |[Curr.  [Toual
5(H0502IMICROLEASE PLC 1GBRR [£85.30)
5C 74191FARNELL ELECTRONIC COMPENENTS GEP (2.045 48}
50 81481S JOHNSON GRP (1,20112)
5(:3538{ICEE LIMITED Gap (54 387.27)
5C19580]ALLPORT LTD S (8,178.28)
20108481 GREENHAM TRADING LTD GBP | i1.152.27)
50 '9577|MOUCHEL PARKMAN GRGOUP . GBP  1{1.880,277.77)
50 10703{PENARTH MANAGEMENT GRP {2 183.00)
5(:°0732|STORM TECHNCLOGIES LTD 17 GBP {1.638.81
50467684 RADIC SPARES COMPONENT ETD (P) GBP {1.308.19)

5029830| CATALIS RAIL TRAINING LTD ° GRP 0.00
5030851 |FEDEX GBP 121.69)
5026898 CONNELLS RELOCATION SERICES |GBP 1.613.22
5020912 ANIXTER UK LTD {GBP (11,032 28)
5025947 |REAL TIME CONSULTANT 3 GBP (11,280.00Y
50799611SERVICE POINT UK AC CCUNT f, GBP (3,230.57)
50226821 ALD AUTOMOTIVE GBP (1.381.28)
5036869|BENTLEY SYSTEMS UK LTD GBP (91.715.26)
5038032|AEI CABLES LIMITED GBF {160,715.86)
5037582 |NEXANS UK LIMITED GBP (353,575.29)
5C438881SOLUTICNS TECHNOLOGY LTh 1GBP (3,536.75)!
5043015 BRAND-REX LIMITED G/P (8,109.65)
5045324 HOWELLS RAILWAY PRCDUCTS LIMITED  |GBP (34.588.03)
5CA7981|CRAIG & DERRICOTT LTD. GBP (12 024 .02)
5628182 ROWE HANKING COMPONENTH LTD, GBP {314 32)
504G5B0{NATIONAL RAILWAY SUPPLIES GBP (12,778.82)
5C48717IMETRONET RA{L S8L GRP {180.83)
5G52391 IMAINFRAME COMMUNICATIONS LTD [GBP (5.922.00)
5(:539391VECTRA GROUP LTD GRBP (1.684.32)
5G57340IMOTT MACDONALD LIMITED = GRP 0.00
5057970 FINCHPALM LTD GBP (13.312.75)
5(:62223{CHLORIDE POWER PROTECTION GBP (110,722.60)
5062365 HUMAN ENGINEERING LIMITEMH iGRP (7,620.00)
5063031 IWESTINGHOUSE RAIL SYSTEMS LIMITED  |GBP (67.783.05)
5CR7560|AB CONNECTORS LIMITED GBP (2.998.61)
5089017 EDWARDES BROS (DULWICH)LT GRBE {362 00)
5070008|CARILLION CONSTRUCTION LCD IGBP 4 857 .98)
50711241 ACHILLES INFORMATIONLTD L {GBP | 2« 737, aOi
50715250 WEIDMULLER LTD GBP | 17.74
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ARIAP aci Name
5000123 ALCATEL SEL AG
5000123 ALCATEL SEL A
5000123 ALCATEL SELAG
5000123 ALCATEL BEL AG
5000123 ALCATEL SEL AG
5000123 ALCATEL SEL AG
5000123 ALCATEL SCL AG
5000123 ALCATEL SEL AG
5000123 ALCATEL SEL AG
5000123 ALCATEL SEL AG
5660123 ALCATEL SEL AG
5000123 ALCATEL SEL AG
5000123 ALCATEL SEL AG
5000123 ALCATEL SEL AG
5000133 ALCATEL SCL AG
5000123 ALCATEL SEL AG
5000123 ALCATEL BEL AG
5600123 ALCATEL BEL Al
5000123 ALCATEL SEL AG
5000123 ALCATEL SEL AG
5000123 ALCATEL SEL AG
5000123 ALCATEL SEL AG
5000123 ALCATEL SEL AG
5000123 ALCATEL BEL AG
5000123 ALCATEL SCL AG
SG05382 ALCATEL CANALA NG,
5005302 ALCATEL CANADA INC,
5005382 ALCATEL CANADA INC.
5005382 ALCATEL CANATIA INC.
5005382 ALCATEL CANADA INC.
5005382 ALOATEL CANADA INC.
5005382 ALCATEL CANADA INC,
5005382 ALCATEL CANAGA INC.
5005382 ALCATEL CANADA INC.
SO05382 ALCATEL CANADA NC.
5005382 ALCATEL TANADIA (NC.
5005352 ALCATEL CANADA INC
5005382 ALCATEL TANADA INC,
5005382 ALCATEL CANADA TNC.
5008382 ALCATEL CANADA INC.
S005382 ALCGATEL CANADA INC

5030854 Alealet Submaring Networks Limited
5030804 Alcalel Submaring Networks Limiled
5030804 Alcalel Submarine Networks Limited
5030804 Aleatet Submaring Nebworks Limited
5030804 Alcatet Submarine Networks Limited
5030804 Alcatel Submarine Networks Linnited
5030804 Alcalel Submarine Networks Limied
5030804 Alcatel Submarine Networks Limited
5030804 Alcalel Submanne Networks Limiled
5030204 Aleatel Submarioe Mobworks Limited

Documeni n® Cuer,
TAROO00BAGY EUR
7800008200 EUR
TAN000A501 EUR
FROEROREN2 FUR
78000028503 EUR
7800068504 EUR
TROO0IBS0S EUR
TO0NGOAG?7 EUR
2B0D00BGTS EUR
7800008670 EUR
TON0068800 FEUR
1800000175 EUR
7800809176 EUR
700009663 EUR
7006010052 EUR
THONOIGI53 EUR
TROGHO0%4 EUR
7800010055 EUR
TAGHNIZG0 ELR
TRO0O10261 EUR
THNNN10871 EUR
7000050065 EUR
7000050066 EUR
TRODESQ087 ELN
7800050143 EUR

70102960 GBR
70103152 CAD
70103168 CAD
10103214 CAD
01035404 USD
70163760 CAD
TOHIB3TI0 CAD
F0103771 GBP
0773 CAQ
70104188 CAD
70104180 CAD
79150001 GBP
10150001 GRP
o044 CAD
0250005 CAD
7800050132 CAD
701034006 GBI
70103400 GOP
F0103400 GBPR
7M03%04 GRP
0103904 GBP
70103904 GBP
Toi60024 GOP
0150074 GBP
70150025 GBP
FQUISO0RG GEP

Amt ilocal.curr GBF
-25,6270.97
-18.577.09

~195.78
-1427.01
-1.892.61
-2872.24
~B55. 84
-13,710.06
-24,786.32
-13,851.09
-1,562.82
-A204 TR
-4,726.84
-10,380.55
75464
-6,109.26
-338.14
22220

-1.233.78
44538
-2.400.17
-25,702.50
-258,0
-10,380.5G
-55154.01
-7 ARTSS
-4 44144
-B.267 59
-56,756.29
312,05
-4,758.22
-11.306.40
9,154.14
-272.80
-267.30
63,233,314
52,814.92
-397,370.00
-2726.568
-212.50
S15.54
226571
-74.03
-1,972.90
~202.40)
-272.80
-59.40
-220.90

62705149

Amt v docuant cur,
-37,551.60
-28,685.70

-264.32
-2,000.85
277300
-4,208.40
-1,2533.08

-20.068.00
-36,504 34
-20.284 .62
-2,333.06
-12.612.50
-6.990.30
-15,351.30
-1 P16.00
-0.153.00

-501.57

-328.60

-6i57.20
-08,35%7 .02

-106.20
-1.820.55

-657 20
-3.550.50

-38,320.20
-258.84

-2 796,07
-116.263.02
-15.701. 67
-3.230.37
-17.328.89
-UIRSI0

-312.95

-0.037.19
-23,616.73
A19,117.72
-272.80
-267.30
117371
1233.4581.m
-804, 292,66

-Z26.56

-212.50

535,54

-1,972.50
-202.40
-2y2.80

0.40
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 MONTHLY AUDIT FILE

GL ACCOUNT

ACCOUNT NAME

32010011

Paycbie Cutside - Local{Manual)

Period ENDED

Employee Responsible [ Kathleen Campbell i
Balance per spreadsheet/sub ledger i -61,?01.44}
Balance per General Ledger [ -6!,701.441’
Belance in document currencies
. ; Difference 5 0.00_]
Sum of Amount iR 3o cur
Curr, {Total BRIEF SUMMARY QF GL BALANCE
cBP | .e1,701.84
folani R MANUAL AP ACCRUALS MEND -61,701.44
Grand Tatal L «51,701.44
Subledger revaluation Ry
32010011 - Valuation by 20060224 00
Clear T5D BD lteims Q.00
-61 701.44

ACTION TC BE TAKEN -
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Gl ACCOUNT ACCCOUNT NAME ALCAYEL AP ACCRUALS E
Period INDED | 25.11.2006 |
Empleyes Hesponsible f i

Balance per spreadsheet/sul ledger [ -40,407.031

Balance in document currencies

cap ! «T5,078.70 Bulance per Generol Ledger ! -89,457.63]
GBP | -7, 47874
| usp | 0.00;
i ! Difference | ¢3¢
F—T_“-v_'ir‘——“m"'_u-—v oo e s g i e |

BRIEF SUMMARY OF GL BALANCE

2205001 - Valusdion 5.00

niganii A2 Aooraois
A Sub ledger revaiuation -5,3135.76
ACTION TO BE TAKEN
G i Comploft
Employee contirmation Joadbdeem, u'L”l,’Gﬁg"d)/v
i

Autharised

Doje
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MONTHLY AUDIT FILE

GL ACCOUNT Data Element C4086000
ACCOUNT NAME Eccrued Payables Trade
Period ENDED gNovember 24, 200—5—1
Employes Responsible [ Simon Wheeler ‘;
Balance per spreadsheat/sub ladger | (£550,575.96) |
Balance in Balance per General Ledger 1 {E550,575.96) }
document currencies )
CAD ! £54,27G.66 Diffarence L £0.00 ]
EUR (763,851.59}
| Gep {426,062.47) BRIEF SUMMARY OF GL BALANCE
$GD c.0e
usD 12,774.25
DEBIT SAL 077.43
~ Balance by GOODS / NO INVOICE /558,009.15)
business division
210 BD's should have & credii balance
I-U ACCRUALS 2.00
OND 0.00
AND 0.00 |
TG 0.00 ISIS Residual
£5D 0.00
_FsD 500
PD | 0.00 OTHER ME ACCRUALS 2.05
ISn 2.00
MRD 0.00
MSD i 0,00 TS ¥tems not cleared 3.00
OTH : 0.00
T$D | (550,575.56)
uNsp | 0.00 FX REVAL 1,355.76
WTD ! 0.00
TOTAL (550,575.96 )
(550,575,98)
Baiance by Accouint
326600312 (1,725,221,90)] . S ACTION 7O BE TAKEN
| 32660020 0.00
34270020 | 77,201.69
34320021 | 2,073,633.15
34380012 1577,298.90)
34389020 .00
i
: (550,575.85)

Emunloyea confirmation

Authorised

28-Nov-2008 |
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3266001“ L724.111, 80+
326

* 1.724.111,50-|GBP
* G,00 (cap 60020 0,00
0,00 [GBP

201.715,18 lgep |
12.774,25 |USD
0,00 |CAD |34370021 2.073.633,15
0,00 |EUR
2.073.633,15 |GBP
0,00 |UsSD
0 $77.298,90-|GRP  |34380012 $77.298,90-
* 0,00 |GBP |34399020 0,00
|
% §94.270,66 |CAD 550.575,96—1
763.891,99- |EUR |

426.062,47- |GBP
12.774,25 |USD 5

; |
‘ |

i |

| \

| |

| |

* | 894.270,66 |[CAD | 34370020 77.201,69 |
i 763.891,99- {EUR |
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| |

| |
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MONTHLY AUDIT FILE

Gi ACCOUNY 33110010 & 33130010

ACCOUNT NAME  Poym receiv-Down paym req to be paid-LTC-Out & Paym receiv-Down paym req issued-Outside-O7

Period ENDED | 1t |
Employee Responsible £ Stewart Richords J

Balunce per spreqdsheet/sub ledger IL (£6,704.29 }

Balance per General Ledger [ (£6,704.29} _j
Baicnce in document currencies
EvR ] Difference [ #0000 |
-

GBP (6,704 29} ]
Ush BRIEF SUMMARY OF Gl BALANCE

[ 23110010 3,059 72

; 23130010 {2 754 01

Breakdown by billing doc aftached

Bolance by business division

TSDAY | 6.704.25)

{6.704.29) TOTAL (&.704.29

Cashfiow Forecast

ACTION TO BE TAKEN

Pericd 1 |
Pericd 2 W
i

=t
Period 3

NCF

0.00

Employee contirmation

Author{sad

Date




Sum of Amiin loc.cur.

Customer nams Reference Deoc. date |TSDBD Grand Toial
Yarvis Facilities Lid 6303000456127 /09720061 -7 160,060 1 -7,160.00
6303100002107/11/2004 91.88 21.88

6302000022 107/11/2006 .01 0.07

43C31000031G7711/2008 363.82 363.87

1-6,704 29| -6,704.29

|.6,704.2% | -6,704.29




[ MONTHLY AUDIT FILE ]

33110930

ACCOUNT NAME Accrued Labiiities - Payroll - Bonus

Period ENDED [ IR i

Employes Responsibie Rebesen Andrew

-

Baisnce per spreadshest/sub fedger 413,882.88

Balonce per Generas Ladger 413.883.88
Baiorce in document currencies
. ——— ey
Sum of Amount i doc, ey, i Differenca L .00
| Total [
| BRIEF SUMMARY OF GL BALANSE :
I :
Gap ; 413,883 88 i
1
EUR ‘} i
! Ii Customner
| 1
I " drand Yoral 413,383.88 | TS0 8onus Azcruais payable in Feniuary
] |
)
{
i
il
1.
i TOTAL
i
i
Acti ALTION TQ BE TAKEN
Empioyee confirmation
Authorized
Datz N e
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GL ACCOUNT
ACCOUNT NAME

Employee Responsible

Baianse in documient currencies

ER (1,525,170.05)
f Gep { 0.00
vsh 0.00

-
— :
i

Balance by business division [Accrvals)

Al | 000
150 | [
:_'W‘ro ' 5.00
VD )
T 0.00
MSD | 5.00
- one | £.00
IPD ! 0.00
T Fso 0.0
Tsh 1,035,095 .20)

(1,035,095.20)

Cashflow Forecast

Inwoices {and therefore payments) ere
coucleted frem forecasts NOT actuels

fmployee confirmation

Authorised

Date

MONTHLY AUDIT FILE

34350020

Cther ocerued Lichilities-6RA (RED)

Period ENDED

i Rhys Roberts

Balance per spreadsheet/sub ledger

Balance per General Ledger

Difference

{£1.035,095.207 |

(£1,035.085.20)

i £3.00 {

BRIEF SUMMARY OF GL BALANCE -

GRkA baiurce

wicas fand therefore paviments) ae

caizciated Trom foracasts NOT actoeis)

TOTAL

(28,024 06 5
(313,873.75
(518,075 1% 3

(74,125 .23 )

S0 e T ARl g M

(1,035,095.20 )

e St

ALTION TO BE TAKEN

{1} Always ensire anly EURD documents are pested fo this ecceunt. (23 ALl desuments should be
posted @ the budget rete of 1.8174. {3} ¥X reveluation amount to % moritored
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GL ACCOUNT 36510012

 MONTHLY AUDIT FILE

ACCOUNT NAME  Deferred incomz ~ Current - Deferred income spinof

Employee Respeonsible

Batance in document currencies

EUR

&8P (11,928,642.10)

Ush |

Balance by business division

T&LBD (11,928,642.10)

(11,528,642.10)

Cashfiow Forecast

Period |
Peried 2
Period 3
NCE ]
|
1 0.00
o F -

Period EMDED 1

Stewart Richards

Balance per spreadsheet/sub ledger [[£11,928,642.10)

Balance per General Ledger (£17,928,642.10)

Difference E £0.60 —!

. BRIEF SUMMARY OF GL BALANCE

INUPR Deferral (cert 40} (11,928,642.10

TOTAL (11,928,642.10

~ACTION YO BE TAKEN

A e A S 0 T TR B A A A s S SRl b e =




APPELICATION FOR PAYMENT

TURE (UINES LIMITED
ouwtract: JNUP-A-000-P.CON-RONGD
Ton Mumber: 40

i Date: 13-Nev-Né

T1-Nov-0f

Ap-Des-0k

flustomarn

KIZCFION 3 §t

Trainaxg etc

SEOTION 2 21 PLANT
RECTION 3 3.1 EQUIPIENT & MATERIRLS
SECTION 4 A1 SUBCONTRACTS

tAl Atcatel Canadz Inc.

412 Mouche! Parkmmzan Matro ttd
Mouchel Parkman
4,13 Other {Contrast Labeur}
PLOPLE - Labour
BECTION 5 51 CHARGES ol subject o tee)

CHAR

S (subject o fue)

DISALLOWED COSTS
I Adjistm

GT INESURANCE

71 GONTRACT OVERI

FLE

G %)

|
ran
teaton

R

vﬂ.g.’ ¥

5,102 265 25

846,981.87,
(L4
5,700 AX

£, 0110, B4
4.500.00
¥757 .44
246,64
229771

0,06

127 QZ8.6Y 18,008 4

2,157,801 84

52,154 27563

304,005

5,200,214.53 05,5156

1,256 500,27 0,04
H71,358.96 ARDATH4
-(894,731.90 2.0
-100, 76061 Q.

n.0n|.

Tatal

G.049,347.12
270 704.07
Qa3 796

361 GO AL
261,873.4%)
1145,172.031

5472062
215,214 56

146,027 14

2,25 GRY it

1040

67,470

5710661
<1525 374.00

15,716 946,74

0.0
.00

387 BO6.6
1.4
317192

[
|

2.00]

51, 758.50]
1525 274.00]

1 A3Z G4R 55 .00

ARQ AT iy

717,902.50

394,731,905

22 46406

983,900,41)

RTGHZHRN

|
51.188.84
12,712,851,

605, 186,34

139,944 97

7043 425 G0
4727 27310

AV, 13034

17AALR TS

XD 32D .ﬁ\_v 119.862.01

1

a0 348 mL 00

£,004.0 {100y -5,004.01
(3.00; .06 .00
0.0y 104 Bai05

28,642.11 103,185,920.13!

6606480223 1
5,322,059 ¥7 7.
TLIAB 64211 5

01557 7R

47586 16556
50,099 .754 57

103,480 620,175

[
£,404




MONTHLY AUDIT FILE

GL ACCOUNT ACCOUNT NAME

Period ENDED

Warranty Provision

Employee Responsible r Stewart Richards

Balance per spreadsheet/sub ledger

Balance per General Ledger

1,001,224 48

1,001,224 48

Il

Difference
Document currencies BRIEF SUMMARY OF GL BALANCE
GBP -1,001,224.48 INP risk provision -1,001,224.48
Balance by business division
TS0 | 71.001,224.48
-1,001,224.48]

ACTION TO BE TAKEN

Employee confirmation

Avthorised

Date




1,007

{1,001




cr

ok gl code whs profit centre descripiion £ £
Journal Type: FBO1
1 50 60130060 GBTO000015-01201 reverse daffered amount on App 3% {UK) 6,866,151.79 1
2 50 60130060 GBT0000015-012062 reverse deffered amount an App 39 (Caradal 3,698,07534 2
3 40 33130011 A001200 reverse deffered amount on App 39 (Tolol) 10,564,227.12 3
4 0V 1000009989 tubelines 1.00 4
5 11 1000009989 tubelines 100 5
6 40 60130060 GBTO0O00015-01201 deffered amount on App 40 (UK) 6,606,602.33 6
7 40 60130060 GBTO000G15-01202 deffered amount on App 40 (Canada) 5,322,039.77 7
8 50 33130011 AQ01200 deffered amount on App 40 (Tolal) 11,928,642.11 8
9 01 1006009989 fubelines 1.00 9
10 11 1000009989 iubelines 1.00 10
11 40 60130060 GBTC000015-01201 transfer from UK to Canada (App 38) 3,273,746.03 11
12 50 40130060 GBT0000015-01202 transfer to Canada from UK (App 38} 3,273,746.03 12
13 01 1000009989 tubelines 1.00 13
T4 11 1000009989 tubelines 1.00 14
|doc ref. : ] Total 25,766,618.26  25,766,618.26
Nov-2006 SALES
reversal from 39 10,564,927.%2.  2,931,778.96 uk
deferred from 40 11,928,642.11) - 1,082,280.29 can
invoiced 6,494,253.26 4,014,059.25 fotal
accrued 0.00
5,129,838.27
check (it zero OK) “ (0.00)
Journal Type: FBS1
15 40 46314010 AD01200 JNUP warraniy provision [2.5% of UK Soles) 602,120.38 15
16 50 38110010 A001200 INUP warranty provision {2.5% of UK Sales) 602,120.38 16
[doc ref. : ] Total 402,120.38 602,120.38




. L3 S T Canada TRl [ Rotar T el
Mo U R [T T T e e don e TOn e dad DU Needw) Fe 0] DG 4k dory i 7] Qi d e dot
Sla 173537150 0130 (] GO0 770708150 [ nno
040 1,503,177 6.00 000 amn 779474780 0.6 neo
15,847 44 049 24709277 9.00 00 000 4.506.442.23 0.0y an
0.0 0.1y Q0o 1,17530907 00 o0 a0 416034509 a0o
.00 A0 000 281877704 (K. o) 000 000 3,358,256 .41 nen
00 21408501 000 7e5887.40 000 0 0nd 30105775 ann
800 000 275N RIS dod 0ne 0.0 000 5.F1467380
o1 00 2ART pr4 09 800 0420 T DO0 D.94A9,530.88
000 .00 .60 o0 neo .00 na0
.00 nug 1ATL4T041 340 110495227 1,104,953.77 800 vo0 £,635.540.83 0.0%
o000 .00 PRI TR 513367458 anG AU1AFF 2 4D) p034 000 ong nua 2814048 70
0.0¢ oeg L 150721 320,507.33 0.0 1273,746.03 327374603 0.08 160 ot
0o 16300067 200 060 a0 n.00 000 100,000.00 a0 903
2948145 17 .00 000 G.00 235547340 000 479950872 £.00 nos nun
.00 a0 0.00 .00 040 0.00 3.06 oo .00
noed ann neo .00 . noo 0.00 a.00 ano 619
{2,079,288.53) 0.0 Q0 (RI54,322.40) 3,354,307.40 anc 000 (7,432,609.00)  7,423,609.00 o0 200
000 000 ¢ng 00 .00) 050 200 i) a0 . ned
.00 0.00 L 0.0 0.00 ©.00 .00 080 0.00 1.0 A7
000 3,835,031 59 000 600 (3,555,415.48) 355561548 008 3.00 17.390,647.47) 400 6 no
000 000 000 000 ©.00 rg .50 000 0.00 000 0o
9.00 0.00 900 .00 0,00 0.00 800 200 065 D60 n.09
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400 Lol Q& 800 000 D00 [2,616,762 435 D540, 767,43 0.0 ot 0.00 031879 10,180,326.39
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.o 000 [6,406.602.33) 1,60:8,602.33) .00 0.00 000 {5,322.037.77 15.372,03 77) 200 080 a0 009 (1827445300
0.0 205 0.00 0.00 a0 0.00 0.00 000 000 0.00 000 ong
3015483032 5O0P507 A1 & ITAA2%04 TRIAVLIIAST  AVA07r7.77 348005848 000 859261537 5710642 95 556043047 6,478,403 38 1,082 20030 _ 35034434 1 449 781 5% 000 3.087,428.23 500637630 11443 A 17,264, 752.44 . 400405007 3831 14605 5 120p3037

D Cr
AtF B0 T A2 2038

50 K001 1607,120.38]
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2008 Y10
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38180020 At File THP MNov(s xis

MONTHLY AUDIT FILE

GL ACCOUNT
ACCOUNT NAME

Employee Responsible

Balance in document currencies

ANDED
ESDED
FS0BD
IPDED
ISDED
MRDBD
MSDBD
CNDBD
CTHED
T5DBD -58,233.97
UNSDBED

WiDBD

Grand Total -58,233.87

38180020

Cost of Completed Contracts

Period ENDED i1
Sarah Tambes
Balance per spreadsheet/sub fedger -58,233.97
Balance per General Ledgear -58,233.97
Difference 0.00 j
- BRIYEF SUMMARY OF GL BALANCE
28180024 - Cost of Completed Contracts ~58,233.97
TOTAL -58,233.57
- ACTION TO BE TAKEN -

Emptoyee confirmation

Authorised

Date

2E/1L72006




WBS #: GBTOC00372-4001200

DLR - Sincliing of Shadwell Crossover

Plannad margin at completion 33%

th

P&L BS

Invoiced to date 86,914.37
Costs fo date {actual) 0.00

Caolevlated cost of seles  58,233.97  {58,233.97)

Profit/Cost 1o complete  28,662.40  (58,233.97)
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Schedule 10
Foreign Exchange Contracts

The following Treasury Canfirmations are attached to this Schedule:

1. Reference SWVT/565794 '
2. Reference SWVT/565798

3. Reference SWVT/565800

4. Reference SWVT/565796

5. Reference 570747/SWAT

DaDocuments and Seftings\Chris F WOODHEAD\Desktop\Datat TSD 34

Sale\Business purchase agreement (21.11.06).doc
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ST B N R ETRER 2R PR AT

ALCATEL TELECOM UK Lid.

Coldra Woods, Chepstow Road
Newport NP18 2YB, Socuth Wales
ENGLAND

Attention Rowland Jeffreys

Purlz, 16 November 2006

16 November 2006
20 Novernber 2006
12 January 2007

Dol e SWAT/570747
Boad Alcatel Central Treasury

2.151500

CAD 2 500 000.C0
v ruio 2.148867

GBP 1 161 980.01

W ot CAD 2 500 000,00
Siafe st GBP 1163 403.78

aiimroent inforaan i ] -
i et CAf il sl ou oo
20 November 2006 ;'\;"u{u;e 20 November 2006
CAD 2 500 000.00 CAmuni GBP 1161 980.0]
00000446013188329160 ; 0000010176100
ABN Amro Canada S ABN Amro United Kingdom
Toronto,Ontario : London, EC2ZM 65SB
Ploadt ot et Gifouh e R0 VU T wit !
s ocinrie 12 January 2007 TV o e 12 January 2007
: CAD 2 500 000.00 S GBP 1 163 403,78
0000044601318832%160 4 et 0000010176100
ABN Amre Canada et ABN Amro United Kingdom

Toronte,Ontario : London, EC2M 65B




SWVT/5657%6
Alcate! Central Treasury

CAD 12 500 000.00
GBP 5389 836.50

CAD 12 500 000.00
GBP 5 717 549.13

06 Qctober 2006
CAD 12 500 000.00

00000000046013188329160
ABN Amiro Conoda
Toronto,Ontaric

12 April 2007
CAD 12 500 000.00

0000000004460713188329160
ABN Amro Canada
Toronte,Ontario

ALCATEL TELECOM UK Ltd.

Coldra Woods, Chepstow Road
Newport NP18 2YB, South Wales
ENGLAND

Attention Rowland Jeffreys

05 October 2006

04 October 2006
06 October 2006
12 April 2007

2.122300
2.112361

Laz s .-
-~ 3 E
E GRS P A LS 1S | F

06 QOclober 2006
GBP 5 889 836.50

SIS 00000000000000010176100
Tk ABN Amro United Kingdom
Llondon, EC2M 65SB

il 12 April 2007
PRI GBP 5917 549.13
00C00000000000010176100

ABN Amro United Kingdom
London, EC2M 658




SWVT/565800
Alcatel Central Treasury

CAD 121 000 000.00
GBP 56 963 291.63

CAD 121 000 000.00
GBP 57 564 224.55

06 October 2006
CAD 121 000 000.00

Q00Q0000046013188329160
ABN Amiro Cangda
Toronto,Ontario

05 Octoher 2007
CAD 121 000 000.00

00000000046013188329160
ABN Amro Canada
Toronto,Ontario

ALCATEL TELECOM UK Ltd.

Coldra Woods, Chepsiow Road
Newport NP18 2YB, South Wales
ENGLAND

Atiention Rowland leffreys

Fore, 05 October 2006

04 Ociober 2006
Ve : 06 Qctober 2006
AT 05 Cctober 2007

Doy 2124175
L 2.102000

06 Qctober 2006
GBP 56 963 291.63

EASE-E TS 00000000003000010176100

ABN Amro United Kingdom
London, EC2M 6SB

GHN SV VR S

05 Octoher 2007
GBP 57 564 224,55

0o000000000000010176100
ABN Amro Uniied Kingdom
London, EC2M 658




24, e Lo Bodtic

P Fang Cardes Q8
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