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Hertfordshire County Council
Croxley Rail Link ('the “Link”)

Framework Heads of Terms for Agreement

between Hertfordshire County Council (HCC), London Underground Limited {LUL)

and Network Rail Infrastructure Limited (Network Rail)

Preamble

The promotion will be joint between HCC and LUL (“the Joint Promoters™).

The Order will include the following:

Works powers to construct, operate and maintain the works and structures, including
the connection with LUL's existing Metropolitan line, the new viaduct and the new
railway laid on the former branch line, the connection to the existing rail network south

of Watford High Street station and the alterations to the network.

Ancillary works powers to carry out and maintain other smaller works related to the
main works, including electrification and signalling works, means of access, works
altering the position of any existing utilities apparatus, landscaping or other works to

mitigate the effects of the main works, and the new stations.
Any works in streets.

Powers to acquire land permanently (and rights in land) including powers to acquire any
third party land which is required for the railway. This would include land required for

the new viaduct structure.
Powers to use land temporarily.
Compensation where land or rights are acquired permanently or used temporarily.

Miscellaneous powers:

(i) Transfer of powers: The general transfer powers will enable the on-network
works and powers to mainfain to be ftransferred to Network Rail once
constructed, and the other works and powers to maintain to be transferred to
LUL.



(i) Planning permission.

(i) Other powers including other powers to charge fares, operate and use the
railway, deal with trespass and any other matters thought appropriate for this

particular railway.

(iv) Protective Provisions including the Environment Agency and British Waterways
and Network Rail and LUL.

The Order may also include:

1.1

1.2

1.3
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Compulsory powers over the existing Network Rail branch line: for the purpose of

extinguishing any third party rights.

Works for stabling: If it is decided that Watford Metropolitan line station and the track

serving it are to be used for the stabling of trains.
The Application and the Order

The draft form of the Order and the plannihg conditions to be submitted to the Secretary
of State for Transport as part of the Application to be in such form insofar as it affects
Network Rail's network as has been agreed with Network Rail and is to incorporate a

Protective Provisions Schedule to protect Network Rail’s operational railway.

To the extent that the Secretary of State does not incorporate the Protective Provisions
Schedule in the Order, the parties agree that the Protective Provisions Schedule is to be
deemed to be incorporated within the Order and, as between HCC, LUL and Network

Rail, is to apply and have effect accordingly.

In consideration of the HCC and LUL's assurances in paragraphs 1.1 and 1.2, Network

Rail is not to object to the Application.
Works on Network

The works fo be carried out on Network Rail’s operational network to create the Link (the
‘on-network works’ which will be defined in an agreement between the Joint Promoters
and Network Rail) are within the scope of Network Rail’s existing statutory powers and
permitted development rights will be included in the Order. The construction of these
works will be funded by HCC and procured and carried out by the Joint Promoters (on
terms to be agreed between them) under the powers of the Order, in accordance with the
protective provisions for Network Rail and appropriate asset protection agreements, but
(where they are to be operated by Network Rail) will vest in Network Rail.



2.2

3.1

3.2

4.1

5.1

In so far as third party land is required by the Joint Promoters for construction worksites
or construction access to undertake the on-network works, provision will be included in
the Order and the Joint Promoters will exercise the powers of the Order to procure this.
In so far as Network Rail reasonably and properly requires any new permanent
maintenance access to the Network Rail network as a consequence of the construction
of the Link, the Joint Promoters will also secure the same and vest such rights in Network
Rail.

Amendments to Order and Draft Planning Conditions
HCC and LUL agree that following submission of the Application they shall not:—

3.1.1 propose any new draft planning condition or a modification to any draft planning
condition or the Order relating to, or in any way affecting Network Rail's property,

or the operation of Network Rail's railway network; or

3.1.2 accept any such new draft planning condition or a modification to any draft
planning condition or the Order relating to, or in any way affecting Network Rail's
property, or the operation of Network Rail’s railway network put forward by any
third party except where this is required by the Secretary of State

without Network Rail’s consent.

The Joint Promoters shall consult Network Rail regarding any new or modified draft
planning condition proposed by the Secretary of State as to the proposal's consistency
with the arrangements anticipated by these Heads, any of the related agreements and
the protective provisions Schedule and as to its general acceptability; and the Joint
Promoters shall pass on any Network Rail representations to the Secretary of State in.

regard to these matters.
Future Agreements or Undertakings

The Joint Promoters will not without the consent of Network Rail enter into an agreement
or undertaking in connection with the Link which relates to, or in any way affects, Network
Rail's property or the operation of Network Rail's network except in a case where
Network Rail is already obliged to give consent to the matter in question under any other

contractual or statutory provision.
Requirements for Network Rail Consent

For the purposes of paragraphs 3 and 4 the consent or approval of Network Rail is not to

be unreasonably withheld or delayed and shall be given in writing in accordance with an



5.2

6.1

6.2

6.3

6.4

6.5

Approvals Programme, the details and deadlines for which to be drawn up before the

Application is made.

Provision is to be made for timescales for approval (recognising the time constraints
which will apply in the run-up to and during the inquiry) and for deemed approval if no

consents are received.
Related Agreements

The parties shall negotiate with one another with a view to entering into the following

related agreements:

6.1.1 a property agreement reflecting the terms of the Property Heads of Terms

between the parties;

6.1.2 asset protection agreements to facilitate the safe management of the works
carried out by the HCC and/or LUL on Network Rail's operational network or

interfacing with such network; and

6.1.3 a connection agreement with LUL to govern the maintenance and operation of
‘that part of the Link where the new alignment connects to Network Rail's DC

Lines.

In addition Network Rail will negotiate a track access option with LUL to allow the LUL
Metropolitan Line services to operate from a new junction onto Network Rail's DC Lines
to Watford High Street and Watford Junction stations and any necessary agreement
required (in addition to an access agreement with the relevant SFO TOC) to allow use of

those stations by LUL.

The agreement contemplated by these heads and the property agreement referred to in
paragraph 6.1.1 will be entered into prior to application for the Order, and the other

agreements as soon as reasonably practicable following the making of the Order.

Any asset protection agreement entered into with HCC in accordance with paragraph 6.1
will be based on the template asset protection agreement approved by the Office of Rail
Regulation subject to such modifications as may reasonably be required by any of the
parties to reflect the special circumstances of the project. Any asset protection
agreement entered into with LUL will be in the terms settled by Network Rail and LUL in
accordance with the reciprocal principles memorandum entered into by LUL and Network
Rail in June 2009.

In the event of inconsistency between any of the provisions of a related agreement and



6.6

7.1

7.2

7.3

8.1

the provisions of the protective provisions schedule (other than so much of the protective
provisions schedule as relates to claims of train operators), the provisions of the related

agreement are to prevail.
Where the protective provisions provide for the Joint Promoters to pay to Network Rail -

6.6.1 costs incurred in, or by reason of the maintenance of works or property vested in
Network Rail;

6.6.2 additional costs incurred in constructing or altering Network Rail's property by

reason of any specified works vested in Network Rail, or

6.6.3 costs incurred by reason of the failure of any specified works vested in Network
Rail

that obligation is only to apply to costs which would not be recoverable either by any

access agreement with train operating companies or by any other mechanism.
Network Rail's Obligations

All obligations under the Agreements contemplated by these Heads and any consent,
approval, assistance or agreement required to be issued, given or entered into by
Network Rail are subject to Network Rail's compliance with any relevant statutory
requirements (including the requirements of Network Rail's Network Licence) and any
obligations to which Network Rail is subject under railway operational procedures.

Network Rail will take forward any operational railway procedures required in connection
with the on-network works or the Order Works. These are network change, to include
safety management and vehicle acceptance, and,( station change and any other

processes identified.

Nothing in these Heads is to require Network Rail to give any consent, approval,
assistance or agreement which would be contrary to the safety and efficient operation of
its network and the safety of persons or property on or near its network, and Network Rail

is to retain sole discretion in relation to safety issues.
Costs

HCC to pay Network Rail's costs and expenses (including legal, surveying and
engineering costs, internal administrative overheads and disbursements) properly and

reasonably incurred by Network Rail in providing assistance to HCC and LUL:



9.1

10.

10.1

10.2

10.3

8.1.1 in relation to the Application and in connection with or in consequence of the
preparation for any appearance by Network Rail before the Inquiry in so far as
Network Rail is asked to appear by the Joint Promoters;

8.1.2 in connection with the preparation and negotiation of these Heads and any
Related Agreements and other agreements which Network Rail enters into at the

request of the Joint Promoters or either of them; and
8.1.3 intaking forward any operational railway procedures to facilitate the scheme.

Power to transfer the Council's undertaking

Except in the case of LUL, HCC is not to transfer any of its functions under the Order to a
transferee insofar as they affect Network Rail's network without the consent of Network
Rail, such consent not to be unreasonably withheld, and HCC covenants in favour of
Network Rail that prior to any such transfer HCC is to procure a direct deed of covenant
from the transferee in favour of Network Rail to observe and perform such of the
obligations of HCC under the agreement contemplated by these heads of terms as relate
to the exercise of the functions which have been transferred and on the unconditional
delivery of the deed HCC to be released from any obligation under the agreement
contemplated by these heads of terms which relates to the functions so transferred save
in respect of any antecedent breach or save in respect of obligations due to be performed
prior to the date of such covenant which shall rémain the obligation of HCC.

Co-operation, Support and Pubilicity

The Joint Promoters and Network Rail to co-operate with each other and act in good faith
{o enable each party to discharge its duties and to secure the promotion of the powers to
be conferred by the Order and accordingly will respond promptly to requests properly
made by the other for information or assistance, and in relation to sign off ofzproposed

engineering works.

Network Rail to provide the Joint Promoters with such support as appropriate to the
Order application insofar as it relates to Network Rail's network including if required, in
negotiation with third parties and at public inquiry by way of witnesses and or written

evidence.
The parties will establish a common policy and protocols with regard to:

(a) the parties dealings with the media in relation to anything having a bearing on the

promotion of the project;



(b) noise and vibration and matters in the ES and

(c) all other communications relating to the promotion of the project made available

to the general public by either party.

10.4 No party is to issue any press release or make any public announcement in relation to
the matters contemplated by the agreement arising from these heads of terms or any
related agreement without the prior written consent of the others (such consent not to be
unreasonably withheld or delayed) as to both the content and timing of the issue of the

press release.
11. Status of Heads of Terms

11.1  These heads of terms are not legally binding.

The parties agree these heads of terms dated OX / 04 / 2011:

Signed on behalf of Hertfordshire County Council

.................................... S

Signed on behalf of London Underground Limited

Signed on behalf of Network Rail Infrastructure Limited









2.1

2.2

2.3

Decision to Proceed Post Award of the TWA Order and certainty of Funding

Subject to:

(a) the TWA Order being granted (on terms sufficient to enable viable delivery and
operation of the Link in accordance with the PRS and Business Case);

(b) the Council obtaining the requisite funding;

(c) LUL entering into an access option with Network Rail to obtain frack access rights
over the On-Network section of the Link, unless the Council is content fo begin to

implement the Link without such an option in place; and

(d) unless otherwise agreed between the Parties, approval being obtained for ciosure of
the Metropolitan Line to Watford Met Station to passenger traffic

the Council will;

2.1.1 unless otherwise agreed with LUL, exercise the powers of the Order to acquire
the land required for the construction, maintenance and operation of the Link,
other than the disused railway which will be transferred from Network Rail in
accordance with the terms of the Network Rail Property Agreement; and

21.2 lead the procurement of the construction of the works to be included as
Scheduled works in the Order (“the Order Works”) to meet the requirements of
the PRS and in accordance with the Procurement Strategy and the related
agreements identified in paragraph 4 below (and in particular the design and

delivery agreements).

Subject to 2.1(a) to (d), if LUL reasonably considers it requires additional rolling stock to
operate the agreed service levels set out in the PRS, LUL shall procure at the lowest cost
reasonably obtainable at the time such necessary additional rolling stock (the ‘new rolling

stock’) in accordance with the Procurement Strategy.

The Parties acknowledge that the Council will be responsible for funding (or procuring the
funding for) the Link and the new rolling stock. The Council acknowledges that neither
TfL nor LUL has any funding available in relation to the Link and neither TfL. nor LUL shall
be required to contribute fowards the same save in respect to the revenue returns and
other finance principles set out in Schedule 1 to these Heads of Terms. The terms of any
borrowing of upfront funds will remain between the Council and its lender, with no

recourse to TfL or LUL funds or assets.



3. Termination and Abandonment

3.1 The Council will maintain the right to withdraw from construction of the Link at any time
| until practical completion where the cost of the Project increases significantly beyond the
available funding or the DfT withdraws its funding. If the Council exercises this right and
withdraws (or LUL reasonably infers that the Council has abandoned the Project), the

Council will be liable for all costs and expenses incurred or suffered by LUL in relation to:

3.1.1  winding—up its involvement in the Project (including paying damages and other sums due

to third parties where works, procurement or other contracts are cancelled);

and

3.1.2 reinstating or making good any part of the LUL network affected by the Works and

restoring a passenger rail service to the existing Metropolitan line Watford Station.
4, Related Agreements

4.1 The Parties have substantially agreed a Joint Promotion Agreement in the form attached
to these Heads as Schedule 2 and confirm that (subject to obtaining their respective
necessary internal authorisations and settling the final form) they intend to enter into the
same. The Parties are to negotiate with one another and/or where appropriate with
Network Rail with a view to settling agreements on the following matters identifying how

the Parties will work together to deliver an operational Link:

Property

411 an agreement to regulate the disposition of property, interests and rights between
the Parties and in particular to provide for the transfer of land and liabilities and
grant of rights required for the purpose of constructing, accommodating, gaining
access to, maintaining or operating the Works forming the Link which are to vest

in LUL, and to include the following terms:

4.1.1.1.the Parties agree and acknowledge that LUL will require ownership of
the freehold title to the Link (other than the On-Network section which
will continue to be owned by Network Rail) before the Link can be taken
into operational use and the Council agrees to transfer to LUL title to all
such land at nil consideration on terms reasonably approved by LUL
(the Parties acknowledge that nothing in these Heads requires LUL to
accept a transfer of any land which falls outside the operational

boundary of the Link);



41.2

4.1.1.2. the transfer referred to in paragraph 4.1.1.1 above, will include such
rights over any land retained by the Council or any third party land as
may be required by LUL to operate and maintain the Link but will not
include any car parking area at Ascot Road station which is to remain in

the ownership of the Council; and

4.1.1.3.each of the Parties will grant licence to the other to enable the Works to
be undertaken on land they own or control (such licence will be granted
at nil consideration but subject to the protective provisions contained in
the Order);

an agreement to regulate the dispositions of property, interests and rights between the
Parties (or either of them) and Network Rail (the ‘Network Rail Property Agreement’) and
in particular to provide for the transfer of land and liabilities and grant of rights required
for the purpose of constructing, accommodating, gaining access to, maintaining or
operating the Works which are to vest in LUL, the grant of any licence to enter on to each

other’s land for the purpose of constructing the Works;

Works Design

413

an agreement to regulate the development of the design of the Link in accordance with
the PRS, the Procurement Strategy and the Business Case, including the allocation of
design responsibilities, interface management between works being designed by the
Council, LUL and (where relevant) Network Rail, assurance arrangements (to enable
LUL to satisfy itself that the Works designs and the Link comply with its applicable

standards), a programme and so on;

Works Delivery

414

an agreement to regulate the procurement, construction and delivery of the Order works
in accordance with the PRS, the Procurement Strategy and the Business Case including
provisions addressing the allocation of delivery responsibilities, interface management
between works being delivered by the Council and LUL, assurance arrangements (to
enable LUL to satisfy itself that the Works and the Link when constructed will comply with
its applicable standards), a delivery programme and so on) and the Parties agree and
acknowledge that whilst LUL will use reasonable endeavours to undertake any
construction activity for which it is responsible in accordance with any programme agreed
from time to time with the Council it shall not in any circumstances have any liability to

pay liquidated damages or consequential losses where such activity is delayed;



Finance and Operation

415

an agreement between the Council and LUL to detail how the Parties are to fund the
operation of the Link including arrangements in accordance with the principles set out in
Schedule 1 to these Heads and to provide for the payment for procurement in

accordance with the Procurement Strategy of the new rolling stock.

Network Rail

416
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4.2

4.3

4.4

an agreement with Network Rail to deal with matters in relation to the promotion and

construction and operation of the Works onto the tracks of the national rail network; and

a track access option between LUL and Network Rail to allow LUL services to operate
over that part of the Link comprising the national network (the ‘Access Option’) and
agreements with Network Rail and the relevant TOCs to grant LUL permission to use
Watford High Street and Watford Junction stations. LUL will seek an access option on the
basis of the service levels specified in the PRS and will provide the Council with copy
documentation in advance of any meeting and updates of discussions following such
meetings and have due regard to any comments the Council may make in relation to the

proposed terms of any option.

In addition the Council and/or LUL will enter into, if appropriate, asset protection
agreement(s) with Network Rail dealing with the Works on and affecting their operational
network. The Council will consult with and agree the terms of such agreement in so far
as it affects the operation of the LUL services (such agreement not to be unreasonably
withheld).

The intention of the Parties is to enter into:

4.3.1 the Joint Promotion Agreement before submission of the application for the
Order;

4.3.2 the agreements identified in paragraphs 4.1.1, 4.1.2, and 4.1.6 as soon as
reasonably practicable hereafter with a view to concluding the same by

submission of the application for the Order, and

4.3.3 the other agreements contemplated in these Heads as soon as reasonably

practicable after the Order is made.

in the event of inconsistency between any of the provisions of the agreements
contemplated in this paragraph 4 and the provisions of the Protective Provisions

Schedule contained in the Order, the provisions of the relevant agreement shall prevail.



4.5

5.1

5.2

5.3

5.4

The Parties shall use reasonable endeavours to settle the terms of and enter into the
agreements identified in this paragraph 4 in accordance with the timescales set out in
paragraph 4.3 provided that the Parties shall endeavour to settle the terms of such
agreements (or such further more detailed heads relating to any of the arrangements
anticipated in these Heads, if required) in such shorter timescale reasonably required

from time to time by either of them.
LUL's Obligations

If it is determined that Watford Metropolitan line station should be closed, LUL will
promote and take forward formal approval to the discontinuance of services on the
existing Metropolitan line to such station in consultation with the Council. The Council

acknowledges that LUL does not have the final say on the issue of discontinuance.

On: (a) completion of construction of the Works; (b) the procurement of the new rolling
stock; (c) completion of a track access agreement in LUL's favour (in accordance with the
Access Option) providing immediate access rights over the On-Network section and a
connection agreement each with Network Rail (d) completion of station access
agreements with the operators of Watford Junction and Watford High Street stations; (d)
satisfactory completion and commissioning of such tests and trial running as LUL
considers necessary or desirable before bring‘ing the Link into operation; (e) all assets
handed over to LUL will need to be assured to LUL standards and accepted by LUL’s
maintainer or contractor (f) the transfer to LUL of the freehold title to the Link (other than
the On-Network section) and the grant of such rights over any adjoining Land as required
by LUL to operate and maintain the Link and (g) such other reasonable requirements as

LUL may identify from time to time, LUL agrees to:

(a) bring into operation Metropolitan line services along the Link terminating at and

commencing from Watford Junction station; and

(b) manage and operate (and therefore to become Infrastructure Manager of) the
railway and associated infrastructure of the Link to the point where it adjoins the
national rail network just south of Watford High Street Station.

All obligations and any consent, approval, assistance or agreemént required to be
issued, given or entered into by LUL under these Heads are subject to .UL's compliance

with any relevant statutory requirements.

Nothing in these Heads is intended to require LUL to give any consent, approval,
assistance or agreement which would be contrary to the protection, safety and efficient
operation of LUL’s railway and the safety of persons or property on or near LUL’s railway,



6.1

6.2

and LUL will retain sole discretion in relation to safety issues.
LUL’s Costs

The Council to pay all LUL's costs and expenses (including legal, surveying and
engineering costs, internal administrative overheads, and disbursements, SDLT and VAT
properly péyable) reasonably and properly incurred or suffered by LUL in relation to the
Project and the arrangements contemplated by these Heads including (by way of

illustration only):

6.1.1 in providing assistance to the Council in connection with the preparation and
negotiation of these Heads and all agreements, property transfers and other
documentation contemplated herein (whether such agreements are between the

Parties or involve third parties);

6.1.2 where applicable, in settling claims for compensation made against LUL whether
under the Part 1 of the Land Compensation Act 1973 or otherwise;

6.1.3 in taking forward the procedures for the closure of the Metropolitan line to
Watford Station (the ‘Watford Spur’);

6.1.4 the determination of any tenancies and or agreements relating fo the Watford
Spur arising from the closure or the implementation of the Project and costs
thereof insofar as these are incurred pursuant to powers in the Order or the

exercise of rights under the relevant tenancy or agreement ;

6.1.5 in performing any activity to support the delivery and taking into operational use
of the Works;

6.1.6 in procuring the new rolling stock in accordance with the Procurement Strategy;
6.1.7 in training staff in matters directly related to the delivery of the scheme; and

6.1.8 where appropriate, in acquiring land (including any consideration and SDLT or
other taxes payable) and in owning such land pending the opening of the Link
(including outgoings, sums incurred in protecting persons and property;
compliance with statutory obligations and insurance) (the ‘LUL Costs’).

The expectation is that LUL will invoice the LUL Costs by reference to LUL’s normal
accounting periods and would provide an estimate with each such invoice of the LUL
Costs it reasonably expects to incur over the 13 accounting periods following the period

to which the invoice relates which estimate would identify in reasonable detail the



underlying costs and expenses including internal staff costs and external consultant’s and

professional adviser’s fees.

6.3 LUL will provide details of external contractors in advance of appointment for HCC's
comment and LUL will have due regard to HCC’s comments in appointing any such

external contractor.

6.4 If HCC has any concern at any time regarding actual or estimated spend the Parties are

to meet to agree how to take forward the Project having regard to available funding.

7. Status of these Heads

7.1 These Heads are not legally binding and are subject, in the case of LUL/TiL, to the
approval of both the LUL and TfL boards.

The parties agree these heads of terms dated OX/OQ / 2011:

Signed on behalf of Hertfordshire County Council

_____________________ e

Signed on behalf of London Underground Limited



Schedule 1

Once operational, any net incremental revenue to the TfL Grou'p (as is defined below, but
as provided in the remainder of this paragraph) generated by the Link would be paid to
the Council for a period of 30 years (the “Shared Period”) or some other period to be
agreed between the Parties to pay back upfront funding with any excess being retained
by the Council as compensation for the risk of underwriting the revenue stream. After a
set interim period of time and / or where net incremental revenues reach a certain level,
TfL/LUL would be entitled to a percentage share of the net incremental revenue, for the
remainder of the Shared Period. The sharing arrangement would be based on an agreed
‘stepped’ profile where a greater proportion of the net incremental revenue would be
shared with TfL/LUL as greater levels of net incremental revenue were generated and / or

set interim time periods passed.

The Council believes that the Link, once operational, will generate fare revenue in excess

of the increase in operating and maintenance costs that will be incurred.
Net incremental revenue is defined as:

3.1 the increase in revenue received by the TfL Group as a consequence of the
operation of the Link (taking into account any abstraction of revenue from existing

LL,ondon Overground services and any net secondary revenue to TfL);

3.2 less the increase in operating and maintenance costs attributable to the Link after
taking into account any operating and maintenance savings attributable to the closure of
the Watford branch.

Fare revenue will be determined by assessing the additional revenue generated by the
Link. The approach to undertaking this task will be agreed up front by both Parties and

remain transparent over the period of the Shared Period.

Abstraction losses and additional operating and maintenance costs shall be determined
by LUL (with input from Network Rail for the section of track between Watford High Street
and Watford Junction) and agreed upfront by both Parties. For simplicity, these costs
and loses once set will escalate by an appropriate rate of inflation. Both Parties will agree
a mechanism to review these costs and loses on a periodic basis and reset to account for
significant changes to operating conditions or where LUL has incurred an unexpected

additional cost or loss.

Once operational, LUL will seek to operate Metropolitan Line train service at a service



10

frequency comparable with the existing levels of Metropolitan line services to Watford
(subject to track access rights over the On-Network section). Fare policy for the Link will
be set in line with broader fare policy for London and the London Region. Decisions by
LUL to make any future operational or investment decisions remain unfettered, but will

not be designed to deliberately adversely impact the viability of the Link.

If at any time during the Shared Period the sum of the deductions set out in paragraph 5
above exceeds the fare revenue generated by the Link, the Council shall reimburse
TfL/LUL the shorifall. During the Shared Period, LUL will take all reasonable steps within
its control, to ensure that maintenance costs on the part of the Link operated by LUL are

maintained at a level, which is comparable with the remainder of the Metropolitan line.

Where there is significant and prolonged disruptibn to services on the Link outside of
typical closure times (i.e. weekends and holidays), which are not as a result of remedying
defects in construction and design, nor part of routine maintenance / general inspections,
are not part of existing planned investment (such as Sub-Surface Lines signalling
upgrade or remedying defects or overcoming problems associated with the introduction
of such investments) and are not due to some circumstance beyond TfL/LUL's
reasonable control (including any limit on the amount of train paths available to it on the
On-Network section), then TfL/LUL would compensate the Council at an agreed level for

the loss of net incremental revenue over that period.

TfL/LUL will agree a mechanism to compensate the Council in the future for additional
costs incurred during construction of the Link, which benefit a future adjoining TfL/LUL
led scheme (such as the Bakerloo Line Extension) within a timeframe agreed to by both

Parties.

Where TfL/LUL property and/or land assets become available for disposal as a direct
result of the closure of the existing Watford extension, then, should TfL/LUL decide to
proceed with a disposal, it agrees to share a percentage of any land receipts received,
net of any cost incurred by them, over the construction period and Shared Period.
Parties agreed that scope of property and land assets within scope will be identified and
confirmed upfront and the timing of the disposal would remain at the discretion of
TfL/LUL, with a decision made on the basis of favourable planning and market conditions.
Any proceeds allocated to the Council would be ‘ring fenced’ and put towards repayment

of costs associated with the Link.



Schedule 2

The Joint Promotion Agreement
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THIS AGREEMENT is made on 2011

BETWEEN

(1) London Underground Limited (Company No. 0190907) whose registered
office is at 55 Broadway, London SW1H 0BD (“LUL"); and

(2) Hertfordshire County Council ("HCC") whose chief office is at County Hall,
Pears Lane, Hertford SG13 8DQ.

WHEREAS

(A) HCC, supported by Three Rivers District Council, Watford Borough Council,
Network Rail Infrastructure Limited (“Network Rail”) and LUL, is seeking
approval in principle for a grant of funds from the Department for Transport
("DfT") to implement the proposed Croxley Rail Link.

(B) HCC and LUL wish to jointly promote an application (“the Application”) to the

(©)

Secretary of State for Transport for the granting of the Order (as defined in this
Agreement).

HCC and LUL wish to record their agreement to work together for the granting of
the above Order.

IT IS AGREED as follows:-

1.1

Definitions and Interpretation
In the Agreement (unless the context otherwise requires):-

“Approvals Programme” means a written programme to be agreed between
HCC and LUL prior to the expiry period for the receipt of objections to the
Application for the Order setting out:-

(a) a timetable and process for the preparation and settlement of any
proposed Future Agreement, Future Undertaking, Draft Planning
Condition or modification to a draft Planning Condition or the Order
that either Party desires to enter into, propose or accept;

(b) a timetable and process for the preparation and settlement of any
document required for the purposes of the Inquiry including Statement
of Case, Proofs of Evidence, Statemenis of Common Ground and
Rebuttal Proofs of Evidence;

(©) the arrangements for the commencement and completion of
consideration by both Parties of any document referred to in (a) or (b)
above;



(d) the method of notification of a decision in response to a request for
consent made for the purposes of clause 7.1 or 8.1; and

(e) any specific arrangements and conditions attaching to the provision,
release and return of any document submitted for the purposes of
clause 7.1 or 8.1 and related documentation made available for such
review;

"Confidential Information” means any information relating to either Party (or
in the case of LUL to any other member of the TfL Group) or its business or
operations including, without limitation, all processes, methods and techniques,
operational, manufacturing or construction data, business policies, sales and
marketing data, formulae, specifications, software specifications or applications,
computer systems and any other information in any media used by or the
property of either Party or any other member of the TfL Group;

"Croxley Rail Link" means the proposed construction, maintenance and
operation of a railway between the existing LUL Metropolitan line at Baldwins
Lane, Rickmansworth and Watford Junction Railway Station and all further works
or conveniences associated with such railway;

"Dispute™ means any dispute, difference, controversy or claim;

“Draft Planning Condition” means any draft planning condition referred to in
relation to a request made for a direction pursuant to section 90(2A) of the town
and Country Planning Act 1990 that the Works shall be deemed to have planning
permission;

"Expiration Date" means the date on which this Agreement is due to expire as
specified in clause 13 or such revised date as may be substituted therefore in
accordance with this Agreement;

“Future Agreement” means an agreement, or a commitment to agree,
proposed to be entered into in favour of any third party on or after the date of
this Agreement in respect of any matter connected with the promotion of the
Order;

“Future Railway Property” means any property and assets which the Parties
agree shall be transferred to LUL following completion of the Works therewith
including such buildings, lands, works, apparatus and equipment to be held or
used by LUL including any servitude or other property interest held or used by
LUL for the purposes of such property or assets;

“Inquiry” means any public inquiry held in connection with the Application.



“Future Undertaking” means an undertaking, or a commitment to give an
undertaking, proposed to be entered into in favour of any third party on or after
the date of this Agreement in respect of any matter connected with the
promotion of the Order;

"Intellectual Property Rights" means any patent, patent application, know
how, trade mark or name, service mark, design right, registered design,
copyright, moral right, rights in commercial or technical information or any other
intellectual property rights, whether registered or unregistered and including
applications for the grant of any such rights and all rights or forms of protection
having equivalent or similar effect anywhere in the world;

"LUL" means London Underground Limited and its successors in title and
includes any other member of the TfL Group;

"Order" means an order to be granted by the Secretary of State under the
‘Transport and Works Act 1992 to authorise the construction and maintenance of

the Croxiey Rail Link;

"Parties” means the parties to this Agreement and any permitted successors
and "Party" means whichever of them is indicated by the context of the
reference;

"Personnel™ means the employees and agents of the HCC and LUL respectively
and of the their sub-contractors or contractors who are involved in the promotion

of the Order;

“Project Board” means the Board responsible for monitoring delivery of the
project and providing direction, attended by representatives of LUL, HCC and
Network Rail;

“"Relevant date” means:-

) in the case of HCC the date of securing of a first resolution under
section 239 of the Local Government Act 1972 to authorise the
submission of an application to the Order; and

(i) in the case of LUL the date of securing board approval and consent
from the Mayor of London to submit the application for the Order;

“Strategic Board” means the Board responsible for overseeing delivery of the
project and making strategic decisions, attended by representatives of LUL, HCC
and Network Rail.



1.2

1.3

1.4

1.5

2.1

3.1

“TfL” means Transport for London, a statutory corporation established under the
Greater London Authority Act 1999:

“TfL Group” means TfL and all its subsidiaries (as defined in section 1159 of the
Companies Act 2006) from time to time together and reference to any "member
of the TfL Group” shall refer to Tfl or any such subsidiary;

“"TWAO Working Group” means the Group responsible for preparing the
TWAOQO application and handling any resulting objections and public inquiry
attended by representatives of LUL, HCC and Network Rail;

"Underground Network" means the system of railway lines and associated
premises, activities and equipment operated from time to time by or on behalf of
any member of the TfL Group or by third parties by arrangement with any
member of the TfL. Group; and

“Works” means the works and conveniences to be provided for in the Order
required to construct, operate and maintain the Croxley Rail Link.

References to clauses will be to the clauses of this Agreement.

References to the singular will be deemed to include the plural and vice versa
and references in either gender will be deemed to include the other and the

neuter.

References to any provision of a statute or regulation will be construed as a

‘reference to that provision as amended, re-enacted or extended at the relevant

time.
Headings are inserted for convenience only and will not affect construction.
Duration

This Agreement shall commence on the date of signature and shall, subject to
the provisions of clause 13 expire upon the later of:-

2.1.1 the granting of the Order and any consent applied for under clause
11.4 by the Secretary of State; or

2.1.2 the discharging by the Parties of all of the financial liabilities towards
one another in respect of this Agreement.

Promotion of the Order

The Council and LUL shall work together and act in good faith to enable the
Parties jointly to discharge their duties and to secure the promotion of the
powers to be conferred by the Order and accordingly will endeavour to respond



3.2

3.3

as promptly and expeditiously as possible in providing information or support for
or agreement on all elements as appropriate of the Order application and related
matters including but not limited to the following:-

3.1.1 the scope of the Order and works to be authorised, including on
engineering matters so as to enable the Works to be identified and
approved to current LUL engineering standards;

3.1.2 the form and content of the Application documents and any other
documents required to support the Application;

3.1.3 on matters relating to Network Rail, including obtaining any
agreements or approvals or support in relation to any works or
operation of services on the national rail network;

3.1.4 in relation to any consultation, discussions and negotiations with
stakeholders and third parties, including objectors to the Order;

3.1.5 in relation to all aspects of the Inquiry process, including attendance at
conferences with Counsel, provision of witnesses and their written
evidence and other documentation; '

having regard always to the timetable and particular deadlines for the
Application and Inquiry.

HCC and LUL will respectively obtain all necessary statutory consents, including
compliance with section 20 of the Transport and Works Act 1992 and section 239
of the Local Government Act 1972 and internal approvals in order to promote the
Application so as to meet the agreed Application deadline, currently intended to
be 13 December 2011.

Subject to clause 3.1 and clause 3.2 the HCC’s consultants will be responsible for
undertaking:-

3.3.1 General project management of the day to day handling of the
promotion and inquiry and related matters;

3.3.2 Land and property related matters, including but not limited to
referencing and preparation of the book of reference and parcelling on
the plans, indentifying property interests and rights;

3.3.3 Public consultation matters, including but not limited to preparation of
the consuitation report;

3.3.4 Environmental matters, including but not limited to undertaking
environmental impact assessment and preparation of the
Environmental statement;



3.4

3.5

3.6

3.3.5 Engineering matters including but not limited to settling of the works
details and alignments and preparation of the plans and sections (with
particular input from LUL as appropriate to meet their particular
standards and infrastructure requirements);

3.3.6 Planning matters, including in relation to a request for deemed
planning permission, preparation of planning drawings, preparation of
a design and access statement;

3.3.7 Transportation and business case matters (with particular input from
LUL as necessary);

3.3.8 Preparation of other application documentation and compliance with
statutory procedures regarding notices and materials on deposit;

3.3.9 Objection management handling including arrangements for meetings
and attendees and preparation of compromise agreements and
undertakings; and

3.3.10 Preparation of inquiry documentation in consultation with counsel,
including statement of case, proofs of evidence, statements of common
ground and other materials.

Except where otherwise agreed with LUL, HCC’s consultants will be responsible
for co-ordinating and managing (including preparation as appropriate for):-

3.4.1 All internal TWAO working group and Croxley Rail Link Project Board
and Strategic Board and the Design Development working group
meetings;

3.4.2 all meetings with stakeholders;
3.4.3 all meetings with potential objectors/affected Parties;
3.4.4 All meetings with objectors;

and shall notify LUL of every such meeting so as to enable LUL to determine
whether attendance at any such meeting should be arranged and LUL will take
the lead in any discussions under this clause 3.4 which relates to railway
engineering and operational railway matters. '

All obligations and any consent, approval, assistance or agreement required to
be issued, given or entered into by LUL under this Agreement are subject to
LUL's compliance with any relevant statutory or governance requirements.

Nothing in this Agreement shall require LUL to give any consent, approval,
assistance or agreement which would be contrary to the protection, safety and

~



3.7

3.8

4.1

4.2

5.1

efficient operation of LU’s railway and the safety of persons or property on or
near LU’s railway, and LUL will retain sole discretion in relation to safety issues.

The Parties shall agree a common policy and protocols with regard to:-

3.7.1 the Parties dealings with the media and consultation with stakeholders,
in relation to anything having a bearing on the promotion of the
Croxley Rail Link including the preparation of an Environmental
Statement;

3.7.2 operational noise and vibration and land disposal (in respect of land
permanently required for the Croxley Rail Link) having regard to TfL's
policies and guidelines on these matters; and

3.7.3 all other circumstances relating to the promotion of the Croxley Rail
Link made available to the general public by either Party,

and comply with the requirements as to Confidential Information.

For the avoidance of doubt, this Agreement does not provide for the funding and
implementation of the Croxley Rail Link.

Meetings

The Parties acknowledge that the Strategic Board reviews progress against the
agreed plan and approves cost and/or programme implications outside of agreed
tolerances, and the Project Board looks after the day to day running of the
project, reviews progress against the agreed plan and receives recommendations
from the work stream groups. The TWAO Working Group is established as the
body to progress the Application (including through Inquiry).

Each Party will put in place whatever internal arrangements are required to
ensure it can:-

4.2.1 respond in a timely manner to the documents and matters to be
agreed in accordance with the Approvals Programme; and

4.2.2 nominate a single point of contact responsible for co-ordinating
contributions from different constituent parts of each Party for the
purposes of this clause 4.2.

The Application and the Order

The draft form of the Order to be submitted to the Secretary of State for
Transport as part of the Application shall be in such form as shall have been
agreed by HCC and LUL.



6.1

7.1

7.2

8.1

Draft Planning Conditions

The draft form of any Draft Planning Conditions relating to, or in any way
affecting Railway Property, Future Railway Property or the operation of the
Underground Network to be submitted to the Secretary of State for Transport as

part of an application for a direction pursuant to section 90(2A) of the Town and

Country Planning Act 1990 shall be in such form as shall have been agreed by
HCC and LUL.

Amendments to Order and Draft Planning Conditions

HCC and LUL agree that following submission of the Application neither Party
shall: -

7.1.1 propose any new Draft Planning Condition or a modifications to any
Draft Planning Conditions for the Order; or

7.1.2 accept any such new Draft Planning Condition or a modification to any
Draft Planning Condition or the Order put forward by any third party
except where this is required by the Secretary of State;

without the consent of the other Party.

Where the Secretary of State proposes to impose a new Draft Planning Condition
or to modify a Draft Planning Condition relating to or affecting LUL’s existing
railway network or Future Railway Property the Parties shall consult one another
as to the proposal’s consistency with this Agreement and other protective
provisions contained in the Order as to its general acceptability, and the Parties
shall make such representations to the Secretary of State as are necessary to:-

7.2.1 support this Agreement and the protective provisions and their
operation; and

7.2.2 convey to the Secretary of State any conclusion reached in the course
of such consultation as to the general acceptability of the Secretary of
State’s proposal.

Future Agreements or Undertakings
Neither HCC nor LUL shall without the consent of the other enter into:-
8.1.1 a Future Agreement; or

8.1.2 a Future Undertaking

relating to, or in any way affecting, land held or used by either Party, Future
Railway Property or the operation of the Underground Network.

~
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9.2

9.3

9.4

10.

10.1

Progress for Securing Consent

For the purposes of clause 7.1 or 8.1 the consent of either Party shall not be
unreasonably withheld or delayed and shall be given in writing in accordance
with the Approvals Programme.

In relation to any matter up to the submission of the application and the period
until 8 weeks before the Inquiry if either Party has neither intimated its consent
nor refusal within 10 working days of submission to it by the other of any
document in accordance with the Approvals Programme, the issuing Party shall
give notice to the other requiring it to give its consent or refusal of its consent
with supporting reasons and if the receiving Party has neither intimated its
consent nor refusal within 7 working days of such notice, the matter shall be
referred for resolution under clause 9.4 before the end of those 7 working days.

In relation to matters in the 8 weeks before and during the Inquiry the Parties
will give the other as much notice as is reasonably practicable of the terms of
any proposed agreement, undertaking, alteration to the draft Order or other
application related document, to new or amended planning permission, or
inquiry document and the other Party will use all reasonable endeavours to
respond in writing within 2 working days of a request being made under this
provision. If a receiving Party has neither intimated its consent nor approval
within 3 working days of such notice the matter shall be referred for resolution
under clause 9.4 before the end of those 3 working days.

In the event that the Parties cannot agree on the terms of a document or
matter, in accordance with clause 9.2 and clause 9.3, either Party may notify the
other in writing that it will refer the matter for resolution. Each Party will then
refer the matter to a person within their organisation holding a senior
management position as notified to the other Party from time to time. Those
representatives will meet or speak as soon as reasonably practicable (and if
during inquiry in no more than 2 working days of the matter being referred to
them) to endeavour in good faith to resolve the matter.

Costs

HCC shall pay LUL's costs and expenses (including legal, surveying and
engineering costs, internal administrative overheads and disbursements and
taxes) properly and reasonably incurred by LUL in connection with the
Application, including but not limited to:-

10.1.1 costs and expenses in relation to the Application and in connection with
or in consequence of the preparation for any appearance by LUL before
the Inquiry;



10.2

10.3

10.4

10.5

10.6

10.7

10.1.2 costs and expenses in connection with the preparation and negotiation
of any heads of terms and all agreements/undertakings and transfers
and other documents required for the purposes of the Order;

10.1.3 taking forward the procedures for the closure of the Metropolitan line
to Watford Station,

10.1.4 LUL staff costs and costs associated with the appointment of
professional advisers and consultants to advise in relation to the
matters set out in this clause 10.1;

10.1.5 employment of engineers and other LUL staff properly required for the
approval of the design, construction, methodology and any required
negotiation relating to activities connected to planning of the Croxley
Rail Link; and -

10.1.6 any required site supervision, project management and administration
of works and other activities required or associated with any site
investigation in respect of the Order to be undertaken during the
planning of the project.

LUL shall submit to HCC an annual estimate of the reasonable costs and
expenses that LUL reasonably expects to incur during the period of the estimate
in relation to clause 10.1 above (“the estimate”). The estimate shall cover a
period of one calendar year and shall contain a breakdown between internal and
external costs, fee estimates for external consultants and professional advisers.

LUL shall submit to HCC a draft of the proposed estimate for approval before any
invoices are submitted to HCC under clause 10.5.

HCC shall not unreasonably withhold or delay approval to an estimate submitted
to it by LUL.

HCC shall reimburse LUL within 30 days of receipt of a monthly invoice prepared
further to the process set out in clauses 10.2, 10.3 and 10.4,

If following the approval of an estimate under clause 10.3, LUL wishes to
increase that estimate LUL shall submit to HCC details of the proposed variation
together with such supporting information as HCC may reasonably require in
order to reach a view on the proposed increase in the estimate.

HCC shall not unreasonably withhold or delay consent to any such increase and

LUL shall not render an invoice to HCC under clause 10.5 containing any element
of costs relating to that proposed increase in the estimate until HCC has

confirmed in writing to LUL that the increase is acceptable.



11,

11.1

11.2

11.3

11.4

11.5

11.6

12,

121

13.

13.1

Management of the Promotion

[The Parties shall each appoint a liaison solicitor responsible for the day-to-day
liaison and both solicitors shall have direct access to Counsel. The persons
nominated shall be [ ] from HCC and [ ] from LUL or such other
persons as may from time to time be notified by one Party to the other.]

LUL shall act as infrastructure manager with respect to all elements of the
Croxley Rail Link comprising Future Railway Property and have responsibility for
refationships with the Office of Rail Regulation.

Both Parties shall be responsible for relationships with the National Rail Network,
including Network Rail.

Subject to LUL obtaining the requisite Board approval from TfL, LUL shall at
HCC's cost, apply for consent to discontinue railway passenger services over that
part of the Metropolitan Line between Baldwins Lane, Rickmansworth and
Watford (Metropolitan) Station and HCC shall use its best endeavours to support
such application.

Without prejudice to clause 3.1 and where appropriate to do so and consistent
with the exercise of its proper functions as Highway Authority, HCC shall exercise
its powers under the Highways Act 1980 to assist in delivery of the Croxley Rail
Link.

HCC and LUL shall jointly appeint Counsel on behalf of both parties and the costs
of Counsel shall be paid in accordance with the term of clause 10.1.

Intellectual Property Rights

In the event that any Intellectual Property Rights are created by either Party in
performing its obligations under this Agreement, such Party hereby grants to the
other Party a non-exclusive, non-transferable, revocable, royalty-free licence to
use the same for the sole purposes for promoting the Order.

Termination
This Agreement may be terminated in the following circumstances:-

13.1.1 By either Party prior to the Relevant Date on three months prior
written notice to the other Party;

13.1.2 By either party on one months’ prior written notice to the other Party
in the event that:-

13.1.2.1 the Order is not allowed to proceed by the Secretary of
State; or



13.2

14,

14.1

15.

15.1

13.1.2.2 the application is refused; or

13.1.2.3 the Order is confirmed subject to an amendment made by
the Secretary of State to either the Order or the Draft
Planning Conditions which either Party considers is
materially prejudicial to that parties statutory functions or
strategic commercial interests; or

13.1.2.4 - HCC fails to secure a second resolution under section 239
of the Local Government Act 1972 Act; or

13.1.2.5 HCC passes a resolution to withdraw from the scheme to
promote to Croxley Rail Link; or

13.1.2.6 funds from the DfT.are not secured towards the cost of the
Croxley Rail Link; or

13.1.2.7 the Mayor of London gives a direction to TfL pursuant to
section 155(1) of the Greater London Authority Act 1999
requiring TfL to withdraw from the promotion of the Order.

In the event that either Party terminates the Agreement in terms of this clause
13 the other Party shall be entitled to progress the application. From the date of
such termination, no further costs shall be due from the terminating Party in
terms of this Agreement and such Party shall have no continuing obligations in
terms of this Agreement save in respect of any antecedent liability.

Dispute Resolution

Without prejudice to either Party's right to bring an action in the courts, in the
event of Dispute arising out of, under or in connection with the Agreement, the
Parties shall use reasonable endeavours to resolve such Dispute in good faith. If
this is not successful the Parties may attempt to resolve the dispute by referring
the dispute to a Director nominated by each of the Parties.

Confidentiality

Save as required by the policies addressing Freedom of Information and requests
for information under environment information regulations policies from time to
time applied by both Parties (which shall not be in anyway restricted or limited
by this Agreement), the Parties shall keep all information of a confidential nature
provided by the other confidential and shall not disclose it to any other person
(save where such person is bound by a requirement not to keep such
information confidential) except with the other Party’s prior consent, which may
not be unreasonably withheld or delayed but may be made subject to reasonable
conditions.



16.

16.1

16.2

Agreements (Rights of Third Parties) Act 1999

Save that any member of the TfL Group has the right to enforce the terms of
clauses 7, 8, 9 or 10 of this Agreement (“a relevant term”) in accordance with
the Contracts (Rights of Third Parties) Act 1999, the Parties do not intend that
any of the terms of this Agreement will be enforceable by virtue of the above Act
by any person not a party to it.

Any member of the TfL Group seeking to enforce a relevant term pursuant to
clause 16.1 shall give notice to HCC before taking any steps to enforce a
relevant term.

This Agreement has been executed as a Deed by the Parties on the above date.






