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THIS AGREEMENT is made on Lﬁ H. (;‘O’Q"G“" L(/‘ ﬁ-azd‘

BETWEEN

(1) OLYMPIC PARK LEGACY COMPANY LIMITED (Company Number 06900359)
whose registered office is at 29-35 West Ham Lane, Stratford, London E15 4PH
{"OPLC"Y;

(2) ARCELORMITTAL ORBIT LIMITED (Company Number 7208366) of 7th Floor,
Berkeley Square House, Berkeley Square, London W1J 6DA (MArcelorMittal™);
and

(3 ARCELORMITTAL S.A. {Company Number B 82434) of 19, Avenue de la
Liberté, Luxembourg, Grand-Duchy of Luxembourg, R.C.S. Luxembourg B8
82.454 (the “"Guarantor”},

BACKGROUND

{A) The Parties bhave agreed arrangements whereby a new permanent visitor
attraction in the Olympic Park will be commissioned, designed and constructed
by ArcelorMittal,

B OPLC owns or will procure the transfer to it of the Property and the Orbit will be
owned, occupied and operated by OPLC after the 2012 Games.

(C) ArcelorMittal has agreed to make available various funding for the construyction
of the Orbit.

(™ OPLC has agreed to grant to ArcelorMittal the right to name the Orbit.
{E) OPLC has agreed to split net revenue from the Orbit with ArcelorMittal.
{F) The Planning Permission has been granted.

OPERATIVE PROVISIONS

1, INTERPRETATION
1.1 In this Agreement, the following words and expressions have the following
meanings:
»2012 Games” the 2012 Olympic and Paralympic Games
“Accounting Period” each period of one year from and including the
Accounting Reference Date (or if the
Accounting Reference Date changes the period
of no more than 12 months from and including
the Accounting Reference Date ending the day
1
lon_b1\4426946\4 Page 4 of 210
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“Accounting Reference Date”

“Adjacent Outlet”

“Agreed Sum”

“Ancillary Rights™

“ArcelorMittal Funding”

“ArcelorMittal Materials”

fon_lib1\4426946\d
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before the next Accounting Reference Date)

the Operational Date or such other date
specified from time to time by OPLC as the
new accounting reference date provided that
OPLC shall not be entitled to change the
accounting reference date more than once in
any 12 month period

any outlet within the Olympic Park which
generates Revenue that is directly attributable
to the Orbit including the sale of any
merchandise on which the Mark or Name
appears and/or which uses the image of the
whole or any part of the Orbit

£22,296,774.53 {twenty two million two
hundred and  ninety six  thousand seven
hundred and seventy four pounds fifty three
pence)

as defined at clause 11.4

together the Debt Funding and the Equity
Funding which must total in aggregate
£19,196,774.53 (nineteen million one hundred
and ninety six thousand seven hundred and
seventy four pounds fifty three pence) subject
to clause 2.6

all of the following:

{(a) advertising (print, TV, online, radio} in
the UK and internationally bearing the
image and/or name of the Orbit;

(b) web sites featuring the Orbit;
(<) literature featuring the Orbit;

{d) premiums {mugs, clothing, pens etc)
featuring the Orbit but not sale; and

(e) video programming featuring the Orbit
for transmission on ArcelorMittal’s and
Group Companies of ArcelorMittal's
web channels
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“ArcelorMittal’s
Representative”

“ArcelorMittal Share”

"Back to Back Agreement”

“Bank”

“Base Specification”

“Brand Guidelines”

“Budget”

“Building Contract”

“Building Contractor”

“Business Plan”

“Certificate of Making Good
Defects”

such independent, professionally qualified
project manager as is notified by ArcelorMittal
to OPLC in writing from time to time

the 50% share of all Tranche 3 monies paid to
ArcelorMittal from time to time

the back to back agreement relating to the
Planning Permission dated on or around the
date of this agreement between OPLC (1), ODA
(2), ArcelorMittal (3) and the Guarantor (4)

HSBC Bank Plc or such other bank providing
Debt Funding as is notified to OPLC by
ArcelorMittal from time to time

means the specification at Appendix 6

the guidelines for the use of the Name (and all
associated branding) as agreed pursuant fo
clause 17.8

the annual budget of projected income and
expenditure for the operation and
management of the Orbit

has the meaning given to such expression in
the Construction Licence

has the meaning given to such expression in
the Construction Licence

OPLC’s business plan for the ongoing operation
and management of the Orbit from time to
time

the certificate to be issued in accordance with
the Building Contract certifying that all defects
in the Development Works which are the
responsibility of the Building Contractor have
been made good in accordance with the terms
of the Building Contract

“Certificate of Practical the certificate or statement to be issued in

Completion”

lors_lib114426946\4
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accordance with  the Building Contract
certifying that Practical Completion has taken
place
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“Challenge Period”

*Change of Control”
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the period of three months and two weeks
from but excluding the date of the Planning
Permission

where ArcelorMittal S.A. ceases to control
ArcelorMittal directly or indirectly and/or any
person or group of persons acting in concert
gains direct ot indirect control of ArcelorMittal.
For the purposes of this definition:

{a) Tcontrol” of ArcelorMittal means:

(iy the power (whether by way of
ownership of shares, proxy,
contract, agency or otherwise) to:

{A) cast, or control the casting of,
more than 50 per cent of the
maximum number of voles
that might be cast at a
general meeting of
ArcelorMittal; or

{B) appoint or remove all, or the
majority, or the directors or
cther equivalent officers of
ArcelorMittal; and/or

{iil the holding beneficially of more
than 50 per cent of the issued
share capital of ArcelorMittal
{excluding any part of that issued
share capital that carried no right
to participate beyond a specified
amount in a distribution of either
profits or capital).

{b) Tacting in concert” means, a group of
persons who, pursuant to an agreement
or understanding (whether formal or
informat), actively co-operate, through
the acquisition directly or indirectly of
shares in ArcelorMittal by any of them,
either directly or indirectly, to obtain or
consolidate control of ArcelorMittal
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“Commercial Objectives”

“Construction Licence”

*Contamination”

“Debt Funding”

“Design”

“Design Documents”

“pesign Licence”

“Development”
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the objectives which OPLC wishes to achieve in
the ongolng maintenance and operation of the
Orbit set out in Schedule 5

the licence to be granted by ODA to
ArcelorMittal in respect of the Property for the
construction of the QOrbit in the form set out in
Annexure 3

the presence of any Hazardous Substance in
the soil or groundwater at the Property as at
the date hereof

debt funding from the Bank for the
Developrent and such expression Includes any
new or replacement facility from the Bank or
any other Bank notified to OPLC by
ArceforMittal subject to clauses 2.4 and 2.5

the rights in the overall shape, appearance
and/or design of the Orbit

all documents {including all designs, drawings,
models, plans, specifications, design details,
photographs, brochures, reports, notes of
meetings, CAD  materials, calculations,
schedules, programmes, bills of quantities,
budgets and all other materials subsisting from
time to time) relating to the design of the Orbit
and created by Anish Kapoor, Cecil Balmond or
White Dark Limited

the agreement {or series of agreements) under
which OPLC is granted the right to utilise the
Intellectual Property Rights In the Design
Documents for the purposes of (inter alia)
enabling it to operate the Orbit

any one or more of the following activities for
the Orbit:

(&) obtaining Planning Permissions and
other Statutory Consents;

{b) the appointment of the Professional
Team, Building Contractor and any
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“"Development Costs”

lon_lib1\4426548%4
29 September 2010 robinsh

{c)

(d)

Principal Sub-Contractors;

the preparation and approval of the
Standard Specification; and

the construction of the Orbit in
accordance with the Construction
Licence

and the word “Develop” is t¢ be interpreted
accordingly.

any costs or expenditure incurred in carrying
out the Development Works including:

(a)

(b)

(¢

(d)

obtaining Planning Permission  and
Statutory Consents for the
Development and complying with the
provisions of clause 3.5;

payments due to the Building
Contractor under the  Building
Contract;

fees due to any professionals
{including any member of the
Professional Team) or consultants
incutrred in relation to the
Development and/or Development
Works; and

the cost of pursuing, defending,
settling or meeting any claim arising
out of the Development andfor
Development Works of whatsoever
nature save to the extent that they
arise out of an act or default of
ArcelorMittal under the terms of this
Agreement. ArcelorMittal will not, for
the purposes of this definition only, be
treated as being in default of its
pbligations under this Agreement, if
ArcelorMittal s bringing a claim
against a third party whose act or
omission has put ArcelorMittal in
breach of this Agreement
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“Development Works”

*Environment”

“Equity Funding”

“Event of Default”

“Gross Profit”

*Group Company”
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all demolition or construction works required
for the Development in accordance with the
Planning Permission including:

(a) the construction of the Orbit on the
Property and all associated site
clearance and site preparation works;

{b) all works carried out pursuant to any
Planning Agreement or pursuant io
any Planning Permission; and

(¢} all  anclllary works and facilities
required for the Development

all or any of the following media namely the
air, including the air within buildings and within
other natura! or man-made structures, water
(including inland waters, surface water and
groundwater) and land and any living
organisms or ecosystems supported by those
media

ArcelorMittal's equity contribution of
£10,000,000 (ten million pounds) to the
Development plus any further contribution
required in relation to clauses 2.2.2 and
2.2.3

any of the events of default set out In
clause 24.1

total Revenues {net of VAT) less payments
made to external suppliers for:

(a) merchandise to sell in the shop at the
Orbit or any Adjacent Qutlet;

5] supplies for functions that cannot be
passed on to the customer {eg
equipment hire); and

() the costs of supply of any other
secondary spend items such as
photography

a company that is, in relation to a specified
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“Handover Date”

L

“Hazardous Substance

“Health and Safety
Executive”

*Initial Period”

“Insolvency Event”

lon_b1\48Z2694644
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company, its holding company or its subsidiary
or a subsidiary of its holding company where
*holding company” and “subsidiary” have the
meanings given to them In section 1159
Companies Act 2006

the date on which the structure of the Crbit is
formally handed back to OPLC by LOCOG
under the terms of the LOCOG Licence and
which shall not be later than the Operational
Date

any substance whether alone or in combination
with any other substance which is capable of
causing matertal harm to man or any other
living organism or the Environment

the Health and Safety Executive or any
successor department or organisation having
responsibility for the administration of the CDM
Regulations

the period from and including drawdown of the
Debt Funding to but excluding the Operational
Date

any one or more of the following in relation to
a Party:

{(a) it enters into a voluntary arrangement
under Part 1 of the Insolvency Act
1986 or it enters into a scheme of
arrangement with its creditors in
satisfaction or composition of its debt;

{b} an administrator is appointed under
Part 11 of the Insoclvency Act 1986;

() a receiver or manager, including an
administrative receiver, is appointed
whether under Part III  of the
Insolvency Act 1986, under the Law of
Property Act 1925 or otherwise;

{d) a resolution to wind-up is passed or a
provisional liguidator Is appointed or a
winding-up order is made under Part
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IV of the Insolvency Act 1986 unless
for the purpose of a solvent
amalgamation or reconstruction of the
company approved in writing by the
other Party;

(e) a scheme of arrangement is made
under Part 26 Companies Act 2006;

] it is struck off the register of
companies or otherwise ceases to
exist; or

{0) (in relation to a Party that is not a

company) any other process that Is
analogous fto any of the matters in
paragraphs (a) to (f) above

“Intellectual Property copyright, design rights, rights in databases,

Rights™ trade marks, service marks, trade and
business names, patents, rights in inventions
and other inteliectual property rights, in each
case whether registered or unregistered and
including applications for the grant of the
foregoing and all rights or forms of protection
having equivalent or similar effect to any of
the foregoing which may subsist anywhere in
the world

“Interest on Debt Funding” the interest properly and contractually due on
the Debt Funding which includes:

(a) rolled up interest during the Initial
Period plus (if charged by the Bank)
interest on such interest; and

(D) interest during the Operational Period;
and
(<} rolled up interest in circumstances

where insufficient Revenue is
generated to be applied to Tranche 2
during the Operational Period plus (if
charged by the Bank) interest on such
interest; and

lon_lib1\4426946\4 Page 12 of 210
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“Interest Statement”

“IPR Agreement”

ALY LDA’I

*LDA Funding”
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(d) in the event that ArcelorMittal (or a
Group Company) acting in  its
discretion pays such interest or the
fees described in paragraph (f) below,
whether during the Initial Period or the
Cperational Period, interest at the rate
of 3% per annum above LIBOR on
such sum subject to clause 2.9; and

{e) in the event that ArcelorMittal {or a
Group Company) acting in its
discretion repays out of its or such
Group Company's OwWn resources some
or all of the capital on Debt Funding,
whether during the Initial Period or the
Operational Period, interest at the rate
of 3% per annum above LIBOR on
such sum subject to clause 2.9; and

(f one off arrangement and other usual
banking fees applied to the Debt
Funding facility or facilities from time
to time

provided always that in the case of paragraphs
{(a), {b), (c) and {f) of this definition such
interest and fees accrue under the terms of the
Debt Funding facility or facilities and do not
arise as the result of a breach of any terms of
such facility

the statement to be produced by ArcelorMittal
in accordance with clause 21.6

the agreement(s) to be entered into by OPLC,
ArcelorMittal, the Greater London Authority
and Anish Kapoor to document the terms
agreed between them in relation to revenue
sharing arrangements for the exploitation of
intellectual property rights relating to the Orbit
as set out in the heads of terms at Appendix
5 to this Agreement

the London Development Agency

£3,100,000 ({three million one hundred

1¢
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“Legisiation”

“LIBOR"

“LOCOG”

"LOCOG Agreement”

"LOCQG Access Rights™

“LOCOG Licence”

"Management Fees”

“Marketing Strategy”
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thousand pounds) to be provided by the LDA
to ArcelorMittal for the Orhbit on terms to be
agreed between LDA and ArcelorMittal

the Freedom of Information Act 2000 and all
subordinate legislation made under it, together
with the Envircnmental Information
Regulations 2004 (and any provisions that
replace these) and any guidance issued by the
Information Commissioner, the Cepartment for
Constitutional Affairs, or the Departiment for
Environment Food and Rural Affairs (Including
in each case its successors or assigns) in
relation to that legislation

the three months steriing Londeon Inter Bank
Overnight Rate

the London Qrganising Committee of the
Olympic Games

the 2012 supporter agreement dated 31 March
2010 between LOCOG (1) and ArcelorMittal {2)

a deed in which the rights described in
paragraph 2 of Schedule 6 of the LOCOG
Agreement are unconditionally and irrevocably
granted to LOCOG at no cost, but reserving to
ArceiorMittal the rights described in paragraph
7 of Schedule & of the LOCOG Agreement

the licence of the Orbit to be granted by OPLC
to LOCOG in respect of the period from the
Date of Practical Completion to the Handover
Date

a fee equating to 1,.5% of Gross Profit to
recompense QPLC for their role in cllent
management, maintaining and enforcing the
Operator Agreement, supporting destination
marketing and associated financial
administration processas in connection with
the Orbit

the marketing strategy set out In more detail
in clause 17.1

11
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“Marks™

“Material Breach”

“Merchandising
Arrangement”

“Name”
“ODA"

“Olympic Park”

“Operating Costs ”
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the mark *Orbit" and wvariations thereof
{including any relevant stylised marks and
assoclated Iogos) to be designed by
ArcelorMittal and approved by OPLC in
accordance with clause 17.8

a breach of any of the terms of this Agreement
that is material having regard to all relevant
circumstances including:

(a) the nature of the relationship between
the Parties;
(b) the need for each Party to maintain

the confidence of the other;

{c) the nature of the breach, and in
particular whether it is intentional,
negligent or otherwise; and

(d) the consequences of the breach;

but provided always that so long as
ArcelorMittal provides the Drawdown Balance
{as defined in the Construction Licence) to the
CDA then neither the breach or breaches of
the Construction Licence that entitled the QDA
to step in nor the act of stepping in constitute
a “Material Breach” for the purpose of this
Agreement

any merchandising arrangement with the
purpose of generating revenue through the
commercial exploitation of the Intellectual
Property Rights in the Marks, the Name and/or
the Design Documents

“the ArcelorMittal Orbit”
the Qlympic Delivery Authority

the Clympic Park in Stratford, East London the
current extent of which is shown on Plan 1

all operating costs of the Orbit incurred by or
on behalf of CPLC in respect of the period after
the Handover Date including:

12
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(a)
(b)

)
(d)

(e}

(n
{a)

{h)

Pra-QOperational Costs;

to the extent that they relate to the
Orbit, the costs of the appointed
Operator {from time to time);

fit out costs of the Orbit;

any profit and/or fees the Operator is
entitled to in relation to the operation
of the Orbit;

the cost of maintenance and servicing
and providing security for the Orbit o
the extent to which it is not the
rasponsibility of the Operator under
the Operator Agreament;

the Service Charge;

such reasonable amount as a prudent
landowner would retain for the long
term maintenance/renewal of the
structure of the Orbit; and

any and all sums payable to Anish
Kapoor {and/or his associates)
pursuant to the IPR Agreement

provided always that:

(a)

(b}

(¢}

(d)

i3

if the Operator Is OPLC or a Group
Company of it then all the costs and
expenses of the Operator must be
reasonable and proper;

nc sum shall be incuded within
paragraphs (b}, (¢) and (d) of this
definition of "Operating Costs” which
the Operator is hot entitled to under
the terms of the Operating
Agreement;

no amount of cost or expense may be
included more than once within
Operating Costs;

recoverable VAT will be excluded from
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“Operational Date”

“Operational Period”

“Operator”

“*Operator Agreement”

“OPLC s Representative”

“Orbit”

“Parties”

*Peak Times”
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Operating Costs; and

{e) a reasonable and proper proportion of
the costs of any Adjacent Cutlet may
be included In Operational Costs - to
the extent that they relate to the
proper operation of the Orbit

the date on which the Orbit is fully equipped
and operational and open to the general public
as a visitor attraction (after the Handover
Date)

the period from and including the Operational
Date to and including the earlier of the
Repayment Date and the date of termination of
this Agreement in accordance with its terms by
CPLC

any operator by whom the whole or any pait of
the Orbit is to be managed and operated under
an Operator Agreement

the agreement to be entered into with the
Operator for the management and operation of
the Orbit

an employee or agent of OPLC as such person
or persons is notified by OPLC to ArcelorMittal
in writing from time to time

the permanent visitor attraction shown on
Plan 2 structure to be constructed on the
Property in accordance with the Planning
Permission

OPLC and ArcelorMittal, and ™“Party” shall
mean either of tham

weekends, bank holidays and each of 14
February, 31 October, 5 November, 24
December and 31 December or such other
times as are specified from time to time by
OPLC which It believes acting reasonably are
likely to attract above average numbers of
visitors to the Orbit

14
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“Plan™
*Planning Act”

*Planning Agreement”

“Planning Authority”

*Planning Conditions”

“Planning Permission”

“Practical Completion”™

“Pre-Operational Costs”

“Professional Team”

“Project Brief”’

“Property”

“Relevant Contract”
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the plans annexed to this Agreement
the Town and Country Planning Act 1990

an agreement or undertaking in respect of and
affecting the Property or the Development
Works, whether or not also affecting other
property, pursuant to section 106 of the
Planning Act or sections 38 or 278 Highways
Act 1980

the ODA Planning Delivery Team or any
successor body with responsibility for planning
consents at the Olymple Park

the conditions attached to the Planning
Permission

planning permission for the Development
reference 10/90250/FULODA

is defined in the Construction Licence

alt costs incurred by or on behalf of OPLC after
the Handover Date in the management and
operation of the Orbit prior to the Operational
Date including utilities, rates, insurance,
Management Fees, staffing costs and
marketing

has the meaning ascribed to such expressions
in the Construction Licence

the Agreed Specification in the Construction
Licence

the freehold site on which the Orbit is to be
constructed registered at the Land Registry
under the Title Number and shown more
particularly edged red on Plan 1 attached to
this agreement

any contractual arrangement entered into by
OPLC (other than this Agreement or the
LOCOG Licence) which relates to the Orbit and
under which the counterparty is reasonably
likely to have cause to make reference publicly

i5
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“*Remedial works”™

“Repayment Date”

“"Revenue”™

“Revenue and Costs
Statement”

“Service Charge”

*Session”
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to the Orbit (including the Operator
Agreement)

the remediation of any Contamination required
during the construction of the Orbit to comply
with the Planning Conditions in order to
prevent or mitigate any harm fo  the
Environment or damage to human health

the date on which ArcelorMittal receives
payment of the final amount of a total sum
equalling the whole of the Debt Funding (both
capital and Interest on Debt Funding) by way
of Tranche 2 and Tranche 3 payments

all revenues directly attributable to the Orbit
including all revenues for which the Operator is
responsible under the terms of the Operator
Agreement, as further defined in clause 21.3

the statement to be produced by QPLC in
accordance with clause 21.5

the estate mapagement charge payable in
relation to the Orbit in respect of services
provided to the Orbit and one or more venues
in the Olympic Park

any one of the following:

{a) the period of 7am - 9am (a breakfast
session) but excluding all bank
holidays and weekends;

{b) the period of 10am ~ 5Spm but
excluding all Peak Times and English
state school holidays {a day session);
and

(¢} the period of 7pm - 10pm but
excluding Peak Times (an evening
session)

or such other sessions and/or exclusions as are
specified from time to time by OPLC which it
believes acting reasonably are likely to attract
above average numbers of visitors to the Orbit
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“Sponsor Mark”

“Sponsorship Rights”

“Statement”

“Statutory Consents”

“Statutory Requirements”

“Target Date”

“Third Party Rights”

*Title Number”

*franche 17

ton_tib1\442694614
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“ArcelorMittal” as more particularly set out af
Schedule 4

the right for the Sponsor Mark to be used in
conjunction with the Marks as the primary
naming sponsor in relation to the Orbit and as
further set out in Schedule 3

cne or both of the Interest Statement and/or
the Revenue and Costs Statement, as
appropriate

any statutory approvals, consents, licences or
permissions required from any lecal or other
competent authority to enable ArcelorMittal
lawfully to carry out and complete the
Development Works or to reinstate them
following their damage or destruction and
includes the approval of reserved matters
under the Planning Permission

all or any of the following:

(a) any Acts of Parliament and any
statutory instruments, rules, orders,
regulations, notices, directions, bye-
laws and permissions for the time
being made under or deriving validity
from any Act of Parliament;

{(b) any European directive or regulations
and rules having the force of law in
the United Kingdom; and

{c) any regulations, orders, bye-laws or
codes of practice of any local or
statutory authority having jurisdiction
gver the Development Works

5 March 2012

the rights set out in Schedule 4 of the
Construction Licence

EGL356763

all Operating Costs
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“*Tranche 27 Interest on Debt Funding but excluding any:

{(a) penalty or additional interest payable
to the Bank due to any default for
which ArcelorMittal is responsible; and

{b) capital repayments of the Debt
Funding

“Tranche 3" the balance of any Revenue after accounting

for Tranche 1 and Tranche 2

“Unacceptable Sponsors” any person or organisation involved in any of

\‘VAT!I

the following sectors: steel production, metals
or mining, save if thelr involvement is minor or
insignificant;

Value Added Tax

“"Working Day” any day other than a Saturday, Sunday or

English bank or public holiday.

1.2 In this Agresment:

1.2.1

1.2.2

1.2.3

1.2.4

1.2.5

1.2.6

lon_{ib114426946d

the clause headings do not affect its interpretation;

unless otherwise indicated, references to clauses and Schedules are to
clauses of and Schedules fo this Agreement and references in a
Schedule to a Part or paragraph are to a Part or paragraph of that
Schedule;

references to any statute or statutory provision include references to.

1.2.3.1 all Acts of Parliament and all other legislation having legal
effect in the United Kingdom; and

1.2.3.2 any subsequent statutes directly or indirectly amending,
consglidating, extending, replacing or re-enacting that
statute and aiso include any orders, regulations,
instruments or other subordinate legislation made under
that statute:

references to the Property include any part of it;

where a right is stated to be granted on an "exclusive” basis it shall
mean that the right is granted to the exclusion of any other person
(including, for the avoidance of doubt, the person granting the right);

Fincluding” means “including, without limitation”; and

ig
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1.3

1.4

2.1

2.2

2.3

2.4

2.5

2.6

1.2.7 references to OPLC shall include any statutory successors in function
who has assumed OPLC's rights and obligations under this agreement
and any other person to whom OPLC's rights and obligations have
passed under this Agreement.

The Parties and the Guarantor do not intend that any of its terms will be
enforceable by virtue of the Contracts (Rights of Third Parties} Act 1999 by any
personh not 2 party to if.

Words and expressions defined in the Construction Licence shall have the same
meanings in this Agreement. In the case of any discrepancy, this Agreement will
take precedence.

FINANCIAL ARRANGEMENTS

ArcelorMittal is to procure funding for the Development Costs (which includes the
LDA Funding). OPLC will not under any circumstances be obliged to provide,
guarantee or in any way be responsible for any funding for the Development
Costs.

ArcetorMittal will be responsible for:

2,2.1  payment of fees of Davis Langdon and [ NN otzling i
aggregate £278,300;

2.2.2 payment of fees to Pinsent Masons as ODA PDT lawyers totalling
£18,474.53; and

2.2.3 any costs overruns beyond the Agreed Sum in connection with the
carrying out of the Development Works,

ArcelorMittal will contribute the ArcelorMittal Funding, and will procure the LDA
Funding.

ArcelorMittal will as soon as practicable and in any event within five Working
Days of agreeing terms with the Bank provide to OPLC full details of the terms
and conditions of the Debt Funding.

The Debt Funding must be on open market terms for an unsecured {oan which
are commercially available to ArcelorMittal at the time the facility with the Bank
is put in place. The Guarantor will, if required, provide a guarantee for the Debt
Funding.

The amount of the Debt Funding may not exceed £9,196,774.53 (nine million
one hundred and ninety six thousand seven hundred and seventy four pounds
fifty three pence) without OPLC’s prior written approval (at its absolute
discretion).
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2.7

2.8

2.9

2.10

2.11

2.12

3.1

3.2

3.3

In the svent that the Development Costs are less than the Agreed Sum, the
difference between the actual Development Costs and the Agreed Sum will be
deducted from the amount of the Debt Funding borrowed or to be borrowed by
ArcelorMittal.

ArcelorMittal will contribute and apply its Equity Funding (in full) to pay the
Development Costs before drawing down and applying any part of the Debt
Funding.

ArcelorMittal will take reascnable steps to minimise the amount of Interest on
Bank Debt. For the aveldance of doubt, this clause does not apply to the terms
on which the Debt Funding is agreed subject to clause 2.4,

If ArcelorMittal decides that it {or a Group Company) will pay Interest on Debt
Funding under part (c) of that definition, the notional interest that it is entitled to
recover cannot exceed the interest on interest that would be payable to the Bank
under the Debt Funding facility as envisaged in parts (a) and (b) of the definition
of Interest on Debt Funding.

The Parties agree that ArcelorMittal will be solely responsible for repayment and
servicing of the Debt Funding. ArcelorMittal will not use any part of the Orbit
{including the Property, structure, materials, fixtures or fittings) as collateral or
security in connection with the Debt Funding - or any other funding.

Save to the extent that this Agreement already imposes an oblfigation on either
party to pay the other interest or compensation on late payment or other
default, if any amount payable by one party to the other under this Agreement
remains unpaid after it becomes due, the defaulting party shall in addition pay to
the other interest on such sum from the date the payment was due until the
date of payment (both before and after any judgment) at 3% per annum above
LIBOR.

PLANNING

ArcelorMittal will keep QOPLC fully informed of its discussions {(and the discussions
of any of its consultants/agents) with the Planning Authority including in relation
to the satisfaction of the conditions attached to the Planning Permission.

The Parties will not be entitled to challenge the Planning Permission.

In the event that any third party brings any proceedings to either (a) challenge
the Planning Permission or its grant, within the Challenge Period; or {b)
challenge whether OPLC, QDA or LDA properly complied with all public
procurement rules {which include the Public Contracts Regulations 2006} in
relation to the awarding of this contract or the Construction Licence or the LDA
Funding or whether ArcelorMittal properly complied with such public procurement
rules in relation to the placing of the Building Contract then (subject to the
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3.4

3.5

3.6

3.7

3.8

proviso to clause 3.3} either Party may terminate this Agreement on one
month’s written notice to the other and on such termination neither Party shall
have any rights against the other in relation thereto but provided always that
OPLC is only entitled to determine this Agreement if the ODA and ArcelorMittal
have determined the Construction Licence and if such determination has not
taken place any notice served by OPLC to determine will not be effective.

ArcelorMittal may at its discretion commence the Development Works during the
Challenge Period.

ArcelorMittal will be responsible (at its cost}) for the satisfaction of all of the
Planning Conditions which have to be complied with prior to the issue of the
Certificate of Practical Completion and for which it has expressly accepted
responsibility under the Back to Back Agreement.

CPLC will be responsible {at its cost) for the satisfaction of all the Planning
Conditions which have to be complied with after the issue of the Certificate of
Practical Completion and for which it has expressly accepted responsibility under
the Back to Back Agreement.

ArcelorMittal will use reasonable endeavours (at OPLCs cost) to assist OPLC with
the satisfaction of any Planning Conditions which have to be complied with after
the issue of the Certificate of Making Good Defects.

ArcelorMittal is {save to the extent that OPLC is aware of the same through
attendance at steering committee meetings) to:

3.8.1 provide to OPLC a copy of all material correspondence with the
Planning Authority in relation to the Planning Conditions and any
Planning Agreement;

3.8.2 keep CPLC informed at reasonable intervals, but not more than once in
each calendar month, of the progress of, satisfying each Planning
Condition and/or satisfying the terms of any obligations under any
Planning Agreement and details of all discussions and negotiations with
the Planning Authority;

383 give OPLC reasonable prior notice of any meetings with the Planning
Authority and allow OPLC and its planning consultants to attend those
meetings; and

3.8.4 provide OPLC with copies of all notes, correspondence, documents and
minutes of meetings concerning the Planning Conditions and/or any
Planning Agreement.
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3.9

3.10

3.11

4.1

4,2

4.3

OPLC is to co-operate with ArcelorMittal and use all reasonable endeavours to
assist ArcelorMittal to satisfy the Planning Conditions for which ArcelorMittal is
responsible pursuant to clause 3.5.

The Parties will not apply for planning permission under any legislation relating
to town and country planning or implement any planning permission {other than
the Planning Permission)} or apply to vary the Planning Conditions without the
prior written consent of the other {such consent not to be unreascnably withheld
or delayed) provided that ArcelorMittal may not withhold its consent to a
planning application in relation to the fitting ocut of the Orbit including securing
the curtilage around the radius of the Orbit which:

3.10.1  is consistent with the drawings and information it has previously
approved pursuant to clause 5.5; and/or

3.10.2 does not:

3.10.2.1 increase the cost of constructing the Orbit andfer the
scope of works;

3.10.2.2 delay the timescale for Practical Completion; and/for

3.10.2.3 prejudice ArcelorMittal’s rights and protection under the
Construction  Licence, Building Contract or the
appointments of the Professional Team.

The Parties agree that they will not enter into any Planning Agreement without
the prior written consent of the other (such consent not to be unreascnably
withheld or delayed). For the avoidance of doubt, the Parties have approved the
Planning Agreement to be entered into on or about the date of this Agreement
by (1) Olympic Delivery Authority and {2) London Development Agency in
relation to the Orbit.

DEVELOPMENT

ArcelorMittal is to carry out or procure that the Development Works are carried
out in accordance with the Construction Licence.

ArcelorMittal covenants with OPLC that {subject to the Construction Licence
subsisting} it will not use or permit the Property to be used before the Date of
Practical Completion for any purpose other than the carrying out of the
Development Works.

For the avoidance of doubt, OPLC will own the Development Works by virtue of
the fact that it owns the Property but OPLC acknowledge that (a) ArcelorMittal
have the right {(without requiring the approval of OPLC) to enter the Property
and carry out the Development Works and to authorise others to do the same by
virtue of the Construction Licence; (b} if ArcelorMittal have constructed some or
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4.4

4.5

5.1

5.2

5.3

5.4

alt of the Orbit before OPLT acquires the freehold of the Property then ownership
of the Orbit may be vested in the original owner or owners of the Property.
OPLC covenants to ArcelorMittal that when it acquires the freehold of the
Property it will acquire the whole of such person or person's interest in the Orbit.

ArcelorMittal will provide to OPLC on reasonable request such information
including drawings, plans and technical specifications as is reasonably requested
by OPLC in connection with the selection and appointment of an Operator,

ArcelorMittal will comply with the Clauses 1, 3, 4 and 7 and Schedules 2, 3, 4
and 5 of the Construction Licence as if those provisions were expressly set out in
this Agreement, save that (but subject to the proviso) references to the ODA are
replaced by references to OPLC but provided always that where QDA's approval
is required under such parts of the Construction Licence, the approval of the
ODA only is required and OPLC's approval is not required. To the extent that
such provisions in the Construction Licenice conflict with the provisions of this
Agreement then the provisions of the Construction Licence shall take
precedance,

FIT OUT

OPLC will be responsible for fitting out the Orbit at no cost to ArcelorMittal by the
Cperational Date. In connection with its obligations to procure an Operator
under clause 20 OPLC will:

51.1 incorporate the Base Specification; and

5.1.2 seek the necessary investment from an Operator to deliver the Base
Specification

as part of the specifications within the documentation intended to form the
tender to appoint an Operator.

Subject to OPLC having the benefit of an unconditional contractual obligation on
the part of the Operator fo fund the Base Specification, OPLC will accept an
obligation in the LOCOG M tc fit out the Orbit to the Base Specification,
or to such lesser specification as is agreed with LOCOG.

OPLC will keep ArcelorMittal informed at reasonable intervals as to its progress
in:

5.3.1 working up the specification and cost of fitting out the Orbit; and
5.3.2 locating and securing an Operator.

The Parties will co-operate In relation to the fit out works and ArcelorMittal will
(at no cost to it) use reasonable endeavours to accommodate the fit out works
and {to the extent it is entitled to under the terms of the Building Contract and
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55

5.6

57

Construction Licence) provide access to OPLC and its contractors prior to
Practical Completion of the Orbit subject to clause 5.6,

If OPLC wishes to inCorporate additional works into the Praject Brief (at its own
cost), it will provide full details of such works to ArcelorMittal. ArcelorMittal will,
as soon as reasonably practicable, review the works details to determine that the
works do not fall within the provisions of clause 5.6, and/or there is no other
reason why it would be reasonable for ArcelorMittal not to make such changes
and if there is nol, it will obtain an estimate of the cost of undertaking such
warks from the Building Contractor as soon as reasonably practicable. If OPLC is
content with the cost estimate, it will within 10 Working Days of receiving the
estimates give written notice to ArcelorMittal approving the same and in the
event of failure so to do it shall be deemed not to wish to proceed with the
change but shall bear the costs of ArcelorMittal in considering the application.
ArcelorMitial shall provide OPLC with details of whatever information it
reasonably requires from OPLC to effectively programme and carry out the
changes and the date(s) by which such information must be made available; and
OPLC shall provide ArcelorMittal with all such information on or prior to such
date{s); and any costs incurred or suffered by ArcelorMittal as a result of a delay
in the provision of such information shall be paid by OPLC to ArcelorMittal. The
cast of carrying out the changes to the Project Brief (which may be higher or
lower than the estimates) shall be paid by OPLC to ArcelorMittal or as it may
direct within 10 Working Days of demand. In the event that an extension of
time is granted to the Buiiding Contractor under the Building Contract in order
for the Building Confractor to carry out OPLC's changes, then the Longstop Date
shall be extended by a period equal to such period of extension of time.

ArcelorMittal will not be obliged to do anything which would or is likely to:
5.6.1 increase the cost of constructing the Orbit;
5.6.2 delay the timescale for Practical Completion;

5.6.3 prejudice ArcelorMittai’s rights and protection under the Construction
Licence, Building Contract or the appointments of the Professional
Team: and

5.6.4 require the obtaining of any Statutory Consents.

On and from the issue of the Certificate of Practical Completion OPLC will insure
or procure the insurance of the Orbit in its full reinstatement value against a
reasonably comprehensive list of insured risks that are appropriate to a structure
such as the Orbit and as are reasonably available in the market (the “"Insured
Risks"} and if the Orbit is destroved or damaged by an Insured Risk promptly
procure that the same Is reinstated as near as reasonably possible to the same
design and specification as prior to such damage or destruction.
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5.8 For so long as there is either sufficient Revenue to do so or sufficient sums have
been retained out of the Revenue from previous years to fund the same, OPLC
will keep the Orbit in a3 good state of repair and decorative condition.

6. THIRD PARTY RIGHTS

6.1 ArcelorMittal will use reasconable endeavours to provide OQPLC prior to
commencing (by way of a material operation under section 56{4) of the Planning
Act) the Development Works with the Third Party Rights for each of:

6.1.1 the Building Contractor;

6.1.2 the Professional Team; and

5.1.3 the Key Sub-Contractors (as defined in the Construction Licence);
in accordance with the terms of the Construction Licence.

6.2 If ArcelorMittal has not provided OPLC with all of the Third Party Rights referred
o at clause 6.1.1 and 6.1.2 above by the Date of Practical Completion then
both {a) ArcelorMittal’s release under clause 9.2; and (b) OPLC’s obligations to
make any payment to ArcelorMittal pursuant to clause 21.10, will be suspended
until such time as all of the Third Party Rights have been provided.

6.3 ArcelorMittal will provide to GPLC certified coplies of each of:

&.3.1 the Building Contract;

6.3.2 the appointment of each member of the Professional Team; and
6.3.3 the appointment of each of the Key Sub-Contractors

within 20 working days of the date of completion of the relevant document.

6.4 ArcelorMittal shall not without the prior written approval of OPLC agree any
changes to any of the documents referred to at clause 6.3.1 to 6.3.3 to the
extent that such changes would materially diminish GPLC's position under the
Third Party Rights.

7. ENVIRONMENTAL

7.1 ArcelorMittal will provide to OPLC as soon as reasconably practicable but in any
event within ten Working Days full copies of any notices It receives or other
material written correspondence with the Environment Agency or other statutory
or regulatory body dealing with Contamination.

7.2 ArcelorMittal will provide OPLC with a reasonable opportunity to comment on any
proposed response by ArcelorMittal to such notices or correspondence, and will
give due consideration to OPLC’s comments.
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7.3

8.1

8.2

9.1

9.2

lon HbI\4426946\4

ArcelorMittal will procure that the Remedial Works are carried out as part of the
Developmeant Works.

INSURANCE

It is agreed that the risk of damage to or loss or destruction of the Property,
including all bulldings, fixtures, fittings, plant and equipment, is to:

pass to ArcelorMittal on the date of this Agreement; and

pass back to OPLC on and from the Date of Practical Completion.

LIMITATION OF ARCELORMITTAL'S LIABILITY

ArcelorMittal is not to be relieved of liability for any breach of its obligations in
this Agreement by:

9.1.1

9.1.2

9.1.3

9.1.4

9.1.5

9.1.6

9.1.7

the consent or approval of OPLC to any matter under this Agreement
(save to the extent that the giving of consent or approval is itself a
negligent act), whether or not this Agreement expressly requires the
consent or approval of OPLC;

the issue of the Certificate of Practical Completion or the absence of
any objection by OPLC to its being issued or the terms which it
contains;

the making good of defects by the Building Contractor under the terms
of the Building Contract subject to clause 9,2;

the right of ArcelorMittal to make a claim against the Building
Contractor or members of the Professional Team;

any delay or neglect by OPLC in enforcing the terms of this Agreement
or any time allowed by OPLC for their performance;

any variation of the terms of this Agreement; or

any legal limitation, immunity, disabilify, incapacity of other
circumstances relating to ArcelorMittal, whether or not known to OPLC.

ArcelorMittal will be released from its obligations in clauses 2.1 - 2.8, 4, 5, 6,
7.3, 8 and 10, and Schedule 2 on the issue of the Certificate of Making Good
Defects subject to any valid claims that have been notified to and not settled by
ArcelorMittal prior to the date of the Certificate of Making Good Defects and
subject to clause 6.2.
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10.

10.1

11.

11.1

11.2

11.3

ARCELORMITTAL'S INDEMNITY

ArcelorMittal is to indemnify OPLC in respect of any loss or liability suffered or
incurred by OPLC arising as the result of the following matters arising directly or
indirectly in relation to the Development Works:

10.1.1  the death of, injury to or accident to any person;
10.1.2  the material damage to or loss of any property;
10.1.3  any breach of the Statutory Consents or Statutory Requirements;

10.1.4 the infringement of the rights (excluding any Intellectual Property
Rights} of any third party caused by the carrying out of the
Development Works to the extent only that ArcelorMittal are aware of
such rights buf it is agreed and acknowledged by the parties that
ArcelorMittal has carried out no due diligence of any kind as to such
matter and has relied on the assurances given by ODA in the
Construction Licence In relation thereto; and

10.1.5 any nuisance or disturbance sufiered by any third party caused by the
carrying out of the Development Works

save to the extent that any such matter is caused directly or indirectly by OPLC
or someone authorised by OPLC.

GRANT OF SPONSORSHIP RIGHTS

OPLC grants to ArcelorMittal the Sponsorship Rights for use by ArcelorMittal from
the date of this Agreement until its termination strictly on the terms of this
Agreement and in accordance with the Brand Guidelines. As more particularly
specified in Schedule 3, certain elements of the Sponsorship Rights (including
the right to use a name in conjunction with the word "Orbit™ and the right to
make reference to the fact that ArcelorMittal is a primary sponsor of the Orbit}
shall commence prior to the Handover Date whereas certain other elements of
the Sponsorship Rights shall commence on the Handover Date save as permitted
by LOCOG in writing during the period the Orbit is handed over to LOCOG under
the LOCOG Licence,

Subject to clause 11.4, QPLC hereby confirms that the Sponsorship Rights are
granted to ArcelorMittal on an exclusive basis. For the avoidance of doubt,
nothing within this Agreement shall restrict OPLC from entering into any
Merchandising Arrangements with any third party whatsoever and ArcelorMittal
agrees that it shall not be entitled to any income from such arrangements other
than as set out in the IPR Agreement.

All rights not expressly granted to ArcelorMittal under this Agreement are hereby
reserved to OPLC, OPLC confirms that it is the owner of all such rights as are
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11.4

11.5

11.6

11.7

11.8

required so as to enable it to grant the Sponsorship Rights and accordingly
ArcelorMittal acknowledges and agrees that it shall assume no ownership over
such rights pursuant to this Agreement.

Other than in respect of Merchandising Arrangements, OPLC shall be not entitled
to Hcense any third party to use the Marks save that OPLC shall be entitled to
enter into any sponsorship arrangement with any third party on such terms as
OPLC deems appropriate in order to maximise the revenue derived from the
Orbit ("the Ancillary Rights”) provided that:

11.4.1  OPLC shall not be entitled to enter into any such arrangement without
having obtained ArcelorMittal’s prior approval {not to be unreasonably
withheld or delayed, and the Parties hereby agree that without
limitation to ArcelorMittal’s right to object to other parties it shall be
reasonable for ArcelorMittal to withhold its approval where the
proposed sponsor is an Unacceptable Sponsor) as to the identity of the
relevant sponsor;

11.4.2 the terms of any such arrangement shall not entitle the sporsor to
display any signage or similar on or near the exterior of the Orbit,
without ArcelporMittal’s prior approval (not to be unreasonably withheld
or delayed}, and such signage or similar shall no in any event be more
prominent or larger in size than the Sponsorship Rights;

11.4.3 the terms of any such arrangement shall not permit or require either
the Sponsor or OPLC to refer to the Orbit by any name other than the
Name; and

11.4.4 the grant of such Ancillary Rights does not or is not reasonably likely
(in the reasonable opinion of a reasonable person} to damage or
denigrate ArcelorMittal's reputation or detrimentaily affect the value of
the Sponsorship Rights to ArcelorMittal.

ArcelorMittal shall not be entitled to use any name in coniunction with the Marks
other than the Sponsor Mark.

In the event that ArcelorMittal wishes to use a different name in conjunction with
the Mark then it must obtain the prior written approval of OPLC (which shall be
given or not in its absolute discretion) subject to clause 11.7.

OPLC will not unreasonably withhold or delay its approval under clause 11.6 if
the proposed renaming arises directly out of a corporate reorganisation,
restructuring, acquisition or corporate rebranding exercise involving
ArcelorMittal.

in the event that approval is given by OPLC under clause 11.6 or 11.7, then:
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11.8.1

11.8.2

11.8.3

11.8.4

ArcelorMittal shall be responsible for all reasonable and proper costs
incurred in the rebranding of the Orbit and the rebranding of all
connected or suppeorting services, promotional materials and
advertising and as otherwise notified by OPLC (acting reasonably and

properly};

due consideration shall be given to the timing of the transition to the
new name (including as may be relevant to any Merchandising
Arrangements in place at the time) and the final decision as to the date
of such transition shall be that of OPLC;

the new ArcelorMittal name to be used in conjunction with the Marks
shall thereafter automatically be deemed the "Sponsor Mark™; and

the new combined name shall thereafter automatically be deemed the
"Name".

11.9  Throughout the term of this Agreement (but excluding the period the Orbit is
handed over to LOCOG under the LOCOG Licence, save as permitted in writing
by LOCOG} the Parties shall;

11.9.1

11.9.2

11.9.3

always identify the Orbit by reference to the Name {and not, without
limitation, by reference to the name "Orbit"} in all announcements,
advertising, official documents, press releases, written and oral
communications with third parties (including the print and broadcast
media) and all printed materials and written correspondence (including
emails);

{without prejudice to clause 11.9) use reasconable endeavours to
ensure that journalists and other third parties always identify the Orbit
by reference to the Name, it being acknowledged that any failure by
such persons to make such reference shall not of itself constitute a
breach of this ¢lause 11.8.2 and further that (subject to clause 11.9)
neither Party has the ability to control the actions of third parties; and

always use the Name In a manner consistent with this Agreement
{including, without jimitation, the Brand Guidelines),

11,10 In entering into a Relevant Contract at any time during the term of this
Agreement OPLC shall ensure that the counterparty is bound by a prohibition on
publicly identifying the Orbit by reference to any name other than the Name
(and OPLC shall take all such steps as are prudent to seek appropriate remedies
in the event of a breach of such prohibition).

11.11 OPLC shall ensure that the terms of the LOCOG Licence require LOCOG always to
identify the Orbit by reference to the name "Orbit” as a word on its own,
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12, OBLIGATIONS OF OPLC

12.1 OPLC undertakes to ArcelorMittal as follows:

12.1.1

12.1.2

12.1.3

12.1.4

12.1.5

12.1.6

to deliver or procure the delivery of the Sponsorship Rights to
ArcelorMittal;

to provide reasonable assistance to ArcelorMittal in relation to the
development of the Brand Guidelines;

to use the Sponsor Mark in the manner and form illustrated in
Schedule 4 and at all tirmes to use the Name in accordance with the
Brand Guidelines;

to use reasonable endeavours to ensure that the Qrbit is fully equipped
and operational and open to the general public as a visitor attraction
throughout the Operational Period save that any closure:

12.1.4.1 for up to one month in any 12 month period;
12.1.4.2 for scheduled maintenance; and/or

12.1.4.3 if reguired by any relevant authority or Statutory
Requirement

will not be a breach of clause 12.1.4;

to ensure that so far as possible, in operating the Orbit and making it
available to the general public, it at all times adheres to the
Commercial Objectives; and

It will negotiate In good falth with LOCOG to grant LOCOG the LOCOG
Access Rights as soon as reasonably practicable and will use
reasonable endeavours to conclude the LOCOG Agreement within 6
months of the date of this Agreement but provided that:

12.1.6.1 if LOCOG agree to reduce ArcelorMittal's obligations to
LOCOG under the LOCOG Agreement in relation thereto
then QPLC's obligation under clause 12.1.6 shall be
reduced accordingly; and

12.1.6.2 OPLC will not be required to grant LOCOG Access Rights
which exceed the obligations of ArcelorMittal to OPLC
under this Agreement in relation to the construction of the
Orbit incduding regarding the timescale for practical
completion.

12.2 OPLC warrants that it has full authority to enter into this Agreement.

ton_ lib1\4426946\4
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12.3 OPLC undertakes that it shall work closely with the proprietor(s) of Intellectual
Property Rights in the Design Documents in taking all such steps as are prudent
and nacessary to curtail any unauthorised use of such rights of which it becomes
aware from time to time following the Date of Practical Completion {and the
Parties agree that all costs incurred by OPLC in doing so shall be considered
Operating Costs).

12.4 OPLC agrees that it shall not assign any of its rights and obligations under the
Design Licence save where the assignee is a permitted assignee under clause
34.2.

12.5 OPLC will provide the following services:
12.5.1  Operator procurement, contracting and contract enforcement;

12.5.2  Client project management and monitoring ~ Including likely monthly,
quarterly and annual performance monitoring against the operator
contract;

12.5.3 Financial controls, payments, monitoring and reporting (inciuding AM
debt repaymentis);

12.5.4 Destination marketing;

12.5.5 Park co-ordination between operators/venues and service packages;
12.5.6 Park events programming; and

12.5.7 Administration associated with the above tasks.

12.6 Subject to, and conditional upon, OPLC complying with the provisions of clause
12.5, OPLC may deduct the Management Fee from Tranche 1.

13, OBLIGATIONS OF ARCELORMITTAL
13.1 ArcelorMittal hereby undertakes that it shali:

13.1.1 exercise the Sponsorship Rights strictly in accordance with the terms of
this Agreement;

13.1.2 use the Marks in accordance with the Brand Guidelines and the terms
of this Agreement;

13.1.3 provide reasonable assistance to OPLC in relation to the development
of the Brand Guidelines and at all times comply with any and all
provisions of the Brand Guidelines;

13.1.4 be responsible for all further reasonable and proper costs incurred in
the branding of the Orbit as may arise out of the exercise of the
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13.2

13.3

13.4

13.5

Sponsorship Rights {but excluding any costs arising in relation to the
Intellectual Property Rights in the Name or the Marks save as provided
for in clauses 14 and 15) and/or in the implementation of the Brand
Guidelines;

13.1.5 not, without the prior written approval of OPLC (at its absolute
discretion), engage in any joint promotional activity or otherwise
exploit any of the Sponsorship Rights with or in connection with any
third party;

13.1.6 not do or permit anything to be done which might adversely affect the
rights of OPLC in or to the Sponsorship Rights; and

13.1.7 ensure that any and all ArcelorMittal Materials featuring the Name are
produced in accordance with the Brand Guidelines and to the
ArcelorMittal corporate quality standards and are fit for their purpose.

ArcelorMittal hereby grants to OPLC a non-exclusive, royalty-free licence during
the term of this Agreement to use the Sponsor Mark in connection with the
delivery of the Sponsorship Rights and subject to ArcelorMittal’s approval (not to
be unreasonably withheid or delayed) of the circumstances in which the Sponsor
Mark is used.

ArcelorMittal hereby grants to OPLC a non-exclusive, royalty-free licence during
the term of this Agreement to use the Sponsor Mark and any audio, visual and
audio~-visual or electronic recordings of the same, by all or any means and in all
or any form of media whether now known or hereafter to be invented (including
in connection with any official website and any other official product or
publication) throughout the worid in perpetuity for the purposes of advertising,
merchandising and publicity for the Orbit. The rights granted in this clause are
subject to ArcelorMittal’s approval (not to be unreasonably withheld or delayed)
of the circumstances in which the Sponsor Mark is used provided that once
approval is given in respect of such use then no further approval shall be
required and save always that ArcelorMittal shall have no right of approval in
respect of the any Merchandising Arrangement {including the scope and subject
matter) provided that the Sponsor Mark is used in the manner and form
illustrated in Schedule 5.

OPLC shall not be entitled to use the Sponsor Mark other than as part of the
Name (save where simply making reference to ArcelorMittal) and OPLC hereby
agrees that it shall not use any name in conjunction with the Marks other than
the Sponsor Mark,

The rights granted pursuant to clauses 13.2 and 13.3 shall automatically
terminate on termination of this Agreement for any reason.
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13.5 OPLC shall ensure that all materials which it ¢reates {or which are created on its
behalf) and which bear the Name are produced in accordance with the Brand
Guidelines and to the ArcslorMittal corporate guality standards and are fit for
their purpose.

13.7 OPLC shail not:

13.7.1 dispute or challenge the validity of the Sponsor Mark, or the rights of
ArcelorMittal to the Sponsor Mark, during the term of this Agreement;

13.7.2 subject to clause 15.5, apply for, or obtain, registration of any trade
or service mark {(or other proprietary right) which consists of or
comprises either of the words "Arcelor” or “Mittal™ or any confusingly
similar word or words;

13.7.3 do, or omit to do, anything which is likely to diminish or prejudice the
rights of ArcelorMittal in the Sponsor Mark or impair any registration of
the Sponsor Mark; or

13.7.4 use the Sponsor Mark In a manner which would bring tham or
ArcelorMittal into disrepute, materially damage their goodwill or
reputation, cause them to become generic or misleading or to lose
their distinctiveness.

13.8 OPLC shall:

13.8.1 inform ArcelorMittal forthwith of any use by any third party or any act
or thing of which it becomes aware which might vitiate or prejudice the
rights of ArcelorMittal in and to the Sponsor Mark;

13.8.2 promptly notify ArcelorMittal of any attack on the valldity of any
registration of the Sponsor Mark; and

13.8.3 to the extent appropriate and relevant co-operate fully with
ArcelorMittal in taking all steps reasonably required by ArcelorMittal in
connection with any infringement of the Sponsor Mark including iegal
proceedings.

13.9 Any goodwill derived from the use of the Sponsor Mark shall accrue to
ArcelorMittal. ArcelorMittal may, at any time, cail for a confirmatory assignment
of that goodwill and OPLC shall promptly execute the requisite documentation.

13.10 ArcelorMittal shall only use the Marks on and in connection with ArcelorMittal
Materials as approved by OPLC on a case by case basis and that are produced in
accordance with the Brand Guidelines and to the ArcelorMittal corporate guality
standards.
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14,

i4.1

i4.2

14.3

14.4

14.5

4.6

14.7

THE MARKS

The Parties acknowledge and agree that OPLC shall be the owner of all
Intellectual Property Rights subsequently arising in relation to the Marks
(including, for the avoidance of doubt, any and all logos or stylised marks
incorporating the Marks) and that the final decision as to the appropriate steps
necessary for the protection and exploitation of the Marks shall be that of OPLC
in its absolute discretion,

DOPLC shall take all such steps as it deems reasonably necessary to obtain and
maintain (including by way of renewal) registered trade mark protection (as a
UK andfor Community trade mark) in relation to the "Orbit”™ name, such
protection to cover all appropriate goods and services (inciuding buildings,
structures and common merchandising items). OPLC shall apply to register the
image of the Orbit as a UK and Community trade mark.

ArcelorMittal shall provide, at the request of OPLC, all necessary assistance as
OPLC may reascnably require in seeking to comply with clause 14.2.

OPLC and ArcelorMittal each undertake that they shall, at the other's request and
at ArcelorMittal's expense, execute or procure the execution of any document
which may be necessary to allow recordal of the rights granted to ArcelorMittal in
relation to the Marks pursuant to this Agreement.

Any goodwill derived from the use of the Marks shall accrue to OPLC. OPLC may,
at any time, call for a confirmatory assignment of that goodwill and ArcelorMittal
shall promptly execute the requisite documentation.

OPLC shall take such steps as it deems necessary consistent with the prudent
proprietorship of a high-profile and valuable brand fto prevent the Marks
becoming generic, losing their distinctiveness or becoming liable to mislead the
public {including by way of appropriate policing of the Operator's use of the
Marks).

ArcelorMittal shall not:

14.7.1 dispute or challenge the validity of the Marks, or the rights of OPLC to
the Marks, during the term of this Agreement;

14.7.2  subject to clause 15.5 apply for, or obtain, registration of any trade or
service mark (or other proprietary right) which consists of or comprises
the word “Orbit” or any confusingly similar word or words;

14.7.3  do, or omit to do, anything which is likely to diminish or prejudice the
rights of OPLC in the Marks or impair any registration of the Marks; or
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14.8

14.9

14.10

14.11

14,12

14.13

14.7.4 use the Marks In a manner which would bring them or OPLC into
disrepute, materially damage their goodwill or reputation, cause them
to become generic or misteading or to lose their distinctiveness.

ArcelorMittal shall:

14.8.1  inform OPLC forthwith of any use by any third party or any act or thing
of which it becomes aware which might vitiate or prejudice the rights
of OPLC in and to the Marks:

14.8.2  promptly notify OPLC of any attack on the validity of any registration of
the Marks; and

14.8.3 to the extent appropriate and relevant co-operate fully with OPLC in
taking all steps reasonably required by OPLC in connection with any
infringement of the Marks including legal proceedings.

All costs and expenses incurred by OPLC in complying with its obligations under
clause 14.2 shall be Operational Costs and treated accordingly under clawse
21.

OPLC shall have the exclusive right to take whatever action it believes necessary
and proper in connection with any unauthorised use, infringement, suspected or
threatened infringement, passing off, or other unlawful intetference with its
rights in the Marks.

ArcelorMittal agrees to provide to OPLC all reasonable assistance which OPLC
may require in connection with any action it may decide to take in relation to
any unauthorised use, infringement, suspected or threatened infringement,
passing off or other unlawful interference with the rights in the Marks (including,
without limitation, bringing or joining in proceedings or lending its name to any
proceedings brought by OPLC).

ANl costs and expenses incurred by OPLC in connection with dealing with an
alleged infringer of the Marks pursuant to clause 14.10 or dealing with any
incarrect and unjustified allegation that OPLC or any of its licensees has infringed
third party Intellectual Property Rights by its use or dealings in any way of or
with the Marks shall be Operational Costs and treated accordingly under clause
21, AH sums recovered by QPLC {whether by way of a damages award, costs
award, settlement payment or otherwise) in connection with dealing with an
alleged infringer of the Marks pursuant to clause 14.10 shall be Revenue and
treated accordingly under clause 21.

OPLC shall not license or assign or otherwise transfer or permit the use of the
Marks save where:
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15.

151

15.2

15.3

15.4

15.5

14,13.1 it grants a limited licence to a sponsor as part of an agreement entered
into in accordance with clause 11.4;

14.13.2 it grants a licence to a third party as part of a Merchandising
Arrangement; or

14.13.3 the assignee of the Inteliectual Property Rights in the Marks is a
permitted assignee under clause 34.2.

THE NAME

The Parties hereby acknowledge and agree that any and all goodwill arising
pursuant to use by or on behalf of gither Party of the Name shall belong to the
Parties jointly as tenants in common such that (i) goodwill relating to usage of
the part of the Name which consists of the Sponsors Mark shall accrue to
ArcelorMittal and (ii) goodwill relating to usage of the part of the Name which
consists of the Marks shall accrue to OPLC. Either Party may, at any time, call
for a confirmatory assignment of their respective element of such goodwill and
the other Party shall promptly execute the requisite documentation,

Each Party shall promptly notify the other of any passing off or of any other act
or thing which might vitiate or prejudice the rights of either Party in and to the
Name and the goodwill relating thereto that comes to its notice.

Neither Party shall take any action {including the commencement of
proceedings) in connection with any unauthorised use or passing off relating to
the Name without first having discussed the matter with the other Party and
having sought to reach agreement as to the most appropriate course of action to
be taken. In the event that one Party subsequently takes any such action (the
*Acting Party") then the other Party shall provide all reasonable assistance which
the Acting Party may require in connection therewith (including, without
limitation, bringing or jeoining in proceedings or lending its name to any
proceedings brought by the Acting Party).

The costs in respect of any action brought pursuant to clause 15.3 {whether
brought by one Party alone or by the Parties jointly) shall be an Operational Cost
and treated accordingly under clause 21 and shall be reimbursed in fult to the
Party that incurred the costs. Al sums recovered by one Party alone or by the
Parties jointly {whether by way of a damages award, costs award, settlement
payment or otherwise) in connection with any action brought pursuant to clause
15.3 shall be Revenue and treated accordingly under clause 21.

Neither Party shall be entitled to obtain or apply to obtain registered trade mark,
protection in relation to the Name without having first discussed the proposed
plans with the other Party and agreed in writing (inter alia) the manner in which
such application/registration shall be sought, maintained and enforced. In the
event of any failure by the Parties to jointly agree the foregoing then the final
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15.6

15.7

15.8

159

15,10

15.11

decision as to the appropriate steps necessary for the protection of the Name
{whether by way of an application for registered trade mark, protection or
otherwise) shall be that of OPLC. This provision is subject to clause 15.9.

OPLC acknowledges and agrees that it shall only be entitled to use the Name in
connection with the delivery of the Sponsorship Rights and the commercial
exploitation of the Orbit {which shall include any Merchandising Arrangameants}
and ArcelorMittal acknowledges and agrees that it shall only be entitled to use
the Name in connaction with the enjoyment of the Sponsorship Rights.

The Parties hereby undertake that, on termination of this Agreement, they shall
each cease making any further use of the Name for any reason and OPLC shall
as soon as reasonably practicable remove any references to the Name from any
signage on or around the Orbit and from any marketing materials,
documentation and websites and shall cease making any merchandise bearing
the Name available for sale.

Meither Party shall be entitled to assign its rights in the Name to any third party
without having first sought and obtained the written consent of the other Party
{such consent to be given or withheld entirely at the other Party's discretion)
save that nothing in this clause 15.8 shall operate so as to restrict OPLC's
ability to assign its rights in the marks or so as to restrict ArcelorMittal's ability
to assign its rights in the Sponsor Mark,

OPLC acknowledges that application number 009048241 (the “Application”) is
subsisting and is currently being processed in the Office for the Harmonisation of
the Internal Market and that nothing in this Agreement shall prehibit the
Guarantor from prosecuting the Application nor from owning the registration
which may result from the Application.

In relation to any trademark registration granted pursuant to the Application
{"New Mark”}, the Guarantor shall as soon as reasonably practicable after such
registration assign any and all rights in the New Mark to ArcelorMittal,

ArcelorMittal shall:

15.11.1 only use the New Mark strictly in accordance with the Brand Guidelines
and the terms of this Agreement and ArcelorMittal recognises that
ownership of the New Mark does not confer any additional rights upon
ArcleorMittal other than as set out elsewhere in this Agreement and
that the maintenance and enforcement of the New Mark shall be in
accordance with clause 15.5 above;

15.11.2 grant to OPLC a royalty free, non-exclusive licence to use the New
Mark in accordance with OPLC’s rights and obligations under this
Agreement;
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15.11.3 other than in accordance with clause 15,11.2 above, not grant any
rights in the New Mark to any third party; and

15.11.4 in the event that this Agreement is terminated immediately cease to
use the New Mark and will apply to cancel the New Mark,

16. TICKETS AND HOSPITALITY
16.1 ArcelorMittal has the right in every calendar year and subject to clause 16.7:

16.1.1  to receive on request, free of charge, up to 250 (two hundred and fifty)
standard entrance tickets to the Orbit {whether by way of vouchers
tickets or redeemable codes) for use by ArcelorMittal personnel or their
guests (but not during Peak Hours), subject to compliance by
ArcelorMittal personnel and their guests with the standard conditions of
entry applicable to such tickets. In the event that such tickets are not
requested in any given year such allocation shall not be added to the
allocation for the following year; and

16.1.2 to the exclusive use, free of charge, of the viewing platform (for
breakfast and evening Sessions only) and the corporate hospitality
platform {for any Session} of the Orbit te host private events of up to a
maximum of five Sessions subject to clauses 16.2 to 16.6.

16.2 Subject to clauses 16.3 to 16.6 OPLC shall guarantee that ArcelorMittal shall be
entitled to host private events in accordance with clause 16.1.2 on dates and at
times of ArcelorMittal's choosing in each calendar vyear, provided that the
particular dates and times are nofified by ArcelorMittal to OPLC no later than 1
November in the calendar vear prior to the calendar year to which the Sessions
relate (or, in respect of the calendar year in which the Operational Date falls, no
later than 60 days prior to the Operational Date). In the event that, having
notified a particular date and time in this manner, ArcelorMilttal subseguently
decides that it does not wish to make use of such guaranteed private event, it
shall promptly notify OPLC and, if notice is given less than 30 days prior to the
particular date, ArcelorMittal shall be required {o pay OPLC a reasonable sum so
as to compensate OPLC in respect of the absence of a group booking for the
particular Session. For the avoidance of doubt ArcelorMitial shall be entitled to a
maximum of five private event sessions per calendar year regardless of whether
or not the dates and times of all or some of such Sessions have been guaranteed
in accordance with the mechanism set out above.

16.3 OPLC may require payment for each Session used by ArcelorMittal in a calendar
year which s over and above the five sessions granted under ¢lause 16.1.2,
provided that OPLC will charge preferential rates to ArcelorMittal. ArcelorMittal
acknowledges that it will be responsible for the costs of each Session (including
those granted under clause 16.1.2) including:
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16.3.1 event set up at standard operation rate;

16.3.2 all costs relating to directly to ¢atering/hospitality including food and
beverage,

16.3.3  marketing and ticketing;

16.3.4 any additional technical support and staffing costs (beyond standard
aperatian);

16.3.5 any costs related to extended operating hours beyond thase listed in
the definition of Session.

16.4 ArcelorMittal shall not be entitled to more than:

16.4.1 1 Session during the 2 months of July and August; or
16.4.2 1 evening Session in December; or
16.4.3 1 Session in any one day.

16,5  In the event that the number of private events used by ArcelorMittal in any given
calendar year is less than five, the remainder of such allocation shall not be
added to the allocation for the following year.

16.6  ArcelorMittal will not offer for sale or resell the tickets referred to in clause
16.1.1 and will not charge third parties for the use of the Orbit including
accessing the viewing platform or the corporate hospitality platform during any
Session.

16,7  The rights granied in clause 16.1 shall be exercisable from the Operational Date
until the end of the calendar year in which falls the |later of:

16.7.1  the Repayment Date; and
16.7.2  the twenty-fifth anniversary of this Agreement.

17. MARKETING AND PUBLIC RELATIONS

17.1 OPLC will devise a marketing strategy for the promotion of the Orbit as soon as
reasonably practicable after the date of the Operator Agreement. The Marketing
Strategy will include such aspects of the marketing and promotion of the Orbit
ass determined by OPLC and shall be updated at least annually by OPLC.

17.2 OPLC will provide a copy of the Marketing Strategy {(and any updated Marketing
Strategy) to ArcelorMittal and take into account any reasonable comments made
by ArcelorMittal on the Marketing Strategy.
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17.3

17.4

17.5

17.6

17.7

17.8

17.9

17,10

Subject to clause 17.6 the Parties will implement any actions agreed in the
Marketing Strategy and will keep each other informed of all steps taken in that
regard,

Subject to clause 17.6, ArcelorMittal will use reasonable endeavours to assist
OPLC in promoting the Orbit including where possible through its Group
Companies and general business contacts,

Other than as set out in the Marketing Strategy, no announcement, press
release or any other publicity shall be made by either Party in relation to this
Agreement without the prior written consent of the other {such consent not to be
unreasonably withheld or delayed).

The Marketing Strategy shall not require any external costs to be incurred by
ArcelorMittal unless otherwise agreed between the Parties.

The Parties acknowledge and agree that any marketing and promotion material
must adhere to the London 2012 brand licence guidelines and any requirements
of either Party’s arrangements with LOCOG and/or the British Olympic
Association.

As soon as reasonably practicable following execution of this Agreement
ArcelorMittal shall appoint (at its own cost) a branding consultant the identity of
which shall be approved by OPLC, such approval not to be unreasonably withheld
or delayed} for the purposes of creating a brand identity {inciuding if
appropriate, a logo) in relation to the Name following which the Parties shall
work together in developing a set of agreed, written Brand Guidelines which shall
specify the manner in which the Sponsorship Rights and the Name shall be used
during the term of this Agreement. In the event that the Parties cannot agree
the scope or content of the Brand Guidelines (or any element therein) then any
final decisions or approvals shall be that of OPLC, although the consent of
ArceforMittal {which will not be unreasonably withheld or delayed) must be
obtained before the logo, if created, changed, modified or varied in any way.

All Intellectual Property Rights arising as part of the creation of the brand
identity under clause 17.8 {including any logo(s) and the content of the Brand
Guidelines excluding the Sponsor Mark) shall be owned by OPLC. Where
necessary ArcelorMittal shall arrange for the transfer of the foregoing rights from
the branding consultant and/or ArcelorMittal to OPLC.

Both Parties will provide to each other on reasonable reguest copies of all
publicity materials including visual media preduced by or on behalf of each Party
in relation to the Orbit for use by the other Party in connection with the
marketing and promotion of the Orbit.
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18.

1i8.1

18.2

19,

18.1

19.2

19.3

19.4

WEBSITE

As soon as reasonably practicable following completion of the Brand Guidelines a
website relating to the Orbit shall be created by or on behalf of ArcelorMittal
which shall be accessible at www.arcelormittalorbit.com. On or as soon as
reasonably practicable after the Handover Date ArcelorMittal shall cease hosting
the aforementioned website and shall licence to OPLC the content of and web
files relating to the aforementioned demain name and OPLC undertakes that it
shall thersafter for the reminder of the term of this Agreement host and make
available to the public a website utilising such domain name which provides
visitor information and ticket and merchandise saie functionality relating toc the
Orbit. The costs incurred by OPLC in creating, hosting and maintaining the
website shall be considered an Operating Cost and treated accordingly under
ctause 21.

Each Party agrees that any website it makes available to the public pursuant to
clause 18.1 shall adhere to the Brand Guidelines.

REPUTATION ISSUES

Neither Party will act or use the Sponsorship Rights in a manner which will or is
tikely to damage or bring into disrepute the good name, image and reputation of
the other Party or the Orbit or which might adversely affect the commercial
rights to be generated from the Orbit or octherwise be prejudicial to either Party.

Either Party can terminate the Agreement if the other Party (which in the case of
ArcelorMittal — in this clause 19.2 only - includes any Group Company of
ArcelorMittal) does any act which in the reascnable opinion of a reasonable
person:

19.2.1 c¢auses significant damage to the reputation, name or standing of the
other Party; and/for

19.2.2  materially prejudices the ability of either Party to exploit the
commercial rights relating to the Orbit;

and the offending Party does not take all reasonable and proper steps to remedy
(to the extent it is possible to do so} the effects of the act and to limit the
damage and/or prejudice caused under clauses 19.2.1 and/or 18.2.2 as soon
as reasonably practicable thereafter.

If one Party wishes to exercise its right to terminate pursuant to clause 19.2 it
must first serve written notice ("Termination Notice™) on the other in which it
specifies details of the offending act.

Upon receipt of a Termination Notice, the offending Party will provide to the
other Party details (in relation to the offending act) of all material surrounding
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19.5

19.6

20.

20.1

20.2

20.3

20.4

circumstances and the steps being taken by or on behalf of the offending Party
pursuant to clause 19,2,

If by the date cne month from the service of the Termination Notice the
offending Party has not taken all reasonable and proper steps to remedy (to the
extent it is possible to do so) the effects of the said offending act and to limit the
damage and/or prejudice caused by such act, then the Party who served the
Termination Notice, may serve a further notice on the offending Party to bring
this Agreement to an end. On service of such netice this Agreement will come to
an end if, and only if, the provisions of clauses 19.2 and 19.3 have been
properly followed.

In case of disagreement over the provisions contained in clause 19.2, gither
Party can refer the matter to an expert for determination as further set out at
clause 22.

OPERATOR ARRANGEMENTS

OPLC shall use reasonable endeavours to ensure that the Orbit is fully equipped
and operational and open to the general public as a visitor attraction as soon as
reasonably practicable following the Handover Date {and by no later than 1 May
2013).

As soon as reasonably practicable following commencement of this Agreement
OPLC will use reasonable endeavours to procure an Operator to manage and
operate the Orbit from the Operational Date and will:

20.2.1 use reasonable endeavours to achieve the Commercial Objectives in
choosing and appeinting the Operator;

20.2.2 choose an appropriately experienced and reputable Operator who is of
sufficient financial substance so as to be able to perform the
obligations on the part of the Operator under the Operator Agreement;
and

20.2.3 only enter intc an Operator Agreement which reflects commercial
market terms prevailing at the time the Operator Agreement is entered
into.

Cnce the Operator Agreement has been completed, OPLC will take ail
commercially sensible steps to enforce the obligations on the part of the
Operator under the terms of the Operator Agreement.

OPLC shall procure that by no later than the Operational Date the Orbit has been
fitted out in compliance with all Statutory Requirements.
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20.5

20.6

20.7

20.8

20.9

20.10

21.

21.1

21.2

21.3

In the event that the Operator Agreement is terminated, OPLC will comply with
clauses 20.1 and 20,2 in relation to the appointment of a replacement gperator
for the Crhit.

In the event that an Operator Agreement is not for any reason in place at any
time during the Operational Period, OPLC shall itself be responsible for the
gperation of the Orbit during such period and OPLC shall not be absolved from
complying with its obligations under clause 12.1.4.

During the Operational Period, If ArcelorMittal reasonably believes that there is a
material adverse Issue with the operation of Orbit, it may notify OPLC of the
issue In writing.

20.8.1 OPLC will take account of any reasonable representations made by
ArcelorMittal pursuant to clause 20.6 and will provide a written
response to ArcelorMittal within 25 Working Days setting out the steps
OPLC will take to remedy the issue raised.

20.8.2  OPLC will undertake such steps in the reasonable timescale advised to
ArcelorMittal,

During the Operational Period OPLC will provide to ArcelorMittal once in each
calendar year a copy of the Business Plan and the Budget. From the second year
onwards of the Operational Period, OPLC will also provide a copy of the actual
income and expenditure against the Budget for the relevant period.

OPLC will meet with ArcelorMittal on reasonable request to discuss the
information provide in clause 20.8.

DISTRIBUTION OF REVENUE

During the Operational Period the Parties agree that all Revenue will be applied
In the following priotities:

21.1.1  Tranche 1;
21.1.2  Tranche 2;
21.1.3 Tranche 3.

Only If Revenue is sufficient for the total of one tranche will it be applied to the
subsequent tranche.

Revenue includes all revenues of whatsoever nature from the operation of the
Orbit {including from any Ancillary Rights and any revenue from any Adjacent
Cutlet which is directly atiributable to the Orbit and revenue obtained from the
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21.4

21.5

21.6

21.7

21.8

21.9

21.10

sale of merchandise on which the Mark and/or Name appears and/or which uses
the image of the whole or part of the Orbit shall be treated as being directly
attributable to the Orbit} and from any [royalties in relation to the Orbit] which
are actually received by OPLC or the Operator. Subject to the terms of theh IPR
Agreement, OPLC will use its reasonable endeavours to recover, and will use its
reasonable endeavours to procure that the Operator does likewise, all of the said
revenues.

In relation to the Operating Costs, OPLC will ensure that:
21.4.1  there Is no ground rent payable in respect of the Orbit;

21.4.2  the Service Charge will be calculated on the same basis as the service
charge for the other venueas and/or occupiers within the Olympic Park;

21.4.3 there will be no weighting of the Service Charge against the service
charge payable by the other venues and/or occupiers within the
Olympic Park; and

21.4.4 any sinking fund contribution imposed on the Orbit will be set at a
reasonable level having regard to the principles of good estate
management,

QPLC is to provide to ArcelorMittal within 3 months after the end of each
Accounting Period a statement setting out the Revenue and Operating Costs for
the relevant Accounting Period.

ArcelorMittal is to provide to OPLC within 3 months after the end of each
Accounting Period a statement setting out the Interest on Debl Funding paid by
ArcelorMittal in the relevant Accounting Period,

Subject to clause 21.8, either Party has a period of 10 Working Days from
receipt of the relevant Statement to raise a material objection to that Statement.
If no objection is notified to the other Party within this timescaie, then the
Statement is deemed to be agreed.

The Statements shall be conclusive evidence as to their content save in the case
of manifest error,

Any dispute over the Statements may be referred for determination by an expert
in accordance with clause 22.

To the extent that there is sufficient Revenue to do so, OPLC will pay to
ArcelorMittal an amount equal to Tranche 2 and 50% of Tranche 3 within 10
Working Days of either the date on which both Statements have been provided
to the other Party without objection, or ({if later) the date on which any objection
is determined.
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21.11

22.

22.1

22.2

22.3

22.4

Until such time as the Debt Funding has been repaid in full out of Tranche 3,
ArcelorMittal will apply the whole of the ArcelorMittal Share to paying off the
Debt Funding {including repaying ArcelorMittal any capital repaid by it or 3 Group
Company cut of it or the Group Company's resources) together with any break
costs or other redemption fees properly payable in accordance with the terms of
the Debt Funding.

DETERMINATION OF DISPUTES

If any dispute arises between ArcelorMittal and OPLC relating to or arising out of
the terms of this Agreement, OPLC or ArcelorMittal may give to the other written
nofice requiring the dispute to be determined under this clause 22, The notice
is to:

22.1,1  propose an appropriate Specialist;

22.1.2 state whether the Specialist is to act as an independent expert or an
arbifrator, having regard fo the terms of this clause 22; and

22.1.3  specify the nature and substance of the dispute and the relief sought in
relation to the dispute,

For the purposes of this clause 22 a “Specialist” is a person:

22.2.1 qualified to act as an expert or an arbitrator in relation to the dispute;
22.2.2 having not less than ten years’ professional experience; and

22.2.3  having appropriate practical experience.

The recipient of a notice under clause 22.1 will be deemed to accept the
identity of the Specialist and the capacity in which he is to act unless it gives
notice in writing to the Party serving the notice rejecting ong or more of the
proposals within five Working BDays of receipt of the notice and, on the service of
a notice rejecting one or more of the proposals, clause 22.4 will apply.

Unless ArcelorMittal and OPLC agree or are deemed to agree the terms for
resolving the dispute set out in the notice served under clause 22.1:

22.4.1 any dispute over the type of Specialist appropriate to resolve the
dispute or the capacity in which a Specialist is to act may be referred
at the reaquest of ArcelorMittal or OPLC to:

224.1.1 {where the dispute relates to the design, build,
development, planning, funding, fit ocut or any other
matter relating to the construction of the Orbit) the
President or next most senior available officer of the Royal
Institution of Chartered Surveyors; or
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22.4.1.2 {where the dispute relates to any other matter) the senior
member of the most appropriate professional body to the
subject matter of the dispute as is agreed by the Parties;

who will have the power, with the right to take such further advice as
he may require, to determine and nominate the appropriate Specialist
or to arrange his nomination and to determine the capacity in which
the Specialist is to act; and

22.4.2 any dispute over the identity of the Specialist is to be referred at the
request of ArcelorMittal or OPLC to the president or other most senior
available officer of the organisation generally recognised as being
responsible for the relevant type of Specialist. If no such organisation
exists, or the Parties cannot agree the identity of the organisation,
then the Specialist is to be nominated by the President or next most
senior available officer of the Royal Institution of Chartered Surveyors.,

22.5 The reference to a Specialist is to be made to him as an expert unless:

22.5.1 the dispute is of such a nature that it is not capable of being
determined by an expert;

22.8.2  both ArcelorMittal and OPLC agree, or are deemed fo agree, that the
Specialist should act as an arbitrator;

22.5.3 this Agreement specifies that the dispute is to be determined by an
arbitrator; or

22.5.4 clause 22.6 applies.

22.6 If any dispute raises or relates to the same or similar issues as those which have
been or are being submitted to independent determination under the Building
Contract or the Construction Licence, OPLC and ArcelorMittal will endeavour to
appoint the same person acting in the same capacity as may be appointed to
resolve the dispute under the Building Contract or the Construction Licence and
to have the dispute proceedings under this Agreement and the Building Contract
or the Construction Licence consolidated.

22.7 Where a Specialist is to act as an independent expert:

22.7.1  ArcelorMittal and OPLC may make written representations within ten
Working Days of his appeintment and will copy the written
representations to the other Party;

22.7.2  ArcelorMittal and OPLC are to have a further ten Working Days to
make written comments on each other's representations and will copy
the written comments to the other Party;
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22.7.3 the Specialist is to be at liberty to call for such written evidence from
the Parties and to seek such legal or other expert assistance as he or
she may reasonably require;

22.7.4 the Specialist is not to take oral representations from ArcelorMittal or
OPLC without giving both Parties the opportunity to be present and to
give evidence and to cross-examing each other;

22.7.5 the Specialist is to have regard to all representations and evidence
before him when making his decision, which is to be in writing, and is
to give reasons for his decision;

22.7.6 the Specialist is to use all reasonable endsavours o publish his
decision within 30 Working Days of his appointment; and

22,7.7 save in the case of manifest error the Specialist's decision shall be
binding on the Parties.

22.8  Where a Specialist is to act as an arbitrator:

22.8.1  all submissions made or evidence supplied to him are to be in writing
unless the Parties agree within ten Working Days of his appointment
that this requirement does not apply;

22.8.2 the date of his award will be deemed to be the date on which he serves
a copy of the award on ArcelorMittal and OPLC;

22.8.3 he will not be entitled to order the rectification, setting aside or
cancellation of this Agreement or any other deed or document;

22.8.4 he will not be entitled to direct that the recoverable costs of the
arbitration, or any part of it, be limited to a specified amount; and

22.8.5 he will not be entitled to require that security be provided in respect of
the costs of the arbitration,

22.8  Responsibility for the costs of referring a dispute to a Specialist under this
clause 22, including costs connected with the appointment of the Specialist and
the Specialist’s own costs, but not the legal and other professional costs of any
Party in relation to a dispute, will be decided by the Specialist.

22.10 Where {but only where) Part II of the Housihng Grants, Construction and
Regeneration Act 1996 applies, either Party may refer any dispute or difference
arising under this Agreement to adjudication. The adjudication procedures and
the agreement for the appointment of an adjudicator shall be as set out in the
Model Adjudication Procedures published by the Construction Industry Council
current at the date of reference. The nominating body shall be the Technology
and Construction Solicitors’ Assoclation or any successor erganisation.
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23.

23.1

23.2

23.3

24.

24.1

24.2

24.3

24.4

24.5

VALUE ADDED TAX

Any payment for a supply made by either OPLC or ArcelorMittal under this
Agreement is exclusive of any VAT chargeable on that payment.

An obligation under this Agreement to pay money includes an obligation to pay
any VAT chargeable on that payment. When a taxable supply is made for the
purposes of VAT under this Agreement, a valid VAT invoice is to be issued in
respect of that supply.

Where the obligation under this Agreement is to indemnify and reimburse
ancther party for any sum, including VAT, that payment or reimbursement is
also to include the VAT on it unless that other party is able to recover that VAT
as an input tax,

CONSEQUENCES OF BREACH
An Event of Default will be committed if:

24.1.1 either Party commits a Material Breach that cannot effectively be
remedied or that the Party fails effectively to remedy within a
reasonable time of receipt of a notice in writing from the other Party
specifying the breach and requiring remedy; or

24.1.2  an Insolvency Event occurs in relation to OPLC (at any time); or

24.1.3 an Insolvency Event occurs in relation to ArcelorMittal and/for the
Guarantor at any time prior to the issue of the Certificate of Making
Good Defects,

If a Party commits an Event of Default, the other Party may, at any time within
30 Working Days of becoming aware of the Event of Default, serve notice in
writing on the defaulting Party. If notice is served under this clause 24,2 this
Agreement will automatically come to an end but without prejudice to the rights
of either Party against the other in respect of any breach of this Agreement
existing at that date.

The provisions of clauses 24.1 and 24.2 are additional to any express rights of
termination contained elsewhere in this Agreement.

Termination of this Agreement will be without prejudice to any accrued rights
and liabilities of any of the Parties.

If OPLC commits an Event of Default ArcelorMittal may {without prejudice to any
other right in this Agreement) instruct OPLC {(at its cost) to remove all references
of whatsoever nature to ArcelorMittal from Orbit, or any literature, websites, or
any other media directly or indirectly controlled by OPLC for so long as
ArcelorMittal requires.
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25,

25.1

25.2

25,

27.

27.1

27.2

28.

29.

29.1

NO PARTNERSHIP OR AGENCY

Nothing in this Agreement is intended to constitute or may be interpreted as
constituting a partnership between the Parties and/or the Guarantor or
constitute one Party the agent of the other Party and/or the Guarantor,

The Parties are not to do or allow anything to be done by which one Party is or
may be represented as the partner or agent of the other Party and/or the
Guarantor.

EXERCISE OF POWERS

Words denoting an obligation on a Party or the Guarantor to do any act, matter
or thing include, except as otherwise specified, an obligation to use all
reasonable endeavours to procure that it be done and words placing a party
under a restriction include an obligation not to permit or allow so far as the same
is possible infringement of that restriction.

WAIVER

The waiver by any Party of any default by any other party in the performance of
any obligation of such other Party or the Guarantor under this Agreement will
not affect such Party’s rights in respect of any other default nor any subsequent
default of the same or of a different kind.,

Any delay or omission of any Party to exercise any right arising from any default
will not affect or prejudice that Party’s rights as to the same or any future
default,

VARIATION

Any variation of any term of this Agreement is to be in writing duly signed by the
Parties.

CONFIDENTIALITY

Neither of the Parties nor the Guarantor are, without the prior written consent of
the other (such consent not to be unreasonably withheld or delayed), knowingly
to disclose or publish or permit or cause to be disclosed or published any details
of this Agreement (as distinct from publicising the Orbit or the Mark or Name in
accordance with this Agreement) save only:

29.1.1 ito the extent necessary in order to comply with the requirements of
the Stock Exchange;

29.1.2 to HM Revenue and Customs or the rating authority;
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29.2

30.

30.1

30.2

31.

31.1

29.1.3 to the extent necessary to stamp documents and effect noting or
registration at the Land Reqgistry;

29.1.4 to the extent necassary to comply with statutory obligations;
29.1.5  to the extent necessary for audit purposes;

29.1.6 to the extent necessary to obtain professional advice in relation to the
determination of any dispute:

29.1.7 to the extent ordered to do so by the court or any other competent
authority;

29.1.8 (in the case of ArcelorMittal) in connection with the Debt Funding;

29.1.8 fo the extent that it is already in the public domain {other than as the
result of a breach by that Party of this clause 29); or

29.1.10 to the extent envisaged by clause 30,

Each of the Parties and the Guarantor is to procure that their professional
advisers and agents are fully instructed and required to comply with these
restrictions on disclosure.

FREEDOM OF INFORMATION

ArcelorMittal acknowledges that OPLC voluntarily complies with, and may well in
future be formally subject to the Legislation and agrees to assist and co-operate
and procure that its contractors and subcontractors assist and co-operate with
OPLC to enable OPLC to comply with terms of the Legislation including providing
such information as OPLC may reasconably request concerning this Agreement
and/or the Devalopment within five Working Days of a request from OPLC.

ArcelorMittal further acknowledges that QPLC may be obliged under the
Legislation to disclose information without consutting or obtaining consent from
ArcelorMittal. In such circumstances, OPLC will use reasonable endeavours to
advise ArcelorMittal in writing of the request and the information being disciosed,
prior to disclosing such information to a third party. Without prejudice to the
generality of the foregoing ArcelorMittal will transfer to OPLC any request for
information under the Legislation that it receives as soon as reasonably
practicable. ArcelorMittal will not itself respond to any person making such a
request save to acknowledge receipt, unless expressly authorised to do so by
OPLC.

NOTICES

Any notice, demand or any other communication served on OPLC is to be
delivered by hand or sent by first class post, pre-paid or recorded delivery to the
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31.2

31.3

31.4

31.5

31.6

32.

33.

331

33.2

address of OPLC set out above or to such other UK address as OPLC may notify
in writing to ArcelorMittal at any time as its address for service.

Any notice, demand or any other cormununication served on ArcelorMittal is to be
delivered by hand or sent by first class post, pre-paid or recorded delivery to the
address of ArcelorMittal set out above or to such other UK address as
ArcelorMittal may notify in writing to OPLC at any time as its address for service.

Any notice, demand or any other Communication served on the Guarantor Is to
be delivered by hand or sent by first class pest, pre-paid or recorded delivery to
the address of ArcelorMittal set out above or fo such other UK address as the
Guarantor may notify in writing to OPLC at any time as its address for service.

Unless the time of actual receipt is proved, a notice, demand or communication
sent by the following means is to be treated as having been served:

31.4.1 if delivered by hand, at the time of delivery; or
31.4.2 i sent by post, on the second Working Day after posting.

if a notice, demand or any other communication is served after 4.00 pm on a
Working Day, or on a day that is not a Working Day, it is to be treated as having
been served on the next Working Day.

For the avoidance of doubt, where proceedings have been issued in the Courts of
England and Wales, the provisions of the Civil Procedure Rules must be complied
with in respect of the service of documents in connections with those
proceadings.

SEVERABILITY

The illegality, invalidity or unenforceability of any clause or part of this
Agreement will not affect the legality, validity or enforceability of the remainder.
If any clause or part is found by any competent court or authority to be illegal,
invalid or unenforceable, the parties agree that they will substitute provisions in
a form as similar to the offending provisions as is possible without rendering
them illegal, invalid or unenforceable.

ENTIRE AGREEMENT

This Agreement constitutes the entire contractual relationship between the
Parties in relation to subject matter of this Agreement,

There are no representations, promises, terms, conditions or obligations between
the parties other than those contained or expressly referred to in this
Agreement,
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33.3

34,

34.1

34.2

34.3

34.4

34.5

This clause 33 does not restrict liability of a Party for representations made by
it fraudulently.

DEALINGS

No Party may assign, transfer or hold on trust for any other person, including
any other Party, or purport to assign or transfer any of their rights or obligations
under this Agreement or enter into any agreement to do so, other than as
expressly set out in the following sub-clauses,

Subject to clause 34.3 OPLC may assign its rights together with its obligations
under this Agreement to any statutory successor or to a subsidiary trading
company provided that if the assignee does not own (or will not own on the
proposed date of the assignment) the Property and the structure of the Orbit,
the prior written approval of ArcelorMittal (not to be unreasonably withheld or
delayed) will be required to the assignment.

If OPLC assigns its rights and obligations under this Agreement or disposes of
the Property or an interest in it to any persch then unless its obligations under
this Agresment pass automatically by virtue of statute it shall procure that the
assignee enters into a deed of covenant with ArcelorMittal (or its permitted
assignee) in a form agreed between the Parties (acting reasonably) to comply
with the obligations of OPLC under this Agreement. OPLC agrees to apply as
soon as reasonably practicable afier the date of this Agreement to the Land
Registry for the entry of the following restriction against OPLC's title to the

Property:

*No disposition of the registered estate by the proprietor of the registered estate
or by the proprietor of a registered charge, is to be registered without a
certificate signed by the applicant for registration or his conveyancer that the
provisions of clause 34.3 of the agreement dated [«] between (1) Olympic Park
Legacy Company Limited (2) ArcelorMittal Orbit Limited and {3) ArcelorMittal
S.A. have been complied with or that they do not apply.”

ArcelorMittal may assign its rights and obligations under this Agreement to:

34.4.1 a Group Company with the prior written approval of OPLC such
approval not to be unreasonably withheld or delayed;

34.4.2  an entity which is not a Group Company with the prior written approval
of OPLC which OPLC shall be entitied to give ot withhold at its absolute
discretion.

If ArcelorMittal assigns its rights under this Agreement to any person then it
shall procure that the assignee enters into a deed of covenant with OPLC {or its
permitted assigneg) in a form agreed between the Parties (acting reasonably) to
comply with the obligations of ArcelorMittal under this Agreement.
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34.6  ArcelorMittal will not underge any Change of Control without the prior written
approval of OPLC (at OPLC’s absolute discretion).

35, GUARANTOR
The Guarantor is o comply with its obligations in Schedule 1.

36. LAW AND JURISDICTION

36.1 This Agreement is governed by and is to be construed in accordance with the
laws of England.

36.2 The Parties and the Guarantor agree that a judgment or order of any court
referred to in this clause 36 is conclusive and binding upon them and may be
enforced against them in the courts of any other jurisdiction,

37. LEGAL OPINION
On or before the date of this Agreement, ArcelorMittal is to provide OPLC with an
opinion letter from a reputable firm of lawyers in the jurisdiction in which the
Guarantor is incorporated in substantially the form set out in Appendix 4.

38. EXECUTION
Each of the Parties and the Guarantor have executed this Agreement as a deed
on the date set out on the first page.
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SCHEDULE 1

Guarantor’'s obligations

1. Obligations guaranteed
1.1 The Guarantor as primary obligor, and not only as guarantor, guarantees to
OPLC that ArcelorMittal will comply with the terms of this Agreement.
1.2 As an independent obligation, the Guarantor agrees with OPLC to comply with
the terms of this Agreement if ArcelorMittal does not do so and to indemnify
OPLC against any breach of those terms,
1.3 The Guarantor agrees that OPLC may make a claim under this guarantee and
indemnity without first making a claim against ArcelorMittal.
1.4 The Guarantor is to pay all sums due to OPLC under this guarantee and
indemnity without any legal or equitable set-off, counterclaim or deduction.
2. Continuation of the guarantee
2.1 The obligations of the Guarantor are not to be released by:
2.1.1 any delay or neglect by OPLC in enforcing the terms of this Agreement
or any time allowed by OPLC for their performance;
2.1,2 any variation of the terms of this Agreement;
2.1.3 any Event of Default;
2.1.4 the disclaimer of this Agreement by the Crown or by a liquidator or
trustee in bankruptcy of ArcelorMittal;
2.1.5 if ArcelorMittal is a company, ArcelorMittal is struck off the register of
companies or otherwise ceases to exist
2.1.86 ArcelorMittal or OPLC giving consent to any matter under this
Agreement;
2.1.7 any legal limitation, immunity, disability, incapacity or other
circumstances relating to ArcelorMittal, whether or not known to
OPLC; or
2.1.8 anything else which would have released the Guarantor whether by the
variation of the obligations guaranteed or by the conduct of the
parties,
54
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3.1

3.2

4.1

4.2

5.1

5.2

5.3

Development documentation
The provisions of this paragraph 3 will apply:

3.1.1 if OPLC exercises its right to bring this Agreement to an end following
an Event of Default;

3.1.2 following the disclaimer of this Agreement by the Crown or by a
liquidator or trustee in bankruptcy of ArcelorMittal; or

3.1.3 if ArcelorMittal is a company, ArcelorMittal is struck off the register of
companies or otherwise ceases to exist

If any of the provisions in paragraph 3.1 apply and OPLC requests the
Guarantor to do so in writing, the Guarantor is to:

3.2.1 enter into a new agreement with OPLC on the terms of this Agreement
with the substitution of the Guarantor for ArcelorMittal and with due
allowance to be made in the new agreement for any sums paid by
OPLC or ArcelorMittal under this Agreement when calculating any sums
due under the new agreement; and

3.2.2 to the extent that it is able to do so, take all steps necessary to
become the employer of the Building Contractor and the members of
the Professional Team.

No assignment

The Guarantor is not to take an asslgnment of this Agreement from
ArcelorMittal.

The Guarantor is not to become the employer of the Building Contractor or the
members of the Professional Team except on the terms set out in paragraph 3,

Additional provisions

The Guarantor is not to claim any rights of subrogation in respect of the
obligations guaranteed by the Guarantor and is not entitled to participate in any
security held by OPLC in respect of those obligations unless and until those
obligations have been performed or discharged in full.

The Guarantor is not to claim in competition with OPLC In the insolvency of
ArcelorMittal and Is not to take any security, indemnity or guarantee from that
person in respect of those obligations.

If any payment made to OPLC is set aside or avoided under the laws relating to
insolvency, OPLC may claim under this guarantee and indemnity in respect of
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that payment and any settlement, release or discharge of the cobligations

guarantead by the Guarantor is to take effect subject to this condition.

fon_lib114426946\4
- 29 September 2010 robinsh

56

Page 59 of 210



3.1

3.2

3.3

3.4

3.5

SCHEDULE 2

Development Obligations

Carrying out the Development Works

ArcelorMittal is to proceed diligently with and carry out and complete the
Development Works in accordance with the Construction Licence.

Extensions of time

If any extension of time is granted under the Building Contract or the
Construction Licence or the provisions of Clause 5 of this Agreement that does
not result from the act, omission or default of ArcelorMittal, the period or periods
of time for carrying out and completing the Development Works is to be
extended by the extension of time granted to the Building Contractor under the
Building Contract or to ArcelorMittal under the Construction Licence and the
Target Date shall be extended accordingly.

Variations
The Parties have agreed the Project Brief prior to entering into this Agreement.

OPLC is not permitted to require ArcelorMittal to make any variations to the
Project Brief other than as set out in clause 5.

ArcelorMittal may make changes to the Project Brief without consent of OPLC
where:

3.3.1 the changes are minor changes of a non structural nature; or

3.3.2 any of the materials, plant or equipment required for the Development
Works cannot be obtained within a reasonable time or at a reasonable
cost, ArcelorMittal will be entitled to use alternative materials, plant or
equipment in their place so long as the alternative materials, plant or
equipment are of no lesser quality than the materials, plant or
equipment which they replace;

3.3.3 the changes are required to comply with Statutory Requirements;
3.3.4 the changes are permitted under the Construction Licence.

All other changes to the Project Brief and any further design development which
is not consistent with the Project Brief will reguire the prior written consent of
OPLC (not to be unreasonably withheld or delayed).

ArcelorMittal is to notify OPLC in writing of any changes in the Prograrmme (as
defined in the Construction Licence) which ArcelorMittal reasonably believes are
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4.1

4.2

6.1

required. No variations to the Programme that involve time-critical changes or
that have material cost implications will be permitted without the prior written
consent of OPLC, such consent not to be unreasonably withheld or delayed.

Inspection by OPLC

During the carrying out of the Development Works, OPLC and OPLC's
Representative may on prior appointment enter the Property 0 view the state
and progress of the Development Warks on the terms set out in the Construction
Licenca.

QOPLC and OPLC’s Representative will:

4.2.1 give reasonable prior notice to ArcelorMittal before exercising these
rights unless prior arrangements have been made with ArcelorMittal for
regular visits;

4.2.2 exercise the rights at reasonable times and at reasonable intervals;

4,2.3 be accompanied by ArcelorMittal’s Representative if ArcelorMittal so
requires;

£.2.4 comply with the reasonable requirements of the Building Contractor;

4,2.5 comply with any heaith and safety requirements in the Construction
Phase Plan;

4.2.6 refer all matters arising to ArcelorMittal and not to the Building
Contractor or its agents, workmen or sub-contractors; and

4.2.7 not do anything to impede or prejudice the Development Works.
Site Meetings

ArcelorMittal is to hold site meetings not less than once every month and
procure that the Building Contractor, ArcelorMittal’s Representative, members of
the Professional Team and any relevant Principal Sub-Contractors attend such
meetings to review or plan progress or deal with any other matter relating to the
carrying out of the Development Works.

Handover and Commissioning

As soon as reasonably practicable but in any event within 6 months of the date
hareof ArcelorMittal shall jointly with the Building Contractor appoint an
appropriately qualified independent commissicning engineer to carry out testing
and conditioning of the plant and machinery at the Development Works. The
identity and appointment of the commissioning engineer shall be on terms
approved by OPLC {acting reasonably) and shall provide that the commissioning
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engineer grants Third Party Rights to OPLC in identical terms to those required
from the Professional Team pursuant to the Construction Licence on the date of
his appointment.

6.2 Within one month of the Date of Practical Completion, ArcelorMittal will provide
or procure that the Building Contractor provides to OPLC all of the following for
the Orbi:

6.2.1 three full sets of hard copy as-built plans along with electronic copies;
6.2.2 the health and safety file;

6.2.3 the operations and maintenance manual;

6.2.4 all relevant information on utility and services providers;

6.2.5 the maintenance strategy;

6.2.6 full information on any adjoining property issues;

&6.2.7 a general hazard assessment;

6.2.8 an enargy performance certificate for the Orbit;

6.2.9 installed building systems documentation;

6.2.10 a Building Log Book;

6.2.11  all written evidence in relation to submission amd approval of
conditions under the Planning Permission and/or the Orbit Section 106
Agreement and building regulations requirements for which
ArcelorMittal or the Building Contractor is responsibie.
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SCHEDULE 3

The Sponsorship Rights

A permanent right for ArcelorMittal to attach a plaque with a surface area not larger than
one square metre at the base of the Orbit in a prominent position so that it is dearly
visible to all visitors of the Orbit. The plaque will feature the ArcelorMitial logo and will
provide wording along the following lines:

*The ArcelorMittal Qrbit

Designed by Anish Kapoor with Cecil Balmond, and supported by London Mayor Boris
Johnson, the ArcelorMittal Orbit, on the site of the 2012 Olympic and Paralympic Games,
was made possible through a donation given by the world's No.l steel company,
ArcelorMittal.”

ArcelorMittal has a further permanent tight to attach a plague not larger than one square
metre on the upper storey viewing platform recording some of the technical features of
the Orbit and bearing the ArcelorMittal logo.

ArcelorMittal will provide a custom-made "sheath” which will cover the plagues during the
17 days of the Games.
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Please see attached.
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SCHEDULE 4

The Sponsor Mark
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SCHEDULE 5

Commercial Objectives

OPLC is seeking to achieve the following commercial objectives in relation to the Orbit:

1. Profit driven business approach.

2. Commercially priced to optimise financial return.

3. High guality foodservice offers {public catering and functions).

4. Populist market-ied approach to on-going product development.

5. Creation of brand value through retail and other brand stretch opportunities.

6. Experienced, established and professional management contractor with defined
income targets.

7. Integrated marketing approach as part of the Olympic Park/Stratford Hub
destination to position the Orbit as a must see for all visitors to East London.

8. High quality customer service and satisfaction levels.

9. Regular reinvestment to keep product fresh and maintain quality of product.

10, Engender local pride and support by working closely with neighbours and local
community stakeholders.

11. Reasonable endeavours 1o realise the Business Plan.
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OLYMPIC DELIVERY AUTHORITY

ARCELORMITTAL ORBIT LIMITED

CONSTRUCTION LICENCE

relating to the construction of the ArcelorMittal Orbit on the Olympic Park

Page 69 of 210



0
B
c
®
®

DO~ O W -

Schedule

B O N -

Contents
Name Page
Definitions and IRerpratalion e et e e v 2
LIOBIICE .o vveessrcmmreeaeeeaeeem e e vvenr s sensansmmseeeeeseeeccrnmyssns s mmmannateee s ennrasre s renarr e eeaeasninnn 8
COM RegUEBHONS ..ottt re s s s s caa a2 s rn et ceans 9
Construction OblgatioNS. ....cc..ccriiii et e e e 10
Interfaces and co-ordination of Project with Other Works ... 10
TrAnSIEr O HHE L .vee v e e e e e sre e ars e 10
RISK Lot vteerre et e e e can e e e nre e b e e cr s kb e e Rt e s e n et er ey b 10
INABITINITY oo e s o s s b bt e s ccan b s et 10
CLEEM VENUIES ..ot ivirecsseccrasereteees srcconsses s carseseeteessnesasmvescsnneseesssansnescens 11
Naming rights and commercial exploftation ... e 11
NO MAarketing MghES ..ot s s cen e s e ar ey seen 11
Recourse 10 pUblC fUMES. ..ot sssi vt vanan s rame s setin e rens 11
CORTICEMANY ..ot eciiiietirei e reres eaeeetsar s stn ae e s s resssssvassaesbbtcnn s aenasmnssarssnenes 11
Freedom of information and data protection ... e 13
PUBHGHY .otttk e e e e e e e et 13
Assignment and NOVALION. ... s st ea e saans s sneara s st anis 14
Performance SEOUNLY ... e ccmnes e e e senscemnessrranances eeneensenss Vo
RS =Yoo T OO S PO OO SO USSP SN SRS U PO O TITUURPRROOS 14
Termination OF BCBNCE ... e e s e et srnn s 15
Cansants and ADPIOVAIS ..o e eeeersvemsars e teet s evsnrares st essberaresrsteesarunsssens 16
Remedies and WEIVEIS . ... i reecrin e e s 16
NOTIGES 1o inniircar et v e s s et e et b ey 22 £ 07564 S R nms e ba ks b F AR a R e avhs 16
NG PAMNSISHID . coi et e etk sesne e n s et av et b eenbsenre s saneereens 17
F UM ST GSSUIBIICE ot icrraaerrssseserseesateananr s iesamrssesas s eaasvann st e bassesesssreasns<srarsvannnscans 17
Contracts (Rights of Third Parties) At 1998 . v e 17
Invalidity and SBVEIANTS....cc.. ot e r e cemr e e s er e sanrrecean 17
Continuing SffECt ....vv e e e e st e 18
COUNBIPAIS ..o e e vty paa e e e eme st g v en s s 18
Governing law and diSPUES... ...t e s 18
MISCRIIENEBOUS ...cvii ettt ree e s e cmrseceeere v eransea s s ne s ermssesennseeerestensseeeans 18
Name Page
Agread SpeCHICBLION ..o e 19
Project Development Obligations. ...t s 26
ODA Construction SIandards. ... et e e s 35
Forms of Third Party Rights SchedUle ..o i e vccvavasrssassvies i 38
Part 1 - Confractor's Third Party Rights to ODA ... 38
Part Z — Contractor's Third Party Rights to OPLC and GLA ... 42
Part % — Consultant's Third Party Rights 0 ODA . 45
Part 4 — Consultant's Third Party Righis to OPLC and GLA.........covicice 48
Part 5 — Sub Contractor's Third Party Rights to ODA L. 52
Part 6 — Sub Contractor's Third Party Rights to OPLC and GLA .......................58
Dispute Resolition Procadure e srseeees s s e e ccrnnassce e se e ceen 58
Parent Company GUATENTES ........cooieari e ecameeaet s e e crs s e sea e s aanne e e 59
Deed OF NOVAIoN .........coceciiicnn it ccccran cee et smrsvcccrs e e arsne s s vasassmsmsssemmnees 61
Olymipic Park Site PREIN ... e 65
Licensed ATSa Plan ... eeeccci e crvvrir e st cannne e s ecan sy saabe s e e e nnenanaens 66
PTOGIAMIMIE ..ot ceecciie e crte st s e et e e ssccceamstesenraesceeressnsessnamnscessseesemrsseenreeans 67
LOCOG No Marketing Deed and Confidentiallty Agreement........ccooceiinens 88
WOrks INFOrmMEtIoN ..ot s e b b e e v e 77
1

Page 70 of 210



DATED SEPTEMBER 2010
PARTIES

N OLYMPIC DELWERY AUTHORITY whose registered office is at 23 Floor, One
Churchill Place, Canary Wharf, London E14 5LN (the “ODA”, which expression
shall include its statutory successors, assigns and {ransferees)

{2} ARCELORMITTAL ORBIT LIMITED {company no 07208368) whose registerad
office is at 7" Floor Berkeley Square House, Berkeley Square, London W1J 8DA
(the “Licensee”)

BACKGROUND
(A} The GLA is seeking to promote cultural benefits in connection with the Games.
{B) The Licensee has made an offer to the GLA to part fund and procure the carrying

out of the Project in order to mark the holding of the Games and to provide a lasting
cultural benefit in connection therewith.

<) The GLA has accepted the Licensee’s offer and has requested the ODA to make
the Licensed Area available for the carrying out of the Project.

(D) The ODA has acceded o the GLAs request and has agreed to grant the Licensee
a conslruction licence for the Project on the terms set out in this Licence.

OPERATIVE PROVISIONS

1 DEFINITIONS AND INTERPRETATION

1.1 In this Licence:

"Access Conditions Precedent” means the conditions, matters and things that the
Licensee must discharge, comply with or do or procure be discharged, complied
with or done to salisfy;

(a) Clause 3.1(a), relating to the making of an election as clieni under the
CDM Regulations;

b Clause 3.1{b), relating to the appointment of a CDM co-ordinator and
principal contractor under the CDM Requlations;

{c) delivery of all construction and operational insurance certificates including
Public Liability Insurance of £25,000,000;

(d) delivery of cerlified copies of the executed Building Contract, Professional
Team appointments, certified copies of underlying contracts all to include
Third Party Righis Schedules;

{e} delivery of a LOCOG No Marketing Deed and Confidentiality Agreement
from Key Sub-Confractors as and when appointed under High Value
Contracts;

() delivery by the Licensee of a Parent Company Guarantee.

{g} delivery of certified copy of the signed Memorandum of Understanding

between the Licensee and the GLA and OPLC and the GLA Funding
Agreement,
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{h} delivery of a certified copy of the Planning Obligation by Agreement.

(i) delivery of a certified copy of the Back 10 Back Agreement Relating to the
Orblt 5,106 Agresment signed by the Licenses.

“Actual Project Cost” means the cumulative total (excluding VAT) of the last
payment cerlificate issued under the Building Contract.

“Agreed Specification” means the specification of the Project delailed in
Schedule 1

"Building Contract” means the building confract for the carrying out of the Building
Works which will include Third Party Rights Schedules o be entered into by the
Licensee and the Building Contractor under the terms of Schedule 2 (Froject
Deveiopment Obligations).

*Building Contracter” means Sir Robert McAlpine Limited or such other building
contractor as may be appointed with the prior written approval of ODA under the
terms of Schedule 2 (Profect Development Obligations).

“Building Works" means the works of and in connection with the camying out of
the Project to be procured by the Licensee and includes, where the context permits,
the completed Building Works,

“Catastrophic Event” means a caitastrophic collapse of the structure or some
other serious event during the Building Works rerclering completion of the Project
prior to the Games unachievable.

“Crane” means the crane iower required for the Building Works.
“Crane Jib" means the fixed jib of the Crane and its counterbalance.

*CDM Co-ordinator” means the person appointed by the Licensee to perform the
funclions of CDM co-ordinator under the CDM Regulations for the Project.

*CDOM Regulations” means the Construction (Design and Managernent)
Regulations 2007 (S 320).

“CLM" means the QDA’s delivery partner, CLM Delivery Partner Limited (company
no 5796284) whose registered office is at Atslier House, 84 Pratt Street, London
NW1OLF, .

“Data Processor” has the meaning given fo it in the Dala Protection Act 1998,

“Data Protection Legisiation” means the Data Protection Act 1998, the EU Data
Protection Directive 95/46/EC, the Reguiation of Investigatory Powers Act 2000, the
Telecommunications {Lawful Business Practice) (Interception of Communications)
Regulations 2000 (S 2000/2698), the Electronic Communications Data Protection
Directive 2002/58/EC, the Privacy and Electronic Communications (EC Directive)
Regulations 2003 and all applicable laws and regulations relating to processing of
personal data and privacy, including where applicable the guidance and codes of
practice issued by the Information Commissioner.

“‘Development Period” means the period during which the Building Works are to
be carried out commencing on the entry date of 28th September to the licensed
Area by the Building Contractor and ending four weeks after Practical Completion.

“Drawdown Balance” means the difference belween the Estimated Final Cost and
the Actual Project Cost (excluding VAT).
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“Employer Data” means all data, texi, drawings, diagrams, images or sounds
{together with any database made up of any of these) which are embodied in any
media (including slectronic, magnetic, opticat and tangible media) and which are
supplied to the Licensee by or on behalf of the ODA and any intellectual property
rights relating to the same which are vested in the QDA

“Estimated Final Cost" means the estimated final cost of the Building Waorks.

“Foree Majeure Event” means acts of God, flood, labour lockouts, strikes, or other
industrial disputes, non availability of labour, materigls or equipment, earthquake,
windstorm or other exceptionally adverse weather conditions or other natural
disaster, epidemic or pandemic, war, threat of or preparation for war, armed
conflict, imposifion of sanctions, embargo, terrorist attack, civil war, civil commaotion
ar riots, nuclear, chemical or biological contamination or sonic boom, fire or
explosion and any other causes or circumstances beyond the reasonable control of
the Parties {other than in each case one caused by a breach of contract by, or
assistance of, the party seeking to rely on this clause or companies in the same
group as such party)

“Games”’ means the Games of the thirtieth Olympiad and the Paralympic Games
that are to take place in 2012 in London.

“GLA”" means the Greater London Authority of City Hall, The Queen’s Walk, London
SE1 2AA.

"GLA Funding Agreement” means an agreement between GLA and the Licensee
in relation to the provision of £3.1m of grant funding in relation to the Proiect,

“Group Company” means in relation to a company, any company which is a
subsidiary, or a holding company, or another subsidiary of a holding company of
that company ("subsidiary” and “holding company” having the meanings ascribed to
them by section 1159 of the Companiss Act 2008.

“High Value Contract’ means a contract whose total value {including any amounts
payable or another form of consideration) exceeds £100,000.

“Insolvency Event” means inability of the Licensee to pay its debts, entry inlo
liquidation sither compulsory or voluntary (except for the purpose of amalgamation
or reconstruction), the passing of a resolution for a creditors winding-up, the making
of a proposal to the Licensee and its creditors for a composition in satisfaction of its
debis or a scheme of arrangement of its affairs, the application to the court for an
administration order, the giving of a notice of appointment or intention fo appoint an
adminigtrator or liquidator and the appointment of & receiver or administrative
receiver and in relation fo the various events of insolvency they are wherever
appropriate to be interpreted in accordance and conjunction with the relevant
provisions of the Insolvency Act 1986 and any similar or analogous procedure in
any jurisdiction.

“Joint Names Policy” means an insurance policy where the cover effected applies
separately to each insured party as though separate insurance policies had been
issued for each such party.

“Key Sub-Contractor” means each sub-confractor appointed by the Building

Contractor to provide geods andfor carry works in relation to the following sub-
confract packages:

{a) pifing;

" structural steel;
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(c) steel connections;

(d) lifts;
{e) mechanical and electrical systems; and
f paint and surface finishes.

(g) glazing and cladding

“LOA” means the London Development Agency of Palestra, 197 Blackfriars Road,
London SE1 8AA and its statutory successors, assigns and transferees.

“Licensed Area” means those parts of the Clympic Park Site shown outlined on the
plan set out in Schedule § including the conslruction site and the lay down area.

LOCOG” means the London Organising Commitlee of the Olympic Games and
Paralympic Games Limited {company number 5267818} of One Churchill Place,
London E14 5LN and its successors and assigns.

“ODA Contractor's” means any contractor or consultant employed by or on behalf
the ODA in ralation to the Olympic Park Site.

“ODA Construction Standards” means the standards, policies and procedures
specified or referred to in Schedule 3 (004 Construction Standards ).

“QDA Prevention” means an act or omission by the QDA that prevents or delays
the Licensee completing the Building Works by the date stated on the latest
accepted Programme.

“Olympic Park Site” means that area shown outlined on the plan set out in
Schedule 8 of this Licence.

“QPLC" maans the Olympic Park Legacy Company Limited {(company no 6900358}
whose registerad office is at One Churchill Place, Canary Wharf, London E14 5LN
and ils statutory successors, assigns and transferees.

“Other Works” means any other works being carried out by or on behalf of the
ODA in furtherance of its objectives in relation to the Gamaes.

“Party” means a party to this Licence and "Parties” means both the ODA and the
Licenses.

“Personal Data” has the meaning given io it in the Data Profection Act 1998.

“‘Plans” means the plans, drawings, specifications, bills of quantily, engineering
calculations and other data relating {o the Building Works including, as they are
from time to time made, any variations from, alterations and additions, fo and
revisions of, the Plans.

“Planning Obligation by Agreement” means the agreement made pursuant 1o
section 106 of the Town and Country Planning Act 19980 and sections 4 and § of the
London Olympic Games and Paralympic Games Act 2008 and all other powers
enabling relating to the ArcelorMittal Crbit, Planning Delivery Zone 2, Olympic Park,
Stratford, London E15

“Practical Completion” means the practical compietion of the Building Works in
accordance with the Building Contract and this Licence.
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“Professional Team™ means project manager and professional designers whose
services are from time to time appointed by the Licensee or the Building Contractor
in connection with the Project in conformity with the provisions of Schedule
2 {Project Development Obligations) or any ong or more of them and references to
a “member of the Professional Team™ shall be construed accordingly.

“Programme” means the Licensee's programme for the carrying out and
completion of the Project set oul in Schedule 10 as submitted fo the ODA for
acceptance (not to be unreasonably withheld}, updated from time fo time the
consent and approval of the QDA and extended in accordance with paragraph & of
Schedule 2.

“Pragramme Milestones” means

Milestone 1 - Commencement of Primary Steel Frame Erection by 14th
February 2011

Milestone 2 - Completion of Primary Steel Frame to 50m {excluding
external staircase and final paint coat) by 18th May 2011

Milestone 3 - Primary Sieel Structure reaching 114m {excluding external
staircase and final paint coat) by 22nd August 2011

Milestone 4 - Completion of Curtain Walling installation by 23rd December
2011

“Prohibited Act” means:

{a) offering or agreeing 1o give to any servant of the ODA any gift or
consideration of any kind as an inducement or reward:

(i for daing or not doing {or for having done or not having done) any
ast in relation to the obtaining or performance of this Licence or
any other contract with the ODA; or

(i) for showing or not showing favour or disfavour to any person in
relation o this Licence or any other contract with the ODA,;

(b) accepting or agreeing 10 accept any gift or consideration of any kind as an
inducement or reward:

(i for doing or not doing {or for having done or not having done) any
act in relation to the obfaining or performance of any contract in
relation {0 the Project; or

{ii} for showing or not showing favour or disfavour o any person in
relation fo such a contract;

{c) entering into this Licence or any other contract with the ODA in connection
with which commission has been paid or has been agreed to be paid by
the Licensee or on its behalf, or to iis knowledge, unless before the
relevant contract is entered Into particulars of any such commission or
agreement for the paymert thereof have been disclosed in writing to the
QDA;

{d) entering into a contract in relation to the Project in connection with which
commission has been paid or has been agreed 1o be paid to the Licensee
of o any other person, of to s knowledge, unless befors the relevant
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confract is entered into particulars of any such commission or agreement
for the payment thereof have been disclosed in writing to the ODA,;

(e) committing an offence in relation to this Licence or any other contract with
the QDA or any contractor of whatever tier in relation to the Project;

{) under the Prevention of Corruption Acts 1889-1916; or

{iy under laws creating offences in respect of fraudulent acts
{including common law offences in respect of fraudulent acts); or

{fy defrauding or attempting fo defraud or conspiring to defraud the ODA,

“Project” means the project of constructing a visitor attraction, to be known as
Project Orbit prior to the Olympic Games and the ArcelorMittal Orbit after the
Olympic Games, on the Licensed Arsa in accordance with the Plans and
comprising the Building Works and a reference to the Project is to the whole or any
part of it as the clrcumstances may require.

“Project Development Obligations” means the development obligations for the
Project set out in Schedule 2 (Project Develapment Obligations ).

“Proprietary Material” means all drawings, detfails, plans, specifications,
schedules, reports, calculations, software and other work {and any designs, ideas
and concepts contained in them) prepared, conceived or developed by or on behalf
of the Licensee in the course of or as a result of delivering the Project.

“Requisite Consents” means those permissions, consents, approvals, licences,
certificates and permits in legally effectual form as may be necessary lawfully to
commence, carry ouf, maintain and compiete the Project and to use and enjoy the
Project as intended by the Parties including:

(&) planning permissicn and approval of reserved matiers;
{b} building regulations, consents and bylaw approvals; and
{c) the requirements of all competent authoritles regulating the Project and/or

the use of the Licensed Area.

“Stakeholder” means sach of GLA, LDA, LOCOG, OPLC and any other party the
ODA may name in writing from time to time.

“Statutory Requiremenis”™ means any enforceable Community right (within the
meaning of section 2{1) of the European Communities Act 1872), any requiremenis
of any Act of Parliament {including the Building Act 1984}, any instrumen, rule or
arder made under any Act of Parliament {(including the Building Regulations 1981),
any regulation or byldaw of any local authority or of any statutory undertaker or
other body which has any jurisdiction with regard to the Project or with whose
systems the same are or will be connected, any code of practice or guideline Tor the
tima being in force under the Health and Safety at Work Act 1974 or the Control of
Pollution Act 1974 or the Environment Act 1885 and any environmental guideline
published by any governmental or parliamentary authority or research body.

“Step in Notice” means a notice issued under clause 18.1
“Bupporfer Agreement” means the 2012 Supporter Agreement between the

Licensee and LOCOG dated 31% March 2010 appointing the Licensee as a Tier 2
Sponsor,
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1.2

1.3

1.4

1.5

1.6

1.7
1.8

1.9

*Termination Notice” means a2 notice issued under clause 19.1

“Third Party Righis Schedule” means those rights in the relevant form set out in
Schedule 4 to be vested in the ODA and OPLC pursuant to the Contracts (Rights of
Third Parties) Act 1989,

“Working Day” means any day from Monday to Friday (inclusive) which is not a
statutory bank holiday and which is not a day between 24 December and 1 January
{inclusive).

An obligation on a Party to this Licence fo do an adl includes an obligation o
procure that it is done.

If a Parly is placed under a resfriction in this Licence, the resiriction includes an
obligation on the Party not {o permit the infringement of the restriction by any
person.

References to lisbility include, where the context allows, claims, demards,
proceedings, damages, losses, cosls and expenses.

Words imparting the singular meaning shall include, where the conlext so admits,
the plurat meaning and vice versa.

Words denoting the masculine gender shall include the feminine and neuter
genders and words denoting natural persons shall include corporations and firms
and all such words shall be constructed interchangaably in that manner.

“Include”, “includes™ and “inchuding” denote inclusion without limitation,

The Clause and paragraph headings in this Licence are for ease of reference only
and are not {0 be taken into account in the construction or interpretation of any
provision to which they refer.

Unless the contrary intention appears, references:
{(a} o defined terms are references {o the relevant defined term in Clause 1.1;

{)] to numbered Clauses and Schedules are references fo the relevant Clause
in, or Schedule 1o, this Licence; and

{c} to a numbered paragraph In any Schedule are references to the relevant
paragraph in that Schedule.

References in this Licence to any stalutes or statutory insfruments include any
sfatute or sfatutory instrument amending, consclidating <or replacing them
respectively from time to time in force, and references to a statute include statutory
instruments, regulations and codes of practice made pursuant to it.

LICENCE

Subject o the provisions of Clause 18 and Clause 19 of this Licence, and the
Licensee having discharged amd continuing to comply with the Access Conditions
Precedent, the ODA grants to the Licensee and iis contractors, members of the
Professional Team and other persons authorised by the Licensee the following
rights:

{a} fo enter on and remain on the Licensed Area for the purpose of carryving
out and completing the Building Works during the Developmant Perlod;
and
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2.2

2.3

(D) to enfer on 10 the Licensed Ares with all necessary plani, machinery,
squipment and matenials fo carry out the Building Works and to store any
materials on the Licensed Area required In connection with the Building
Works;

{c) to use the Crane and the Crane Jib in such a way that they will swing over
and pass through the airspace over the Olympic Park Site, the Licensee
covenanting to comply with all Statulory Requirements and the approvals
and procedures of the ODA and keep the Crane and the Crane Jib in good
repair and working order; and

() to enter and remain on the Licensed Area afier the Development Period for
the purpose of carrying out and completing its obligations under paragraph
9 of Schedule 2 to this Licence.

This Licence is non exclusive and is not Intended by either party to confer on the
Licensee any right or interest in the nature of a tenancy and gives no proprietary
Interest to the Licensee and shall be separate and distingt from any lease upder
which the Licenses may own any adijoining property.

ODA warrants that it has good and marketable titie to the Licensed Area and that it
is not subject to any restrictions or encumbrances on the title to the Licensed Area
whether Jegal or equitable preventing or restricting the construction and thereafter
retention and beneficial use and enjoyment of the Project whether in whole or in
part.

CDM REGULATIONS

The Licensee will be the dient for the Project for the purposes of the CDM
Regulations and will use best endeavours to ensure that the design and execution
of the Project complies with the CDM Regulations. The Licensee will:

{(a) elect in writing to be treated as the only client for the Project in accordance
with regulation 8 of the CDM Regulations and provide a copy of the
election to the ODA;

{b} appoint a CDM co-ordinator and a principal contractor in respect of the
Project and take all steps as are in the circumstances necessary {0 ensure
that each is provided with the refevant information o enable him to perform
hig duties under the CDM Regulations;

{c) allow sufficient time and resources to enable the COM co-ordinator and
principal contractor to comply with their obligations relating to health and
safely matters arising from the CDM Regulations and co-operate with them
o that end;

{d) nolify the CDM co-ordinator and principal contractor of any change in
circumstances relating to the Project of which the Licensee is or ought
reasonably to be aware which may affect the health and safetly of persons
invelved, or likely to bacome inveolved, in the Project;

{e} use best endeavours {o procure compliance with the construction phase
plam;
) use best endeavours to procure that there is ingiuded in the design of the

Project all information relaling fo the design and materials which might
reasonably affect the heath and safely of persons working on the Project
and s mainienance and repair; and
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32

4.1

52

7.1

a1

@) use best endeavours to procure and deliver to the ODA not later than four
weeks after the date of Practical Completion three hard copies and three
soft coples {on CD Rom in such format as the ODA may require} of the
health and safety file prepared, maintained and completed as required by
the COM Regulations.

The Licensee will keep the ODA indemnified against liability for breach of obligation
of the Licensee ynder this Clause 3.

CONSTRUCTION OBLIGATIONS

The Licensee is fully responsible for the cost, delivery and performance of the
Building Works, the Building Contracior, the Professional Team, and full
compiiance with all of the Licensee’s obligations unider Schedule 2 and all other
construction obligations within this Licence.

INTERFACES AND CO-ORDINATION OF PROJECT WITH OTHER WORKS

The Licensee shall comply with any Instruction given by ODA or CLM in relation to
the co-ordination of the Building Works with ODA Contractor's and co-operate with
QDA Contractor's in obtalning and providing information they reasonably require in
connection with Other Works. The Licensee shall co-operate and share the
Licensed Area with ODA’s Contractor's as reasonably required and permit the
carrving out of Other Works by ODA Contactor's concurrently with the execution of
the Building Works, Such co-operation shall be fully in accordance with Clause 7.

The Licensee shall comply with any instruction given by ODA or CLM in relation to
the access routes, size, position and layout of the Licensed Area and
acknowledges amnd agrees thal the DDA may from time to fime change or alfer
access routes to and from the Licensed Area and change the size, position and
tayout of the Licensed Area. Such acknowledgement and agreement shall he fully
in accordancs with Clause 7.

TRANSFER OF TITLE

The Licensee confirms that the tille {o the Project will at all times be good and
marketable, and free from mortgages, charges and encumbrances,

RISK

The Licensee shall be fully responsible for all costs In relation 1o the delivery of the
Building Works, including Imterface and co-ordination, co-opsration with ODA
Contracior's, alteration of access roufes. <ost overruns, programme slippags,
programme recovery and mitigation cosis and measures however caused hut
provided that the ODA may grant the Licensee an exiension to the Programme and
the completion date in accordance with paragraph 5 of Schedule 2.

INDEMNITY

The Licenses shall be liable for and shall indemnify the ODA against any expense,
liability, loss, claim or proceedings whalsoever arising under any siatule or at
common law in respect of personal injury to or the death of any person
whomsoever arising out of or in the course of or by reason of the carrying out of the
Project, except to the extent that the same is due 1o any act or neglect of the ODA
or of any person for whom the ODA is responsible (excluding always the Licensee
and any person of any tier engaged direcily or indirectly by the Licenses in
cornnection with the Froject and their respective servants and agents and any
statutory underiaker (and any person emploved, engaged or authorised by a
statutory undertaker} executing work solely in pursuance of its statutory obligations
in relation 1o the Project).

10
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The Licensee shall be liable for and shall indemnify the ODA against any expense,
liability, loss, claim or proceedings in respect of any injury or damage whalscever o
any property real or parsonal in s0 far as such injury or damage arises out of or in
the course of ar by reasan of the carrving out of the Praject and to the exient that
the same is due to any negligence, breach of statutory duty, act, omission or default
of the Licensee, the Building Contractor, any sub-contractor and their respective
servants and agents of whatever tier in the carrving owt and completion of the
Project.

The Licensee shall be liable for and shall indemnify the ODA against any expense,
lability, loss, claim or proceedings whatscever arising out of any breach of any

Statutory Requirement arising out of or in the course of or by reason of the carrying
out of the Project.

CLEAN VENUES

This License agreement confers no additional rights on the Licenses In relation to
clean venues than thosa contained within the Supporter Agreement.

NAMING RIGHTS AND COMMERCIAL EXPLOITATION

This Licence agreement confers no additional rights on the Licenses in relation to
naming rights and commercial exploitation than those contained within the
Supporter Agreement.

NO MARKETING RIGHTS

This Licence agreement confers no addifional markeling righis on the Licenses
than those conlained within the Supporler Agreement.

RECOQURSE TO PUBLIC FUNDS

Save for the GLA Funding Agreement, the Licensee shall perform its obligafions

under this Licence entirely al its own cost and without recourse at any time to

Govaerament, European Union or other public funds or guarantees without prior

consent of the ODA.

CONFIDENTIALITY

Each Party shall:

{a) treat in confidence information it receives from the other Party;

(b) not disclose such information to any third party without the other Party’s
prior written consent (except for disclosure fo insurers and legal and

financial advisers, where prior written consent is not required);

{c} not use information il receives from the other Parly except for the purposes
of this Licencs; and

(<) net copy information it receives from the other Party except to the exteni
necessary for it 1o use such information for the purposes of this Licence.

The Licensee shall ensure that information disclosed to it by or on behalf of the
QDA in connection with this Licence:

{#) is disclosed 10 its employess and contraclors only 1o the exient necessary

for them to undertake their duties in connection with the carrying out of the
Project; and

11
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(b) is treated in confidence by its employees and confraciors and not disclosed
without the Employer's prior written cunsent or used by them otherwise
than for the purpose of the carrying out of the Project.

The Licensee shall ensure that its employees, contractors and any recipient of
information under 13.1 are aware of the arangements in this Clause 13 before they
receive information and shall procure that they comply with and enforce such
grrangements.

The restrictions in this Clause 13 do not apply to any information to the extent that
gither Party:

{a) exgroises rights of use or disclosure granted otherwise than under this
Licence,

{b} has the right by virtue of other provisions of this Licence fo use or disclose
information; or

{C) can show:

(i) the information was published or made publicly available otherwise
than through the Party's breach of this Clause 13;

{il) the information was already known fo it (without any resiriction on
use or disclosure) prior to receiving 1t in connsction wilth this
Licence;

(i the information was received without restriclion on  further
disclosure from a third party who lawfully acquired it and who was
himseif under no obligation restricting its disclosure; or

{iv) from its records that the same information was derived
independently from the information received in connection with this
Licence,

provided in each case that the disclosing Party does not reveal the relationship o
any other information.

Neither Party is in breach of this Clause 13 if it discloses information solely and to
the extent necessary to comply with legislation. The Party making such disclosure
shall make the other Party aware of the disclosure and (save in the case of
disclosures required to be made by the ODA pursuant to the requirements of the
Freedom of Information Act 2000, the Environmental Information Regulations 2004
or any audil) shall ensure the recipient of the information is made aware of and
respecls iis confidentialily.

The ODA shall not be in breach of this Clause 13 if it discloses information:

{a) to any department, office or agency of the Crown;

{b) to any Stakeholder;

{c) to any consuliant, contractor or other person engaged by the ODA for the
purpose of this Licence or o any person conducting an Office of
Government Commerce gateway review or London Development Agency
or Lee Valley Regional Park Authority review in connection with the tegacy
use of the Olympic Park Site; or

{d) for any examination pursuant to the National Audit Act 1983.

12
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15.2.1

FREEDOM OF INFORMATION AND DATA PROTECTION
The Licenses:

(a) acknowledges that the ODA is subject to the requirements of the Freedom
of Information Act 2000 and the Environmenial Information Regulations
2004,

{) shall assist and co-operate with the ODA to enable the QDA to comply with
its disclosure obligations under that legislation; and

{c} acknowledges that the QDA may, acting in accordance with the codes of
practice issued and revised from time to time under both section 45 of the
Freedom of Information Act 2000 and regulation 16 of the Environmental
information Regulations, be obliged by that legisiation to disclose
information withaut consulting with the Licensee or any person engaged by
the Licensee in connection with the Project.

Without limiting the Licensee's confidentiality obligations in Clause 13, if the
Licensee receives a request from a third party for:

(a) any information which the created by or on behalf of the Licensee in the
course of the carrying out of the Project; or

) any Employer Data

the Licensee does not disclose that information to the third party, but directs the
third party to request the relevant information from the ODA.

if the Licensee is a Data Processor in respect of Personal Data for the purposes of
the Data Protaction Legislation:

{a} the Licensee will only use Personal Data relaling to the Prgject in
accordance with the ODA's instructions;

{b) the Licensee warrants that it has in place and undertakes to mairitain at ali
times appropriate technical and organisational measures fo prevent
unauthorised or unlawful processing of Personal Data or accidental loss or
destruction of or damage to Personal Data; and

{c} the Licensee shall not process any Personal Data other than as reasonably
required in accordance with the terms of this Licence and shall not transfer
any Personal Data to any country oulside the European Economic Area
without the prior written consent of the QDA

PUBLICITY

The Licenses will not make or authorise or allow there to be made or authorised by
any person any media statemeni or other public announcement, briefing or
communication regarding the Project {a “public staterment™) without the consent of
the ODA.

Notwithstanding the other provisions of this Clause 15, a Party may make a public
statement if and to the extent:

required by law;

Page 82 of 210



Moo

15.2.2

1523

153

15.4

18

16.1

16.2

183

17

18

18.1

required by any securities exchange or regulatory or governmental body to which
that Party or any Group Company of it is subject or submits, wherever situated,
whether or not the requirement has the force of law; or

in the case of the QODA, where such sfatement is made as part of any briefing being
made from time to time in the context of the preparations for and operation of the
Games or in relation fo the legacy transformation and use of the Olympic Park Site
and does not involve any breach of the confidentiality provisions contained in
Clause 13.

The restrictions confained in this Clause 15 shall continue o apply after the expiry
or terminalion of this Licence without limit in fime,

Where there is a conflict between the terms of this Clause 15 and the terms of the
Supporter Agreement, then the terms of the Supporier Agreement shall take
precedence,

ASSIGNMENT AND NOVATION

The Licensee shall not assign its interest in this Licence or any part of it, nor any
right arising under it, to any person without the prior consent of the ODA

The ODA may at any time assign the benefit of this Licence and any rights under it
an giving notice to the Licensee without the consent of the Licensee being required.

The Licensee shall, within 14 days of the ODA’s request, execute and deliver to the
ODA a deed of novaticn in the form set out in Schedule 7 novating the Licence from
the ODA 1o any Stakeholder or department, office or agency of the Crown.

PERFORMANCE SECURITY

The Licensee shall provide a guarantee from ArcelorMittal S.A. in the form set out
in Schedule 6. The Licensee acknowledges and agrees that this guarantee is in
addition to the ODA's rights and remedies under clause 18.5 and 18.6,

STEP-IN
The ODA shall be entitled to issue a Step in Notice if;

{a) the ODA notifies the Licensee that the ODA, having regard to the
Programme and Programme Milestones, is of the opinion that the Building
Works will not be completed by 05th March 2012 as adjusted in
accordance with paragraph 5 of Schedule 2;

(b) the Licensee has committed breaches of obligation under this Licence
which are individually or cumulatively of such seriousness as to permit the
QDA to treat this Licence as repudiated by breach;

{c} the Licenses has committed a Prohibited Act;
(d) an Insolvency Event ocours in relation to the Licensee;
1G] execution or distress is levied or enforced against the Licensee which is

not removed or discharged within seven days; and/or

{i} a serious or continuous Health and Safety or Environmental breach
oceurs.,
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Any such notice will be in writing and ¢ontain such detail of the alleged breach or
breaches of this Clause 18.1 as is reasonable in the circumstances.

If the Licensee is still in default twenty Working Days after the issue of the Step in
Notice under Clause 18.1 the ODA may:

{a) assume the responsibility of the Licensee 1o his exclusion for the
continuation and completion of the Building Works on giving to the
Licensee written notice to that effect; and

{b) invake the relevant provisions of the Third Party Rights Schedule set out in
Schedule 4 this for assuming such responsibility.

If the Issue contained In the Step in Notice has been remedied prior to expiry of the
twenty Working Day period the Licensee shall inform the ODA in writing. On
satisfaction that the issue has been remedied the ODA shall withdraw the Step in
Notice which shiall then have no effect.

The exercise by the ODA of its rights under paragraphs 18.2 or 18.3 does not affect
or limit any ather right or remedy of the QDA against the Licensee for breach of
obligation under this Licence or otherwise,

If a Catastrophic Event ocours then Clauses 18.1, 18.2 and 18.3 shall not apply and
the ODA shall step in with immediate effect and:

{a) assume the responsibility of the Licensee to his exclusion for the
continuation and completion of the Building Works on giving to the
Licensee written notice to that effect; and

(b) invoke the relevant provisions of the Third Party Rights Schedule set out in
Schedule 4 this for assuming such responsibility

The Licensee acknowledges and agrees that in the event of the ODA exercising the
step-in rights contained in this Licence, the CDA will be entitled to payment from
the Licensee of the Drawdown Balance plus VAT, which shall be due to the ODA as
a debt and paid without deduction or set off. The Licensee will within ten Working
Days following step-in, fransfer the Drawdown Balance plus VAT in full to the
ODA’s named bank account.

TERMINATION OF LICENCE

The ODA shall be entitled to issue a valid Termination Notice if:

(a) the Building Works are not progressed in conformily with the Programme,
including the Programme Milestones as adjusted in accordance with
paragraph 5 of Schedule 2;

b the ODA notifies the Licenses that the ODA is of the opinion that the
Building Works will not be completed by 05th March 2012 as adjusted in
accordance with paragraph 5 of Schedule 2;

{c) the Licensee has committed breaches of obligation under this Licence
which are individually or cumulatively of such sericusness as to permit the
ODA to treat this Licence as repudiated by breach;

(d the Licensee has committed a Prohibited Act;

{e) an Insolvency Event ocours in relation to the Licenses;
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(f) execution or disfress Is levied or enforced against the Licensee which is
not removad or discharged within seven days; andfor

] a serious or continuous Health and Safety or Environmental breach occurs;

Any such notice will be in writing and contain such details of the alleged breach or
breaches of this Clauss 18,1 as s reasonable in the circumstances.

H the issue confained in the Termination Notice has besn remedied within the
period of twenty Working Days of the date of the Termination Neotice then the
Licensee shall notify the QDA in writing. On satisfaction that the tssue has been
remedied the QDA shall withdraw the Termination Notice which shall then have no
affect

Twenty Working Days after the issue of a valid Termination Notice the QDA may
amploy and pay other parsons to carry out and complete the project and to make
good any defects. The ODA and cother persons may enter upon and take
possession of the Licensed Area and the Building Works, and may use all the
tamporary buildings, plant, tools, equipment, and site materials as required.

On notice from the QDA not less then twenty Working Days after the fssue of a
valid Termination Notice (and not before) the lLicensee shall ensure that the
Bullding Contractor immediately removes from the Licensed Area any temporary
hudldings, plant, tools, equipment, goods and materials belonging to the Building
Contractor or any sub contracior.

Twenty Working Days after the issue of a valid Termination Notice the Licensee
shall provide the ODA with three copies of a full set of updated Plans and as built
drawings.

If 2 Catastrophic Event accurs then Clauses 19.1. 19.2, 19.3, 19.4 and 19.5 shall
not apply and the ODA shall be entitled to terminate with immediate effect. Such
termination shall take precedence over Clause 18.5.

The Licensse acknowledges and agrees that in the event of the QDA exercising ifs
right of Termination contained in this Licence, the ODA will be eniifled to payment
from the Licensee of the Drawdown Balance plus VAT, which shall be due fo the
ODA as a debt and pald without deduction or set off. The Licensse shall within ten
Working Days following termination, transfer the Drawdown Balance plus VAT in
full to the ODA’s named bank account,

CONSENTS AND APPROVALS

Any consent or approval of the QDA or the Licensee required under this Licence is
required 10 be obtained before the act or event to which it applies is carried out or
done and is 1o be effective only when such consent or approval is glven in writing.

REMELIES AND WAIVERS

No failure to exercise nor any delay in exercising any right or remedy under this
Licence shall operate as a waiver, nor shall any single or partial exercise of any
right or remedy prevent any further or other exercise or the exercise of any other
right or remedy. Any waliver of any breach of this Licence shall not be deemed to be
a waiver of any subsequent breach.

NOTICES
Notices betwaen the Parties relating to this Licence must be in English, in writing

and must ba dalivered personally or sent by first class recorded delivery post to the
address set ouf in Clause 22.2, marked for the attention of the person stated In that
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Clause. Alternative details may be notified by a Party for the purposes of this
lause.

Notices shall be trealed as received as follows: if delivered by hand, when
delivered; and if sent by first class recorded delivery post, 48 hours after posting.
Any nolices received after Spm on any day shall be deemed given on the next
Working Day.

CPBA:
Marked for the attention of: General Counsel
Address: 23 Floor
One Churchill Place
Canary Wharf
London
E14 5LN
Licensee:;
Marked for the attention of: SBujogya Kumar
Address: 7" Floor Berkeley Square House,
Berkeley Square,

London, Wid DA,

NO PARTNERSHIP

This Licence does not constitute a partnership or a joint venture between the
Parties,

FURTHER ASSURANCE

The Parties shall at their own expense do or procure the doing of all such acts and
exacute or procure the execution of all such documents which a Parly reasonably
considers necessary for giving full effect to this Licence.

CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999

Unless the right of enforcement is expressly provided, it is not intended that a third
parly should have the right fo enforce a provision of this Licence pursuant fo the
Conracts {Rights of Third Parties) Act 1888.

The Parties may, by agreament, rescind or vary this Licence without the consent of
a third parly to whom the right of enforcement of any of its terms has been
axprassly provided.

INVALIDITY AND SEVERANCE

Each provision of this Licence shall be construed as independent of every other
provision of this Licence, so that if any provision of this Licence is or becomes
{whether or not pursuant to judgment or otherwise) illegal, invalid andfor
unenforceable, that provision shall be divisible from this Licence and shall be
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deemed {0 be deleted from this Licence and the validity of the remaining provisions
shall not be affected.

CONTINUING EFFECT

The provisions of this Licence shall bind the Parties for as long as may be
necessary to give effect to their respective rights and obligations under this
Licence, but shall terminate twelve months after Practical Completion or on issue of
the certificate of making good defects whichever is later, or at Termination in
accordance with Clause 19,

COUNTERPARTS

This Licence may be executed in any number of counterparts sach of which when
executed and delivered shall be an original but all the counterparts laken logether
are to constitute one and the same deed.

GOVERNING LAW AND DISPUTES

The application and interpretation of this Licence shall in all respects be governed
by English law and any dispute or difference arsing under this deed shall, subject
to the provisions of Schedule b (Dispute Resolution FProcedure), be subject to the
exclusive jurisdiction of the English courts.

MISCELLANEOUS

All additions, amendmenis and variations 1o this Licence shall be binding only if in
writing and signed by the duly authorised representatives of both the ODA and the
Licensee.

This Licence supersedes any previous agreement or arrangement between the
Parties in relation to the matiers to which it relates {whether oral or written) and
represents the entire understanding between the Pariles in relation thereto,

Notwithstanding the dale of this Licence, it shall have effect as if it had been
executed on the actual commencement of the Project by the Licensee.

This Deed has been executed as a deed and delivered on the date stated at
the beginning of this Deed.
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Introduction

The purpose of the Outline Project Brief is to describe the scope of the ArcelorMittal Orbit
Sculpture works to be provided by the Contractor for delivery of the sculpture in accordance
with the ODA’s requirements for Health and Safety and Environment and sile wide
requirements as agreed in the amended works information.

This document includes the following information as appendicas:

» 3D Madel of the steelwork in Tekla format {(Appendix A),

Typical sketch steelwork connaction detalls as developed with contractor (Appendix
B},

Fire strategy report, (Appendix C)

ODA Security Stage D report and Responsibilities Matrix (Appendix [3)

Ove Arup & Partners ArcelorMital Orbit Design Brief (Appendix E}

Definition CAT A Fit Out, as per schadule ArcelorMittal Orbit MEP Services Matrix
(Draft 3} (Appendix F).

Planning Condition Discharge Responsibilities Matrix {Appendix G)

« Orbit Responsibilities Matrix (Appendix H}

* » ® =

Location

The Orbit is situated on the southern part of the Olympic Park between the Main Stadium and
the Aquatic Centre on a site referred to as Zone 2. This central area of the Olympic Park is
delineated by Waterworks River to the east, City Mill River to the west and by a pedestrian
route North and a Service Road / Pedestrian route to the South.

Existing Site

ODA enabling works contractors will hand the site to the contractor with all works complete in
accordance with the approved remediation method stalements.

The contraclor is to allow ODA access to the site fo complete on going monitoring of any
ground water remediation systems or sampling from boreholes. Other than providing access,
no other works are to be allowed for.

Validation records for the remediation works completed by the contractor are to be provided
to allow a consolidated validation report to be completed by others.

Operation and Capacity
The facility is {o be offered as a CAT A construciion, capable of accommodating:
« A maximum of 636 visitors per hour {based on maximum lift capacity, calculations in
Appendix [}
« A maximum of 300 visifors (150 male and 150 female) on the two decks of the
platform at any one time.

+ A maxdmum of 180 visitors on gither of the 2 decks at ona time,

it is envisaged the facility will provide both a visitor atiraction with food offer (which could
include sale of alcoholic drinks) once fitted out by others. Licensing will be gained by others,
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It is assumed that the Orbit will generally operate between the hours of 10am and 10pm,
which might be extended for private functions. Food deliveries and waste will be managed
during the night.

Security staff will be put in place at the ground enfrance pavilion and on each of the two
platform decks to ensure a sale flow of the public through the facility.

Structurse

Foundations will consist of a piled concrete raft below grade. The supersiruciure will be a
tubular diagrid steel lattice structure, approximately 114m in total height, generally composad
of site-bolted prefabricated components. Steel will be cold rolled seamed tubes to grade
8355, primed and painted with a 20 vear life paint. Steel is lo painted in a final top coat of
RAL 3002.

Detail connection design is to be camried out by the Coniractor, based on families of typical
connections illustrated in appendix B.

The floor and roof structures of the viewing platform are composite concrete constructions
consisting of steel beams and concrete slabs cast in-situ on corrugated steel decking. Surface
water from the roofs and decks will be free draining and will fall to the concourse below where
it will be collected by the landscaping drainage installed by others.

The Design Team will endeavour to minimise the forming of bird fraps or nesting areas.
However a bird proofing strategy will be put in place by the Operator of the facility which may
rely on ‘a man with a hawk’ as implemented in other taciliies of the Olympic Park.

The floor structures and diagrid lattice within 3m of the platform or enfry pavilion will be fire
protected with a 2 hour rated intumescent paint.

The Structure will be provided with a Tuned Mass Damper to limit wind induced accelerations
in line with the parameters agreed through simulation testing in Southampion (1.6%g}.

Entrance Pavilion and Canopy

The entrance pavilion, which serves as a secured enfrance to the Orbit's lifis, consisis of an
enclosed, naturally-ventilated building fitted out to a CAT A standard. The roof structure is to
be waterproofed insltu concrete, supported on concrete walls and columns. The external

envelope is to be formed by blockwork with glazed facades to the east and west elevations.

Provision has been made for a serviced disabled staff toilet and small securily and storage
rooms as well as space for installation of future security equipment.

No provision is o be made for the supply of any access control systems, tickeling or
electronic points of sale equipment,

The canopy is a glass fibre reinforced plastic roof structure with connections to the diagrid by
means of stainless steet cables. Surface water from the canopy will fall freely to the ground
and will be collected in the crater where it will drain into the surface water drainage system.
Platform {consisting of two decks)

The platform consists of an upper and a lower observation deck and an outdoor viewing
walkway at the upper level.
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Upper Platform

The upper observation deck at circa B0m is to be a naturally ventilated space with a 3m high
double-glazed facade with solar shading to minimise heal gains in the summer and meet
security stakeholder blast resilience requirerments. All Space will be fitted out to a CAT A
Standard including provision of external disabled refuge.

An internal spiral staircase is to be provided to allow access between the two observation
levels.

It is envisaged that, when fited out by others, the accommodation would consfitute of a
visitor's observation deck/experienice or art exhibition space. Any art installations shown on
drawings, such as mirrors, are to be provided by others.

The upper observation deck includes a 2.5m wide exdernal walkway with a perimeter handrail
and 2.5m high vertical and overhead mesh protection. The flooring to the walkway is a metal
type floor plate.

Lower Platform

The lower observation deck at circa 76m is to be an enclosed space with a 3m high double-
glazed facade with solar shading to minimise heat gains in the summer and meet security
stakeholder blast resilience requirements. All Space will be fitted out o a CAT A Standard
{except kitchen} including provision of a finishing kitchen (shell), disabled refuge, and serviced
visitor toilets {including 2 single sex disabled toilets1 to comply with ODA Inclusive Design
Standards).

It is envisaged that, when fitled out by others, the accommedation would constifule of a food
offer with visitor's observation space.

With respect to the cleaning of the external facade of the upper and lower platforms and the
removal of small plant from the reof plant room appropriate allowances are to be made in the
stryctural design to allow installation at a lalter date by others {at a minimum these
allowances will constitute sufficient sockets and removable davits, details to be supplied by
the Client}.

Building services 1o the platform decks will include:

« Foul drainage - provided to WC's at all levels. A suitable connection will be
provided within the riser af both Dack levels.
Fire Alarm - General coverage.

s Lighting - Functional lighting provision to both decks, Pavilion, base area, plant
compound and reof in accordance with CIBSE Guidance. Emergency Lighting
provided elsewhere where necessary.

« Capscity for future legacy lighting within the Distribution boards, as outlined in
(ve Arup Specifications and drawings.

Alrplane warning light 1o be provided to the top of the structure,
Small Power — Provision in line with CAT A definition and provision for legacy
requirements as cutlined in Ove Arup Specifications and drawings.

¢ Heating and Cooling system - Heating and Cooling to Lower Platform, Heating

only to Upper Platform.

Heating - provided by CCHP. Plate Heat Exchanger to be provided by ODA,

Mot water - provided by CCHP. Plate Meat Exchanger to be provided by QDA

Provision of wet riser,

Electrical supply fo lifts,

Provision of external plant compound, {including perimeter enclosura).

Central plant to be sized to support Cat A use,

Heating & Cooling to Lower platform to be provided from the central plant.

22 Page 91 of 210



« External uiiliies compound to be at ground level in close proximity to
development site.

» Upper deck opening lcuvres for natural ventilation to be actuator controlled via
weather station for part L compliance,
Disabled toilets / refuge fitted with appropriate call systems.

= Emergency lighling to entrance pavilion.
Containment in all vertical risers connecting occupied spaces io allow future
instaflation of CCTV, Security, Audio Systems, IT and comms.

»  Water supply at roof level.

For further definition of services responsibiliies see schedule ArcelorMittal Orbit MEP
Services Matrix (Draft 3) (Appendix G).

The inclusion of sprinklers has been discussed at length with the local building control officers
wha have agreed that they are not required therefore no allowance should be made.

No allowance is io be made for spare parts or maintenance agreements, with the exception of
the lift installation where the costs for the first year's maintenance are to be included and the
option to buy 3 to 5 years additional cover.

Lifts

Each lift consists of 1800kg, 21 person car designed l¢ camy a maximurn of 836 visitors up
and down the attraction each hour with a speed of 2.5 m/s.

it is envisaged that passenger lifis are used as a goods lift. For this to be practical, food
deliveries and vacuum-packed waste pick-up times need to be scheduled during the night or
early moming. No other waste handling equipment is {o be provided.

The it cars are 10 be through cars to allow access directly to qutside of the pavilion envelope
during evacuation.

In the event that the atftraction has to be evacuated in an emergency the lifts will be used. To
ensure that this can be achieved safely the Iift cars and associated machinery are to be
designed in consideration of the requirements of BS-ENB1-72 which are the regulations
applicable to fire fighting lifts. It is recognised that the R shaft is not enclosed and that a
yertical ladder between the upper platforms and the pavilion area is not practical and
therefore compliance of the building fabric with BS-ENB1-72 is not required. To maximise the
resilience of the [ift system, [ifts will be powered by two independent supplies provided within
this area of the Park and will have a side hatch for lift-to-lift evacuation. Supply voltage will be
400V 3 phase, the capacity of two connections are primary 450kVA with a back up of
390kVA. Power supplies are from independent sources will be provided by the ODA therefore
additicnal back up generalors are not required,

The structure to the lifts and risers on either side will be an open rectangular vertical braced
steel frame ciad at the base up to 4m height above the roof of the pavilion structure,

Stair

The stair will allow the public to exit the Orbit as well as being a means of escape. twillhe a
helicoidal structure mounted on the outside of the diagrid. It is enclosed on both sides and

overhead with mesh protection and handrails on both sides, services to the stairs will be
exposed and lighting will be of a 'bulk head’ nature controlled via preset timers.
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The last ten metres of the means of escape will be formed by an open ramp. At the junction of
the enclosed stair and the ramp section a no re- entry system is to be installed (door, turnstile
or similar).

External Feature Lighting

The tubular diagrid steel latlice siructure is luminated with either a matrix of LED pixels or
LED floodiights strategically positioned along the ingide of the structure fo create a distingt
profile of the iconic sculptural structure from the observation tower and stairs. Feature lighting
is 10 be provided in line with the agreed £100,000 budget.

Security

Provision is to be made for

Anti climb protection to structure,

Rlinths around the base of the structure,

PA coverage to both observation decks, lobby, stairs and entry pavilion,
Phone Lines fo lifts and LV panels

Alrplane warning lights, including means of maintenance,

Blast Resilience

# % & B » =

Security, Access condrol and EFPOS systems are lo be provided by others along with
connection of said systems lo any existing or fuiure park wide control infrastructure. A basic
CCTV system must be allowed for in the £110k (net trade) allowance for security systems. A
process for the agreement with the Client of how this allowance is to be allocated must be
devised.

Signage
Statutory Signage only is to be allowed for.
Landscaping
External Hard and Soft Landscaping is to be provided by others with the exception of:
« Forming of the profile of the crater in the residual fill
» A single drain point at the cenfre of the crater (connected back to the Olympic Park
surface water collection system at an agresd location}

s Structural and Architectural plinths at the base of the dia-grid
» External Plant Compound

The porous asphalt surface fo the crater and all other asphalt surfacing and associated
channel drains is to be provided by others,

Granular material used for the temporary support of piling rigs and cranes is to be profiled to a
level and condition {0 be agreed with the OUA and teft in position by the contractor 1o allow

incorperation, by others, in to the final hard and soft landscaping.

Vigitor queuing systems and additional security protection such as security bollards will be
provided by others.
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Provision is to be made for a level loading area for pedestrians from the North elevation of the
pavilion. This is to be sifuated with direct access to the back of the fifts under a sheltering
canopy.

Containment for audio, data and LV power is 1o be integrated into the landscape by others.
Where containment passes through the substructure appropriate duct works is to be provided
by the contracior.

Utilities

UHilities are o be provided to external plant compound by others. These services include;

L]

Drainage;
o Surface Water {connection to be made into the QOlympic Park system at a
termination point agreed with the ODA)
o Foul {instantaneous flow rate of 2.67ls with an Interface manhole location o
be coordinated and fixed by design, but will be In the HO4/HO5 corridor area)
Potable Water (see attached meater chamber coordinates, capacity 13m3 per day)
CCHP {150kW, plant room by SRM to Cofely adoptable standards)
Fire Hydrant (at the termination chamber)

4 5 @

Liilifies to be provided fo agreed fermination points by others;

+« 2 independent sources of supply , primary 450kVA, back up 380kVA, (ransformer
plant rooms {o EDF spec by SRM)

» Telecommunications (3 interface chambers for telecoms (2 ducts from each telecoms
bank A, B, C) see attached drawing for coordinales)
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Schedule 2
Project Development Obligations

PROFESSIONAL TEAM

The Licensee shall appoint a project manager and other consultants with the ODA's
approval {such approval not to be unreasonably withheid or delayed) and shall
procure that the Building Contractor shall appoint and engage the other members of
the Professional Team.

The appointment and engagement of a member of the Professional Team may be
made only afier due enquiry as to his repuie, compeience and suifability with
respect to the Project and the Building Works.

The Licensee shall not appoint and engage or permit the Building Contractor o
appolnt or engage the services of a member of the Professional Team without the
QODA's prior approval (such approval not {o be unreasonably withheld or delayed) of
the member's selection and financial standing and terms of appeintment.

This paragraph also applies to the appointment of a member of the Professional
Team by way of replacement of any member of, or addition io, the Professional
Team.

The Licensee shall procure that each member of the Professional Team enters into
an appoeintment containing a Third Party Rights Schedule in favour of each of the
CGBA and the OPLC in the respective form.

The Licensee shall require as a condition of appointment of each member of the
Professionat Team that the member maintains with a reputable insurer professional
indemnity insurance of at least £10,000.000 for each and every claim that may be
made throughout the period that the member retains liability for breach of the terms
of its appointment. The Licensee shall require as a condition of appointment of
each member of the Professional Team ensure that the member enters into a
LOCOG No Marketing Deed and Confidentiality Agreement.

The Licensee will:

(a) use best endeavours (and use best endeavours as appropriate procure
that the Building Contractor shall take all steps) to procure the due
performance and observance of the obligations and duties of each member
of the Professional Team;

(b} not waive, release, vary nor estop itself (and as appropriate procure that
the Building Contractor shall not waive, release, vary nor estop itself} from
enforcing or seeking redress for any such obligation or duty without the
consent of the ODA (such consent not to be unreasonably withheld or
delayed); and

{©) without prejudice to the Licensee's right fo terminate the Building Contract
and appointments of the Professional Team for breach, not do nor omit o
do {and use best endeavours to procure that the Building Contractor shall
not do nor omit to do) any act or thing which {apart from any step-in
provisions contained in the Third Parly Rights Schedule referred to in
paragraph 1.5) would entitle a2 member of the Professional Team o ireat as
terminated by breach its appointment in connectlion with the Project and
the Building Works.

The Licensee shall procurs that it is stipulated In the terms of the project manager’s
engagement that the project manager is to act impartially and independently of the
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Licensee in issuing any statement of Practical Completion and notice of making
good of defects under the Building Contract. The project manager will carry out the
function of Employers representative under the Building Contract.

THE PLANS

The Licensee will use best endeavours to cause the Plans {0 be prepared within six
weeks from the date of this Licence.

The Licensee will use best endeavours 1o cause the Plans to be prepared in such
farm and manner as are likely to obiain planning permission and to comply with anc
bring about the grant of other Requisite Consents before and throughout the course
of the Project. The ODA acknowledges that the Licensee does not warrant that the
planning permission or Requisite Consents will be granted.

The Licensee will submit the Plans to the ODA for information. The ODA may from
time fo time provide comments in relation to the Plans but such comments do not
constifute an instruction or an approval. The Licensee remains fully and solely
responsible for preparation of the Plans and (subject {0 cbtaining the relevant
planning permission)} the delivery of the Building Works. The ODA’s comments shall
be primarily to ensure that the Project and the Plans;

(a) do not have a detrimental impact on the ODA programme and/ or costs;

{s]] do not have a defrimental impact on the condition of the land and/ior the
future ability to develop the land;

{c) are fully integrafed with the design of the Olymplc Park and are deliverable
within the timescales proposed;

(d) do not have a detrimental impact on the existing planning permissions;

{e) do not put the ODA in breach of its licence tc access the Olympic Park;

{f) do not impact on ODA projects (e.g. SBH, Utilities, Enabling, PPR);

(g) address priority theme issues (including accessibility);

(h) address deliverability, deconstruction and access needs and;

(i} do not impact on Park Operations and post Games bump out proposals.
The Licensee will submit the Plans to the ODA from time fo time before and
throughout ihe course of the Project as may be necessary 1o inform the ODA as fo
the design content and quality of the Project in all material respecls as it
progresses.

The Licensee will not make any variation (including any alteration or addition to or
omission of anything from the Plans or the use of any materials in substitution for
those specified in the Plans) without prior notification to the QDA except where the
variation is substitution of materials of an equal or higher quality. However, without
prejudice to the foregoing, the Licensee may make variations without the consent of
ODA where the variations are minor changes of a non-structural nature or are
required to comply with the Statutory Requirements.

The Licensee will keep the DDA furnished throughout the Project with a complsts
set of the Plans as amended and revised from fime to time and will within four
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3.5

3.6

4.1

4.2

4.3

weeks from Practical Completion deliver to the ODA three complete sefs of the
Plans of the Project as finally built,

REQUISITE CONSENTS

The Licensee will apply for and use all reasonable endeavours to obtain all
Requisite Consents from time to time as may be appropriate before and throughout
the course of the Project.

The Licensee wili promptly notify the ODA of the grant of a Requisite Consent and
deliver a copy to the ODA.

The Licensee will (the Licensee bearing its own costs and ODA bearing its own
costs), if reasonably required by the ODA, negotiate the terms of planning or other
obligations with the local planning or other authority in respact of the Licensed Area
{under section 106 of the Town and Country Planning Act 1920, section 38 of the
Highways Act 1980 or other statutory provisions requiring undertakings from the
Licensee) but may not setlle the terms without the approval of the ODA (such
approval not to be unreasonably withheld) and the ODA agrees and acknowledges
that {once the terms of such obligations have been approved) the ODA will enter
into such documentation as is required to give effect to such obligations. The
Licensee will not be obliged to enter into any of the said agreements nor will the
ODA agree to any obligation therein which will extend the Licensee's obligations
herein,

if 2 Requisite Consent is refused, the Licensee will appeal against the refusal or
fake other appropriate action in order 1o procesd wilh the Project, subject 1o the
prior approval of the ODA (such approval not fo be unreasonably withheld).
Provided that the Licensee shall not be bound to appeal against any refusal or take
any other action where it has been advised by counsel that any such appeal or
other action has less than 50% chance of success including without limitation
where counsel is of the opinion that there would be insufficient time where the
Licensee won any appeal to carry out the Building Works in time for the Target
Opening Date.

The Licenses acknowledges that to carry out the Project on the Licensed Area
pursuant to this Agreement or {0 access and egress the Licensed Areas for the
purpose of the Project no agreements are required with the owners and occupiers
of neighbouting property for the release of rights of way, light and air or otherwise
nor is it necessary or desirable to extinguish interests in, over or with respect to the
Licensed Area and no such rights and inlerests are infringed by the Project or
waould prevent or impede the carrying out or progress of the Project or its use and
enjoyment theresafler.

The ODA undertakes to provide such assistance reasonably required by the
Licensee in obtaining the Requisite Consents or making appeals or other
appropriate action referred to in paragraph 3.4 of this Schedule.

THE BUILDING CONTRACTOR

The Licensee is responsible for the appointment and employment of the Building
Confractor.

The appointment and employment of the Building Contracter may be made only
after due enquiry as to iis repute, competence and suitability with respect to the
Building Works.

The Licensee may not appoint and employ the Building Contractor without the

QDA’s prior approval (such approval not to be unreasonably withheld or delayed) of
the Building Contractor's selection and financial standing and the terms of the
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Building Contract. The Building Contract shall, without limiting the ODA's rights of
approval, provide that:

{(a) the Building Contractor has assumed single point design responsibility for
the Building Works;

(b) the Building Works shall be suitable for their intended purpose stated in the
Building Contract; and

{c) the Building Contractor shall procure that each Key Sub-Contractor shall
gnter into a Third Party Rights Schedule in favour of each of the ODA and
the OPLC,

This paragraph 4 also applies o the appointment of a building coniractor by way of
replacement of the Building Contractor.

The Licensee shall procure that the Building Contractor enters intc a Third Party
Rights Schedule in favour of each of the ODA and OPLC,

The Licensee shall require as a condition of appointment of the Bullding Confractor
that the Bullding Contractor maintains with a reputable Insurer professional
indemnity Insurance of at least £20,000,000 in the aggreqate with two aulomafic
reinstatermnents for a period of 12 years from the date of Practical Completion. The
Building Conftractor shall also maintain with a reputable insurer Public Liability
Insurance of £25,000,000 for each and every claim.

The Licensee will:

(@) diligently take all steps necessary effectually o procure the due
performance and observance of the obligations and duties of the Building
Contractaor;

) nat waive, release, vary nor estop itself from enforcing or seeking redress

for any such obligation or duty without the consent of the ODA (such
consent not 1o be unreasonably withhekl); and

{c) not do, nor omit to do, any act or thing which {apart from any step-in
provisions confalned In the Third Parly Rights Schedule referred o in
paragraph 4.5) would entitle the Building Contractor to treat as terminated
by breach the Building Contract.

The Licensee shall ensure that the Building Contractor and any Key Sub-Contractor
appointed under a High Value Contract enters into a LOCOG No Marketing Deed
and Canfidentiality Agreement in the form set out in Schedule 11,

THE BUILDING WORKS

The Licensee shall use its best endeavours o ensure that the Building Works are
commenced, carried out and completed in accordance with the Programme as
submitted 1o and agreed by the ODA. If the Building Works are delayed by an act of
ODA Prevention or Force Majeure then the QDA shall grant an extension to the
completion date on the latest accepted Programme that the ODA considers to be
fair and reasonable in all the circumstances.

The Licensee shall use best endeavours to procure that the Building Works are
carried out:

(a) in a good and workmanlike manner and in accordance with good building
practice;
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(b} with good and suitable materials;

{c) in accordance with the Agreed Specification, ODA Consfruction Standards,
Plans and Requisite Consents;

{d) in compliance with planning and other obligations, whether under section
108 of the Town and Couniry Planning Act 1880, section 38 of the
Highways Act 1980 or other statutory provisions applicable to the Project;

(e} in compliance with the Statutory Requirements and any requirements and
codes of practice of local authorities and other competent authorilies
affecting the Project and/or the Licensed Area;

{f) without infringement of any rights, reservations, covenants, restrictions,
stipulations or other encumbrances binding on or affecting the Licensed
Area; and

{8} with due diligence.

The Licensee shall use best endeavours to procure that the following materials are
not specified for uge and are not used in connection with the Building Works:

{a) any of the materials identified as potentially hazardous in the British
Property Federation/British Council for Offices report Good practice in the
sefection of construction materials (current edition), other than in
accordance with the recommendations as o good practice contained in
section 2 of that report; and

(b} any other materiat which (or the use of which as specified by the relevant
personj does not comply with relevant British Standard specifications {or
their European Union equivalent) and codes of praclice and good building
practice or is otherwise generally known within the relevant person's
profession or trade at the time of specification 1o be deleterious or harmful
to health or to the durablity of the Building Works in the particular
circumstances in which it is proposed o be used.

The Licensee shall use best endeavours to procure that during the Development
Period:

{a) the site of the Licensed Area be at all times secured as fully against
unauthorised entry;

{b) no advertisements, posters, placards or signs be affixed to or displayed
from or on the boundaries of the Licensed Area without the consent of the
ODA;

(©) no earth, clay, gravel, sand or other minerals be removed from the

Licensed Area otherwise than may be necessary to enable the Building
Works to be cartied out;

(&) the Licensed Area be kept tidy and properly deared of surplus materials,
rubbile, rubbish or wasie, and no goods or malerials be deposited or sltored
on the Licensed Area which are not required within a reasonable time for
the carrying out of the Builcing Works;

(&) proper provision be made for the support and use of any land, walls,
buildings, roads or footpaths upon, adjacent or near to the Licensed Area
and which are affected by the Building Works:
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() heardings be erected around the site in a secure manner, and all
reasonable safety and other measures be taken to prevent damage and
injury, and there be kept o & minimum nuisance, inconvenience or
disturbance to owners and occupiers of neighbouring properties and
members of the public;

(g} good, efficient and well maintained plant and equipment be used for the
carrying out of the Building Works;

(h) proper arrangements be made with the supply authorities for the provision
of water, gas, electricity, telephone and other services required for the
carrying out of the Building Works;

(i) unsatisfactory or unsuitable materials be replaced and defective
workmanship remedied, whether or nol at the instance of the ODA or CLM;

(i) the Building Works be maintained in good repair and condition; and

(& four waeks after Practical Completion, the Licensed Area be left in full
repair and in good and clean condition, cleared of all unused building
materials, plant and equipment used in the Building Works and temporary
structures.

The Licensee will keep the ODA and CLM informed of:

(a) material measures taken, and stages reached, by the Licensee in
performirgg his obligations;

{b) the progress of the Building Works; and
{c) material problems or delays affecting the Building Works,

and will promptly supply to the QDA all minutes and other written records of site
and other relevant meetings and reports given by the Professional Team.

The Licensee shall organise and chair steering group monthly progress meetings
and provide monthly progress reports to the ODA, identifying and highlighting cost
and programme performance as measured against the baseline Programme as
appraved by the ODA at commencement of the Building Works and updated from
time to time.

INSPECTION OF THE BUILDING WORKS BY THE ODA

The OPLC, ODA and ils advisers {including CLM) may at all reasonable times
during the Development Period by arrangement with the Building Contractor enter
the Licensed Area in order to inspect and view the state and progress of the
Bullding Works and the materials used,

In doing so the OPLC, ODA and #ts advisers may not impede or abstruct the
progress of the Building Works nor issue any instructions to the Building Contractor,
any workmen employed on the site or the Professional Team, but will address any
requirement, comment or complaint only o the Licansee,

The Licensee will give to the OFLC, ODA and CLM at least five Working Days’ prior
notice of site and other formal meetings of the Professional Team and the Building
Contractor or any of them in connection with the Project and the OPLC, ODA, CLM
and the ODA's other advisers are entitled to attend at and participate in such
meetings.
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The Licensee will pay due regard to requirements of the OPLC, ODA, CLM and the
ODA’s other advisers which are consistent with the terms of this Schedule.

Following Practical Completion the OPLC, ODA shall be given access to inspect
the Project.

The OPLC, ODA and its advisers {(including CLM) may at all reasonable times
during the Development Period enter the Licensed Area in order to carry out health
and safety audits or environmental monttoring and reviews.

The OPLC, ODA and ifs advisers (including CLM)} may issue z notice to stop work if
the Contractor is in breach of ODA or slatutory requirements in relation to any
health and safety or environmental issue on the Olymipic Park. The stop notice shall
remain in full force until such times as the issue contained in the notice has been
remedied and any cost or time consideration associated with the stopping of work
shall be borne by the Licensee,

INSURANCE

The Licensee will at all imes during the Development Period keep insured the
relevant structures In their full reinstatement cost for the time being, and unfixed
goods and materials in connection with the Building Works in their full replacement
cost for the time being, against the insured risks with an insurer of repute approved
by the ODA (such approval not to be unreasonably withheld).

For the purposes of paragraph 7.1;

{a) the insured risks are lerrorism, fire, lightning, explosion, storm, tempest,
flood, bursting or overflowing of waler tanks, apparatus or pipes,
earthquake, aircraft and other aerial devices or articles dropped from them,
riot and civil commotion; and

{b} the relevant siructures are the buildings and structures constructed, in
course of construction or standing on the Licensed Area but excluding
femporary buildings, plant, tools and equipment owned or hired by the
Building Contractor.

The insurance is to be placed as a Joint Names Policy in the names of the Building
Contractor, the Licensee any other person that the ODA reasonably requires.

The Licenses will supply the ODA with a copy of the insurance policy and
endorsements made to it, and produce documentary evidence of its renswal,
including receipts for payments of premiums when reasonably requested by the
QDA

If any defaull is made in insuring or comtinuing o insure the Licensed Area, the
ODA may itself insure against any risk in respect of which the default may have
accurred and the Licensee will indemnify the ODA against the cost so incurred by
the ODA,

The Licensee will cause all Building Works damaged or destroyed to be reinstated
with due difigence, and replace or repair any unfixed materials or goods destroyed
or damaged, and remove and dispose of any debris and proceed as soon as may
he practicable with carrying out and completion of the Building Works, and will
cause the proceeds of the insurance to be applied towards the reinstatement.

If the procseds of insurance are insufficient {0 cover the cost of reinstatement,

replacement or repair, the Licensee will make good any deficiency out of his own
moniss.
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10.1

CERTIFICATE OF PRACTICAL COMPLETION

The Licensee Is to procure that the project manager inspects the Bullding Works
with a view to the issue of the certificate of Practical Completion in accordance with
the terms of the Building Contract. The Licensee is 10 give OPLC not less than ten
Working Days’ prior written notice of the date and time, being a Working Day during
the hours of davlight, when the proiect manager will carry out this inspection.

OPLC will be enfifled to accompany the project manager cn the inspection of the
Building Works and to make represemtations on the proposal o issue the certificate
of Practical Completion and the Licensee Is {0 procure that the project manager
takes proper account of any representations made by them.

The Licensee is {0 provide a copy of any draft snagging/defects list o OPLC ang
give OPLC at least five Working Days to comment on the list before it is served on
the Building Contractor. The Licensee will {ake proper account of all reasonable
commenis of OPLC on the list when agreeing the defects/enagging list with the
Building Contracior.

If there are any defects in the Building Works, ather than defects in the nature of
minor snagging items which would not be an impediment to the Issue of the
certificate of Practical Completion In accordance with the terms of the Building
Contract, the Licenses is to procure that the project manager does not issue the
certificate of Practical Completion until those defects have been made good.

Subject to paragraph 8.3, the Licensee is to serve a copy of the cerificate of
Practical Completion on OPLC as soon as reasonably practicable after the date of
the inspection of the Building Works.

The Licensee shall use best endeavours to ensure that the Building Contractor
remedies all defects notified at Practical Completion within four weeks of the date of
PFractical Completion.

DEFECTS LIABILITY
The Licensses will enforce the defects llabliity provisions in the Bullding Contract.

The Licensee will inspect the Building Works and prepare a schedule of defects,
itemising defects, shrinkages and other faulls due to materials or workmanship not
in accordance with the Building Confract or to frost occurring before Practical
Completion and will:

{a} deliver a copy to QPLC in time for OPLC to consider it and notify additions
to the Licensee; and

{b} then deliver the schedule {(with any additions nolified to the Licensee by
OPLC) to the Building Contractor within the appropriate time limits for
doing so under the Building Contract.

QPLC is not obliged to prepare any such schedule of defects, but the Licensee will
include in his schedule any defecis notified fo him by OPLC within the appropriate
time limits, and OPLC will allow the Licensee the facilities necessary to enable the
schedule of defects to be prepared,

HANDOVER AND COMMISSIONING
The licensee will use best endeavours to procure that the Building Contractor

complies with the handover and commissioning reguirements contained in the
Agreement between OPLC and the Licensee,
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ACTION, CLAIMS AND PROCEEDINGS

The Licensee will diligently prosecute claims and seek redress (so far as may be
practicable and reasonable) for the consequences of failure on the part of the
Professional Team or the Building Contractor to observe and perform their
respeclive obligations in relation 10 the Project provided that such claims are made
prior to the issue of the certificate of making good defects under the Building
Contract,

The Licensee will hold the proceeds of such ¢laims on trust;

{a) to apply them towards the cost of remedying the consequences of the
failure to observe and perform the relevant obligation, but to the extent that
that may be impossible or impractical then

{b) to account with the proceeds fo the GDA.

The Licenses will pay due regard to the requirements of the ODA both in relation to
the prosecution of ¢lalms and the conduct of procesdings.

The prosecution of claims is to be carried out at the expense of the Licensee.
LIMITATION OF THE LICENSEE'S LIABILITY

The Licensae shall not be relieved of liabllity for breach of obligation in this Licence
by:

(a) the issue of the certificate of Practical Completion;

{9)] the absence of objection by OPLC or the ODA fo the issue or the terms of
the certificate of Practical Completion;

{c) the performance of the Building Contracior of his obligations with respect to
defects liability under the Building Conlract; or

{d} the successful prosecution of a claim against the Building Coniractor or
any membwer of the Professional Team,

unless and to the extent that any such event provides redress to the ODA for the
breach of obligation.

The liabiiity of the Licensee o the ODA in respect of breach of obligation under this
Schedule is to cease twelve months after Practical Completion or on the issue of
the certificate of making good defects under the Building Contract whichever is
later, except for claims begun or accrued and identified rights of action in respect of
which the ODA has glven nolice to the Licenhsee of intention to make a claim belore
the expiry of the period.
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Schedule 3
ODA Construction Standards

5

STANDARD

undated

20 A275 CLM-DO5G3-GUI-OlympicGridUseBrief- Version 1.0
vUnbranded 3 April 07
B105
B301 ODA Design & Construction Health, Safety Ref LOHS/07/25 |
21 and Environment Standard Summary, dated :
B330 July 2007
31601
22 B710 Ferformance Measurement Table V1.2
23 B601 2012 Construction Commitments {undated) 4/7106
24 B6(1 Code of Construsction Practice
A285
B301 p4a | Code of Construction Practics, CLM- "1‘;’;5;‘0173
81030 D0404-Rep-CoCP
B1052
| A295 245 Code of Construction Ffrggtioe - Table
; 81002 of Contractor’s responsibtiity
o5 BBO1 Code of Practice for the Conduct of Industrial No version ref &
Relations (undated) undated
B70T | |nformation Security Policy & Data Protection | O version ref &
26 Poii undated
B705 i ;
B2615 Na version ref &
27 No Marketing Rights for Suppliers undated i
§2620
28 81505 Project Quality Requirements Plan, dated 6th | Version 11.0 Dec 07
August 2007, ?
29 B1905 | Risk Register Template o varsion ref &
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Reserved Matiers & Approvals Schedule,

No version ref &

30 A1015 dated January 2008 undated
Employer's Minimum Catering Standards -
31 B3080 Draft Catering Requirement Brief(5c) S¢
39 Network Rail Basic Asset Protection Agreement relating to outside |
Party Works "BAPAY |
AI205 1 92R | 15431443_2_UKMATTERS(BAPA for | 10 Yersion iof&
A1210 | Roads and Bridges}
2108 ' 15045114_2 UKMATTERS(H letter No version ref &
23 07_07) undated
326 Protective  Provisions Agreement - | No versionref &
_Stratford - ODA Ver 2 dlean undated
a4 BIOI® | protection of Park Wide Remediation -Permit | Jan 08
to Proceed Protocol
5215
35 Temporary Utilities:
|
qaoso | Alkins Drawing Ref 20D-ATK-Uzzzz Y 0308
. OLP-XXX-E-0730 Rev 03 :
Estimated HWLY Drop Points Rev A
B3050 358 ‘ Schadule, Rev A daled 2nd Feb 2007, 2 Feb (7
| EDF Application for the Provision of Version 1.5
83050 35C Electricity Cannections 16/01/07
; ) Ne version ref &
B3075 ash 2‘ {CT Location Plan undated
38 B310 Ready Mix Concrete Brief 06/03/08
37 B3015 Fuel 16/04/08
38 B3020 | Aggregates 16/04/08
39 B3000 Timber 18/04/08
40 B3045 Waste Management 16/04/08
41 Conflicts of Interests July 09
42 A1207 TiL Asset Protection Requirements issued July 08
43 A1109 TiL Infrastructure Protection Special Qct 2007
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Schedule 4
Forms of Third Party Rights Schedule

Part 1
Contractor Third Party Rights to ODA

Words and expressions which are defined in the contract between the Contractor and the
Emplover dated | i (the "Contract") shall have the same meaning when used in this
Third Party Rights schedule unless the context otherwise requires.

1.1 The Contractor warrants that he has complied and will continue to comply with the
Contract and that he shali and has exercised in the performance of his obligations in
relation to the design of the Project the skill and care to be expected of a professional
designer appropriately qualified and competent in the discipline fo which the dssign
relates and experienced in carrying out works of a similar scope, nature and size to the
Project.

1.2 The Contractor shall be entitled in any action or proceedings by the Beneficiary to rely
on any term in the Contract and to raise the equivalent rights in defence of liability
(save for set off and/or counterclaim) as he would have had as if the Beneficlary was
named as a joint employer with the Emplover under the Contract.

1.3 The obligations of the Contracior under or pursuant to clause 1.7 shall not be released
or diminished by the appoiniment of any person by the Beneficlaty to carry out any
independent enquiry into any relevant matter.

2. The Beneficiary has no authority to issue any direction or instruction to the Contractor
in relation to the Contract unless and until the Benseficiary has given notice under
paragraph 4 or 5.4 of this Part 2 of this Schedule,

3, The Beneficiary has no liabilily to the Coniractor in respect of amounts due under the
Contract unless and until the Beneficiary has given notice under paragraph 4 or 5.4.

4.  The Contraclor agrees that, in the event of a breach of the Consfruction Licence the
Contractor shall, if 5o required by written notice given by the Beneficiary and subject to
paragraph 8, accept the Instructions of the Benesficiary or its appointee to the exclusion
of the Employer in respect of the Praject upon the terms and conditions of the Coniract.
The Employer acknowledges that the Condractor shall be entitled 1o rely on a notice
given to the Contractor by the Beneficiary under this paragraph 4 as concluslve
evidence for the purposes of the Contract of the termination of the Construction
Licence and further acknowledges that such acceptance of the instructions of the
Beneficiary to the exclusion of the Employer shall not constitule any breach of the
Contractor's obligations to the Employer under the Contract.

51 The Contractor shall not exercise any right of termination of his employment under the
Contract without having first:

5.1.1 copied to the Beneficlary any nolices required by the Coniract to bs sent 10 the
Employer prior to the Contractor being entitled 1o give notice under the Contrast
that his employment under the Condract is terminated; and

512 given to the Beneficiary wiltten notice that he has the right under the Contract
forthwith to notify the Employer that his employment under the Contract is
terminated.
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52

53

54

71

The Contractor shall not freat the Contract as having been repudiated by the Employer
without having first given to the Beneficiary writlen notice that he inlends so to inform
the Employer.

The Contractor shall not:
5.3.1 issue a notice to the Employer fo which paragraph 5.1.2 refers; or

5.3.2 notify the Employer thal he is treating this Confract as having been repudiated
by the Employer as referred to in paragraph 5.2

before the lapse of seven days from receipt by the Beneficiary of the written notice by
the Contractor which the Contractor is required to give under paragraph 5.1.2 or 5.2

The Beneficiary may, not later than the expiry of the seven days referred fo in
paragraph 5.3, require the Confracior by notice in writing and subject to paragraph 6 to
accept the instructions of the Beneficiary or its appeintee to the exclusion of the
Employer in respect of the Project upon the terms and conditions of the Contract, The
Employer acknowledges that the Contractor shall be entitled fo rely on a nolice given fo
the Contractor by the Beneficiary undsr this paragraph 5.4 and that acceptance by the
Contracior of the instructions of the Beneficiary to the exclusion of the Empioyer shaH
nol constitute any breach of the Contractor's obligations to the Employer under this
Contract. Provided that, subject to paragraph 8, nothing in this paragraph 5.4 shall
relieve the Contractor of any liability he may have to the Emplover for any breach by
the Contractor of the Condract.

It shall be a condition of any notice given by the Beneficlary under paragraph 4 or 5.4
that the Beneficiary or its appointee accepts liability for payment of the sums due and
payable {o the Contractor under the Contract and for performance of the Employer's
obligations including payment of any sums outstanding at the date of such notice,
Upon the issue of any notice by the Beneficiary under paragraph 4 or 5.4, this Coniract
shall continue in full force and effact as if no right of termination of the Coniractor's
employment under the Contract, nor any right of the Contractor to treat the Contract as
having been repudiated by the Employer, had arisen and the Contractor shall be liable
to the Beneficiary and its appointee under this Contract in lieu of his liabllity to the
Employer. If any notice given by the Beneficlary under paragraph 4 or 5.4 requires the
Contractor 1o accept the instructions of the Beneficiary's appointee, the Beneficiary
shall be liable to the Contraclor as guarantor for the payment of all sums from time to
time due to the Contracior from the Beneficiary's appointee.

The copyright in the drawings, specifications, details, schedules of levels, setling out
dimensions and the like which are required to be prepared by the Confractor for
explaining or amplifving the Contract, which are necessary to enable the Contracfor to
execute the Project or which are required by the Confract (the "Design Dosuments”™}
prepared by the Contractor in accordance with this Contract shall remain vested in the
Contractor but the Contractor grants to the Beneficiary an irrevocable, rovalty free, non-
exclusive licence 1o copy and use the Design Documents and to reproduce the designs
and content of them for any purpose relating to the Project including, without imitation,
the design, execution, completion, maintenance, lefling, sale, promotion,
advertisement, reinstatement, refurbishment, and repair of the Project. Such licence
shall enable the Beneficiary to copy and use the Design Documents for the purposes of
an extension to the Project, but such use shall not include a licence to reproduce the
designs contained in them for any extension to the Project. The Contractor agrees that
the Beneficiary may grant sub-icences to other persons to use and o repreduce the
Design Documents and the designs and content of them for any purposes relating to
the Project.

39
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7.3

8.1

8.2

10.

To the extent that the Condractor does not have ownership of the copyright in any
Design Document the Coniractor shall use reasonable endeavours to procure from the
copyrigt holder a licence with full title guarantes {0 the Beneficiary in respect of the
Design Documents in the same lerms as granted by paragraph 7.1.

The Contractor shall not be liable for any use of the Design Documents that is ouiside
the scope of the licence granted by paragraph 7.1,

The Contractor shall take out a professional indemnity insurance policy with a limit of
indemnity of at least twenty million pounds (£20,000,000) in the aggregatewith two
automatic reinstatements. Thereafter, provided i is avallable at commergially
reasonabile rates, such insurance shall be maintained until the expiry of 12 years from
the date of Practical Completion of the Project.

Where the Contractor considers that any insurance required by paragraph 8.1 is no
longer generally available at commerdially reasonable rates he shall notify the
Beneficiary and cooperate with the Beneficlary in seeking means by which the
Contractor can be protected against professional fiability claims arising out of the
Project. The Contractor shall as and when reasonably required by the Beneficiary
provide to the Beneflciary written confirmation from its insurance brokers of such
current insurance.

The Contractor warrants to the Beneficiary that the design of the Project will use
malerials selected in accordance with "Good Practice in the selection of construction
materials", prepared by Ove Arup & Partners and sponsored by the British Council for
Offices and the British Properly Federation, as current at the Base Date and will not
use materials thal are considerst by construction professionals as:

(i) being delsterious in themselves;

{ii) becoming deleterious when used in a particular situation or in combination
with other materials;

(i becoming deleterious without a level of maintenance which Is higher than that
which would normally be expecied in a building of a comparable type; or

(iv) being damaged by or causing damage to the structure in which they are
incorporated or to which they are affixed.

For this purpose the word “deleterious” shall be deemed to include the use of
materials or combinations of materials that would or might be hazardous to health or
would or might have the effect of reducing the normal life expectancy:

(i) of the materials themselves;

{ii) of any materials to which they are affixed; or

(if}) of the structure in which they are incorporated or to which they are affixed;
to a period less than that which would normally be expected.

The righis contained in this Schedule may be assigned without the Contractor's
consent by the Beneficiary, by way of absolule legal assignment, to another person
{P1) providing finance or re-finance in connection with the carrying out of the Project or
acquiring the Beneficiary's interest in the Project and by P1, by way of absolute fegal
assignment to another person (P2} providing finance or re-finance in connection with
the carrying out of the Praject or acquiring an interest in the Project. In such cases the
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11.

12.

13.

14,

assignment shall only be effective upon written notice thereof being given fo the
Contractor. No further or other assignment of the Beneficiary's rights under this
Contract will be permitted and in particular P2 shall not be entitled to assign these
rights.

Any notices required 1o be given by this Schedule shall be delivered by hand or sent by
Recorded Signed for or Special Delivery post 1o the regisiered office or if there is none
the last known address of the party to be served and such notice shall take effect upon
delivery.

No action or proceedings for any breach of the rights contained in this Schedule shall
be commenced against the Contractor after the expiry of 12 years from the date of
Practical Completion of the Project or the relevant Section {if applicable), whichever is
the earlier.

Notwithstanding the righis confained in this Schedule, the Contractor shall have no
fiability to the Beneficiary for delay under the Contract unless and until the Beneficiary
serves notice pursuant to paragraph 4 or 54. For the avoidance of doubt the
Contractor shall not be required to pay liquidated damages in respect of the period of
delay where the same has been paid to or deduced by the Employer.

This Schedule shall be governed by and construed in accordance with the law of
England and the English courts shall have jurisdiction over any dispute or difference
between the Contractor and the Beneficiary which arises out of or in conneclion with
this Schedule.”
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Part2

Contractor Third Party Rights for OPLC and GLA

Words and expressions which are defined in the contract between the Contractor and the
Employer dated | 1 (the “Contract") shall have the same meaning when used in this
Third Party Rights schedule unless the context otherwise requires.

1.1

1.2

1.3

21

22

2.3

3.1

The Contractor warranis that he has complied and will conlinue to comply with the
Confract and that he shall and has exercised in the performance of his obligations in
relation fo the design of the Project the skill and care o be sxpected of a professional
designer appropriately qualified and competent in the discipline to which the design
relales and experienced in carrying out works of a similar scope, nature and size to the
Project.

The Contractor shall be entitled in any action or proceedings by the Beneficiary fo rely
on any term in the Contract and to raise the eguivalent rights In defence of liability
{save for set off and/or counterclaim) as he would have had as if the Beneficiary was
nated as a joint employer with the Employer under the Contract.

The obligations of the Contractor under or pursuant to clause 1.1 shall not be released
or diminished by the appointment of any person by the Beneficiary to carry out any
independent enquiry into any relevant matter.

The copyright in the drawings, specifications, details. schetules of levels, setting out
dimensions and the like which are required ‘o be prepared by the Contractor for
explaining or amplifying the Gonfract, which are necessary to enable the Contractor fo
execute the Project or which are required by the Contract {the "Design Documents®)
prepared by the Cantractor in accordance with this Contract shall remain vested in the
Contractor but the Contractor grants to the Beneficiary an irevocable, royally free, non-
exclusive licence to copy and use the Design Documents and fo reproduce the designs
and content of them for any purpose relating fo the Project including, without limitation,
the design, execution, completion, maintenance, letling, sale, promotion,
advertisement, reinstatement, refurbishment, and repair of the Project. Such licence
shall enable the Beneficiary to copy and use the Design Documents for the purposes of
an extension to the Project, but such use shall not include a licence to reproduce the
designs contained in them for any extension to the Project. The Contractor agrees that
the Beneficiary may grant sub-licences to other persons to use and fo reproduce the
Design Documents and the designs and content of them for any purposes relating to
the Project,

To the exient that the Contractor does not have ownership of the copyright in any
Design Document the Contractor shall use reasonable endeavours o procure from the
copyright holder a licence with full titte guarantee to the Beneficiary in respect of the
Design Documents in the same terms as granted by paragraph 2.1,

The Contractor shall not be liable for any use of the Design Documents that is oulside
the scope of the licence granted by paragraph 2.1

The Contractor shall take out a professional indemnity nsurance policy with a limit of
indemnity of at least twenty million pounds (£20,000,000) in the aggregate with two
auvtomatic reinstatements. Thereafler, provided it is available al commercially
reasonable rates, such insurance shall be maintained until the expiry of 12 years from
the date of Practical Completion of the Project.
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Where the Contractor considers that any insurance required by paragraph 3.1 Is no
longer generally available at commercially reasonable rates he shall notify the
Beneficiary and cooperate with the Beneficiary in seeking means by which the
Contfracior can be profected against professional Habllity claims arising out of the
Project. The Contractor shall as and when reasonably required by the Beneficiary
provide 1o the Beneficiary written confirmation from ils insurance brokers of such
current insurance.

The Contractor warranis to the Beneficiary that the design of the Project will use
materials selected in accordance with "Good Practice in the selection of construction
materials”, prepared by Ove Arup & Partners and sponsored by the British Council for
Offices and the British Properly Federation, as current at the Base Date and will not
use materials that are considered by construction professionals as:

(i being delsterious In themselves;

{ily becoming deleterious when used in a pariicular situation or in combination
with other materials;

(i)  becoming deleterious without a tevel of maintenance which is higher than that
which would normally be expected in a building of a comparable type; or

{ivi being damaged by or causing damage to the structure in which they are
incorporated or to which they are affized.

For this purpose the word "delsterious” shall be deemed to include the use of
materials or combinations of materials thal would or might be hazardous to health or
would or might have the effect of reducing the normal life expectancy:

{i) of the materials themselves;

{if) of any materials to which they are affixed; or

{ii) of the structure in which they are incorporated or 1o which they are affixed;
to a periad less than that which would normally be expected.

The rights contained in this Schedule may be assigned without the Contractor's
consent by the Beneficiary, by way of absolute legal assignment, to another person
{P1) providing finance or re-finance in connection with the carrving out of the Project or
acquiring the Bensficiary's interest in the Project and by P1, by way of absolute legal
assignment to another person {P2) providing finance or re-finance In connection with
the carrying out of the Project or acguiring an interest in the Project. In such cases the
assignment shall only be effective upon written notice thereof being given io the
Contractor. No further or other assignment of the Beneficiary's righis under this
Contract will he permitted and in parlicular P2 shall not be eniitled io assign these
rights.

Any notices required to be given by this Schedule shall be delivered by hand or sent by
Recorded Signed for or Special Delivery posl to the registered office or if there is none
the last known address of the party o be served and such nolice shall take effect upon
delivery.

No action or proceedings for any breach of the righis contained in this Schedule shail
be commenced against the Contractor after the expiry of 12 vears from the date of
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Practical Completion of the Project or the relevant Section (if applicable}, whichever is
the earlier.

8. This Schedule shall be governed by and construed in accordance with the law of
England and the English courts shall have jurisdiction over any dispute or difference
between the Contractor and the Beneficiary which arises out of or in connection with

this Schedule.”
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PART 3

Consultant Third Party Rights to ODA

Words and expressions which are defined in the contract between the Contractor and the
Emploverdated | ] as novated to the Contractor {the "Appointment"} shall have the
same meaning when used in this Third Party Righis schedule unless the context otherwise
requires,

1.

1.1

1.2

5.1

The Consultant warrants to the Beneficiary that he has complied and will continue fo
comply with the terms of the Appointment and, without prejudice to the foregoing, the
Consultant warrants 1o the Beneficiary that he has exercised and will continue to
exercise all the reasonable skill, care and diligence required by the Appointment in
the performance of the Services under the Appointment.

The Consultant shall be entifled in any aclion or proceedings by the Beneficlary to
rely on any limitation in the Appolntment and o ralse the equivalent rights in defence
of liability (save for set-off or counterclaim} as he would have had as if the
Beneficiary was named as a joint employer with the Employer under the
Appointtment.

The obligation of the Consultant under or pursuant to this paragraph 1 shall not be
released or diminished by the appointment of any person by the Beneficiary to carry
out any independent enguiry into any refevant matter.

The Beneficiary has no authority io issue any direction or instruction to the
Consultant in relation 1o the Consultan{’s duties under the Appointment unless and
until the Beneficiary has given notice under paragraphs 4 or 5.4

The Beneficiary has no Hability to the Consultant in respect of amounts due under the
Appointment unless and until the Employer has given notice under paragraphs 4 or
5.4.

The Consuitant agrees that in the event of termination or breach of the Construction
Licence and termination of the Building Contract, the Consultant shall, if so required
by netice in writing given by the Beneficiary and subject 1o paragraph 6, accept the
instructions of the Beneficiary or iis appointes to the exclusion of the Contractor in
respect of the Project upon the terms and conditions of the Appointment. The
Contractor acknowledges that the Consultant shall be entitled to rely on a nofice
given to the Consultant by the Beneficiary under this paragraph 4 as conclusive
evidence for the purpose of this paragraph 4 of termination or breach of the
Construction Licence and termination of the Building Contradt and further
acknowledges that such acceptance of the instructions of the Beneficiary o the
exclusion of the Contractor shall not conslitute any breach of the Consultant's
obligations to the Conlractor under the Appointment.

The Consultant shall not exercise any right of termination of ils smployment under
the Appointment without having first:

5.1.1 copied to the Beneficiary any written notices required by the Appointment to
be sent to the Contraclor prior 1o the Consultant being entitled to give notice
under the Appointment that its employment under the Appointment is
determined, and

5.1.2 given to the Beneficiary wriften nolice that % has the right under the
Appointment forthwith to notify the Contractor that its employment under the
Appointment is determined,
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5.3

54

7.1

The Consultant shall not treat the Appointment as having been repudiated by the
Contractor without having first given to the Beneficiary written notice that it intends so
to inform the Contractor.

The Consultant shall not:
5.3.1 issue any notification 1o the Contractor to which paragraph 5.1.2 refers, or

532 inform the Contractor that it is treating the Appointment as having been
repudiated by the Contractor as referred to in paragraph 5.2;

hefore the lapse of 21 days from receipt by the Employer of the written notice by the
Consultant which the Consultant is required 1o give under paragraph 5.1.2 or 5.2,

If the Appcintment has been terminated, the Beneficiary may, not later than the
expiry of the 21 days referred {o in paragraph 5.3, require the Consultant by notice In
writing and sublect o paragraph 6 to accept the instructions of the Benefliciary or ils
appointee to the exclusion of the Confractor in respect of the Project upon the terms
and conditions of the Appointment. The Coniractor acknowledges that the
Consuitant shali be entitled to rely on a notice given fo the Consultant by the
Beneficiary under paragraph 5.4 and that acceptance by the Consultant of the
instructions of the Beneficiary to the exclusion of the Contractor shall not constitute
any breach of the Consultant's obligations to the Contractor under the Appaintment.
Provided that, subject to paragraph 8, nothing in paragraph 54 shall relieve the
Consultant of any liability it may have to the Contractor for any breach by the
Consultant of the Appointment or where the Consultant has wrongfully served notice
under the Appoiniment that it is entilled 1o lerminate #is employment under the
Appointment or has wrongfully treated the confract as having been repudiated by the
Coniractor.

It shall be a condition of any notice given by the Beneficiary under paragraph 4 or 5.4
that the Bensficiary or its appointee accepts liability for payment of the sums due and
payable to the Consultant under the Appoiniment and for performance of the
Contractor's obligations including payment of any sums outstanding at the date of
such nolice. Upon the issue of any notice by the Beneficiary under paragraph 4 or
5.4, the Appointment shall continue in full force and effect as if no right of termination
of the Consultant's employment under the Appoiniment, nor any right of the
Consultant o treat the Appointment as having been repudiated by the Contractor
had arisen and the Consultant shall be liable to the Beneficiary and ils appointee
under the Appointment in lieu of its liability to the Contractor provided that the liability
of the Consultant to the Beneficiary shall be without prejudice to any accrued rights
of the Contractor at the fime of issue of such notice. If any notice given by the
Beneficiary under paragraph 4 or 54 requires the Consultant to accept the
instructions of the Beneficiary's appointee, the Beneficiary shall be liable to the
Censultant as guarantor for the payment of all sums from iime io time due 1o the
Consulfant from the Beneficlary's appointee.

The copyright In all drawings, reports, models, specifications, bills of quantities,
calculations and other documents and information prepared by the Consultant in
connection with the Project (referred to in paragraph 7 as "the Documents"} shall
remain the property of the Consullant but the Consultant hereby grants o the
Beneficiary an irrevocable, rovalty-free, non-exclusive licence to copy and to make
full use of all or any Documents and o reproduce the contents of them for any
purpose relating to the Praject Including, but without limitation, the design, execution,
completion, maintenance, letling, sale, promotion, adverlisement, reinstatement,
refurbishment and repair of the Project.  Such license shall carry the right to grant
sub-licences and shall be transferable to third parties but only in connection with the
Project. Such licence shall enable the Beneficiary to copy and use the Documents
for the purpose of an exiension to the Project but such use shall not include a licence
to reproduce the designs contained in them for any extension to the Project. The
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7.2

7.3

8.1

8.2

Consultant agrees that the Beneficiary may grant sub-licences to other persons to
use and fo repreduce the Documents.

To the extent that the Consultant does not have ownership of the copyright in any
Document the Consultant shall procure from the copyright holder a licence with full
fitle gquarantee 1o the Beneficiary in respect of that Document in the same terms as
are set out in paragraph 7.1,

The Consultant shali not be liabie for any use made of the Documents that is ouiside
the scope of the licence granted by paragraph 7.

The Consultant shall take out and maintain throughout the execution of the Services
and for a period of 12 yvears from the date of praclical completion of the Project
professional indemnily insurance of not less than ten million pounds (£10,000,000)
for each and every clalm with a reputable insurance company carrying on business in
the United Kingdom, provided that such insurance remains available af commercially
reasanable rates,

The Consuitant shall nofify the Beneficiary without delay should it be unable for any
reason so to maintain such insurance in order that the parties may discuss means of
best protecling their respective posiions in the asbsence of such insurance. The
Consultant shall as and when reasonably required by the Beneficlary provide to the
Beneficiary written confirmation from its insurance brokers of such current insurance.

Using the standard of skill and care referred to in paragraph 1, the Consultant
warrants to the Beneficiary that it shall not specify, use or permit to be used any
products or materials which are generally known within the construction industry to
be deleterious at the time of specification in the particular circumstances in which
they are used or those identified as potentially hazardous in or not in conformity with
the report entited "Good Practice in the Selection of Construction Materials”
prepared by Ove Arup and sponsorsd by the British Council for Offices and the
British Property Federalion, as current at the Base Date and will not use materials
which are generally considered by construction industry professionals as:

(i) being deleterious in themselves;

{ii} becoming deleterious when used in a particular situation or in combination
with other materials;

{iil) becoming deleterious without a level of maintenance which is higher than
that which would normally be expecied in a building of comparable
type;

{(iv)being damaged by or causing damage to the structure in which they are
incorporated or to which they are affixed; or

{v) posing a threat to health and safety of persons who come intoe contact with
the materials gither during or after construction

and the word "deleterious” for the purposes of this clause 3.4 shall be desmed to
include the use of materials or combinations of materials that would or might be
hazardous 1o health or would or might have the effect of reducing the normal life
expectancy:

(a} of the materials themselves;

{b} of any materials to which they are affixed; or
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11.

12.

13.

14.

{c} of the structure in which they are incorporated or to which they are affixed
to a pericd less than that which would normally be expected.

The rights contained in this schedule may be assigned without the consent of the
Consultant by the Beneficiary by way of absolute legal assignment, io another
person (P1) and by P1 by way of absolule legal assignment, to another person {P2).
In such cases the assignment shall only be effective upon written notice thereof
being given o the Consultant. No further or cther assignment of the Beneficiary's
rights under the Appointment will be permitted and in particular P2 shall not be
entitled fo assign these righis.

Any notices required to be given by this schedule shall be by actual delivery,
registered post or recorded delivery to the registered office or if there is none the last
known address of the parly to be served and such notice shall take effect upon
delivery,

No action or proggedings for any breach of the rights contained in this schedule shall
be commenced against the Consultant after the expiry of 12 years from the date of
Practical Completion of the Project or the relevant section {if applicable}, whichever
is the sarlier.

Notwithstanding the rights contained in this Schedule, the Consultant shall have no
liability to the Beneficiary for delay under the Appointment unless and untif the
Employer serves notice pursuant to paragraph 4 or paragraph 5.4,

This Schedule shall be governed and construed in accordance with the law of
England and the English courts shall have jursdiction over any dispute or difference
between the Consuliant and the Employer that arises out of or in connection with this
schedule.
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Part 4
Consultant Third Party Rights to OPLC and GLA

Words and expressions which are defined In the contract between the Consultant and the
Employer dated | 1 as novated to the Contractor {the "Appointment”} shall have the
same meaning when used in this Third Party Rights schedule unless the context otherwise
requires.

1. The Ceonsultant warrants to the Beneficiary that he has complied and will continue to
comply with the {erms of the Appointment and, without prejudice {o the foregoing, the
Consuliant warranis to the Beneficiary that he has exercised and will continue to
exercise all the reasonable skill, care and diligence required by the Appointment in
the performance of the Services under the Appointment

1.1 The Consultant shall be entitled in any aclion or proceedings by the Beneficiary io
rely on any limitation in the Appointment and to raise the equivalent rights in defence
of liability (save for set-off or counferclaim} as he would have had as if the
Beneficiary was named as a joint employer with the Employer under the
Appointment.

1.2 The obligation of the Consultant under or pursuant to this paragraph 1 shall not be
released or diminished by the appointment of any person by the Beneficiary to carry
out any independent engulry into any relevant matter.

2.1 The copyright in all drawings, reports, models, specifications, bills of gquantities,
calculations and other documents and information prepared by the Consultant in
connection with the Project (referred to in paragraph 7 as "the Documents”) shall
remain the property of the Consultant but the Consultant hereby grants to the
Beneficiary an irrevocable, royalty-free, non-exclusive licence to copy and 1o make
full use of all or any Documents and to reproduce the contents of them for any
purpose relating to the Project including, but without limitation, the design, execution,
completion, mainienance, letling, sale, promotlion, adverfisement, reinstatement,
refurbishment and repair of the Project.  Such licence shall carry the right to grant
sub-licences and shall be transferable to third parties but only in connection with the
Project. Such licence shall enable the Beneficiary to copy and use the Documents
for the purpose of an extension to the Project but such use shall not include a licence
to reproduce the designs contained in them for any extension to the Project. The
Consultant agrees that the Beneficiary may grant sub-licences to other persons to
use and to reproduce the Documents.

22 To the extent that the Consultant does not have ownership of the copyright in any
Document the Consultant shall procure from the copyright holder a licence with full
title guarantee 1o the Beneficlary in respect of that Document in the same terms as
are set outin paragraph 2.1,

2.3 The Consultant shall not be liable for any use made of the Documents that is oculside
the scope of the licence granted by paragraph 2.

31 The Consultant shall take out and maintain throughout the execution of the Services
and for a pericd of 12 years from the date of practical compietion of the Project
professional indemnity insurance of not less than ten millien pounds (£10,000,000}
for each and every ¢laim with a reputabls insurance company camying on business in
the United Kingdom, provided that such insurance remains available at commercially
reasonable rates.

3.2 The Consultant shall notify the Beneficiary without delay should it be unable for any
reason so fo maintain such insurance in order that the parties may discuss means of
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best protecting their respective positions in the absence of such insurance. The
Consultant shall as and when reasorably required by the Beneficiary provide to the
Beneficlary writlen confirmation from its insurance brokers of such current insurance.

Using the standard of skill and care referrad fo in paragraph 1, the Consuliant
warrants to the Beneficiary that it shall not specify, use or permit to be used any
products or materials which are generally known within the construction indusiry io
be deleterious at the time of specification in the particular circumstances in which
they are used or those identified as potentially hazardous in or not in conformity with
the report entited “"Good Practice in the Selection of Construction Materials"
prepared by Ove Arup and sponsored by the British Council for Offices and the
British Property Federation, as current at the Base Date and will not use malerials
which are generally consigerad by construction industry professionals as:

) being deleterious in themselves;

{vi}bacoming deleterious when used in a particular situation or in combination
with other materials;

(vil) becoming deleterious without a level of maintenance which is higher
than that which would normally be expected in a building of comparable

type,

{vili}  being damaged by or causing damage 1o the structure in which they
are incorporated or fo which they are affixed; or

{ix}posing a threat to health and safety of persons who come into contact with
the materials either during or after construction

and the word "deleterious” for the purposes of this clause 3.4 shall be deemed to
include the use of materials or combinations of materials that would or might be
hazardous to health or would or might have the effect of reducing the normal life
axpectancy:

(a) of the materials themselves;

{b) of any materials to which they are affbeed; or

{c) of the structure in which they are incorporated or to which they are affixed
fo a period less than that which would normally be expected.

The rights contained in this schedule may be assigned without the consent of the
Consultant by the Beneficiary by way of absolute legal assignment, to another
person (P1) and by P1 by way of absoluie legal assignment, t¢ angther person {(F2).
In such cases the assignment shall only be effective upon written notice thersof
baing given to the Consulfant. Neo further or other assignment of the Benseficiary's
rights under the Appointment will be permitted and in parficutar P2 shall not be
entitled to assign these rights.

Any notices required to be given by this schedule shall be by actual delivery,
registered post or recorded delivery to the registered office or if there is none the last
known address of the party to be served and such notice shall take effect upon
delivery.

No action or proceedings for any breach of the rights contained in this schedule shall
be commenced againgt the Consultant after the expiry of 12 years from the date of
Practical Complstion of the Project or the relevant section {if applicable), whichever
is the earlier.
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This Schedule shall be governed and construed in accordance with the law of
England and the English courts shall have jurisdiction over any dispute or difference

hetween the Consultant and the Employer that arises out of or in connection with this
schedule."
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Part 5
Sub-Contractor Third Party Rights to ODA

Words and expressions which are defined in the confract between the Contractor and the
Sub-Contracior dated | I (the "Sub-Contract™) shall have the same meaning when
used in this Third Party Rights schedule unless the context otherwise requires.

"1 The Sub-Contractor warrants that it has complied with and will continue to comply
with the Sub-Contract.

1.2 The Sub-Contractor shall be entitled in any action or proceedings by the Beneficiary
o rely on any term in the Sub-Contract and 1o raise the equivalent rights in defence
of liability {save for set off and/or counterclaimn} as he would have had as if the
Beneficlary was named as joint employer with the Coniractor under the Sub-
Contract.

1.3 The obligations of the Sub-Condractor under or pursuant to paragraph 1 shall not be
released or diminished by the appointment of any person by the Beneficiary to carry
out any independent enquiry into any relevant matter.

2 The Beneficiary has no authority o Issue any direction or Instruction to the Sub-
Contractor in relation to the Sub-Contract unless and until the Beneficiary has given
notice under paragraph 4 or paragraph 5.4

3 The Beneficiary has no llabilily fo the Sub-Confractor in respect of amounts dug
under the Sub-Confract unless and until the Emplover has given notice under
paragraph 4 ar paragraph 5.4,

4 The Sub-Contractor agrees that in the event of the fermination or breach of the

Construction Licence and termination of the Main Contract, the Sub-Contractor shall,

if s0 required by notice in writing given by the Beneficiary and subject to paragraph 6,

accept the instructions of the Beneficlary of ils appointee 1o the exclusion of the

- Confractor in respect of the Project upon the terms and conditions of the Sub-

Cantract. The Confractor acknowledges that the Sub-Contractor shall be entitled fo

rely on a notice given to the Sub-Contracior by the Benelficiary under this paragraph

4 as conclusive gvidence for the purpose of this paragraph 4 of the termination or

breach of the Construction Licence and termination of the Main Confract and further

acknowledges that such acceptance of the instructions of the Beneficiary to the

exclusion of the Coniractor shall not constitute any breach of the Sub-Contractor's
abligations to the Contractor under the Sub-Contract,

5.1 The Sub-Contractor shall not exercise any right of termination of s employment
under the Sub-Contract without having first:

5.1.1 copied 1o the Beneficiary any written nolices required by the Sub-Confract fo
be sent to the Contractor prior to the Sub-Contractor being entitled to give
notice under the Sub-Contract that ils erployment under the Sub-Coniracl Is
determined, and

5.1.2 given to the Beneficiary written notice that it has the right under the Sub-
Contract forthwith to notify the Confractor that its employment under the Sub-
Contract is determined.

52 The Sub-Contractor shall not freal the Sub-Contract as having been repudiated by
the Contractor without having first given to the Beneficiary written notice that it
intends so fo inform the Contractor.

&

— 53 The Sub-Contractor shall not

52 Page 121 of 210



r

54

7.1

7.2

5.3.1 issue any notification to the Contractor to which paragraph 5.1.2 refers, or

5.3.2 inform the Confractor that it & freafing the Sub-Contract as having been
rapudiated by the Contractor as referred to in paragraph 5.2

before the lapse of 21 days from receipt by the Employer of the written notice by the
Sub-Contractor which the Sub-Contractor is reguired to give under paragraph 5.1.2
or paragraph 5.2,

The Beneficiary may, not later than the expiry of the 21 days referred fo in paragraph
5.3, require the Sub-Confracior by nolice in writing and subject to paragraph 8 to
accept he insiructions of the Beneficiary or iis appointee to the exclusion of the
Contractor in respect of the Project upon the terms and conditions of the Sub-
Cordract. The Contractor acknowledges that the Sub-Confractor shall be entitled to
rely on a notice given lo the Sub-Contractor by the Beneficiary under paragraph 54
and that acceptance by the Sub-Contractor of the instructions of the Beneficiary to
the exclusion of the Contractor shall not constitute any breach of the Sub-
Contractor's obligations to the Contractor under the Sub-Centract. Provided that,
subject to paragraph 6, nothing in paragraph 5.4 shall relieve the Sub-Contractor of
any liability it may have {o the Contractor for any breach by the Sub-Contractor of the
Sub-Contract or where the Sub-Contractor has wrongfully served notice under the
Sub-Contract that i is entitled fo terminate its employment under the Sub-Contract or
has wrongfully treated the Sub-Contract as having been repudiaied by the
Confractor.

it shall be a condition of any nolice given by the Beneficlary under paragraph 4 or
paragraph 5.4 that the Beneficiary or its appoiniee accepts liability for payment of the
sums due and payable to the Sub-Contractor under the Sub-Contract and for
performance of the Contractors obligations including payment of any sums
outstanding at the date of such notice. Upon the issue of any notice by the
Beneficiary under paragraph 4 or paragraph 5.4, the Sub-Contract shall continue in
full force and effect as if no right of termination of the Sub-Contractor's employment
under the Sub-Contract, nor any right of the Sub-Contractor to treat the Sub-Contract
as having been repudiated by the Contractor had arisen and the Sub-Contractor
shall be liable to the Beneficiary and its appointee under the Sub-Contract in lieu of
its Hability to the Contractor. If any notice given by the Benefictary under paragraph 4
or paragraph 54 requires the Sub-Confractor to accept the instructions of the
Beneficiary's appointee, the Beneficiary shall be liable o the Sub-Contractor as
guarantor for the payment of all sums from time to time due to the Sub-Contractor
from the Beneficiary's appointee.

The copyright in all drawings, reports, models, specifications, bill of quantities,
calculations and other documents and information prepared by the Sub-Contractor in
connection with the Project (referred to in this paragraph 7 as the "Documents") shall
remain vested in the Sub-Contractor but the Sub-Contractor grants to the Beneficiary
an irrevocable, royalty-free, non-exclusive licence to copy and use the Documenis
and to reproduce the designs and content of them for any purpose relating o the
Project including, without limitation, the design, execution, completion, maintenance,
letiing, sale, promotion, advertisement, reinstatement, refurbishment and repair of
the Project. Such licence shall enable the Bensficlary to copy and use the
Documenis for the purpose of an extension to the Projedt, but such use shall not
include a licence to reproduce the designs contained in them for any extension to the
Project. The Sub-Contractor agrees ihat the Beneficiary may grant sub-licences to
other persons to use and to reproduce the Documents and the designs and contents
of them for any purpose relating to the Project.

To the extent that the Sub-Contractor does not have ownership of the copyright in
any Document the Sub-Contractor shall procure from the copyright holder a licence
with full title guarantee to the Employer in respect of that Document in the same
terms as are set out in paragraph 7.1.
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7.3

10.

11.

The Sub-Contractor shall not be liable for any use made of the Documents that is
outside the scope of the licence granted by paragraph 7.

Where the Sub-Contractor is required io maintain professional indemnily insurance
under the Sub-Contract, the Sub-Confractor shall, upon request, provide to the
Employer evidence that the insurance required is being maintained. Provided that it
remains generally available at commercially reasonable rates, such insurance shall
be maintained until the expiry of 12 years from the date of Practical Completion of
the Project. Where the Sub-Contractor considers that such insurance is no longer
generally available at commercially reasonable rates the Sub-Contractor shall notify
the Employer and co-operate with the Emiployer in seeking means by which the Sub-
Contractor can be protecied against professional liability claims arising cut of the
Project. The Sub-Contractor shall as and when reasonably reguired by ihe
Beneficiary provide to the Beneficiary written confirmation from ifs insurance brokers
of such current insurance,

The Conftractor warrants 10 the Beneficiary that the design of the Project will use
materials selected in accordance with "Good Practice in the selection of construction
materials”, prepared by Ove Arup & Partners and sponsorad by the British Coungil
for Offices and the British Property Federation, as current at the Base Date and will
not use materials that are considered by construction professionals as;

{0 being deleterious in themselves;

{ii) becoming deleledous when used in a particular situalion or in combination
with other malerials;

(iiy  becoming deleterious without a level of maintenance which is higher than that
which would normally be expected in a building of a comparable type; or

{iv)  being damaged by or causing damage io the structure in which they are
incorporated or to which they are afiined.

For this purpose the word "delslerious” shall be deemed to include the use of
materials or combinations of materials that would or might be hazardous to health or
woluld or might have the effect of reducing the normal life expectancy:

{N of the materials themselves;

{if} of any materials to which they are affixed; or

(i of the structure in which they are incorporated or to which they are aifixed;
to a period less than that which would normally be expected,

The rights contained in this schedule may be assignhed without the consent of the
Sub-Contractor by the Employer by way of absolute legal assignment, to another
parson (P1) and by P1, by way of absolute legal assignment, to another person (P2).
In such cases the assignment shall only be effective upon written notice thereof
being given 1o the Sub-Contractor. Mo further or other assignment of the Employer's
rights under the Sub-Conlract will be permitted and in particular P2 shall not be
entitled to assign these rights.

Any notices required to be given by this schedule shall be by actual delivery,
registered post or recorded delivery to the registered office or if there is none the last
known address of the party to be served and such notice shall take effect upon
delivery.
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12.

13.

14.

No action or proceedings for any breach of the rights contained in this schedule shall
he commenced against the Sub-Contractor after the expiry of 12 years from the date
of Practical Completion of the Project or the relevant section {if applicable),
whichever is the sarlier.

Notwithstanding the rights contained in this Schedule, the Sub-Contractor shall have
no liability to the Employer for delay under the Sub-Contract unless and untll the
Employer serves nolice pursuant to paragraph 4 or paragraph 5.4,

This Schedule shali be governed and construed in accordance with the law of
England and the English couris shall have jurisdiction over any dispute or difference
betwsen the Sub-Coniractor and the Employer that arises out of or in connection
with this schedule.”
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Part &
Sub-Contractor Third Party Righst to OPLC, GLA

Words and expressions which are defined in the contract between the Contractor and the
Sub-Confractor dated | 1 (the "Sub-Contract™} shall have the same meaning when
used in this Third Party Rights schedule unless the context otherwise requires.

1.1 The Sub-Contracior warrants that it has complied with and will continue to comply
with the Sub-Coniract,

1.2 The Sub-Contractor shall be entitled in any action or proceedings by the Beneficiary
o rely on any term in the Sub-Contfract and o raise the equivalent rights in defence
of liability (save for set off andfor counterclaim} as he would have had as if the
Beneficiary was named as joint emplover with the Contractor under the Sub-
Confract.

1.3 The obligations of the Sub-Contractor under or pursuant to paragraph 1 shall not be
released or diminished by the appointment of any parson by the Beneficiary fo camy
out any independent enguiry intc any relevant matter,

2.1 The copyright in all drawings, reports, models, specifications, bill of quantities,
calculations and other documents and information prepared by the Sub-Contractor in
connection with the Project (referrad to In this paragraph 7 as the "Documents®) shall
remain vested in the Sub-Coniractor bul the Sub-Contracior granis to the Beneficiary
an irrevocable, royalty-free, non-exclusive licence o copy and use the Documents
and to reproduce the designs and content of them for any purpose relating 1o the
Project including, without limitation, the design, execution, completion, maintenance,
fetting, sale, promction, advettisement, reinstatement, refurbishment and repair of
the Project. Such Fcence shall enable the Beneficiary 10 copy and use the
Daocuments for the purpose of an extension to the Project. but such use shall not
include a licence to reproduce the designs contained in them for any extension to the
Project. The Sub-Confracter agrees that the Bensficlary may grant sub-licences o
other persens 1o use and to reproduce the Documents and the designs and contents
of them for any purpose relating to the Project.

2.2 To the extient that the Sub-Contractor does not have ownership of the copyright in
any Document the Sub-Contractor shall procure from the copyright holder a licence
with full title guarantee to the Employer in respect of that Document In the same
terms as are set oul in paragraph 2.1,

2.3 The Sub-Contractor shall not be liable for any use made of the Documents that is
cutside the scope of the licence granted by paragraph 2.

3 Where the Sub-Contracter is required to maintain professional indemnity insurance
under the Sub-Contract, the Sub-Contractor shall, upon request, provide to the
Employer evidence that the insurance required is being maintained. Provided that it
remains generally available ai commercially reasonable rates, such insurance shall
be maintained uniil the expiry of 12 vears from the date of Practical Completion of
the Project. Where the Sub-Contractor considers that such insurance is no longer
generally available at commercially reascnable rates the Sub-Contractor shall notify
the Employer and co-operate with the Employer in seeking means by which the Sub-
Contractor can be protected against professional flabilily claims arising out of the
Project. The Sub-Contractor shall as and when reasonably required by the
Beneficiary provide to the Beneficiary written confirmation from its insurance brokers
of such current insurance.

4. The Contractor warrants to the Beneficlary that the design of the Project will use
materials selected in accordance with "Geood Praclice in the selection of construction
materials", prepared by Ove Arup & Partners and sponsored by the British Counil for
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Offices and the British Property Federation, as current at the Base Dats and will not
use materials that are considered by construction profassionals as:

{i) being deleterious in themselves;

{ii) becoming deleterious when used in a particular situation or in combination
with other materials;

{iity  becoming deleterious without a level of maintenance which is higher than that
which would normally be expecied in a building of a comparable type; or

(iv}  being damaged by or causing damage o the structure in which they are
incorporated or to which they are affixed.

For this purpose the word "deleterious” shall be deemed to include the use of
materials or combinations of materials that would or might be hazardous fto health or
would or might have the affect of reducing the narmal life expectancy:

(i} of the materials themselves;

{ii) of any materials to which they are affixed; or

{ii} of the structure in which they are incorporated ar to which they are affixed;
to a period less than that which would normally be expacted,

The rights contained in this schedule may be assigned withou! the consent of the
Sub-Contractor by the Employer by way of absclute legal assignment, to another
person {P1) and by 1, by way of absolute legal assignment, to another person {P2}.
in such cases the assignment shall only be effective upon written notice thereof
being given t¢ the Sub-Contractor. No further or other assignment of the Employer's
rights under the Sub-Contract will be permitted and in particular P2 shall nol be
enlilled to assign these rights.

Any notices required lo be given by this schedule shall be by aclual delivery,
registered post or recorded delivery to the registered office or if there is none the last
known address of the party to be served and such notice shall take effect upon
delivery.

No action or proceedings for any breach of the rights contained in this schedule shall
be commenced against the Sub-Contractor after the expiry of 12 years from the date
of Practical Completion of the Project or the relevant seclion {if applicable},
whichever is the earlier.

This Schedule shall be governed and construed in acoordance with the law of
England and the English courts shall have jurisdiction over any dispute or difference
between the Sub-Contractor and the Employer that arises out of or in connection
with this schedule.”

&7
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Schedule &
Dispute Resolution Precedure
The dispute resclution procedure shall be adjudication as contained in and governed by
Part 1 of The Scheme for Construction Confracts {England and Wales) Regulations

1998

The adjudicator nominaling body shall be the Institute of Civil Enginsars who shall
select the adjudicator from the list for London 2012 disputes.
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Schedule 6

Form of Parent Company Guarantee

THIS DEED is made on the day of 2010
BETWEEN:
1. ARCELORMITTAL S.A. {company number B 82454) of 19, Avenue de la Liberté,

Luxembourg, Grand-Duchy of Luxembourg, R.C.8. Luxembourg B 82.454 (The
"Guarantor’), and

2. OLYMPIC DELIVERY AUTHORITY whose registered office is at 23rd Floor, One
Churchill Place, Canary Wharf, London E14 5LN ("ODA”); and

3. OLYMPIC PARK LEGACY COMPANY LIMITED (Company Number 06900359)
whose registered office is at 29-35 West Mam Lane, Stratford, London E15 4PH
{"OPLC").

RECITALS:-

A. ODA and ARCELORMITTAL ORBIT LIMITED of 7th Floor, Berkeley Square House,
Berkeley Square, London W1J 6DA ("AM") have enfered info a licence (the "Construction
Licence™) daled [ ] under which AM assumed cerfain obligations in respect of
the design and construction of g new parmanent visifor atiraction in the Olympic Park
which will be then owned, occupied and operated by OPLC afier the Olymple and
Paralympic Games in 2012 (the "Works”).

B. The Guarantor has agreed to guarantee to ODA and OPLC the due and proper
performance by AM of AM's obligations arising under the Construction Licence upon the
ferms of this Dead.

NOW IT IS HEREBY AGREED as follows:-
1. the Guarantor hereby:-

1 guaraniees to ODA and OPLC as primary obligor and not merely as surety the
due and proper performance by AM of each and ever obligation of AM arising
under the Construction Licence;

2 agrees that if AM shall in any respedt fail 1o perform any of its obligations arising
under the Construction Licence or shall commit any breach of or fail to fulfil any
warranty or indemnity set out in the Construction Licence, then the Guarantor will
forthwith perform and fulfil in the place of AM each and every obligation, warranty
or indemnily in respect of which AM has defauited or as may be unfulfilled by
AM, and the Guarantor will indemnify and save harmless ODA and CPLC from
and against any and all losses, damages, costs expenses, liabilities, claims, or
proceedings which ODA and OPLC may suffer or incur by reason of the said
failure or breach;

3 acknowledges and agrees that no variation or alteration of the terms of the
Construction Licence or in the extent or nature or method of performance of the
Works and no allowance of time, waiver, forbearance or forgiveness or any other
matier or thing concerning the Construction Licence or the conduct or
parformance by AM of its obligations under the Construction Licence shall in any
way release the Guarantor from any liabltity under the terms of this Deed and the
Guaranior hereby walves notice to it of any such event;
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4 acknowledges and agrees that ODA and OPLC shall not be required to pursue
any remedy against AM before proceeding against the Guarantor under this
Deed;

5 acknowfedges and agrees that the liquidation or receivership or insolvency of AM
shall not affect or reduce the liability of the Guarantor under this Deed;

6 agreas that s long as any liability incurred by AM to ODA and OPLC under or in
connection with the Construction Licence remains unsatisfied, the Guarantor
shall not in respect of any payment made or hability arising pursuant to this
Deed, effect or seek to effect recovery from AM, wheiher by receipt of monay or
set-off or proof of debi or enforcement of security or otherwise;

7 agrees that all sums payable to ODA and OPLC hereunder shall be paid free of
any resfriction or condition and free and clear of any deduction or withholding by
way of set-off or otherwise save to the extent required by law, The Guarantor
further agress that if it is required by law fo deduct or withhold any amount from
any sum payable by it hereundar it will pay such additional sum as is nacessary
o ensure that CDA and OPLC receives and retains a net sum equal to what it
would have received and retained had no such deduction or withholding been
required to be made;

B agrees that if any condition clause or provision of this Deed is held to be illegal or
unenforceable the validity or enforceability of the remainder of this Deed shall not
be affeciad thersby;

9 agrees that this Deed shall not be revocable by the Guarantor and that the same

shall be a continuing guarantee and shall remain in full force and effect untif each
and every part of the duties, obligations, covenants, warranties and undertakings
on the part of AM under or pursuant to the Construction Licence shall have been
discharged and performed in full and shall be additional to any other guarantee
or security from time fo time held by ODA and OPLC and shall remain in full
force and effect notwithstanding the insolvency or Hguidation of AM;

10 acknowledges and agrees that any nofice or demand to be served under this
Deed must be in writing and must be served by hand or by post or by regisiered
post or recorded delivery and in the case of a corporation must be served at ifs
registered office for the time being. [n any other case notice may be served at
any address for the time being of the person being served. Service shall take
effect, if given by hand, on the date of delivery. If given by post, it shall take
effect two days after posiing, excluding Saturdays, Sundays and statutory
holidays.

This Deed shall be governed by and consirued in accordance with the laws of England
and Wales and the courts of England and Wales shall have exclusive jurisdiction
hereunder

IN WITNESS WHEREGF the Guarantor has executed this Agreement as a deed on the day
and year first before written.

SIGNED as a DEED }

by ARCELORMITTAL S.A. )

acting by:
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Schedule 7

THIS DEED OF NOVATION is made on
BETWEEN

(1 CLYMPIC DELIVERY AUTHORITY of 23rd floor, 1 Churchill Place, London £14 5L.N
{the "ODA");

{2} [ ] {(company number | 1) whose registered office is at |
]1{"New Licensor "}; and

3y ARCELORMITTAL ORBIT LIMITED (cecmpany number 07208386 whose registered
office is at 7th Floor, Berkeley Square House, Berkeley Square, London W1 8DA
{the "Licensee"}.

BACKGROUND

A The ODA is under a statutory obligation to deliver the Games of the Thirtieth
Olymplad and the Paralympic Games that are each o take place in 2012 and 1o
maximige the benelits affer such Games from all things done in preparation for them.

B The Licensee has made an offer to the GLA to part fund and procure the canrying out
of the Project in order to mark the holding of the Games and o provide a lasting
cultural benefit in connection therewith. The GLA has accepted the Licensee’s offer
and has requested the ODA to make the Licensed Area available for the carrying out
of the Project. The ODA has acceded to the GLA’s request and has agreed to grant
the Licensee a Censtruction Licence for the Project.

E The ODA and the Licensee have agreed, with the consent of the New Licensor, that
subject to the terms of this deed, the New Licensor will take over the rights and
Habilities of the ODA under the Construction Licence.

F The parties have agreed to novate the Construction Licence from the QDA the New
Licensor upon and subject to the terms of this deed.

THIS DEED OF NOVATION WITNESSES as follows:

By this deed and in consideration of the sum of £10 paid by the ODA (receipt of which the
Licensee and the New Licensor hereby acknowledge), the Licenses and the New Licensor
agres to enter into this desd.

1 DEFINITIONS AND INTERPRETATION

In this deed unless the context requires ctherwise:

1.1 reference to any gender includes all genders, reference to the singular includes the
plural {and vice versa) and reference to persons includes bodies corporale,
unincorporated associations and partnerships (whether or not any of them have a
separate legal personality};

1.2 reference to a recital, clause or schedule is to a recital to or clause of or schedule io
this deed;
1.3 reference to any legislative provision will be deemed to include any subsequent re-

enactment, replacement or amending provision;
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1.4

1.5

1.6

1.8.1

162

1.7

1.8

4.1
42
43

44

51

52

reference 1o any agreement or document is to that agreement or document as
amended or varied from time to time In accordance with the terms of such
agreement or document or, as the case may be, the agreemerd of the pariies;

clause headings are included for convenience only and do not affect its
interpretation;

where a parly comprises two or more persons:

any obligations on the part of that parly contained or implled in this deed are
deemed to be joint and several obligations on the part of those persons; and

references to that party include references lo each and any of those persons; and

periods of time will be calculated in accordance with section 116 of the Housing
Grants, Construction and Regeneration Act 1996;

terms which have capital initials or terms which are in italics shall have the same
meaning ascribed to them in the Construction Licence unless such terms have
been defined in this deed.

EFFECTIVE DATE

Notwithstanding the date of execution or delivery of this deed, this deed became
effective on | 1

RELEASE BY THE LICENSEE OF THE QDA

The Licensee releases and discharges the ODA from the further performance of the
ODA’s duties and obligations under the Construction Licence.

RELEASE BY THE ODA OF THE LICENSEE
The ODA releases and discharges the Licensee from the further performance of the
Licensee’s duties and obligations under the Construction Licence save for any duty or
obligation in the Conslruction Licence sel out in this clause 4:
the Confidentlatity obligations as set out at Clause 13;
the Freedom of Information and Data Protection obligations as set out at Clause 14;
the Publicity obligations as set out at Clause 15,
the agreements containgd in the Third Party Rights Schedule at Schedule 4;
which duties and obligations shall be owed jointly to the ODA and the New Licensor.
ACCEPTANCE OF LIABILITY BY THE LICENSEE TO THE NEW LICENSOR
In respect of the dulies and other obligations to be performed under the
Construction Licence that have vet to be performed by the Licensee as at the date
of this deed, the Licensee undertakes to perform all such duties and obligations to
discharge all obligations on the part of the Licensee under the Construction Licence
for the New Licensor as if the New Licensor was a party to the Construction
Licence in place of the ODA and in accordance with and subject to the terms of the
Construction Licence .

The Licensee warrants to the New Licensor that, in respect of the dutlies and
obligations which it has already performed under the Construction Licencs, it has
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5.4

10

11

performed those duties and obligations in accordance with the standards of skill
and care set out in the Consfruction Licence and the Licensee will be liable to the
New Licensor for breaches of such duties and obligations as i the New Licensor
was a party to the Construction Licence in place of the ODA notwithstanding that
the CDA may not have suffered any loss. No walver by the ODA, either express or
implied, will affect the Licensee’s liability to the New Licensor pursuant to this
clause.

The Licenses acknowledges that the New Licensor has relied and will continue 0
rely upon parformance, by the Licensese, of its duties and obligations under and in
accordance with the Construction Licencs.

The Licensee will have regard to the obligations on the part of the New Licensor
under the Construction Licence and, provided the same are consistent with the
Construction Licence, will exercise the standard of skill, care and diligence as
provided in the Construction Licence to perform its duties and obligations in such
manner and at such times as not to constitute, cause or coniribute to any breach of
the Construction Licence by the New Emplover.

VESTING OF REMEDIES AGAINST LICENSEE

Save as provided in clause 4 of this deed, all rights of action and remedies against
the Licensee under and pursuant to the Construction Licence vested in the ODA will
from the date of this deed vest in the New Licensor.

ACCEPTANCE OF LIABILITY BY THE NEW LICENSOR TO THE ODA

In respect of those obligations to be performed under the Construction Licence that
have yet to be performed by the CDA at the date of this deed, the New Licensor
undertakes fo perform all of the duties and o discharge ali of the obligations on the
part of the ODA under the Construction Licence as if the New Licensor was a party to
the Construction Licence in place of the ODA and in accordance with and subject to
the terms of the Construction Licence.

VESTING OF REMEDIES AGAINST THE ODA

All rights of action and remedies under or pursuant to the Construction Licence
vested In the Licensee will from the date of this deed lie against the New Licensor
and not the ODA,

AFFIRMATION OF CONSTRUCTION LICENCE

The ferms and conditions of this deed represent the enlire agreement between the
parties relating 1o the novation of the Construction Licencs and, excent as specifically
amended by the provisions of this deed, all of the lerms and conditions of the
Construction Licence remain in full force and effect.

THIRD PARTY RIGHTS SCHEDULES

Nathing in this deed is intended to affect or derogate from the Third Parly Rights
Schedules alrsady entered into by the Licensee.

RIGHTS OF THIRD PARTIES

A person who is not a party to this deed will have no right under the Contracts
{Rights of Third Parties} Act 1999 to enforce any term of this deed. This clause does
not affect any right or remedy of any person which exists or is available otherwise
than pursuant to that Act.
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12 LAW AND JURISDICTION

This deed is governed by and is to be construed according to English law and the
English courts will have jurisdiction with regard 1o alt matters arising under it.
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Schedule 8

Olympic Park Site Plan
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Schedule 9

Licensed Area Plan
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Programme
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Schedule 11

LOCOG No Marketing Deed and Confidentiality Agreement

THIS DEED Is made on
BY:

linsert name of Sub Supplier (for High Value Confracts)] of [insert address of Sub
Supplier; (Ihe "Sub-Supplier”) in favour of the London Organising Commitiee of the Qlympic
Games and Paralympic Games Limited ("LOCOG") and further to the Sub-Supplier's supply
of goods or services in connection with the Games (as defined below) (the “Services") and
further to the agreement dated ® 200® between [insert name of Supplier which has
contracted with ODA ] (the "Head Supplier”) and the Olympic Delivery Authority for [insert
description of relevant of refevant Works or Services provided by the Head Supplier] in
respect of [insert description of relevant profect ] (the “Agreement”)

THE SUB-SUPPLIER AGREES AS FOLLOWS:

Definitions

"Ambush Marketing” means any activity, commercial or non-
commercial, underlaken by any perscen or ertity,
whether public or privaie, that creatles, implies or
refers to a direct or indirect association of any
kKind (including an association in the minds of
members of the public) with any Games Body or
the Games (including by reference to the city of
Londen and the year 2012}, and the display or
distribution of advertising materials or products
with the intenlion of gaining exposure for any
brand in or within the vicinity of Games Venues,
which has not been properly authorised by
LOCOG or any other Games Body;

"Games" means the Games of the thirtieth Olympiad and
the Paralympic Games that are to take place in
2012 in London;

"Games Body™ means each of the International Olympic
Committee, the International Paralympic
Commitiee, the British Olympic Asscciation, the
British Paralympic Association and (where the
context admits) LOCOG. the Olympic Delivery
Authority or any other organising commitiee of an
Olympic and/or Paralympic Games and Games
Buodies shall be construed accordingly;

e}

“{Games Event means an event {(whather a sporting event or not,
and whether held in London or not} held as part

of the Games, Games test events, London 2012
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"Games Venue™

"High Value Contract”

“Intellectual Property Rights”

"Protected Marks"

cuttural events or other events organised by or for
LCCOG and Games Events shall be construed
accordingly;

means a venue (including any public area) at, in
or through which 2 Games Event is to be held or
takes place and any official training venue of the
Games, and for the avoidance of doubt includes,
without timitation, the Olympic Park, Clympic
Village, other areas requiring LOCOG
accreditation to  access, and includes any
construction sites at which such venues are being
constructed and Games Verwes shall be
construed accordingly;

means a contract whose fotal value (including
any amounts payable or another form of
consideration) exceeds £100,000 and High
Value Coniracts shall be construed accordingly;

means all rights in relation to any and alt patents,
trade marks, service marks, logos, rights in
designs, get-up, trade names. domain namss,
goodwill associated with the foregoing, copyright
{including rights in computer software) and maoral
rights, semi-conductor topography rights, rights in
inverttions, utility models, rights in know-how,
trade secrets and other confidential information,
rights in databases and other intellectual properiy
rights In each case whether registered or
unregistered and all rights or forms of protection
having equivalent or similar effect anywhere in
the world, and registered inciudes registrations
and applications for registrations;

means any trade marks, trade or business
names, logos, design rights {(whether registrable
or otherwise), applications for any of the
foregoing or any other Intellectual Properly Rights
of any Games Body, including marks and designhs
relating to the Games, any Olympic or Paralympic
teams, the Olympic Symbol (i.e. the five
interfocking rings of the International Olympic
Committee), the Paralympic Symbol {ie. the
three agitos of the International Paralympic
Commitise), the words “Clympic”, “Olympian”,
“Olymplad®, "Paralympic”, *Paralympian’,
"Paralympiad” {and their plurals) and/or any other
ward{s}), motte or symbol or representation
protected by the Olympic Symbol etc. (Protection)
Act 1995, the London Olympic Games and
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1.

1.1

1.2

1.3

Paralympic Games Act 2008 (whether as now in
force or as amended in the future) or by any other
legisiation enacted in relation to the Games.

NO MARKETING RIGHTS

The Sub-Supplier shall not

@

(i)

(ifi}
(iv)

v}

(vi)

by this by this deed or by its supply of goods or services to the Head Supplier
in connection with activities relating to the Games, acquire any right, title or
interest in the Protected Marks or any right to associate itself with any Games
Body or the Games (whether prior to, during or after the Games take place);

use any Protected Marks or any frade marks, trade names or logos so
resembling the Protected Marks as to be likely fo cause confusion with the
Protected Marks;

underiake any form of Ambush Marketing;

cause to be done, or permit anyone reasonably within the Sub-Supplier's
confrol 1o do, anything which might damage or endanger the validity or
distinctiveness of, or the goodwill in, any of the Protected Marks;

do anything which would have an adverse effect on or embarrass any Games
Body, or any official supporter or sponsor of the Games; or

take or publish any photographs or make any other graphical or other
reproduction (including film) at or of the Games Venues or any premises,
property or equipment leased or in the possession of any Games Body other
than in connecticn with the provision of the Services or for personal use.

The Sub-Supplier shall not, and shall draw fo the attention of its emplovees that it
shali not, without the prior written approval of LOCOG in each case;

{a)

(b)

(©

represent, directly or indirectly, that any product or service provided has been
endorsed or approved by or is in any way associated with the Games or any
{Games Body;

use in advertising, publicity or any other communication, whether writlen,
slectronic or any other means any Protected Mark, the name of any Games
Body, or of any of its directors or employees; or

publish or issue any statement (factual or otherwise) about the Sub-Supplier’s
provision of products or services to a Games Body,

except in any case where there has been specific wrilten approval of any applicable
Games Body {and then only in relation to the specific matters approved of by the
relevant body to the extent that such body is enfifled to give such approval), and
save that the Sub-Supplier shall be entitied to make such staternernts about the
Suppliers provision of products or services in relation to the Games as may be
recjiired by law.

In relation to any of the Sub-Supplier's own suppliers, contractors or agents who
provide goods or services in relation to the Agreement (each an "Associated Party”)
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1.4

1.5

1.8

21

the Sub-Supplier shall take the following steps to prevent sach Assoclated Party
from carrying out any of the activities described in clauses 1.1 and 1.2 (the
"Prohibited Activities"):

(@) draw the Prohibited Activities to the attention of each Associated Party,
remind them with reasonable frequency of the Prohibited Activities, and as
appropriate, provide them with any literature made available by LOCOG in
relation to the Prohibiied Activities;

(b} use reasonable endeavours to monitor the marketing and other activities of
each Associated Parly and immediately notify LOCOG, providing full written
particulars, as soon as it becomes awars that an Associated Party is carrying
out, has carried out or plans to carry out any of the Prohibited Activities;

(c) subject to clause 1.4, provide such assistance as is reasonably required by
LOCOG to help it prevent or stop an Associated Parly from carrying out a
Prohibited Activity; and

{d}  when the Sub-Supplier, in connection with the Agreement, enters into a High
Value Coniract with any Associated Party, the Sub-Supplier shall:

] notify LOCOG of the parties to, and the nafure of, such High Value
Contract; and

{ii) procure that, upon the Supplier entering into the High Value Contract,
the Associated Party signs a deed in favour of LOCOG in substantively
the same form as this deed and delivers it to LOCOG forthwith,

Unless expressly Instructed {o do 0 under clause 1.3(c):

(8) the Sub-Supplier shall not bring any claim, proceedings or other action
against an Assodiated Party in relation to the Prohibited Activities;

(b} LOCOG will have the conduct of all claims related to the Prohibited Activities;
and

(c) LOCOG will be entitled to retain any damages, expenses or other amounts
awarded in respect of any such clainy,

provided that the parties agree that in no circumstances will LOCOG be obliged to
bring or defend any such claim and LOCQOG in its sole discretion may decide what
action (if any} o take regarding any such claim.

After the dissclution of LOCOG, an appropriate Games Body shall have the right to
enforce the terms of clause 1.1 to 1.4 above in accordance with the Contracts
(Rights of Third Parties) Act 1999 and the Sub-Supplier acknowledges the provisions
therein are of such importance to LOCOG that damages may not be an adequate
remedy for breach of clauses 1.2 o 1.4 by the Sub-Supplier and that injunctive relief
may be a more appropriate remedy.

This clause shall continue to apply without imit of time.
CLEAN VENUES

The Sub-Supplier hereby acknowledges that all Games Venues must be clean of all
advertising, marketing and other branded materials, other than such materials
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23

2.4

25

approved by LOCOG, and that the Games Bodies must restrict the presence of
unauthorised third party branding in all of their public activities.

The Sub-Supplier acknowledges and understands that the Agreement contains
provisions in relation fo the supply and use of goods, materials, structures, plant and
equinment (the "Materials”) which require that certaln Materials must be delivered
with no brands, logos, trademarks, trade names or other representation (whether
such branging or representation relates io the Services, the Head-Supplier, the Sub-
Supplier, an Associated Parly or anyone or anything else) ("Branding”). To the
extent that the Services involve the supply or use of Materials, the Sub-Supplier;

(a)  shall respect terms of the Agreement with regard to Branding;

{(b)  shall follow any further instructions of LOCOG in relation to any Branding on
those Materials; and

(c)  agrees that where thase Malerials are supplied with Branding (whether or not
with the consent of LOCOG) LOCOG may obscure, cover or remove any
Branding and 1L.OCOG shall not be liable for any damage caused to the
Materials as a consequence.

For the avoidance of doubt, Materials may be supplied/used with Branding on them if
the Branding is the standard Branding of the manufacturer of the Material in question
or, to the extent that it is necessary for the purpose of identifying the Sub-Supplier as
owner or controller of any Materials, is the Sub-Supplier's own Branding and if the
Materials:

{a)  will not be used at Games Venues or by any Games Bodies in any of their
public activities;

{by  will be present in Games Venues during a Games Event but will not be visible
to spectators, participants and/or officials attending, or broadcasters filming,
the Gamas Event as a result of them being concealed and/or being fixed for
the duration of the Games Event in locations which will not usually be
accessible to, or seen by, such people during the Games Event; or

(¢)  will be present in Games Venues but not during @ Games Event or any other
period during which LOCOG accreditation is required to access the Games
Venue,

provided that in all cases such Branding is in all the circumstances reasonable and
properticnate and provided that nothing in this clause 2 will prevent any Branding or
other information required to comply with the law {in particular, in relation to health
and safety).

The Sub-Supplier shall not undertake any promotional or advertising activities in the
course of delivering the Services.,

if any employee, contractor or agent of the Sub-Supplier is present at or attends a
Games Venue in a capacity other than as a spectator, the Sub-Supplier shall procure
that such person shall follow the instructions of LOCOG in relation to his or her
appearance andfor clothing and shall abide by the condifions of any Games
accreditation granted to him,
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3. CHOICE OF LAW

This deed {and any dispuie. controversy, proceedings or claim of whatever nalure arising out
of or in any way relating 1o 1his deed or its formation) shall be governed by and construed in
accordance with English law,

IN WITNESS whereof this deed has been executed by the Sub-Supplier and is intended to be
and is hersby delivered on the date first above written.

SIGNED and delivered as a desd by
[insert pame of Sub Supplier]
acting by two directors or by one
director and the secretary;

Director Director or Secrelary
Signature: Signature:
Name: Name:
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CONFIDENTIALITY UNDERTAKING {COMPANY)

Please read the following undertaking carefully. The Company is requested to confirm
its agreement to this undertaking by executing this undertaking. Please note that the
Company will not be allowed access to the London 2012 website or premises or
provided with information unless the Company has confirmed its agreement to this
undertaking.

To each of the London Organising Commitiee of the Olympic Games and Paralympic Games
Limited ("LOCOG™) and the Qlympic Delivery Authority (the "ODA"} together and severally (as
appropriate) referred o as “London 2012,

S

Fult name of organisation
(please print) (‘Company”}

Company or other
identification number

Registerad address

pot

R i
ERE

Project

Contract Reference

SarvicesWorks/Goods

In this agreement:

*Confidential Information" means any informstion refating in any way to the Games {including
without limitation relating to the involvement in the Games of London 2012's sponsors,
stakeholders, agents, employees, contracters, consultants, suppliers, the International Olympic
Committee the British Clympic Association, the British Paraiympic Association, or any other official
Clympic or Paralympic body) (“Partners™) in whatever form {including. without limitation, in written,
oral, visual or etectronic form or on tape or disk) supplied to the Company by or on behalf of
London 2¢12 in connection with the Project or received or created by the Company as a result of
its involvement with the Games that would be regarded as confidential by a reasonable business
parson {whether or not, such information is identified or treated by London 2012 as confidentiat);
and

“‘Games” means the games of the thitlieth Olympiad and the Paralympic Games that are (o take
place in 2012 in London.

By execufing this agreement and in consideration of London 2012 providing Confidential
Information o the Company, the sufficiency of which the Company acknowiedges, the Company
hereby agrees and undertakes to each of LOCOG and the ODA that:

i, In the course of its work with London 2012, the Company will come into the possession of
Confidential Information and the Company agrees to enter into this agreement in addition
tc and separate from any other obligation that it may have to London 2012, the ODA or
LOCOG:.

Z. While the Company is periorming dutiss for London 2012 and for as long as the
Confidential Information remaing confidential to London 2012 or to any third party fo whom
l.ondon 2012 owes a duty of confidentiality:

74

Page 147 of 210



{) ihe Company will naot directly or indireclly (whather through any person, firm,
company or other enfity} for any purpose other than for its work with London 2012: (i}
except as expressly permitied, disclose any Confidential Information to any third
party; or {ii} make any statement to, or communicate with, the media in respect of
Confidential Information or in any way publish the same; or (i} misuse any
Carfidential Information;

{b} the Company will keep all Confidential Information secure and in particular ensure
that no Confidential Information that constitutes personal data {as defined in the Data
Protection Act 1898) (the “Act") is transferred to any country outside the European
Economic Area in breach of the Act; and

{c) the Company will limit access to Confidential Information fo those of s employees,
advisers, subcontractors and any counterparties who necessarily require the same for
the purposes of the Project and inform each person to whom Confidential Information
is disclosed of the restrictions contained in this agreement as to use and disclosure of
such Confidential Information.

The Company shall not be resirained from using or disclosing any Confidential information
which i is authorised to use or disclose by LOCOG's General Counsel or the ODA’s Chief
Executive; or which it is required fo disclose by law provided that the disclosure is made in
good faith and in an appropriate way {0 an appropriate person having regard to the
provigions of the relevant legisiation.

The Company will destroy or refum to London 2012 on demand any document containing
Confidential Information and any copy which has been made, and expunge all such
Confidential Information from any computer system, disk or other device containing it
owned by the Company or under the Company’s contral.

in the event that London 2012 invesfigates any breach of this agreement, the Company
accepts that London 2012 has the right fo suspend the provision by the Company of its
works, goods and/or services indefinitely.

The Company shall comply with any instructions issued by London 2012, in London
2012’s absolute discretion, in relation {o the storage, viewing, copying andfor destruction
of Confidential Information.

The Company shall by this agreement have no right fo use any trade marks, trade names,
lngos or other intellectual property rights of London 2012 (including the names “London
20127, “LOCOG" and "ODAY) and shall not represent that any product, works or services
provided has been endorsed or approved by London 2012 or any of the Pariners, or that
the Company, ifs products, works and/or services are in any way associated with those
organisations or the Olympic Games and/or Paralympic Games, including by publishing or
issuing any statement (faciual or otherwise) about the Company's provision of products,
works andfor services to London 2012 otherwise than in accordance with the branding
guidslines set oyt from time to time on the fondon2012.com wehsite or (if applicable) in
accordance with any agreement on confidentiality and publicity that the Company may
have with LOCOG or the ODA.

in respect only of Confidential information supplied by London 2012 to exiernal
consultants {not being seconded to London 2012), such Confidential Information does not
purport to be comprehensive and no representation or warranty is made by any person as
to the accuracy, reliability or completeness of any of such Confidential Information.
Accordingly, the Company (being such a consultant) agrees that neither LOCOG nor the
ODA shall have any liability to the Company resulfing from the Company's reliance on
Confidential Information, and thal neither LOCQOG nor the QDA shall owe any duty of care
to the Company in respect of the Confidential Information.
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g. Any breach of this agreement could cause Injury to London 2012 for which monetary

damages may not be an adequate remedy. In the event of a breach or threatened or
possible breach by the Company, the Company accepts that Londen 2012 shall be
entitled to injunctive relief in any court of competent jurisdiction, Nothing contained in this
agreement shall be interpreted as prohibiting London 2012 fromy pursuing any other
remedies available to London 2012 for such a breach.

10. Rights under this agreement expressed ta be favour of London 2012 apply to LOCOG and
the ODA collectively and to aach of them individually,

1. The invalidity, unenforceabilly or illegality of any provision {or part of a provision) of thig
agreement under the laws of any jurisdiction shall not affect the validity, enforceability or
legality of the other provisions. If any invalid, unenforceable or fllsgal provision would be
valid, enforceable and legal if some part of it were deleted, the provision shall apply with
whatever maodification as is necessary to give effect to the intention of the parties,

12, This agreement and any dispule or claim arising out of or in connection with it or ifs
subject matier shall be governed by and construed in accordance with the law of England
and Wales. The parties irrevocably agree that the courts of England and Wales shall have
exclusive jutisdiction to settle any dispute ot claim that arises out of or in connaction with
this agreement or its subject matter,

13, To confirm the Company's agreement to the terms set out above, please ensure
execution of this agreement by representatives of the Company authorised to enter into
legally binding agresments on behalf of the Company and return this agresment to
London 2012,

Executed and delivered by the Company acting by:

R e T= L T D U OUOS O UPP
{Director)

Print

Executed and delivered by the ODA acting by:

Signature. .
{Director)

Print
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Works Information
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OLYMPIC DELIVERY AUTHORITY

ArcelorMittal Orbit

{Under ODA Construction Licence)

PROJECT INFORMATION

September 2010
Contract Ref TBA
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P

INTRODUCTION

1.0  Organisation of this Document

This Project Information document is organised into the following Sections:

1)

2)

3)

4)

5)

8)

7

NEC Project Information (Works) Template v 1.6.1

Section 1: Site Information

Provides the location of the Site along with information on the nature of the ground
conditions and the surrounding area and adjacent land/properly.

Section Z2: Works Information — Specific Requirements

Is a description of the works that the Contracior is o provide including the extent of the
Contractor’s design responsibifity, the intended programme and sequence that the
works are to be carried out, any restraints on how the works will be carried out and any
interfaces with Others that affects how the Contracior is to Provide the Works,

Bection 3: Works Information — General Issues

Describe the policies and standards that have besen developed and implemented by the
Employer and the Project Manager and sets out the matters that the Contractor must
comply with to Provide the Works.

Section 4: Works Information — General Procedures and Processes

Desoribe the processes and procedures that have been developed and implemented
by the Employer and his Project Manager and sets out the matiers that the Contractor
must comply with to Provide the Works.

Section 5; Works Information - Programme Wide Initiatives

Describe the initiatives that have been/or are being developed by the Employer and his
Project Manager that affects how the Contractor Provides the Works.,

Section 6. Ancillary Documents

Includes further documents that are referred to in the Condract and which are relevant
to the Contractor and/or the Contracior's supply chain.

Section 77 Appendices
List of all the documents that are referred to throughout the Project Information.
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GLOSSARY OF TERMS

Term

5 Borough Parinership

Apprentice

Approval in Principle (AIP)

Breach of securily

Brief

CAD
Coniract Conditions

Delivery Management
System {DMS)

Design Input Statement

design team/Design Team

Enabling Works

External Technical
Reviewers (ETRs)
final acoount

Games

Games Period

Definition

A partnership of five London Boroughs impacted by
the development of the Olympic Park Le, Newham,
Towser Hamiets, Hackney, Waltham Forest and
Greenwich,

Mot used.

Not used.

the occurrence of unauthorised access 1o or use of

the Emplover’s premises, the Site, the works, the
Coniractor's IT system or any data (ingluding the
Emplover Data) used by the Emplover or the
Coniractor in connection with this Contract

Nof used.

Computer Aided Design, computer software tool.
The Clauses of the Cordract,

The Employer's system for the recording and tracking
of all deliveries 1o the Qlympic Park as described in
paragraph B1035 of the Works Information.

Not used

Not used

The SiHe Investigation, Asbesios Removal, Demaolition,
Earthworks, Soil Remediation and some construction
works necessary {o prepare the Olympic Park as a
platform for the construction of the venues and
infrastructure for the London 2012 Olympic Games
and Paralympic Games.

Not used
Not used

The London 2012 Olympic Games and Paralympic
Games.

The periods in August and September 2012 when the
London 2012 Olympic Games and Paralympic Games
are held.

NEC Project Information (Works) Template v 1.6.1
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Paragraph
Reference

B540

B1202

A212, B215,
B1031, B1032,

B1505,

A105, AZ80,
AZ95,



e

Term

GIS
Good Industry Practice

Inclusion

infrastructure

Legacy Period

Legacy Users

LOCOG

London 2012 Business
Network
L.ondon 2012 Programme

Olympic Infrastructure
Technical Approval
Authority (OITAA)
Olympic Overlay

Olympic Park

Olympic Programme

QOutfine Approval in
Principle (AIP)

Definition

Not used
Not used

Refers to ensuring that groups of people that have
traditionally been excluded or faced barriers to

participation are considered and given opportunities io

be involved
All the areas around and between the venues on the

Olympic Park comprising the construction of the roads

and bridges required to move people and vehicles
around the Olympic Park, the Utilities required to
support the venues and the Olympic Park, the
Landscaping and Public Realm consfruction and the
front and back of house areas etc.

Not used

The users of the Olympic Park (or elements of it) to
which ownership of the Clympic Park will pass when
Legacy Conversion works have been completed.

London Organising Commilfes for the Olympic
Games.

Not used

Not used

Naot used

Not used

Location of the London 2012 Olympic Games as
described in paragraph $110 of the Site Information.

All the projects and contracts required to deliver the
London 2612 Programme.

NEC Project Information (Works) Template v 1.6.1

Paragraph
Reference

A105,

A105,

8105, 5110,
A105, AZ215,
A220, A225,
AZ240, AZ60,
AZ70, A275,
AZBO, AZ95,

A1015, A1020,

A1035, B21G,
B215, B220,

32

B1001, B1013,

B1032, ,.

B1035, B1048,

B2610, |, ,

A105, , B1905,
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Term

PDE

Post Games Period

Pricing Documents

processed aggregale
materials

Project

project team

Protectively Marked

RIMT

Security Policy

Saourity Policy Framework

SHE Box

Shap Drawingsishop
drawings

Site Wide Sustainable

Drainage System (SuDS)

Definition

Adobe Acrobat Portable Document Format electronic
data file.

The period after the London 2012 Olympic Games
and Paralympic Games have been held.

Not used

Materials for use in the works or the temporary works
such as road and footpath sub-base materials,
aggregates and sand for use in the batching of
concrete, stone materials used in drainage and other
frenches, stone based materials used for hard
standings (other than demolition based hardcore).

The works as defined in paragraph A105 of the Works
Information.

The personnel of the Employer, the designer(s), the
Project Manager and the Confractor involved in the
delivery of the Projecl.

has ihe meaning as set out in the Cabinet Office
Security Policy Framework.

The Employer's Rail Interface Management Team as
described in paragraph A105 part 8, Rall
Possessions.

the Empiover’s securily policy which is sel cuf in
Appendiz 26 to this Works Information

the HMG Cabinet Office Security Policy Framework
that is available from the Cabinet Office Security
Policy Division or gvailable at

htip:/iwww cabinetoffice.gov.ulk/spf aspx and which
has replaced the former Manual of Protective
Security.

A"SHE Box’ 15 a standard box on all drawings listing
significant residual hazards either for construction’ or
for fulure dismantling/demalition’. Designers are
required 1o complete these or o state that there are
no unusual hazards for a competent conbracior
remaining in the design.

Drawings prepared by the Contractor, his
subcontractor's or suppliers of any tier, {o enable the
manufacture of elements, components or pars of the
works in accordance with the detailed design
drawings.

Not used

NEC Project Information (Works) Template v 1.6.1
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A105,

5110, A108,
A295 |,
A1015, . B210,
8801, B1022, ,
B1505, B2610

, B1057, B120b6

A105,

B1207,



Term Definition

Test Events Events to be held within the Olympic Park and
elsewhere prior to the Games Period to test the
operational effectiveness of the venues.

Trainee A person either being supported to complete
accredited fraining or is an employee of the Confraclor
or his subcontractors of any tier and has registered as
completing registered training whilst in employment.

Venuesivenues Structures to be constructed on the Olympic Park in
which the Olympic Games and Paralympic Games
evenis will be held such as the Mzain Stadium, the
Aguatics Cenftre, the Velodrome elg,

VIR Very Very Important Person,

NEC Project Information (Works) Template v 1.6.1
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A105

AZY5,

Page 157 of 210



PART ONE
SPECIFIC INFORMATION

SITE INFORMATION - DETAILS OF THE SITE
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- S$100 SITE LOCATION

8105 The Site The Site is [within the Olympic Park] [or describe location and general
address] and shown on drawing(s) set out in Appendix 1.}

$110 The Olympic  The Olympic Park is the area under development by the GDA that lies within

Park East London and which is bounded by Hackney Marshes in the north and the
A11 Bow Roead in the South. Where the Project (or part thereof) as defined in
paragraph A100 of the Works Information lies outside of the Olympic Park then
the requirements of the affected section of the Works Information apply to the
extent that the requirements remain possible of application outside of the
Clympic Park,

! Inset here detalls of Site Location(s], &.g. drawing referenca(s), 08 detfalis, location plans el and general features of the

existing Site

NEC Project Information (Works) Template v 1.6.1 ~
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5400 BURIED PLANT, PIPED/CABLE SERVICES

5405 Buried Plant,
Piped/Cable
Services

5406 Described
Utility Services

5415 Statutory
Undertakers

NEC Project Information (Works) Template v 1.6.1

To the extent that such information is available to the ODA details of existing
ulility services (excepl for utility services describad in paragraph S406 of the Site
Information} in or near the Site are available o the Contracior and included in
Appendix 3A. The ODA does not warrant the acouracy of such details and the
Contracior & responsible for making his own inguirles and investigations fo
locate the extent and nature of all existing utility services,

The Confractor rectifies any damage which ocours to such ulility services during
the works.

The Confractor informs the Project Manager of all existing services discovered
during the carrying out of the works.

{in respect of rail industry assets, the Confractor protects those assets on railway
owned/operated land in conjunclion with the appropriate standards set out by the
respective rail asset management authority (NR, LUL stc.)]

Details of utility services constructed and/or installed in or near the Site in
pursuant fo a confract between the QDA and a third party confractar in respect of
the London 2012 Programme are available 1o the Gondracior and included in
Appendix 38, To the extent that the actual condition or location of any such utility
services differ from the details included in Appendix 3B and such difference
girectly causes the Contractor o incur additional cost or to be delayed in the
progress of the works, the Confractor is, subject to the provisions of ciause 860,
entitled 1o a compensalion event, The Confracfor reclifies any damage which
ocours to such utility services during the works. The Contractor informs the
Project Manager of all such services encountered during the carrying out of the
works,

The Contractor complies with the requirements of any statutory undertaker(s)
and any protective measures agreed with the relevant statutory undertaker(s)
prior to the commencement of any aclivities.
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S$500 ADJACENT BUILDINGS, STRUCTURES AND PLANT

5505 Adjacent Not used
Buildings,
Structures and
Plant
Not used

NEC Project Information (Works) Template v 1.6.1
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PART TWO
SPECIFIC INFORMATION

WORKS INFORMATION - SPECIFIC REQUIREMENTS

NEC Project information (Works) Template v 1.6.1
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A200 SPECIFIC REQUIREMENTS FOR COMPLETING THE WORKS AND
THE USE OF THE SITE

A205 Introduction

A21) Access

A212 Logistics

A215 Contracitors
Parking

AZ220 Vehicular
Access to Site

A225 Pedestrian
Entry/Access to
Site

AZ30 Site Visitors

A235 Security

A237 Information
Security

This section of the Project Information describes the requiremeants and constraints in
the use of the Site.

The Contractor is allowed access to the Site on the access date(s) provided the
Contractor's site security proposals (see Section B200 (Secuwrity) of the Works
Information} and delivery management strategy (see paragraph B1035 {(Delivery
Management) of the Waorks Information) are accepted by the ODA [and, where
appropriate, formal applicalions are approved by the respective raill industry
assurance body].”

The Contracior complies with paragraphs B1031 1-B1034 of the Works Information
in respect of transport. The Contractor complies with paragraph B1035 (Delivery
Management} of the Works Information and complies with the ODA’s Delivery
Management System ("DMS") referred to therein.

Subject {o paragraph A220 of the Works Information the ODA prohibits parking
within the Site and/for on the Qlympic Park.

Where vehicular access is to the Site and/ar Olympic Park vehicles may only enter
through the main entrances 1o the Olympic Park via prescribed access routes from
the off-site logistics centre(s) and in accordance with the agreed bookings made and
restrictions specified on the DMS.

The Ceonfracior gives the Project Manager 48 hours prior writien notice of infended
deliveries and access requirements along with weekly and 12 weekly look ahead
delivery schedules for acceptance by the Froject Manager. 4

The Conlfractor complies with section B220 ( Security) of the Works Information in
respect of pedestrian entry/access 10 the Olympic Park and the Site,

The safety of visitors entering the Olympic Park and the Site at the invitation of or in
connection with the Confracior is the responsibility of the Confracior.

All visitors who enter the Olympic Park are escorted by a designated member of the
Contractor's personnel at all times (such person having, as a minimum, been
emploved on-site for more than a month). Where the works are scheduied o last for
a period which is less than a month, then a senior member of the Confracfor's
personnel accompanies all visitors,

The Contractor complies with section B200 of the Works Information in respect of
securily.

The Contractor acknowledges that the QDA places great emphasis on
confidentiality, integrity and availability of information and consequently on the
securily of the Olympic Park, the Site and the security for the Contraclor’s IT system.

The Contractor's IT systems at zll times provide a level of security which:

is in accordance with Good Industry Practice and law;

complies with the Security Policy;

meets any specific security threats to the Contractor's IT system; and

complies with ISOAEC27002 and ISOAEC27001 in accordance with paragraph B235

include here are any furiher project spedific stipulations that could affect the Confractor’s right of access.

The delivery management system may not be applicable to all contracts. The Project Manager is 1o lialss with the Logistics
Team to define the project spacific requirements in regard to the delivery management system.

NEC Project information (Works) Template v 1.6.1
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A240 Transport of
Personnel on Site

AZ45 Vehicle
Screening/
Examination

A250
Hoarding/Fences

AZS5 CCTV and
Boundary
Lighting

A260 Over Sailing
adiacent Sites and
Properties

NEC Project Information (Works) Templale v 1.6.1

below.

The Contractor ensures that the level of security employed in Providing the Works is
appropriate to the level expected of the ODA, there is a zero {olerance of the
following which must be reported to the ODA Immediately:

loss of integrity of ODA;

loss of confidentiality of ODA,

unauthorised access to, use of, or interference with ODA Data by any person or
organisation;

unauthorised access to network elements, buildings, the Sie and tools used by the
Contractor in Providing the Works;

use of the Contractor's IT system or Services by any third party in order to

gain unauthorised access to any computer resource or DDA Data; and

loss of avallability of ODA Data due to any failure or compromise of the Contractor's
security,

The Contractor develops, implemenis and maintains a Security Plan to apply during
the Provision of the Works which will be accepted by the ODA, tasied, periodically
updated and audited in accordance with the provisions of Appendix 12 — Security
Plan Provisions.

The Contracior uses the Olympic Park bus service provided by the ODA (see
paragraph B3055 of the Works Information) or other such arrangements as accepted
by the ODAfor transporiation of workers between the Site and the Olymipic Park
main access and exit points.

The Confractor provides all necessary transporiation for workers, visitors and
personnel from either transport interchanges andfor Coniractor designated pick up
points outside the Clympic Park to the Olymipic Park bus service pick up points at the
main Olympic Park access and exit points. The Coniracfor submits proposals for
such transporiation arrangements to the ODA for acceptance prior 0 transport
operations commencing.

Whilst ODA provide site wide services for contractors operating on the park the
Confractor will be permitted to make use of those services. ODA will notify the
Confractor in advance of changes or cessation of services. The Contractor 10 note
that from 1% January 2012 LOCOG will be the park-wide operator.

The Conlracior complies wilh Section B200 of the Works Information in respect of
vehicle screening and examination.

The Contractor complies with Section B200 of the Works Information in respect of
hoarding and fencing.

The Contractor complies with Section B200 of the Works Information in respect of
£OTY and boundary lighting.

The Contractor obtains the necessary prior written approval of adjoining owners to
the Olympic Park andlor the Site, occupiers of the Olympic Park and other
gonfractors on the Olympic Park whenever over-sailing by cranes is required during
the works and where such over-sailing affecis thelr respective interests. The
Contractor will not use over-sailing cranes if all appropriate prior written approvals
have not been obtained,

In response to a written request for over salling rights from other contractors on the
Clympic Park, the Contractor confirms in writing, within the period for reply to the
QDA'S Delivery Partner - CLM, the acceptance to grant such over-sailing rights and
executes an over-sailing permit. The Confractor declines a written request for over

-1
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A26% Flood
Procedures

A270 Working
adjacent to the
Rivers or Water

A275 Olympic
Grid

AZ80 Setting Out

A290 Health &
Safety

sailing rights where:

» the written request does not contain an appropriate level of detail sufficient
1o allow the Contracior to make a reasoned decision about the likely effects
on the Contractor of the over-sailing rights; and/or

« the Contractor has reasonable health and safety concerns which the person
seeking such over-sailing rights has not been able fo address 1o the
reasonable satisfaction of the Confractor.

The Coniracior follows the flood risk compliance procedures as outlined in the Code
of Construction Practice (CoCP) included in Appendix 24a.

Not used®

The Contractor ensures that surveys and selling out of the works and temporary
works for the Olympic Park gre all co-ordinated and aligned o a single, three-
dimensional {3D) reference grid known as the Olympic Grid. The Contractor
undertakes all survey related works in accordance with the latest revision of the
document entitted CLM-D0S03-GUI-OlympicGridUseBrief-v1.0 as set out in
Appendix 20.

The Employer and Profect Manager provide and maintain initial base stalions in
Olympic Grid for primary setling out at ground level within the Obmpic Park. The
Contracior checks existing base stations provided, relative to each other. The
Contracior reporls the resulis of these checks plus any arrors in the survey siation
descriptions to the Profect Manager.

The Contfractor sets out the works and takes all necessary sile measurements. The
Contractor is responsible for the accuracy of the setling out of the works and the sile
measurement. The Confracfor checks the sefting out of work by Others which might
substanfially affect his own works.

Prior to the commencement of the works the Contractor submits the propesed
method of dimensional setting out to the Project Manager for accepiance.

All works and deliverables data will be in Olympic Grid.
CDM Co-ordinator

The Client appoints the CDM Co-ordinator in accordance with CDM Regulations,
2007 who aftends a quarledy CDM Co-ordinator’s meeting ar‘raaged by the
Empfoyer] and submils on a monthly basis {on or beforg the 4" of the month) a
Report and HS&E Scorecard to report their performance in s;;eczfzc areas, in
accordance with the Employer's HSE on-fine reporting and record sysiem

The CDM Co-ordinator is [Arup. 13 Fitzroy Street. London W1T 4BQy}

This may not apply to all projects. If not applicable then delste and insert ‘Not Used’ in lieu of the texd above.
Where the Contractor does not appoint the CDOM Go-ordinator this bullet point should be deleted.

NEC Project Information (Works} Template v 1.6.1
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It is a requirement of the COM Regulations that record documentation in the form of
a Heafth and Safety File is handed to the Empfoyer and Profect Manager at
Completion of both Games Period and Legacy Period conversion. Completion
cannot be granted unless record documentation is handed to the COM Co-ordinator.
if the Contractor is the GDM Co-ordinator, the Confractor provides the Health and
Safety documentation and any other required documentation to the Project Manager.

General Obligations
The Contractor,

Submits on a monthly basis {on or before the 4™ of the month) a Report and
HS&E Scorecard to report their design activity performance in specific areas, in
accordance with the Employer's on-line reporting and record system®.

Submits on a monthly basis {on or before the 4™ of the month) a Report ar
HS&E Bcorecard o repori their site consfruction adclivily performance in
specific éireas, in accordance with the Employer’s on-line reporting and record
system.

Submits prompt and timely accidents, incidents, project health, safety and
snvironmentzd monitoring and reports by using the Employer's HS & & onvline
reporting and record system. ™

Provides Site induction courses which include Olympic Park and project
specific information where such information is provided io the Contractor by the
Employer or Project Manager. ™

Conducts an annual culture climale survey at an agreed time, using the survey
format specified by the Employer for at least 60% of the Confraciors and
Subcontractor's respective workforce. 2

Submit proposals for action to improve the 3 weakest areas identified in the
results of the relevant culture climate survey to the Project Manager within 6
weeks of the results of the relevant survey being availahle. 3

The Contractor uses reasonable endeavours to ensure that his subcontractors of any
tier co-operate with the Confractor in his obligations under this paragraph as
applicable to the subcontractor’s activities.

% Delete if the nrciect dees not include design on the part of the Contracior.

Delete if the Contractor will not be a Tier 1.

The Project Tean: must ase with the LM Heaith, Safely & Environment Tean t¢ determine and subsequently review
mionitoring arrangements, sccidents and incidents investigations and reporting strategies.

iy
-

Py
e
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Delete if the Contractor will not be a Tier 1.
Delete if the Contractor will not be a Tier 1.
Delete i the Contractor wili not be a Tier 1.
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A400 PROGRAMME

A405 Programme In accordance with the requirements of the Contract the Contractor includes

the following data in the programme; ™

» See ODA Construction Licence for details of ODA Step inrights

relating to programme and key milestones.

14
information then insert ‘Not Used' after the buliet point.
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PART THREE
GENERAL INFORMATION

WORKS INFORMATION - GENERAL ISSUES

NEC Project Information (Works) Template v 1.8.1
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B100 HEALTH,

B105 Obligations

B120 Health &
Safety File

B125 Health, Safety
and Environment
Plan

SAFETY AND ENVIRONMENT™

This section sets out the Information for the Confractor and all his subcontractors
of any tier {including consultants and designers} on the ODA’s requirements for
health, safety and environment.

The Gonfractor and al of his subconiractors of any tier as a reinimum, comply
with the requirements of the ‘Design and Construction Health, Safety and
Environment Standard Summary’ set out in Appendix 21 and Provides the Works
such as to ensure :

= The prevention of incidents, accidents and ill health and the promotion of
well being for everyone working on or affected by the works;

+ The provision of an occupational health service for their Clympic Park
workers {may be satisfied by use of occupational health service provided
by the ODA - refer to paragraph B3080 of this Works Information, Whilst
ODA provide site wide services for contractors opsrating on the park
SRM will be permitted to make use of those services. ODA will nofify
3RM in advance of changes or cessation of services. SRM to note that
from D1Jan2012 LOCOG will be the parkwide operator.);

s« The reduction of HS&E risk and impact through design, by identifying
options and evaluating them taking HS&E fully into account;

+« The reduction of waste by design and good practice - maximising re-use
and recycling of material arising from the works;

» The profection and enhancement of blodiversity and ecology on site;

« The development and maintenance of a positive HS&E culture,
throughout the supply chain and across the site, through effective
leadership and engagement;

+ The development and maintenance of a competent workforce;

From the start of the works on Site, the Confractor collates and assembles until
the Completion Date, the documents and information required by the CDM Co-
ordinator for the Health and Safety File. The Confraclor ensures the documents
and information held in the Health and Safety File is kept up to date. The Health
and Safety File includes environmeantal information. Completion is not granted
until the documents and information required by the CDM Co-ordinator for the
Health and Safety File has been provided by the Contractor.

The Heglth and Safety File information shall be submitted to the COM Co-
ordinator not later than 4 weeks before Completion. The COM Co-ordinator shall
review and comment, and the Confractor shall, where necessary, revise the
Health and Safety File to take account of the comments.

The Confractor ensures that "As Buillt’ or ‘As Found’ information is enfered info
the decument management system as soen as practicable,

The Confracfor collates and compiles Operation and Maintenance Manuals
{O&Ms) as set out in B1203 of this Works information.

integrated HS&E Plans are welcome, but the Contracior may develop separate
but mutually supportive HS & Environmental Management Plans.

The Pre-Construction Information in respect of the works is set out in Appendix
11.

8

The Project Manager must lizise with the Health, Safety & Environiment team o ensure thai this sechion is up fo date and

the bullet points are consistent with the most recent version ODA HE&E Palicy.

NEC Projedt Information (Works) Template v 1.6.1
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B130 Health &
Safety Executive

B13%5 Police
Regulations

B140 Inspactions

NEC Project Information (Works) Template v 1.6.1

Before the planned commencement of the works on Site, the Contracior ensures
the pre-construction information is incorporated into the construction phase plan.

The Contractor submits the construction phase plan to the CDM Co-ordinator for
comment not later than 2 weeks before the planned commencement of works on
Site.

The Contractor keeps the construction phase plan up to date and available on
Sile for inspection by the Employer andfor his reprasentatives andfor by the
CDM Co-ordinator andior by the ODA.

The Coniractor provides the Project Manager with copies of all documents and
corresporndence submitted to the Heaith and Safety Executive with regard to the
works.

The Confractor observes all government regulations including those regarding
the loading and unloading of vehicles on the public highway.

The Contractor permils perlodic inspections of the site offices, working areas
and/or storage areas by the Froject Manager andior CDM Co-ordinator andior
the QDA to enzble them to assess the suyitability of the Confractors fire
precautions and health and safety arrangements and to carry out any such
instructions necessary as a result of such inspections, at the Confractor’s sole
expense, Such inspections in no way relieve the Contractor of it's responsibilities
under this Contract or statute.

The Contracior ensures members of its personnel possess the relevant audit
experience 10 work with auditors identified by the Profect Manager to undertake
works audits when required by zudit schedule or in response to a significant
incident or for the purpose of the HS&E Scorecard validation.

-20 -
Page 170 of 210



L

s

B200 SECURITY

B201 Obligations

B210 Personnel
Security
Identification

NEC Project Information (Warks} Template v 1.6.1

This section sets out the ODA's requirements in relation to security.
The Confractor and all of his subconiractors of any tier:

+ Complies with the ODAs Personnel Security Identification reguirements
as set out in paragraph B210 of the Works Information; and

» Complies with the ODA's Access reguirements as set out in paragrach
B215 of the Works Information;

» Complies with the ODAs policies and procedures requirements as set
out in paragraph B225 of the Works Information;

« Complies with the QUA’s Information Security Policy and Data
Protaction Palicy; and

+ rovides reporting data and assessments.
Verification of Identity

Access to the Olympic Park site will be strictly controlled via issue of an Olympic
Park Site Pass (OPSP). Prior to issue of this pass to an individual, the
Corttragctor provides assurance to the ODA Inferface Manager that he has
verified the individual's identity to the degree required by the ‘Basic Check -
Annex B as detailed within Her Majesty’'s Government’s (HMG) Baseline
Personnel Security Standards - Cabinet Office, July 20086,

Where labour is required at short notice for short term specific tasks, the ODA
Interface Marager may, exceptionally, use his discretion to apply suitable and
sufficient alternative arrangements fo assure himself of the identity, character
and entitlement to work.

The Contracfor {and hig subcontraciors of any tier) collects and maintains the
following minimum information in respect of each person requiring access to the
Olyenpic Park or responsible for the certification of malerials destined for the
Olympic Park:

»  Full name and home address;

» Date of birth;

s National insurance Number;

* Employment history {past 3 years);

» Completed Criminal Convictions Disclosure application form (a copy of
which is available from Disclosure Scotland}; and

» EBvidence of enfitlement to work in the UK in accordance with the MMG
Baseling Personnel Security Standard (Cabinet Office, July 2006).

The Contractor reviews, assesses, verifies and records the information he and
his subcontractors of any tier collect in accordance with Annex B of the HMG
Baseline Personnel Security Standard and makes such information available to
the ODA Interface Manager in an electronic format suitable for integration with
the ODAs database, at least 5 working days prior o the relevant person
attending the Project Managers Site Introduction and the Corfractors’ Site
Induction {(conducted by the Confractor).

In respect of visitors to the Site, the Confractor complies with the ODArs
Security Operational Processes document a copy of which is available upon
rejuast from the ODA Inferface Manager .

Verification of Criminal Record Disclosure forms: after Start of
Employment on Site

Page 171 of 210



St

B215 Access
Olympic Park and
Sites
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The Contractor verifies 1 in 10 Criminal Record Disclosure forms. This process
is undertaken in accordance with Part It of the HMG Baseline Personnel
Security Standard should be iniliated by the Confractor prior to maobilisation,

The personnel of the Confractor and his subcontractor’s of any tier may, at the
ODA Inferface Manager discretion, be refused further eniry 1o the Olympic Park
should they subsequently fall Criminal Record Disclosure verification. The
Contractor Is responsible Tor implementing, managing and meesling the costs
associated with carrying oul the Criminal Record Disclosure verification
checks,

Additional Security Clearance requirements for Authorised Persons

The Contracfor identifies named individuals that carry out key security and
inspection duties for the Contractor including those authorised to cerify and
seal loads, voids and cavitles as ‘free from prohibited items’ across the
construction lifecycle from manufacture through logistics 1o finished
construction. These personnel may be subject {0 additional checks.

Limited Access Areas

Access to certain areas of the Olympic Park are subject 1o additional controls
including reguirements for contractors to hold higher levels of security clearance
and/or appear on lists of named individuals. The ODA Interface Manager
notifies the Contractor of these requirements as and when appropriate during
the provision of the works, and advises on the additional requirements, checks
and controls,

The Contractor provides {and will procure that his subcontractors of any tier
provide) the ODA Interfacs Manager with all necessary personnel information to
enable the Confractor, C and ODA {o conduct a joint security risk assessment
for all personnel requiring access o Limited Access Areas. Following this joint
risk assessment, some of the personnel of the Confraclor and his
subgontractor's of any tier may need to pass higher leveis of Government
vetting before access can be permitted or continued.

To the extent that any Counter Terrorist Check (CTC) or Security Clearance
(8C) is required (as determined by the joint risk assessment) the ODA
administers and is responsible for carrying out such checks and for mesting all
his properly and necessarily incurred fees and costs in carrying out such checks
{(excluding any associated costs of the Contractor, the relevant subcontracior
and the relevant persorn).

Access Control and Searching - Personnel

To gain access to the Olympic Park and the Site, all personnel must be in
possession of an Olympic Park Site Pass ("OPSF”). All OPSP's are subject to
the successful completion of the verification of identity process as described in
paragraph B210 of the Works Information. All personnel of the Contractor and
his subcontracior's of any tler altend an Project Managers Site Infroduction
hefore they are provided with a permanent OPSP. This process is managed
and administered by the ODA’s Defivery Partner - CLM. There will be no
charge to the Contractor for each initial OPSP issued fo the Contraciors
personnel or those of his subcontractors,

if a person forgets, misplaces or laoses an OPSP, such person goes through the
visitor access process, which requires verification of identity through the
production of a valid form of photographic identification, for example a passport,
driving Heence or other forms of agreed idenlification {(as oullined in the
induction documentation). This will result in the issue of a one day visitor pass
to the relevant person,

If a person loses their OPSP arrdfor their one day visitors pass mare than three
fimes in a year, such person may, at the ODA’s discretion, be refused access to
the Olympic Park. Visitor passes will be provided at no charge.
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When on the Olympic Park, OPSP or visitor passes must be ¢learly displayed at
all imes. Personnel refusing to display their OPSP {or visitor's pass}, or allow i
to be inspected, will be required to leave the Olympic Park Immediately and, at
the ODA’s discretion, may be refused future access to the Olympic Park.

For reasons of safety and securily the ODA’s Delivery Partner - CLM will, ai
various times, require some or all of the personnel of the Coniractfor and his
subcontractor's of any tier to submit to security searching and screening of
themselves and their possessions for specified, prohibited items listed at each
entry and exit point to the Olympic Park. Any refusal to participate in a search
will result in that person being escorted from the Olympic Park. Following any
such removal, the QDA may, at his sole discretion, refuse that person further
access 1o the Clympic Park,

Access Control — Vehicles

The ODA, through the Delivery Management System (DIMS’ - see paragraph
B3060 of the Works Information), requires vehicles to pre-register delivery slots
in order to ensure deliveries to the Olympic Park can take place safely, securely
and efficiently. Vehicles, their loads and supporting documentation must be
screened prior to entry into the Olympic Park either via arrangement with the
ODA’s security persannel or at one of the Logistics Centres (see paragraph
B3025 of the Works Information) fo ensure that access is granted in accordance
with the ODA's Security Operational Processes document {details of which are
available from the QDA inferface Manager on request).

Screening and searching of delivery vehicles and the personnel driving such
vehicles entering and leaving the Clympic Park is conducied by the ODAs
approved site security guards. A minimum of 10% of vehicles entering the
Olympic Park are searched.

Delivery vehicles and the materials being delivered through Logistics Centres
may also be screened and searched at those locations al the ODAs Delivery
Partner - CLM s discretion. The ODA may allow a supplier who has been
previously approved by the ODA 10 screen a vehicle and materials on the
ODA’s behalf,

No private vehicles are permitted on the Olympic Park or the Site.
General
The ODA is responsible for the security of the Olympic Park.

The Coniractor is responsible for the security of his Site within the Olympic
Park,

The Contractfor and his subconfractors of any tier comply with the reasonable
requests OF the ODA’s Delivery Partner - GLM for access to the Sile Tor the
purposes of carrying out security checks including perimeter fence patrols and
maintenance of the security infrastructure.

The Condracior does not position anything adjacent to the ODA’s outer
perimeter fence that could be an aid to breaching the integrity of that perimeter
fence (e.g. provide a climbing aid).

Contracior Responsibilities

The Contractor prepares and completes a Security Risk Assessment {*SRA”) for
the Site and the works and submits the results o the ODA’s Delivery Partrier -
CLM for acceptance at least one month prior {o commencing work on the SHe.
The SRA complies with any specific standards notified by the ODA’s Delivery
Partner - CLM to the Contractor.

The Coniractor provides the following security services in relation to the Site:

» Asset protection services within the Site (See Asset Protection below);
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+ Access Conirols as agreed with the ODA’s Delivery Pariner - CLM ;

« Site perimeler hoarding, sufficient to ensure the Conlracior complies
with his obligations under the Construction (Design and Management}
Regllations 2007 in relation to health and safety policy and the
Contractor's own assessed Site security needs; and

» Adequate CCTV and lighfing based on the Confractor’s own assessed
Site security needs.

The Contractor assesses and supplies his own Site ‘Command, Control and
Communication’ accommaodation requirements.  Any such facilities must be
capable of being connected o and integrated with the ODA’s Olympic Park
Command & Control system, details of which will be provided to the Contracior
by the QDA’s Delivery Partner - CLM on request,

Asset Protection

The Coniractor procures his guarding requirements from suppliers who are
accredited io the Security Industry Association for Security Guarding. The
number of guards required for the Sile is determined by the SRA underiaken by
the Contractor and is subject 1o the acceptance of the ODA's Defivery Pariner -
CLM. The Contractor is responsible for meeting all ¢cosis associgied with
appointing adequate Site asset protection.

No animals are allowed on Site unless praviously approved in writing by the
QDA's Delivery Pariner - CLM .

Access Control

The OQDA’s baseline requirements for access controt to the Site are proximity
cards, readers and turnsiiles/gates. The specific Orbit Access Control sysiem is
to be agreed between QDA Security, AM and SRM. Only reasonable specific
requirements will be accepted by SRM.

Asset Marking

The ODA sirongly recommends that the Confractor adopts ACPO endorsed
asset marking schemes as appropriaie.

Communications

The ODA has a centrally controlled security radio system for the Olympic Park
security operations, details of which are available upon request from the ODA
Interface  Manager. The Contractor operates his own construction
communication system for the Site which is capable of being connected to and
integrated with the ODA's centraliy controlled security radic systsm for the
Olympic Park ,

Compliance

The ODA implements & robust programme of security review, audits and
security peneiration testing o ensure compliance with the stendards and
policies identified in this Seclion B200 of the Works Information. The
Contractor co-operates fully with this compliance monitoring.

Void Certification

The Contractor certifies all sealed voids and cavities brought onio or fabricated
on the Site as being “clear from prohibited items” through a process of self-
cerification throughout the manufaciture, logistics and construction processes.
Voids in Plant for incorporation into the works by the Contractor, subcontracior
or supplier of any tier, are {o be certified as clear.

All members of the Contracfors void cerlification team will all need Counter
Terrorist Check (CTC) or Security Clearance (SC) the ODA administers and is
responsible for carrving oul such checks and for meeting all his properly and
necessarily incurred fees and costs in carrying out such checks {excluding any
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associated costs of the Confractor, the relevant subcontractor and the relevant
person).

The Confractor implements the ODA’s void certification policy and utilises the
Project Manager's procedure for managing the certification of voids.

The Contractor's self-certification is assured via an appropriaie quality
procedure and is subject to inspection by the ODA’s Deljvery Partner - CLM.

Risk and Incident Reporting

All security incidents or breaches of security as defined in the Security
Operational Processss dosument are reported by the Confractor immediately fo
the ODA Inferface Manager..

The Contracior establishes a Risk and Incident reporting scheme for review by
the ODA's Interface Manager that is consistent with the reporting requiremenis
as defined in the Security Operational Processes document.

A copy of the Security Operational Processes document is available upon
request from the ODA’s Inferface Manager .

Security Methoid Statements

The Coniractor submiis security method statements o the ODA’s Defivery
Partner - CLM detalling how the Coniraclor implements security practices in
respect of the Sile to comply with his ¢bligations as sel oul in this section B200
of the Works Information. Such methed stalements are subject o the ODAs
Delivery Partner - CLM's acceplance prior o the implemenlation of any such
practices.

Security of Information

The Contractor complies the ODA’s Information Security Pelicy and Dala
Protection Policy (a copy of which is set out as an Appendix 26 to this Works
information).
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This Section covers matters in relation to the management of the works not
already covered in Sections A200 and B100 of the Works Information

The Coniractor
*» co-ordinates,
*+ supervises and administers the works, including all sub-contracts,

» arranges and monitors a programme with each Subconfractor and
supplier, and

+ obiains and supplies information as necessary for co-ordination of the
works.

The Contracfor coordinates the works with other Olympic Park contractors.

The Confractor cooperates with and supports the ODA in the fulfilment of the
ODA’s aims and obligations as set out in the Clymple Park Code of Construction
Practice (see Appendix 24A). In addition, the Confractor complies with all the
obligations set out in the Qlympic Park Code of Construction Practice identified
as being the Confractor's responsibility on the table in Appendix 24B. The
Olympic Park Code of Construction Practice covers the following areas:

+ General Site Operalions — Working Hours, Layout and Site Appearance
+« Public Access and Transport Management

» Noise and Vibration

«  Air Quality

= Contaminated Land

=  Waste Management

+ Protection of Surface and Groundwater Resources

= Ecology

« Archaeology and Heritage

= Pollution Incident Control

The Contractor s responsible for the oco-ordination, supervision and
adminisiration of the works including managing and co-ordinating the interfaces
between all Subcontractors as may be necessary. The Confracfor arranges and
monifors a programme with each Subconiractor, supplier, local authority and
statutory authority as may be reguired and oblain and supply information as
necessary for co-ordination of the works,

The Contractor ensures that all Subcontractors undertaking elements of the
works or parts thereof (including, without limitation, the Confracfor's design) are
provided with copies of all relevant documentation including drawings and
instructions issued by the ODA’s Deaffvery Pariner — CLM which relate to or affect
ihe respective Subcontractors work.

The Contractor co-ordinates the works of any two or more Subcontractors in
connection with the Confractor's design wilh particular regard to the sequence
and selling out of such work and any conflicts which may arise as a
consequence of the detailed interpretation of drawings by operatives on Sife.

To the extent that the Confractor is responsible for the design of the works, the
Confractor supervises each element of the Confracfor's design, to ensure that
the design is being provided in a proper and timeous manner consistent with the
Accepted Programme and thereafter fo ensure that the work comprised in each
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element is being installed info the works in accordance with the design. The
Contractor allows for the employment of such suitably qualified and experienced
staff as may be required to provide such supervision.

In the event of any works causing or likely to cause vibration to the existing
structure, then those work activities will need to be pre-planned and carried out
in agreement with the ODA’s Delivery Pariner - CLM. If any cessation of
activities is required due to excessive vibration or noise inclusive, then the
Contractor stops work immediately and re-plans his work in agreement with the
ODA’s Delivery Pariner - CLM, such agreement shall not be unreasonably
withheld.

i access is required to any areas of an existing building in use outside the
Warking Areas or Site, the works are carmried out in @ manner and at times
agreed with the QDA’s Delivery Pariner - CLM. The Contractor gives 7 days
nolice to the ODA’s Delivery Pariner - CLM of the commencement of such
works. All such works are temporarily screened off during their execution.

The Conlractor is responsible for all necessary temporary measures, such as
dusiproof screening, sealing doors and windows and temporary ventifation
sysitem as appropriate in order to prevent dust from migrating from the Site and
prevent dust arising from the works from getling into adjacent areas.

The location and siting of any fume emitting devices adjacent to fresh air inlets or
ventilation plant is not permitted. The Contractor removes on a regular basis
accumulated dust and debris within the Site caused by the carrving out of the
works,

The Contractor reports immediately to the ODA’s Delivery Parfner - CLM any
suspected asbestos based materials discovered during demolition/excavation
works. The Comtractor avoids where possible disturbing such materials and
agrees with the ODA’s Delivery Pariner - CLM methods for taking a sample for
analysis and the measures required for safe removal.

The Contractor prevenis nuisance from smoke, dust, rubbish, vermin and other
sauses.

The Confractor prevents personal injury, death, and damage to the works or
other property from fire and conducts fire drills as requested by the ODA’s
Defivery Partner - CLM. The Contractor complies with the “Joint Code of Practice
on the Proteclion from Fire of Construction Sites and Buildings Undergoing
Renovation’, known as the Joint Fire Code, published by the Construction
Confederation and the Fire Protection Assoclation that is current at any particutar
time. The Confractor also complies with any guidance issued by the insurers of
the works, Site or adjoining properties.

The Contractor complies with any existing fire management system save that
local arangements may be entered inlo by the Coniractor subject to agreament
by the locat fire brigade.

The Contractor puts in place and complies with a fire management system which
shall be no less onerous than the requirements set out in the Joint Fire Code and
integrating with the Olympic Park fire safety plan as applicable.

The Coniractor is responsible for fire management and health and safety confrol
on the Site during the construction of the works.

The Contractor ensures that in the carrying out of the works, fire engine access
routes and fire exit routes {o all structures are kept unrestricted, clean and clear
at all times. The Contractor liaises with the Fire Officer to ascerfain the extent of
any such requirements.

The Contractor ensures that in carrying out the works, access to fire hydranis is
maintained at all fimes.

The Contractor participates in detailed discussions with the fire brigade and Fire
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Officers to ensure that interim arrangements for such access are maintained
during the construction phase. The Confracior copies the minufes of any such
meetings {0 the ODA’s Inferface Manager.

Smoking is not permitted on the Site or within the Olympic Park except in
designated areas that are managed to minimise any fire risk, and aveid
discomfort or health rigk 0 non smokers. The Contracfor controls these areas
and carries out regular inspections {o guard against the risk of fire.

The use of explosives is not permitted.

The Confracior prevents unlicensed discharge inte and damage of storm,
surface and foul water sewers and prevents the occurrence of pollution.

The Contraclor considers outlets under the following categories {in order of
increasing magnitude of cost),

«  CGround;
» River;
*  Sewer;

»  Site provided drainage system;
= Tanker to landfill.

Based on the water management practices employed by the Contractor differant
charges will be associated with each of the above categories (tanker to Jandfill
being the rost expensive). The Contractor Is made aware that each category
will have a volume threshold.

In order to comply with his obligations under the Olympic Park Construction
Code of Practice: the ODA has put In place an Olympic Park waste management
facility. The Gontractor:

+ Not used

= removes and segregates all rubbish, debris, surplus material and spoil
on a daily basis to the Sile waste segregation facility to keep and
maintain the Site and the works in a clean and tidy condition.

= removes and segregates all rubbish, dirt and residues from voids and
cavities in the works before closing up and sealing.

s insligates waste recycling on Site for the segregation of waste.
+ retains waste transfer documentation on Site for inspection.
= Not used.

Whilst ODA provide site wide services for contractors operating on the park the
Contractor will be permitted to make use of those services. ODA will notify the
Contractor in advance of changes or cessation of services. The Contractor to
note that from 1% January 2612 LOCOG will be the park-wide opsrator.

The Confractor is responsible for ensuring that the appointed Wasle
Management Contractor has all of the necessary raegulatory requirements In
place.

The Contractor is deemed 10 be the produgsr of any waste material arising from
the works and therefore complies with all relevant legislation.

Prior {0 any disposal of waste materials off Site, the Confracfor provides the
Project Manager with the following irdarmation;

= A copy of the carrier’s, Certificate of Registration under the Control of
Pollution {Amendmaent) Act 1989;
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» The management/disposal facility's Licence Number under Section 35 of
the Environmental Proteciion Act 1990 or section 5 of the Conirol of
Pollution Act 1974, and the name and address of the Licensing
Authority;

» In the case of Controlled Waste, a copy of the Transfer Note under
Section 34 of the Environmental Protection Act 1990 and Section 2 of
the Environmental Protection {Duty of Care} Regulations 1991; and

= In the case of Special Hazardous Waste, a copy of the Consignment
Note under The Special Waste Regulations 1996,

The Confractor implamenis a Permit to Work system, which incorporales the
Permit to Proceed system referred to in paragraph 8215 of the Site Information
and as set outin Appendix 34, for all the following activities:

s  Excavations and piling works;

= Work on all live services, including drainage;

*  Work on existing fire alarm, security and data installations;
»  Work on existing elecirical installations;

» Connections to existing setvices;

» Isolations of existing services;

» Hotwork;

=  Work of any nature which is likely {0 cause vibration within the arcas
surrounding the Working Areas, including those areas above and below
the Working Areas, particularly those relating to the use of Mechanical
breakers;

+»  Noisy work or work likely to cause disturbance to users of the remainder
of the building;

s  Work which may affect the use of the accsess roads;

» Al deliveriesiremoval of materials which may affect the use of access
roads/routes.

The Permit to Work system is operated in respect of any works carried out on
existing services (located inside and outside the Site) and other work forming
part of the works carried out by or on behalf of the Confractor outside the Site.

The ODA’s Defivery Partner - CLM operates a Site Wide Permit to Work system.
Written requests for Permits fo Work are submitted by the Contracfor to the
ODA’s Interface Manager at least ten {10} working days prior to the
commencement of the works identified above,

Any delays, obstructions or addilional cosis incurred by the Conlracior as a
resullt of compliance with the Sile Wide Permit to Work Syslem does nol
constitute a compensation event or otherwise nor entitle the Contracfor to a
change to the Completion Date or a Key Date.

The Contractor is not permitted to burn any malerial on She.

The Confractor complies with the requirements of the ‘Lifting Operations and
Lifting Equipment Regulations 1888°, i.e. LOLER and ‘Part 1 of BS7121 Safe
Use of Cranes’, e, B87121 in respect of the provision of cranes and the safe
control of crane lifting operations.

The overall control of crane operations reguires the appoeintmernt of the following
roles:
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» Crane Co-ordinator;

e Crane Appointed Person;
+ Crane Lifling Supervisor;
« Slingers/Signallers

The Confractor appoints the 'Crane Co-ordinator’ who takes responsibility for the
overall controd of Site crane lifling operalions and the overall logistics associaled
with Sile craneage.

The Confracfor appoints the ‘Grang Appointed Person’ who has responsibility for
the planning and control of the Contractor’s crane provision and/or liffing
operations on the Site. The ‘Crane Appointed Person’ co-ordinates and co-
operates with the Project ‘Crane Co-ordinator’. Co-ordination is principally via
atiendance at the weekly crane co-ordination meeling. The ‘Crane Appointed
Person’ complies with reasonable advice and Instruction given by the Project
‘Crane Co-ordinator’.

The Contractor appoints the 'Crane Lifiing Supervisor’ o supervise the control
for all crane lifting operations undertaken by the Confractor. The ‘Crane Lifting
Supervigor complies with reasonable advice and instruction given by the ‘Crane
Co-ordinator’.

The Confractor appoints sufficient numbers of ‘Slingers/Signaliers’ to provide the
necessary duties of slinging and signalling in respect to their crane lifling
operations. All Slingers/Signallers are easily identifiable by wearing a suitably
marked orange hi-viz vest which readily distinguishes them from other Site
operatives.

The Confractor and his Subconiractors when underfaking crane lifting operations
must submit a ‘Lifting Plan’ {i.e. a Heallth & Safety Method Staterment} identifying
their organisation and arrangements for the safe control of their lifting operations
and identifying the responsible person.

The Condractor ensures that all necessary lifting accessories (i.e. chains/strops/
brothers and other similar equipment) are supplied, used, maintained and
replaced as necessary for the entire duration of the works in accordance with
LOLER.

The Confracior is responsible for all temporary engineering works (e.g. crane
bases, grillages, holding down bolts, mast ties, mobile crane outrigger placement
and other similar equipment) design and verfication associated with the
provision and use of their crane(s).

Verification of temporary engineering works requires a third party engineer (L.e.
additional to the temporary engineering works design engineer) to verify the
{emporary works engineering design and engingering calculations and ©o-
ordinate the design with both the designers of the works and with the CDM Co-
ordinator

The Contractor is responsible for ensuring the co-ordination and safety of any
lifiing - operations using their craneage which, with their permission, are
undertaken by/or on behalf of any other contractor or person.

The Contractfor gives four weeks notice {o the ODA’s Inferface Manager of his
intention to bring any crane on Site and includes all relevant details including
dates and times.

The Contfractor is responsible for applying for all road closures, obtzining all
necessary licences and achering to all relevamt statudory requirements.

The Confractor adopis and implements working methaods to protect surface and
ground water from pollulion and adverse impacts including change e flow
volume, water levels and quality.
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Site drainage, including surface runoff and dewatering effluents, is discharged
o sewer or watercourse via the manifold system provided by the ODA.
Discharges are not permitted to sewer or walercourse for construction runofi or
dewatering effluent employing any other method. The Cornfractor obtains the
relevant permissions from the statutory undertaker as agreed with ODA’s
Defivery Partner - CLM r. Discharge to watercourses is only be permitted where
discharge consent or other relevant approval has been obtained.

Site drainage meets the effluent standards required by the statutory undertaker
or Environment Agency as appropriate. The Confractor provides and maintaing
sufficient treatment and any other measures as required o achieve these
standards. The Confractor provides unrestricted access fo the statutory
underiaker, the ODA and Employer.

The relevant sections of B56031: Code of Practice for Earthworks for the
general sontrol of site drainage and CIRIA Reports C532, C648 and C649 are
followed.

The Contractor obtains approval from the Environiment Agency and British
Waterways Board for plans of work that affect any surface or groundwater
resource.

The Contractor adopts the good working practices detailed in the Environment
Agency's Pollution Prevention Guidelines. Storage, handling, use, and disposal
of any potentially hazardous materials is in accordance with the refevant
statutory provisions and Health and Safety Executive (HSE) Codes of Practice
and (Guidance notes.

The Coniractor produces a splll response procedure for works belng undertaken,
and provides spill kits positioned in identified vulnerable areas. Briefings and
toolbox talks on the procedures are given to site personnel {0 raise awareness.,

The Confracior.

= complies with the ODA’s Construction Transpori Management Plan for
the Olympic Park primary routes and common areas;

« designs and arranges the layout of the Site to provide for segregation of
pedestrians and mobile plant and vehicles, and

= produces procedures for reversing activities.

The Contractor protuces a detfailed construction traffic management plan in
relation to the works when required by the ODA’s Dafivery Pariner - CLM fo
accord with the Olympic Park Code of Construction Practice, the ODA’s Logistics
Centre requirement and the ODA’s Delivery Managemert System as set out in
paragraph B2025 and paragraph B3060 respectively of the Works Information.

The Condracior's construction traffic management strateqy identifies:

« clear and designated traffic routes toffrom the Sile (with the agreement
of Local Authorities Highways),

» numbers and types of consfruction vehicles;

«  hours of delivery {inc large vehicles out of hours requirements);
« delivery booking regime {no waiting on surrounding roads);

+ holding and call up area.

The Contractor submits proposals for making deliveries via allernative means
such as by river and rail. Such proposals are submitted to the ODA's Delivery
Partner - CLM for acceptancs before implementation. The Contractor updates
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these documents during the course of the works.

The Contractor uses the QDA's Delivery Management System {DMS) to make
booking requests to deliver all materials, equipment and plant to the Olympic
Park (Refer also to paragraphs B1035 and B3060 of the Works Information). The
Contractar employs a delivery co-ordinator for the works to agree the timings of
all deliveries by suppliers to the Site with the QDA’s Delivery Partner - CLM.
Once a suitable delivery time is agreed, the Contractor's supplier dispatches his
delivery to mest that delivery time.

The Contractor routes all road deliveries to the Site via an off site logistics
centre(s), where delivery vehicles are checked by the ODA’s Delivery Partner -
CLM against the agreed DMS booking schedule and other requirements,
marshalled and security checks are undertaken prior to being despatched io the
Site. The ODA / ODA’'s Defivery Partner - CLM reserves the right to change pre-
agreed delivery hookings if necessary at any time. The location(s) of the off-site
ogistics centre(s) are situated adjacent to the main transport nefworks
approaching the Olympic Park.

The primary access point for road deliveries to the Olympic Park s the north
entrance to the Olympic Park, directly off the A12, The principle routes to the
Olympic Park are as follows.

» From the south-east of England, vehicles use either the A2 or the M20 to
approach the M25, and then travel anfl-clockwise around the M25 before
tuming south-west onte the A13, then anti-clockwise on the A406 and
finally approaching the Olympic Park via the A12;

»  Faor construction deliveries accessing the Olympic Park from south
Essey, the route used is via the A13, then anfi-clockwise on the A4086
and finally approaching the Olympic Park via the A12;

« Construction traffic from the east on the A12 is routed either clockwise or
anticlockwise on the M25 and then via the A13 approach or M1
approach to the Olympic Park respectively,

« Construction traffic from the north of England, the north-west and the
west of England approaches the Olympic Park clock-wise on the M25,
the M11 and the A12.

The ODA reserves the right to change the prescribed routes to the Olympic Park
at any time to meet the requirements of pravailing traffic conditions and road
works.

All construction traffic complies with the ODA's requirements for security and
marshalling.

The Contractor develops and implements a delivery management strategy and
plan to co-ordinate the delivery of the Contracfors suppliers’ materials,
equipment and plant to Site using the ODA’s DMS set out in paragraph B3060 of
the Works information.

The Condractor's delivery management strategy demansirates how they plan to
achieve 50% of all deliveries by weight by sustainable means and how he
monitors progress against this aspiration. In addition the Contractor's delivery
management strategy incliudes a forecast of deliveries 1o the Site profiled over
time. The Contractor monitors progress against this delivery profile, updates his
forecasts at regular intervals and provides the ODA’s Defivery Partner - CLM
and ODA with the updated information,

As part of the Confraclor's delivery management sirategy, the Contractor
provides the ODA’s Delivery Partner - CLM with 12 weekly look-ahead delivery
schedules followed by weekly delivery plans.

The Coniractor uses the DMS provided by the ODA to make booking requests
to deliver all materials, equipment and plant to the Site. The Cantractor employs
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a delivery co-ordinator for the works to agres the timings of all deliveries by
suppliers 0 the Site with the ODA’s Defivery Partner - CLM. Once a suitable
delivery time is agreed, the Confractfor's supplier dispatches his delivery to meet
that delivery time,

The Contractor is responsible for the necessary loading/unloading and
fransportation from their supply chains to the final point of use on the Site,
including obtaining any necessary consents and permissions for their deliveries
ang administering the booking of deliveries o the Site. The QDA is responsible
for the provision and overall administration of the DMS, including a vehicle
tracking system to monitor the movemenis of delivery vehicles in and out of the
Olympic Park, as well as the provision of off-site logistics centre(s) and any
marshalling, checking and security therein,

The Contracior co-ordinates and attends all necessary meetings fo ensure
integration of the works with all other conbractors within the Olympic Park. In
addition the Contractor liaises with adjacent contractors to ensure coordination.

Whilst ODA provide site wide services for contractors operating on the park the
Caontractor will be permitted to make use of those senvices. ODA will notify the
Contractor in advance of changes or cessation of services, The Contractor to
note that from 1% January 2012 LOCOG will be the park-wide operator.

Not used

The Contracior is responsible for installing sign boards for the Site.

Where Others require access to finished areas or make use of access ways prior
fo the Completion Date the Contracfor is responsible for agreeing schedules of
conditions with the Supervisor. In the absence of such schedules there shall be
no adjustment fo the total of the Prices for making good damage.

The Contractor takes particular care fo avoid damage to existing services,
electricily mains and all supports, wrapping, lagging or similar. Any damage t0
the mains or services are notified immediately to the ODA Interface Manager
and made good at the Contractors expense. The ODA Interface Manager
makes such amangements, as in his opinion are necessary, whether by the
employment of the Coniractor or otherwise to effect the repair of services. The
Contractor does not cut, isolate or otherwise interrupt any existing services that
are to be maintained without prior notification to and acceptance of the ODA
interface Manager

The Contractor Is responsible for adequately protecting the works up to Practical
Caompletion against the following:

« Damage arising from weather conditions;
« Consfruction operations;

«  Warping, distortion, humidity or other anvironmental conditions, which
would have an adverse effect upon the works,

»  Others.

The Contractor is responsible for maintaining the cleanliness of all highways
within the Site and at the access{es} to the Site throughout the duration of the
Confract.

The ODA is responsible for maintaining the cleanliness of all highways outsida
the Site but within the Qlympic Park. Any contamination of surrounding highways
by traffic from the Site is removed immediately at the Contracior's expense.
Refer o paragraph B3070 of the Works Information.

The Contractor provides and utilises wheel cleaning equipment at the Site
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entrancefexit(s) and maintains them In working condifion throughout the
construction period.

On receiving access 10 the Site the Contractor provides a schedule of condition
including photographic records for all areas of the Site and adjoining boundaries
relating to the works for acceptance by the ODA Inferface Manager and any
relevant parties. The schedule of condition forms part of the Site Information
identified in the Coniract Data.

The Confracior does not commence work uniil the schedule of condition is
accepted by the ODA Inferface Manager.

The Contractor does not use any portion of the Site for any purpose other than
that connected with the works.

In addition to holding an accreditation under the Considerate Constructors
Scheme, the Confracior develops and implemenis a8 'Good Neighbour
Construction Charter' for the Project.

The Cordractor pays all Fees and charges in connection with the ‘Considerate
Constructors Scheme’,

The Coniractor is required to operate a ‘good neighbour’ policy and with
particular regard 10 noisy operations, take into account the interests of adjacent
and nearby building users.

The Contractor takes all reasonable precautions whilst Providing the Works to
prevent or reduce nuisance or ingonvenience caused by noise to ocouplers of
adjacent properties and to the general public including ensuring all non-essential
mobile phone and radio usage on Site is prohibited.

The Coniractor is responsible for co-ordinating and maintaining local resident
and occupant liaison when Providing the Works with the aim of promoting and
maintaining excellent relationships with adjacent facility users, local residents
and the general public.

Lacal Community Liaison

The Contractor establishes procedures and implemenis methods of working in
accordance with the Glympic Park Code of Construction Practice. This includes:

» Being considerate to the needs of all those who are affected by the
construction process and of his impact on the environment. Special
attention to be given to the needs of those with sight, hearing or mobility
difficulties;

« Keeping the Site clean and in good order and ensure that the
surrcunding area is kept free from mud, spillage and any unnecessary
construction debris;

= Being a good neighbour by undertaking fult and regular consultation with
neighbours regarding Site aclivity from pre-start to final handover,
Provide site information and viewing facilities where practical;

 Being safe. All construction operations and vehicle operations and
vehicle movements to be carried out with care for the safety of passers-
by, neighbours and Site personnel;

+ Being accountable lo the public by providing Site contact details and be
available to deal with their concerns and develop good local relations;

The Contracior ensures that all of his staff. employses and workers and those of
his subconiractors dress and conduct themselves appropriately. In particular the
Contractor ensures those for whormn he or his subcontractor’s are responsible do
not make remarks, noises, gestures, movements or other similar acts that could
be considered 0 be racially, sexually or religiously offensive.
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The ODA Inferface Manager reserves the right fo ask the Coniractor to remove
any person/s found to be in breach of this requirement.

The Contractor chairs and minutes Subconiractor co-ordination mestings as
required with each, or combinations, of the Subconiraciors 10 review issues such
as progress, qualily, interfaces and co-ordination between Subcontractors. It
may be necessary for other members of the Project Team to attend and the
Coniractor aranges this as and when required. The Confractor informs the
Project Manager of all scheduled meetings. Representatives of the Project
Marrager may attend.

The Contractor issues all method statements to the ODA /nterface Manager for
information and includes:

« Qutline method statermnent (see paragraph B1058 of the Works
Information); and

Detailed mathod statemenis (see paragraph B1060 of the Works Information).
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The Contractor ‘s document control system is 4 Projects. The Contractor will provide 4 Projects training
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B2600 PUBLIC RELATIONS AND MEDIA*

*(The content of this section to be superseded by a forthcoming agreement relating the communications
mechanisms that will be used on the Orbit project though agresment between ODA, GLA and

ArcelorMittal)
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Working on the
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Games
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Communicating information regarding activity on the Clympic Programme is a vital
part of the Lorndon 2012 Programme and confraciors have a key role to play in
keeping the QDA informed and facilitating their communication with audiences
including lacal people, stakeholders, the media and members of the public.

The QDA is responsible for the delivery of the venues and infrastructure for the
London 2012 Programme {excluding the Orbit Project). The ODA sets out the
policies and procedures the Confractor complies with, These procedures cover
media relations, commuunity relations, marketing, site branding, filming and
stakeholder engagement which also covers the Orbit Project.

The ODA is responsible for implementing these policies and procedures;

The QDA’s Director of Cornmunications is responsible for external and internal
communications in relation to the delivery of the London 2012 Programme. His,
responsibility is delegated as follows to;

1. the QDA's Head of Media for all contact with the media and site
communications related to media issues, including the management of
media events on site, responding to media enguiries and to planning
communications in advancs;

2. the QDA's Head of External Relations for all contact with all external
slakeholders at a local, regional and national level and site
communications, related {o any issues that may have an impact on any of
these groups, particularly local residents, together with the collection and
internat distribution of this information;

3. the ODA’s Marketing Manager for all issues to do with marketing and
branding, both on site and at a corporate level;

4. the ODA’s Filming Manager for all filming and photography of the site
and, on site communications, aison with contractors o ensure smocth
ancess.

The ODA’'s Head of Media, Head of External Relations and Marketing Manager
comprige the ODA’'s Communications Team,

The CDA’s interface Manager issues to the Confractor the names, addresses
and telephone numbers of the members of the ODA’s Communications Team.

The Confractor works with the ODA’s Inferface Manager, the ODA’s Head of
Media and the ODA's Head of External Relations to coordinate day to day
communication on behalf of the QDA and the Employer { Ancelor Mittal).

All telephone calls, letters and emails from any stakeholder groups, including local
authorities, community and residents groups, received by the Confractor are
immediately referred to the appropriate member of the ODA’s Communication
Team and concurrently the ODA Interface Manager.

Any media enquiries received by the Confracfor are immediately referred to the
ODA’s Head of Media and concurrentty the ODA Interface Manager.
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Any marketing issues relating to the works are referred to the ODA’s Marketing
Manager and the Employer Ancelor Mittal.

In Providing the Works and to facilitate effective communications, the Confractor
provides a Communications Representative to act for themselves and their
respective Subconiractors. The Communications Representative is fo be in post
before the commencement of any works, It is not the ODA’s intention to stipulate
the number of persons (part or whole) that are required to fulfil this role.
Availability of the Communications Representative on a 24/7 basis is essential to
ensure effective communication particularly during emergencies.

The ODA provides an induction for the Communication Representative with his
Communication Team.

Informing the Employer’s Communications Team of significant phases and
parcels of work

To ensure timely communication, the Contractor, through his Communications
Representative, informs the ODA Communications Team at lzast 28 days before
the commencement of any of the main land preparation and construction activities
on sife, This information includes details such as the scale, nature and precise
location(s) of the work, the anficipated duration and staffing levels and any likely
impacts that may affect the local area and local communities including for
example activity that they can see or hear,

The Contractor through, his Communications Representative informs the ODA’s
Communications Team at least 28 days in advance of all of the details of any new
parcel of work within their wider programmae that is likely to have an impact which
may cause disturbance to the local community, for example piling or other
potentially noisy activity.

in both cases this is done by filling out the simple Contractor's Notification of
Works form and returning it to the ODA’s Communications team.
Not used

2. Weekly planning meeting for Communications Representatives

The ODA’s invites the Contractor’s Communication Representative to a regular
planning meeting to discuss the programme of works identifying communication
issues and opporiunities

4. Supporting the Employer’s stakeholder and public enquiries functions

The ODA's provides a 24/7 Construction Hotline which receives enquiries and
complaints by telephone, letter and email.

The Contractor supporis the QDA in responding to the public enquires and
complaints anel responding to requests for information from the ODA’s Head of
External Relations within 24 hours.

The ODA's Head of External Relations informs the Contractor and the ODA’s
interface Manager when the requests for information are paricularly urgent. The
Contractor responds to urgent enguiries within two hours.

The Contractor s represented at stakeholder and communily meetings where
appropriate, including potentially as a speaker.

The Contractor, through his Communication Representative where appropriate
and in close liaison with the ODA's Head of External Relations and the Interface
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Manager, follows through a complaint or engquiry referred to him to resolve and
initlates any necessary enforcement or comrective action. The Contractor advises
the ODA’'s Head of External Relations and the ODAs Interface Manager of the
outcome of action taken.

5. Helping arrange and support visits and filming on site

The Condractor facilitates access for visitors to the Site, as instructed by the
ODA’s interface Manager. The Contracior ensures the Site is prepared and safe
for visits; and provides a guide if instructed to do so.

Requests for visifs or access to the Site received by the Contracior, are passed
immediately to the appropriate member of the OBA’s Communications Team,

Requests to the Contractor to film or take photographs on the Site are directed
immediately to the ODA’s Head of Media. The Contractor does not allow filming
or photographic access to the Site without the specific agreement of the ODA's
Head of Media and Employer {Ancelor Mittal.}

6. Photographic record of work

The Contractor provides access for the ODA’s Filming Manager and filming
agencies. The ODA’s filming agencies will be filming on the Site every week
{ subject to agreement of the Employer Arcelor Mitlal.)

7. Lines of communication

The Confractor's Communications Representative helps fagilitate occasional
direct communication between the ODA’s Communications Team and other
members of the Contractor's team.

No less than four weeks prior to the starling date, the Contractor provides to the
QDA's Interface Manager

1. The name{s) and CV{s) of the proposed Communications
Representative(s); and

2. The site location, telephone numbers (landline and mobile), and email
addresses for the proposed Communications Representative(s) for use
both during and outside normal working hours.

This is an important role and the Communications Representative must have
sufficient authority to determine and initiate action on the Site should this be
necessary. The Communications Representative must have knowledge of the
works and be able to deal with public complaints in a sensitive manner.

The ODA's issues the Communications Representative with a Contractor Works
Brief template, and with ifs "No Marketing Rights Protocol for Suppliers,
Consultants and Contractors, which governs the use of the London 2012 brand.

The Confractor does not deal directly with the media without the specific
agreement of the ODA’s Head of Media

The Coriractor assists the ODA’'s Communications Team to implement Olympic
Programme wide marketing activity.

Approval for branding on Site can only be authorised by the ODA’s Marketing
Manager.
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Executed as a deed by the OLYMPIC
DELIVERY AUTHORITY by affixing its
common seal in the preserce of:

Executed as a deed by ARCELORMITTAL
ORBIT LIMITED acting by:

)
)

Director

Director/Secretary

Director

Direclor/Secretary

78
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ELVINGER, HOSS & PRUSSEN
AVOCATS A LA COUR

Olympic Park Legacy Company Limited
29-35 West Ham Lane, Stratford
London E15 4PH

United Kingdom

Luxembourg, [e] September 2010

O/Ref.. PH/ADA

Re: ArcelorMiital 8. A, - Guarantee
Ladies and Gentlemen,
{1} We have acted as Luxembourg counsel to ArcelorMittal S.A. (“AM”), a

société anonyme incorporated under the laws of Luxembourg, having its registered
office at 19, avenue de la Liberté, 1-1931 Luzembourg, registered with the Registre de
Commerce el des Sociétés of Luxembourg (the “RCS™) under number B 82.454 as to
matters of Luxembourg corporate law in connection with (1) a guarantee dated {e]
September 2010 among AM as Guarantor and Olympic Delivery Authority and
Olympic Park Legacy Company Limited (the “Guarantee”), pursuant to which AM
agreed to guarantee as primary obligor the obligations of ArcelorMittal Orbit Limited
(“Orbit”) under a construction Hcence dated [e] September 2010 among Olympic
Delivery Authority and Orbit (the “Licence™), (i) an agreement related to the Orbit at
Olympic Park, Stratford, London, dated [e] September 2010 among Olympic Park
Legacy Company Limited, Orbit and AM as Guarantor (the “Orbit Agreement”) and
(iii) a back to back agreement dated [e] September 2010 among Olympic Park Legacy
Company Limited, Olympic Delivery Authority, Orbit and AM as Guarantor related to
the Orbit Section 106 Agreement between Olympic Delivery Authority and London
Development Agency (the “Back to Back Agreement™).

) For the purpose hereof we have examined the following doecuments :
(i) an emailed scanned executed copy of the Guarantee;
(i1}  an emailed scanned executed copy of the Licence;
(i)  an emailed scanned executed copy of the Orbit Agreement;

(iv)  an emailed scanned executed copy of the Back to Back Agreement;

2, place Winston Churchill - B.P. 425 - L 2014 Luxembourg - T {3521 44 66 44 0 - F (352) 44 22 55 - www.ehp.lu
GEDEHETHES v
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(v}  acopy of the updated articles of association of AM as of 15 July 2009 (the
“Articles™):

(vi) a copy of an excerpt dated [e] September 2010 issued by the RCS with
respect to AM (the “Excerpt’™);

{vii}  a copy of the hist of authorised signatories of AM as deposited at the RCS as
af 29 July 2010 (the “List™:

Hap(viil) an electronic certificat de non-inscription d'une décision judiciaire
(certificate as to the non-inscription of a court decision) issued by the RCS
dated [] September 2010 (the “Certificate™) certifying that as of [e]
September 2010 no court decision as to inter alia the faillite, concordat
préventif de faillite, gestion comprilée, sursis de paiement, lguidation
Judiciaire, liquidation volontaire or foreign court decision as to faillite,
concordar or other analogous procedures according to the Council
Regaulation (EC) n®1346/2000 of 28 May 2000 on insolvency proceedings
{“Regulation 1346/2000™) is filed with the RCS in respect of AM.

Words and expressions used herein shall have the meaning given herein when
used 1n this opinion as defined terms.

The documents referred to under (1) to (vii)éasd are referred to as the
“Documents™ and the Documents referred to under (3) to (iv) are referred to as the

“Agreements”.

Except for the Documents, we have not, for the purposes of this opinion,
examined any contracts, instruments or other documents even if referred to or annexed
to as schedules or exhibits to the Documents entered into by, or affecting any of, the
parties or any other corporate records, unless expressly listed hereabove. We have not
made any other enquiries or searches (whether within this firm or otherwise), except as
mentioned herein.

We have made an enquiry on the website of the Bar of Luxembourg (Barreau de
Luxembourg) (www.barreaun.lu) on [e] September 2010 at [e] (CET) whether
bankruptey proceedings against AM have been filed with the court in Luxembourg. Our
enquiry showed that no such procedure had been filed to that time or was currently
pending before the court and this was confirmed by the delivery of the Certificates. We
have made a company search on AM on the website of the RCS on [e] September
2010. It should be noted that such enquiries are not capable of revealing whether a writ
has been served on AM but has not vet been enrolled with the court and thus we cannot
opine as to whether a writ has been served on AM but has not yet been enrolled with the
court. The file of the RCS as at the time of the search did not include a reference to a
pending liquidation procedure in relation to AM. It should be noted that notice of a

GEDL1879851v4
Page 194 of 210



gt

-3

winding-up order or a resolution passed may not be filed with the RCS immediately or
may, even though filed, not be published on the website of the RCS immediately. Thus,
we cannot opine as to whether any liquidation procedure has been initiated.

(3) The present opinion relates only to the laws of the Grand-Duchy of
Luxembourg (“Luxembourg™} as the same are in force and are construed at the date
hereof in prevailing published court cases and is given on the basis that it will be
governed by, and construed in accordance with the laws of Luxembourg. References to
any Luxembourg Authority are references to any governmental, official or judicial
authority or body in Luxembourg and references to a Luxembourg Court are to any
court having judicial authority in Luxembourg. We neither express nor imply any view
or opinion on and/or in respect of the laws of any jurisdiction other than Luxembourg,
and have made no investigation of any other law (inchuding without limitation the laws
or acts referred to in the Documents (other than as to the existence and capacity of AM,
Luxembourg law)) which may be relevant to any of the documents submitted to us or
the opinions herein contained.

(4)  For the purpose of rendering this opinion, we have assumed:

(a) The genuineness of all signatures, stamps and seals on all documents submitted
to us as originals or otherwise, the completeness and conformity to originals
thereof of all documents submitted to us as certified, scanned, faxed or e-
mailed copies, the authenticity of the originals of such documents and the
conformity to the executed originals of all documents examined by us in draft
form only and the conformity of the originals to the last drafts reviewed by us;

(b} Each of the respective parties to the Agreements (other than AM), is duly
organised and validly existing under the laws of the jurisdiction of its
organisation or incorporation and has full power, authority and legal right to
enter into, deliver and perform the Agreements;

{c) The Agreements have been duly authorised, executed and delivered by each of
the parties thereto {other than AM), and that the performance thereof is within
the capacity of such parties (other than AM);

(d) The Agreements constitute legal, valid, binding and enforceable obligations of
the parties thereto under the law to which the Agreements are expressed to be
subject and any other applicable law;

(e} The absence of any other arrangemepts between any of the parties to the
Agreements which modify or supersede any of the terms of the Agreements
and that the Agreements represent and contain the entirety of the transactions
entered into by the parties to the Agreements in or in connection with the
transactions conternplated thereby;

GEDIN879851v4

Page 195 of 210



-4-

43 All consents and authorisations required under the laws or regulations of any
jurisdiction (other than Luxembourg) for or in connection with the entering
into of the Agreements and the execution and enforcement of the obligations
under the Agreements have been obtained and are in full force and effect;

() All representations and warranties or covenants to the effectiveness of the
Agreements have been satisfied and complied with by all parties save as
specifically covered by the opinions given herein;

(h) The entering into the Agreements is in the best corporate interest of each of the
parties thereto and that the transaction is entered into by all parties with a valid
rationale and without the intention to defraud any creditors or third parties and
does not constitute a misappropriation of corporate assets;

(i) No foreign law adversely affects the opinions set out herein;

m None of the parties to the Agreements (other than AM, for the purposes of
opinion (5) (b)) has passed a voluntary winding-up resolution, that no petition
has been presented or order made by a court or any other competent authority
for the winding-up, dissolution, administration, bankruptcy or for the
submission of any such person to the procedures of bankruptcy (where
relevant), controlled management or receivership or any analogous proceedings
and no analogous proceedings under the law of its place of establishment or
meorporation or centre of main interest, as the case may be, or where it carries
on its business, have been taken in relation to it and no receiver, manager,
trustee or similar officer has been appointed in relation to it or any of its
respective gassets or revenues; "

k) All conditions precedent to the effectiveness of each of the Documents have
been satisfied and that each of the Agreements is in full force and effect;

(1) There have been no amendments to the Documents since our receipt of the
form delivered to us for the purposes of this opinion;

{m) No proceedings have been instituted or injunction granted against AM to
restrain it from entering into the Guaraniee, the Orbit Agreement and/or the
Back to Back Agreement or performing any of its obligations thereunder;

(n) The binding effect of the Agreements and/or other documents on the parties is
not affected by duress, undue influence or mistake and the Agreements have
not been entered into by any party in connection with money laundering or any
other unlawful activity;

(o) The terms used in the Documents (other than defined terms) carry the meaning
ascribed to them in vernacular English;
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() . The Articles have not been amended or rescinded and are in full force and
effect;
l {qQ) The Excerpt #s-and the List are up to date, complete and correct;
® The Certificate is true, accurate and up to date;
(s) AM has its place of principal management and its centre of main interests in

Luxembourg and has no establishment outside Luxembourg, in each case as
such ferms are defined in Regulation 1346/2000 or Luxembourg law, as
applicable; and

{t) The Guarantee, the Orbit Agreement and the Back to Back Agreement have
been signed on behalf of AM by Mr Davinder Chugh and Mr Bikham Agarwal,

{5y  As Luxembourg counsel to AM we have been requested to give our legal
opinion as to the capacity of AM to enter into the Guarantee, the Orbit Agreement and
the Back to Back Agreement, and as to the other limited matters set out below. In such
connection, and subject to the above as well as the reservations set oul below, we are of
the following opinion:

Due incorporation

(a) AM is a société anonyme (public company limited by shares),
validly {on the basis of the Excerpt) existing and duly mcorporated
and registered under the laws of Luxembourg.

Non-hankruptey

by Based solely on the Certificate but subject to the reservations in this
respect contained in section (2) and section (6) (ii) of this opinion
and with respect to Luxembourg, as of [e] September 2010, AM )
is not subject to insolvency proceedings (faillife) nor (ii) controlled
management {(gestion contrélée), nor (iii) has entered into a
voluntary arrangement with its creditors (concordat préventif de
faillite) and (iv) is not subject to a suspension of payments (sursis

de paiement).
Corporate Power
) AM has the corporate power to enter into and deliver the Guarantee,

the Orbit Agreement and the Back to Back Agreement and to
perform its obligations thereunder_and is bound in respect of ihe
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Guarantee, the Orbit Acreement and the Back to Back Asreement by
the joint signature of Mr Davinder Chugh and Mr Bikham Agarwal.

(d) The execution and delivery of the Guarantee, the Orbit Agreement
and the Back 10 Back Agreement by AM and its performance of its
obligations thereunder do not viclate or conflict with any
Luxembourg law, rules or regulation or the Articles.

(&) Assuming the obligations under the Guarantee, the Orbit Agreement
and the Back to Back Agreement to be assumed by AM are legal,
valid and binding obligations of AM under English law, their
obligations will be recognised by the Luxembourg Courts, to the
extent they have jurigdiction, as legal, valid and binding obligations
of AM, enforceable against AM in accordance with their terms.

Due execution

{H Each of the Agreements to which it is a party has been duly
executed on behalf of AM.

Enforcement

() The Guaraniee, the Orbit Agreement and the Back to Back
Agreement are in a proper form to be enforced under the laws of
Luxembourg,

(hj No stamp or registration or similar taxes or charges are payable in
Luxembourg in respect of the execution, delivery or performance or
to ensure the validity or enforceability of the Guarantee, the Orbit
Agreement and the Back to Back Apreemeni, except in the
circumstances set out under reservation (6) (iv) below or in the
event of a voluntary registration of the Guarantee, the Orbit
Agreement and/or the Back to Back Agreement with the
Luxembourg registration tax auvthorities.

(i) No recording, filing, registration, notice or other similar action is
required in Luxembourg to ensure the legality, validity, binding
effect, enforceability or admissibility in evidence of the Guarantee,
the Orbit Agreement and/or the Back to Back Agreement except in
the circumstances set out under reservation 6 (iv) below.

No withholding
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§)) AM is entitled to make all payments under the Guarantee, the Orbit
Agreement and the Back to Back Agreement without any deduction
or withholding in respect of any taxes in Luxembourg.

Chaice of law, jurisdiction

k) The Luxembourg Courts will recognise and enforce the choice of
English law as governing law for the Guarantee, the Orbit
Agreement and the Back to Back Agreement in accordance with EUJ
Regulation 593/2008.

) The Luxembourg Courts will give effect to the submission by AM
to the jurisdiction of the English courts in the Guarantee.

(m) A judgement obtained in the English courts under the Guarantee
would be enforced by the lLuxembourg Courts without re-
examination of the merits of the case subject to the provisions set
out in EC Regulation No. 4472001 inter alia on the enforcement of
foreign judgements or obtained in any of the territories of the
countries having ratified the Euwropean Convention of Brussels 1968
excluded from the scope of application of said EU Regulation or in
any country which has ratified the Lugano Convention 1988, each
as amended, on enforceability of foreign judgements in respect of a

judgement by such a court.
No immunity
() Neither AM nor any of its assets 1s entitled to any tmmunity from

suif, execution, attachment or other legal process in Luxembourg in
respect of any obligation under the Guarantee and/or the Orbit
Agreement and/or the Back fo Back Agreement.

(6)  The foregoing opinions are subject to the following reservations:

(i) The opiniens expressed herein are subject to all limitations resulting from the
laws of court controlled administration, liquidation, insolvency, reorganisation,
suretyship or similar law of general application affecting creditors’ rights;

(i)  Corporate documents (including, but not limited to, corporate resohitions, the
notice of a winding-up order or resolution and/or the notice of the appointment
of a recetver, manager, administrator or administrative receiver) may not be held
at the RCS immediately and that there may be a delay in the relevant notice
appearing on the file of AM;
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(iiiy  Powers of attomey or of representation or powers to act may not be held to be
trrevocable, and in particular as a result of bankruptey or similar collective
insolvency proceedings or court ordered liguidation of AM or of court
appointment of administrators or sequestrators, will be revoked as at zero hour
on the day of the relevant court order although they were expressed to be
irrevacable:

(ivy  Notwithstanding opinions (5) (h) and (i) above, if proceedings are brought in a
Luxembourg Court in connection with the Agreements, the court could order
that the Agreements be registered with the tax aunthorities. If the Luxembourg
Court were to so order a registration, an ad valorem tax may be payable in the
following circumstances:

a. If proceedings are taken against AM in a Luxembourg Court to enforce a
claim thereunder either directly in such court or, on the basis of a foreign
judgment, the claimant will have to register the Agreemenis and
reference in the Agreements to other agreements may also require the
registration of such other agreements, and an ad valorem registration tax
may be payable by the claimant. In case of acknowledgement of debt
contained m any document registered, the tax will be established on the
basis of the value of the claim evidenced by the relevant agreement at a
rate of 0.24%. No such tax will be payable if an enforcement 1s sought in
respect of a judgement within the scope of application of EC Regulation
No. 44/2601 inter alia on the enforcement of foreign judgments or
obtained in any of the territories of the countries having ratified the
European Convention of Brussels 1968 excluded from the scope of
application of said EU Regulation or in any country which has ratified
the Lugano Convention 1988, each as amended, on enforceability of
foreign judgements.

b. Any amounts paid by the claimant to the Euxembourg tax authorities on
the above basis by way of ad valorem tax are recoverable from AM, by
operation of Luxembourg law in case of success of the proceedings
mitiated by the claimant.

c. Tt is however possible for the plaintiff to institute bankruptcy
proceedings against AM, if other evidence could be produced to
demonstrate that AM was bankrupt and had ceased payments without
“having made any claim, or sought any award in the Luxembourg courts
against AM. Furthermore, the registration of a claim in a bankruptcy
procedure mm Luxembourg does not give rise to the payment of any ad
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valorem tax as aforesaid, provided the clann is not contested by the
bankruptey hquidator. If however the liquidator does contest the claim
and the plaintiff has to pay the necessary ad valorem taxes, the said taxes
would, if the claim is successful, be recoverable by the plaintiff out of
the liquidator’s fund taking priority over unsecured creditors.

(v}  Certain obligations other than payment obligations may not be the subject of
specific performance pursuant to Luxembourg Court orders, but may result only
in damages;

{(viy A Luxembourg Court may refuse to give effect to a purported contractual
obligation to pay costs imposed upon another party in respect of the costs of any
unsuccessful Htigation brought against that parly before a Luxembourg Court
and a Luxembourg Court may not award by way of costs all of the expenditures
incurred by a successful litigant in proceedings brought before a Luxembourg
Court;

{vii} Claims may become barred under statutory limitations period rules and be
subject to the rules of set-off or counterclaim;

{viii) Provisions in the Agreements providing that the termos thereof can only be
amended or varied or provisions thereof can only be waived by an insirument in
writing may not be effective. The consent of all parties to an agreement is
required to make any amendment thereof enforceable against these parties;

(ix} A contractual provision allowing for a deemed service of process or notification
of court order may not be recognised by a Luxembourg Court;

{x)  Obligations of the parties to indemnify the other parties for criminal penaliies or
fines imposed on such parties may be considered invalid and unenforceable
under Luxembourg law;

(x1)  Provisions having the effect of imposing and increasing any rate of interest or
other amount which may be payable on default or breach may, 10 the extent a
Luxembourg Court would consider such rate or amount excessive, be reduced by
such court;
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(xii) Any clause purporting, in case of avoidance or annulment of one or more of the
provisions or obligations confained in a document or agreement {the “Avoided
Obligations™), to maintain the validity of such document or agreement or of the
provisions or obligations contained therein other than the Avoided Obligations,
may not be upheld by the Luxembourg Courts;

(xiti) The Luxembourg Courts may require that any judgement obtained in foreign
Courts and enforcement of which is being sought in Luxembourg and any
documents tabled as evidence be translated into French or German,

(xiv) Except for those matters specifically addressed in this opinion, we express no
opinions to the accuracy of any representations and warranties in any of the
Agreements made by or conceming AM or whether AM has complied with or
will comply with any covenant or undertaking given by it therein;

(xv) A Luxembourg Court may stay procecdings brought in such court if concurrent
proceedings are brought elsewhere;

(xvi) A Luxembourg Court may refuse to apply the law of another jurisdiction if it 1s
deemed to be contrary to Luxembourg public order;

{(xvil) Where any obligations of any person are to be performed in a jurisdiction
outside Luxembeurg, such obligations may not be enforceable under
Luxembourg law to the extent that performance thereof would be illegal or
contrary to public policy under the laws of such junisdiction, and any security
expressed to secure the performance of such an obligation may therefore be
considered unenforceable by a Luxembourg Court;

{xviii) Enforcement of obligations may be invalidated by reason of fraud;

(xix} Where any party to the Agreements to which AM 1s a party is vested with a
discretion or may determine a matter in its opinion, Luxembourg law requires
that contracts be performed in good faith and consequently that such discretion
be exercised reasonably or that such opinion be based on reasonable grounds;

(xx) Any provision in the Agreements providing that any calculation or certification
is to be conclusive and binding will not be eflective if such calculation or
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certification is fraudulent or erroneous and will not necessarily prevent judicial
enquiry into the merits of any claim by any party thereto;

(xxi) Except as regards opinion (5) (h) and {j) above, we express no opinion as to
faxation;

(xxii) A Luxembourg Court may not give effect to a clanse purporting to determme the
date on which notice is deemed to have been made;

(xxiii} The provisions according to which the determination by an expert will be
binding on the parties is a valid provision, however the courts may not give
effect to such determination if the expert has in its determination commitied a
gross error (erreur grossiére).

(7y  This opmion is given on the basis that there has been no amendment to or
termination or replacement of the documents which we reviewed for the purpose hereof
and on the basis of laws of Luxembourg in force and as construed and applied by
Luxembourg Courts as at the date of this opinion. This opinion is also given on the basis
that we undertake no responsibility to notify the addressee of this opinion (or any other
person) of any change in the laws of Luxembourg or their construction, interpretation or
application after the date of this opinion or any change of circumstances occurring after
the date of this opinion affecting AM which may bave any bearing on this opinion. The
opinion is governed and construed in accordance with Luxembourg law and the
Luxembourg Courts shall have exclusive jurisdiction thereon.

In this opinion Luxembourg legal concepts are translated in English terms and not
in their origival French terms used in Luxembourg laws. The concepts concerned may
not be identical to the concepts described by the same English terms as they exist under
the laws of other jurisdictions.

This opinion is limited to the matters herein contained and 1s for the benefit solely
of the addressee set out above and may not be circulated to, or relied upon by, any one
else and it may not be quoted or referred to any public document, or filed with any
authority or other person without our prior writlen consent.

Yours faithfully,

Elvinger, Hoss & Prussen
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COMMERCIALLY CONFIDENTIAL

DRAFT HEADS OF TERMS ~ REVENUE SHARING ARRANGEMENTS
27 September 2010

THE GREATER LONDON AUTHORITY of City Hall, The Queen’s Walk, More
London, London SE1 2AA ("GLA");

OLYMPIC PARK LEGACY COMPANY LIMITED (Company Number 06900359)
whose registered office is at 29-35 West Ham Lane, Stratford, London E15 4PH
{(*OPLC");

ARCELORMITTAL ORBIT LIMITED (Company Number 7208366) whose
registered office is at 7" Floor, Berkeley Square House, Berkeley Square, London
W1l 6DA ("ArcelorMittal"); and

parties”}

Overview

The design for a new permanent visitor attraction in the Olympic Park “the
ArcelorMittal Orbit” (“the Orbit”) was created by the Artist (“Design”) and has
been exclusively licensed to the GLA and will be constructed by ArcelorMittal.

The GLA is sublicensing the IP rights in the Orbit to LOCOG during the Olympic
and Paralympic Games in 2012 ("Games”) and to OPLC {50% of which is owned
by the GLA} after the Games, One aspect of such licensing to OPLC is for the
purpose of granting merchandising rights in the Design {or for allowing the
operating company that will be appointed to manage the Orbit to grant such
rights ("the Operator”)) ("Merchandising Rights”).

These heads are intended to set out the arrangements which will govern the
sharing of revenue from the Merchandising Rights ("Merchandising Revenue”).
They are strictly subject to contract (“"Revenue Sharing Agreement”)} and are not
legally binding between the parties.

Principles

4.

4.1

4.2

The parties recognise the importance of the following principles:

the ongeing importance of the Artist in the creation of the Design and the
realisation of the Orbit.

acknowledging the Artist’s role by sharing in agreed revenues arising from the IP
in the Design.
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4.3 the Artist’s role in maintaining the artistic Integrity of the Orbit and in the related
merchandising.

4.4 The requirement for the Orbit to reasonably maximise its commercial potential in
order to meet the demands of; its construction loans, its significant and requisite
Operator capital investment to bring the facility up to a non-Games-operable
standard, its significant ongoing maintenance costs and its significant general
operating costs.,

4.5 OPLC will be granted a sub-licence of the IP in the Design under a separate
agreement, for all the categories of IP related revenue listed below.

4.6 OPLC will have exclusive use of all trade marks and domain names incorporating
the name “Orbit” and rights in the overall shape, appearance and/or design of
the Orbit including, without limitation, copyright and design and image rights,

4.7 CPLC shall be responsible for and shall, in accordance with the terms of the
Revenue Sharing Agreement, conirol, the licensing arrangemenis and the
collection of IP Revenue.

Period

5. The Revenue Sharing Agreement shall be for a period equal to the operation of
the Orbit by OPLC.

6. The parties shall review in good faith the revenue sharing arrangements not less
than six months before the end of the Initial Period.

Approvals

7. A Brand Review Board shall be appointed as soon as reasonably possible after
the commencement of the Revenue Sharing Agreement and shall include at least
one representative of each of the parties.

8. The Brand Review Board shall meet at times and places to be agreed between

the appointed representatives (but no less than twice every year) in order to
discuss and agree, having regard to the general principles set cut above, the
specific principles for the exploitation of the Merchandising Rights and the
manner in which merchandising products shall be developed and marketed, This
shall include approving the use of specific images, product categories, setting
royalty and licensing charges, determining what if any degree of attribution for
the Artist is appropriate for any category, agreeing policy for policing
infringements and for granting merchandising sub-licences. Recognising the
fluctuating and sometimes opportunistic nature of the business OPLC shall have
the right to convene meetings as shall be reasonably required and with
reasonable notice to all parties.
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The decisions and proposals arising from Brand Review Board shall be set out in a Brand

Guide. Any exploitation of the Merchandising Rights in accordance with the Brand
Guide shall not require any further approval from any of the parties. It is
recognised however that certain categories are unlikely to be an appropriate
subject for such treatment and will require the express prior consent of the Artist
on a case by case basis, namely anything within Revenue Category B and those
commercial uses within Revenue Category A, for example in computer games,
which offer considerable scope for damaging and distorting the branding image of
the Orbit.

Categories of Revenue

9.

10,

11.

12.

Category A licensing income means licence fees, rovalties or other Income
arising from the use of the name or image of the Orbit in films, television
programmes, adverfising and print media, gaming and other new media
activities which translate the image of the structure into different forms.

Category B licensing means that relating to high quality, top-end products
{with an individual retail sale price in excess of £100 subject fo yearly increases
in line with RPI) such as maquettes, jewellery, limited edition artwork and other
exclusive ranges as may be agreed and developed. It is anticipated that
Category B licensing income will derive from licence fees or royalties paid by
manufacturers.

Category C licensing means as permitted under the Operator Agreement and
relating to standard, reiatively low-end branded products (with an individual
retail sale price of less than £100 subject to vearly increases in line with RPI)
which are designed in the shape of the Orbit or bear an image of the Orbit and
are anticipated to include t-shirts, mugs, pencils, key-rings, and postcards. Itis
anticipated that Category C licensing income will derive from a royalty paid by
the Operator based upon the retail purchase price of the products.

Operator Agreement means a single arrangement entered into with the
Operator {or such other party as may be agreed by the Brand Review Board) for
the licensing of all Category C products.

Revenue Sharing

13.

The Net Merchandising Revenue {as defined below) shall be shared between
OPLC, ArcelorMittal and the Artist in the ratio 1:1:1 for the Operational Period
(as defined in the operational agreement between OPLC, ArcelorMittal and
ArcelorMittal SA dated [ 1 2010 (the "Operational Agreement"))
together with a further period of 10 years after the expiry of the Operational
Pericd (altogether the "Initial Period™). After the expiry of the Initial Period the
Net Merchandising Revenue {as defined below) shall be shared between OPLC
and the Artist in the ratio 2:1.
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15.

16.

16,1

16.2

16.3

16.4

16.5

16.6

16.7

16.8

i7.

COMMERCIALLY CONFIDENTIAL

During the Operational Period, OPLC's and ArcelorMittal’s share of the Net
Merchandising Revenue shall he deemed "Revenue" for the purposes of the
Operational Agreement and shall be treated accordingly. For the remainder of
the Initial Period ArcelorMittal’s share of the Net Merchandising Revenue shall be
paid into a bank account nominated by ArcelorMittal.

Net Merchandising Revenue means the gross licence fees, royalties or other
income arising directly from the exploitation of the Merchandising Rights in
Categories A, B and C less any Directly Associated Costs.

Directly Associated Costs means:

All costs incurred in connection with the registration and/or maintenance of the
IP in the Design and the name,

All costs incurred in connection with the licensing of the Design (including rights
clearances and image creation) and recovery of payments in connection with
such licensing, including without limitation legal costs,

Where applicable in relation to Category C (subject to agreed arrangements for
the licensing and sourcing of products in accordance with the Brand Guide) all
direct costs attributable to the manufacture and supply of the products including
{(but not limited to) import duties, transportation charges, shipping costs and
insurance charges.

Any relevant taxes or government levies,

Any costs charged by the Operator directly attributable to the licensing including
without limitation facility fees for private use of the Orbit and loss of revenue in
the event that the Orbit needs to close for filming.

Those incurred by OPLC in connection with dealing with an alleged infringer of
the IP in the Design of the Orbit or dealing with any allegation of infringement
of third party IP rights including without limitation any damages, payments in
settlement of litigation and royalty payments.

Any rebates or credits actually given by OPLC to the relevant licensess,

Any discounts, shrinkage, loss or other factors which impact on the overall cost
of the stock items being sold.

The Net Merchandising Revenue shail be paid on [ TBC ].

Other Rights

18.

OPLC shall procure that ArcelorMittal shall be entitled to purchase 50 items of
Category B merchandising at cost per annum and to use such items as it deems
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appropriate. However, ArcelorMittal may not offer any of these items for sale
{other than where the sale proceeds are to be donated to charity).
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