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THIS CONTRACT is dated 2022

BETWEEN:

(1) THE SECRETARY OF STATE FOR TRANSPORT, whose principal address is at
33 Horseferry Road, London SW1P 4DR (the “Secretary of State”); and

(2) FIRST GREATER WESTERN LIMITED (Company Number: 05113733), whose registered
office is at Milford House, 1 Milford Street, Swindon, Wiltshire, SN1 1HL (the “Operator”).

BACKGROUND:

A) National Rail Contracts are the successors to the previous Franchise Agreements, enabling the
Secretary of State to appoint private sector operators to run rail services in line with its
statutory duties.

(B) National Rail Contracts represent a new approach to the delivery of rail services, with

operators providing their leadership, operating and management expertise, in return for
management fees, and the inclusion of incentives for operators to act in the best interests of
passengers, taxpayers and the wider community and excel in the delivery of their services. The
contracts will reward agile and responsive operators who act in the best interests of
passengers, taxpayers and the wider community in the delivery of their services.

© National Rail Contracts are designed to be flexible and responsive over the life of the contract,
and are structured around an annual Business Plan process. The Secretary of State will set out
detailed objectives and priorities each year in a Request for Business Plan. The operator will
then prepare the Business Plan on a basis that seeks to achieve these objectives and priorities,
in collaboration with rail industry partners to deliver in the best interests of passengers and
taxpayers.

(D) The National Rail Contract should therefore be read alongside the Business Plan which sets
out the Business Plan Commitments, targets and performance measures that the operator is
contracted to deliver.

OBJECTIVES:

The Secretary of State has the following objectives for the delivery of rail services under the National
Rail Contract:

e Toimprove the passenger experience on the railway, by providing a modern and reliable
means of transport accessible to all;

e To meet the needs of the wider community through working collaboratively with stakeholders
and all rail industry partners;

e To meet the challenge of improving the railway’s contribution to the Government’s wider
sustainability aims; and

e The Secretary of State also wishes to ensure that the railway is operated efficiently and is
affordable for the taxpayer.

Through these objectives, the Secretary of State aims to restore and improve the reputation of the
railway, rebuilding trust in the way it operates for passengers, stakeholders and the wider community.

1. COMMENCEMENT

1.1 All the clauses of this Contract and the Immediately Effective Chapter Provisions shall take
effect and be binding upon each of the Secretary of State and the Operator immediately upon
signature of this Contract.

1.2 The other provisions of this Contract shall take effect and become binding upon the Parties on
the Start Date.
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2.2

2.3

3.1

3.2

3-3

3.4

DURATION OF THIS CONTRACT

This Contract shall expire on the Expiry Date or pursuant to Chapter 9.4 (Remedies and
Dispute Resolution).

Expiry on or after the Core Term Expiry Date

(a) If the Secretary of State gives at least three (3) Reporting Periods' notice to the
Operator pursuant to this clause 2.2 (an “Expiry Notice”), this Contract shall expire
on such date as the Secretary of State may stipulate in the Expiry Notice, provided
that such date shall be:

0] no earlier than the Core Term Expiry Date;

(i1) no later than the date set out in limb (a)(i) of the definition of “Expiry Date”;
and

(iii) 01.59 on the first day of a Reporting Period.

®) Where the Secretary of State exercises the Secretary of State's rights to issue an Expiry
Notice pursuant to clause 2.2(a):

1) the duration of the final PBF Assessment Period shall be determined in
accordance with paragraph 5.1(a) (Effect of alterations to the PBF
Assessment Period) of Chapter 7.2 (Performance Based Fee);

(i) if the Business Plan in respect of the relevant Business Plan Year in which
such Expiry Date falls has previously been agreed or determined in
accordance with paragraph 3 (Annual Business Plan Process) of Chapter 7.7
(Business Plan), a Business Plan Revision to address the impact of such
earlier Expiry Date may be agreed by the Parties or determined by the
Secretary of State in accordance with paragraph 6 (Business Plan Revisions)
of Chapter 7.7 (Business Plan); and

(iii) the Secretary of State shall be entitled to make such other amendments to the
terms of this Contract as are reasonably consequential upon the specification
in an Expiry Notice pursuant to clause 2.2(a) of the date on which this
Contract shall expire.

NOT USED
GENERAL OBLIGATIONS

The Operator shall perform its obligations under the National Rail Contract in accordance
with its terms and with that degree of skill, diligence, prudence and foresight which would be
exercised by a skilled and experienced Train Operator of the Rail Services.

The Operator agrees to co-operate with the Secretary of State in an open and transparent
manner, which shall include an obligation on the Operator to disclose to the Secretary of State
anything which the Secretary of State would reasonably expect notice of in connection with
the matters arising under the National Rail Contract.

The Operator shall act reasonably and in good faith in and about the performance of its
obligations and the exercise of its rights pursuant to the National Rail Contract.

The Secretary of State shall act reasonably and in good faith in and about the performance of
the Secretary of State’s obligations and the exercise of the Secretary of State’s rights pursuant
to the National Rail Contract.

RAIL SERVICES

The Operator shall at all times during the Contract Term:

(a) provide and operate the Passenger Services specified in this Contract;
(b) carry out the Station Services and the Light Maintenance Services; and

(e subject to clauses 4.5 and 4.6 below, be permitted to carry out the Ancillary Services.
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4.2

4.3

4.4

4.5

4.6

4.7

The Operator shall not directly or indirectly, without the prior written consent of the Secretary
of State, carry on any business or activity other than the provision and operation of the Rail
Services.

Nothing in this Contract shall restrict any Affiliate of the Operator from having an interest in
or participating in any business or activity.

The Operator shall not engage any Business Employee in any activity or business which it may
not conduct or engage in under this Contract.

The Operator shall at all times during the Contract Term;
(a) continue to provide any Continuing Ancillary Service; and

(b) not vary the terms of or stop providing any Continuing Ancillary Service without the
Secretary of State's prior Approval.

The Parties may agree from time to time, or the Secretary of State may determine:
(a) to amend, remove or include additional Continuing Ancillary Services; and/or

(b) to amend the then current Business Plan (in accordance with a Business Plan
Revision pursuant to paragraph 6 of Chapter 7.7 (Business Plan)) to include any
additional service and/or activity (including any Ancillary Service) to be carried out
by the Operator,

and any changes pursuant to paragraphs 4.6(a) or (b) above shall be a Cost Budget Change
Event and a Financial Target Amendment Event.

HEx Outsourced Services shall not be considered a Passenger Service for the purposes of this
Contract.

NOTICES
Notices

(a) Any notice, notification or other communication under or in connection with the
matters specified in Chapter 9.4 (Remedies and Dispute Resolution) or any dispute
under or in connection with this Contract shall be in writing and shall be delivered by
hand or recorded delivery or sent by pre-paid first class post to the relevant Party at
the address for service set out below, or to such other address in the United Kingdom
as each Party may specify by notice in writing to the other Party:

Table 1

Name: The Department for Transport

Address: 33 Horseferry Road, London SW1P 4DR

Email: franchise.notices@dft.gov.uk

Attention: The Market Lead - Great Western National Rail Contract
Table 2

Name: First Greater Western Limited

Address: Milford House, 1 Milford Street, Swindon SN1 1HL
Email: [REDACTED']

1 30 November 2022 (Date of Redactions Approval) CR03620 - Where text has been omitted from the
document - this is because the Secretary of State has decided to exclude the text in accordance
with the provisions within the Freedom of Information Act 2000.
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Attention: Mark Hopwood, Managing Director

(b) Any other notice, notification or other communication including any Variations,
derogations or Request for Approval under or in connection with this Contract shall
be in writing and shall be delivered:

) by email; or
(ii) through the Secretary of State’s contract management system,

except that it shall be marked for the attention of the Operator Relationship Manager
or the Secretary of State Relationship Manager:

Table 3

Name: The Department for Transport

Address: 33 Horseferry Road, London SW1P 4DR

Email: franchise.notices@dft.gov.uk

Attention: The Operator Relationship Manager - Great Western
National Rail Contract

Table 4

Name: First Greater Western Limited

Address: Milford House, 1 Milford Street, Swindon SN1 1tHL

Email: [REDACTED?]

Attention: [REDACTED®] The Secretary of State Relationship Manager

5.2 Deemed Receipt

Any such notice or other communication shall be deemed to have been received by the Party
to whom it is addressed as follows:

(a) if sent by hand or recorded delivery, when delivered; or

(b) if sent by pre-paid first class post, from and to any place within the United Kingdom,
three (3) Weekdays after posting unless otherwise proven; or

(c) if sent by email, upon sending, subject to receipt by the sender of a “delivered”
confirmation (provided that the sender shall not be required to produce a “read”
confirmation); or

(d) if sent through the Secretary of State’s contract management system, an “actual
date” confirmation in the audit log from the Secretary of State’s contract
management system.

ENTIRE AGREEMENT

6.1 The National Rail Contract contains the entire agreement between the Parties in relation to
the subject matter of the National Rail Contract and supersede all prior agreements and

2 30 November 2022 (Date of Redactions Approval) CR03620 - Where text has been omitted from the
document - this is because the Secretary of State has decided to exclude the text in accordance
with the provisions within the Freedom of Information Act 2000.

3 30 November 2022 (Date of Redactions Approval) CR03620 - Where text has been omitted from the
document - this is because the Secretary of State has decided to exclude the text in accordance
with the provisions within the Freedom of Information Act 2000.
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6.3

6.4

arrangements between the Parties other than any confidentiality agreements or undertakings
which the Operator may have entered into with the Secretary of State in connection with the
Secretary of State’s proposal to secure the provision of the Passenger Services under this
Contract.

The Operator hereby acknowledges that it is not entering into the National Rail Contract in
reliance on any warranties, representations or undertakings howsoever or to whomsoever
made except in so far as such warranties, representations or undertakings are contained in the
National Rail Contract.

The Operator hereby acknowledges and agrees with the Secretary of State (for the Secretary of
State and as trustee for each of the other persons referred to therein) to the disclaimers of
liability which are contained in the Request for Business Plan or in any document supplied by
or on behalf of the Secretary of State in connection with the National Rail Contract, the
process leading to the entering into of the National Rail Contract, or the Rail Services
(including Request for Business Plan issued in connection therewith).

The Operator irrevocably and unconditionally waives any right which it may otherwise have to
claim damages in respect of and/or to rescind the National Rail Contract on the basis of any
warranty, representation (whether negligent or otherwise, and whether made prior to and/or
in the National Rail Contract) or undertaking howsoever or to whomsoever made unless and
to the extent that such warranty, representation or undertaking was made fraudulently.
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This Contract has been executed as a deed and is delivered and takes effect on the date stated at the

beginning of it.

THE CORPORATE SEAL OF

THE SECRETARY OF STATE FOR
TRANSPORT

is hereunto affixed:

Executed as a Deed by
FIRST GREATER WESTERN LIMITED

acting by
in the presence of:

Witness Signature:

N N N N N

Signature of Director

SEAL REF No.

N N N

Authenticated by authority of the
Secretary of State for Transport

Witness Name:

Witness Address:

Occupation of Witness:

National Rail Contract
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Chapter 1

LEADERSHIP AND MANAGEMENT

Chapter 1.1 Organisation and Management

Chapter 1.2 Strategies and Plans

Chapter 1.3 Approval Process
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1.1

1.2

1.3

2.1

2.2

2.3

2.4

2.5

2.6

Chapter 1.1
Organisation and Management

Corporate Information

The Operator shall provide the following information to the Secretary of State no later than
the Start Date and shall notify the Secretary of State of any change to such information within
twenty one (21) days of such change:

(a) its name;

(b) its business address and registered office;
(c) its directors and company secretary;

(d) its auditors;

(e) its trading name or names; and

) to the best of the Operator’s knowledge and belief, having made due and diligent
enquiry, the identity of all persons holding, separately or acting by agreement, directly
or indirectly, the right to cast more than twenty per cent (20%) of the votes at general
meetings of the Operator.

The Operator shall inform the Secretary of State of any material change or proposed material
change in its business (including the employment or the termination of employment of any
Key Personnel, the termination of any Key Contract and any litigation or other dispute which
may have a material effect on its business) and any material change in or restructuring of the
capitalisation or financing of the Operator, either Parent, the Guarantor or the ETIA
Counterparty.

The Operator shall provide the Secretary of State any information the Secretary of State may
reasonably require for the purpose of complying with its obligations under Article 4.7, Chapter
4 of Title XI of Part Two of the Trade and Cooperation Agreement.

Change Of Control and Facilitation Fee

A “Change of Control” is a change occurring in the identity of any one (1) person, or two
(2) or more persons acting by agreement, who may Control the Operator on and from the date
of this Contract and during the Contract Term, which shall include a person, or two (2) or
more persons acting by agreement, ceasing to Control the Operator at any time during the
Contract Term, whether or not any other person Controls the Operator at the same time and
for the purposes of this paragraph 2, two (2) or more persons shall be deemed to be acting by
agreement in relation to the Operator if, assuming the Operator was a target company as
defined in the Companies Act 2006 such persons would be under an obligation to disclose an
interest in shares in such company by virtue of an agreement between such persons.

Otherwise than in accordance with the prior consent of the Secretary of State given pursuant
to paragraph 2.3, a Change of Control shall constitute an Event of Default pursuant to
paragraph 1.3 (Change of Control) of Chapter 9.4.1 (Events of Default and Termination
Events).

The Operator may, at any time, apply in writing to the Secretary of State for the Secretary of
State’s consent to a Change of Control (as such term is defined pursuant to paragraph 2.1).

The Secretary of State may require the Operator to pay a fee in consideration of the grant of
such consent (the “Facilitation Fee”).

The Secretary of State may require the Operator to pay an additional fee in respect of the staff,
professional and other costs incurred by the Secretary of State in connection with the
Operator’s application (the “Administration Fee”). The Administration Fee shall be
payable whether or not the Secretary of State consents to the proposed Change of Control.

On or after submitting such application to the Secretary of State, the Operator shall provide,
and will procure that the seller and the buyer provide, the Secretary of State with such
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2.7
2.8

2.9

2.10

2.11

2.13

3.1A

3.2

3-3

documentation and information as the Secretary of State may require to assess such
application and the amount of the Facilitation Fee. Without limiting paragraph 2.11 or 2.12, it
shall be deemed to be reasonable for the Secretary of State to delay or withhold consent to the
Change of Control where any such documentation is not provided.

The Facilitation Fee shall be a sum equal to one million pounds (£1,000,000).
The Administration Fee shall be determined by the Secretary of State on the basis of:

(a) the aggregate time spent by officials within the Secretary of State’s Department on
matters relating to such application;

(b) the Secretary of State’s hourly scale rates for such officials, as varied from time to
time; and

(c) the aggregate costs and disbursements, including where applicable VAT and
professional costs, incurred by the Secretary of State in connection with such
application.

Any determination by the Secretary of State for the purposes of paragraph 2.8 shall in the
absence of manifest error be final and binding as between the Secretary of State and the
Operator.

Any consent by the Secretary of State to a Change of Control may be given subject to such
conditions as the Secretary of State sees fit and the Operator shall, as applicable, comply with,
and/or procure that the seller and/or the buyer comply with, any such conditions.

The Secretary of State shall have discretion as to the grant of consent to any Change of Control
and may accordingly refuse such consent for any reason that the Secretary of State sees fit.

The Secretary of State shall have no liability whatever to the Operator in respect of any refusal
of consent to a Change of Control, any delay in providing such consent, or any condition of
such consent.

The Parties acknowledge and agree that the Operator shall under no circumstances be entitled
to reimbursement, pursuant to Chapter 7.1 (Contract Payments) or otherwise, of any
Facilitation Fee or Administration Fee paid by it under the terms of this paragraph 2.

Maintenance of Records

The Operator shall at all times create and maintain true, up to date and complete records,
books and other materials relating to the:

(a) operation and maintenance of Assets;
(b) operation of the Rail Services; and
(c) financial performance of the Rail Services,

in each case, in exercising that degree of care, skill, diligence, prudence, efficiency, foresight
and timeliness which would reasonably be expected from a prudent and leading Train
Operator and in order to fulfil the requirements of the National Rail Contract including in
relation to maintenance of the Rail Services as a going concern in accordance with paragraph
6 (Maintenance as a going concern) of Chapter 9.5.2 (Reletting Provisions and Maintenance
as a Going Concern).

The Operator shall maintain true, up to date and complete records of all of the information
required to be provided by the Operator under the HEx Services Agreement.

Unless otherwise agreed by the Secretary of State, all records, books and materials required to
be maintained by the Operator in accordance with this Contract, shall be held in a form that is
capable of audit for a period of not less than six (6) years following the Expiry Date or the date
of any earlier termination of this Contract.

References to records, books and materials in this Chapter 1.1 shall include records, books and
materials maintained under any Previous Agreement to the extent that such records relate to
services equivalent to the Rail Services and the Operator has access to them (which it shall use
all reasonable endeavours to secure). Notwithstanding the requirements of paragraphs 3.2
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3.4

4.3

4.4

5.2

and 3.4, the Operator shall only be required to hold such records, books and materials created
under any Previous Agreement for a period of six (6) years following the date of this Contract.

Without prejudice to the reporting obligations of the Operator under the Previous Agreement
and for the purposes of this paragraph 3 only, the Operator shall not be responsible for any
records, books or materials maintained under any Previous Agreement, as referred to in
paragraph 3.3, being true, complete and up to date. As soon as practicable after becoming
aware that any such records, books or materials are not true, complete and up to date, the
Operator shall use all reasonable endeavours to remedy any such deficiency, and shall
thereafter maintain such records, books or materials in accordance with paragraph 3.1.

Right to Inspect

The Operator shall, if requested by the Secretary of State, allow the Secretary of State and the
Secretary of State’s representatives and advisers:

(a) to inspect and copy any records referred to in this Chapter 1 (Leadership and
Management), Chapter 3 (Collaboration), Chapter 4 (Rail Services), Chapter 7
(Financial Obligations, Incentives and Scorecards) or Chapter 9 (Standard
Provisions), and the Secretary of State may verify any such records; and/or

(b) to inspect and copy at any reasonable time any books, records and any other material
kept by or on behalf of the Operator and/or its auditors and any assets (including the
Assets) used by the Operator in connection with the Rail Services and/or the HEx
Outsourced Services.

The Operator shall make available to the Secretary of State, the Secretary of State’s
representatives and advisers the information referred to in paragraph 4.1 and grant or procure
the grant of such access (including to or from third parties) as the Secretary of State, the
Secretary of State’s representatives and advisers shall reasonably require in connection
therewith. The obligation of the Operator under this paragraph 4.2 shall include an obligation
on the Operator to grant or procure the grant of such access to premises (including third party
premises) where the information referred to in paragraph 4.1 is kept by or on behalf of the
Operator.

The Secretary of State, the Secretary of State’s representatives and advisers shall be permitted
to take photographs, film or make a video recording, or make any other kind of record of any
such inspection.

If any inspection reveals that information previously supplied to the Secretary of State was, in
the opinion of the Secretary of State, inaccurate in any material respect or if such inspection
reveals any other contravention of the Operator’s obligations under this Contract which the
Secretary of State considers to be material, the costs of any such inspection shall be borne by
the Operator and which, shall be Disallowable Costs pursuant to Appendix 2 (Disallowable
Costs) to Chapter 7.1 (Contract Payments).

Periodic Update Reports

The Operator shall prepare and submit to the Secretary of State, a periodic report in each
Reporting Period, not later than five (5) days prior to each Contract Performance Meeting
held in accordance with paragraph 8 (Contract Performance Meetings), which shall:

(a) contain updates on the Operator’s progress in complying with its Business Plan
Commitments, the Operator’s performance against its Business Plan KPIs and the
Operator’s compliance with its other obligations under this Contract, together with
any other information as the Secretary of State may specify from time to time;

(b) relate to the previous Reporting Period, unless another period is reasonably required
by the Secretary of State; and

(© be disaggregated to the extent required by the Secretary of State.

Where, as part of the periodic report referred to in paragraph 5.1, the Secretary of State
requires the Operator to provide information and/or details in addition to those required
pursuant to paragraph 5.1, the Operator shall ensure that the periodic report includes such
additional information and/or details subject to the Operator having received at least twenty
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7.2

7.3

eight (28) days’ notice of the additional information and/or details required by the Secretary
of State.

Without prejudice to any other reporting obligations of the Operator, the Operator shall, at
the end of each Reporting Period, provide a separate and standalone progress update to the
Secretary of State in respect of:

(a) the matters referred to in paragraph 9.4A of Schedule 11.2 (Management
Information) of the Previous Agreement; and

(b) such other related information as the Secretary of State may request.
Contract Management System
The Operator shall, no later than the Start Date and thereafter throughout the Contract Term:

(a) use the contract management system which the Secretary of State uses to manage the
delivery of the obligations under the National Rail Contract; and

() use the contract management system to administer any variations to the National Rail
Contract after the Start Date.

Identification of Key Personnel and Provision of Organisation Chart

The Operator shall identify and provide to the Secretary of State a schedule of Key Personnel
who shall be employed by the Operator in the performance of the National Rail Contract. This
shall include but not be limited to the following persons:

(a) a managing director whose role will include the overall management of the operation
of the Rail Services;

(b) a train service delivery director, whose role will include responsibility for ensuring
compliance by the Operator with Chapter 4.4 (Operational Performance);

(c) a safety director, whose role will include responsibility for ensuring that the Operator
complies with its legal obligations in relation to the Rail Services including the Safety
Certificate; and

(d) a finance director, whose role will include responsibility in relation to the Cost
Budget, the Annual Audited Accounts, the GWR Annual Management Accounts, the
Audited Accounts Reconciliation, the Modelling Suite and the provision of other
financial data to Secretary of State.

The Operator shall nominate a board level director of the Operator (or at the Secretary of
State’s discretion, a board level director of either Parent or any appropriate Affiliate of the
Operator) within seven (77) days of the date of this Contract. Such board level director’s
responsibilities shall include overseeing, at a strategic level, the Operator’s interface with the
Secretary of State in relation to sections 119 to 121 (inclusive) of the Act and co-ordinating
relevant activities and delivery of counter terrorist security on behalf of the Operator in
connection with the Operator’s compliance with relevant instructions issued by the Secretary
of State under section 119 of the Act from time to time. Such board level director shall be
identified by job title in the organisation chart referred to in paragraph 7.3 and shall be
deemed part of the Key Personnel.

On or before the Start Date the Operator shall provide to the Secretary of State the schedule of
Key Personnel and the organisation chart detailing the responsibilities and reporting lines of
each of the Key Personnel and shall update such schedule and organisation chart (and provide
copies to the Secretary of State promptly thereafter) as and when any changes occur.

Contract Performance Meetings

The Parties shall hold a Contract Performance Meeting (which shall, if requested by the
Secretary of State, also relate to the HEx Outsourced Services) at least once in every Reporting
Period (or such other interval as the Secretary of State may notify to the Operator in writing)
at a time and location notified to the Operator by the Secretary of State.

The Operator shall ensure that:
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(a)  the representatives of the Operator at a Contract Performance Meeting shall
include such directors and/or senior managers of the Operator as the Secretary of
State may require; and

(b) representatives of a Parent (which shall include such directors and/or senior
managers of the relevant Parent as the Secretary of State may require) attend a
Contract Performance Meeting at least once every quarter.

8.3 The Operator shall prepare and present such reports to each Contract Performance Meeting
as the Secretary of State may reasonably request, including, if requested by the Secretary of
State, in relation to the HEx Outsourced Services. The Operator’s obligations under this
paragraph 8.3 are subject to the Operator receiving at least twenty eight (28) days’ notice of
the requirement to prepare and present any such report.

8.4 No comment or failure to comment nor any agreement or approval, implicit or explicit by
either Party at a Contract Performance Meeting will relieve a Party of its obligations,
constitute a waiver of an obligation or otherwise vary the terms of the National Rail Contract
or the HEx Services Agreement.
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1.1

1.2

2.1

2.2

3.2

CHAPTER 1.2
Strategies and Plans

Small and Medium-sized Enterprises

The Operator shall at all times keep accurate and complete records of its use of and
interaction with SMEs and VCSEs in delivering the Rail Services.

By no later than 31 January in each year (and within one (1) month of the end of the Contract
Period) the Operator shall deliver to the Secretary of State:

(a) a breakdown of the number of SMEs and VCSEs used by the Operator in providing the
Rail Services;

(b) the total value of expenditure on all subcontracts; and

(c) the value of expenditure on (i) SMEs and (ii) VCSEs (as proportions of the figure
referred to in paragraph 1.2(b) above),

during the calendar year (or part thereof) which ended on the immediately preceding
31 December or at the end of the Contract Period (as applicable).

Business Continuity Plan

Within one (1) month following the Start Date the Operator shall produce and provide to the
Secretary of State a written Business Continuity Plan in respect of the Rail Services and the
people, facilities and assets used to provide them which is consistent with the requirements of
ISO 22301:2012.

Within one (1) month of the end of each Contract Year the Operator shall provide to the
Secretary of State a certificate addressed to the Secretary of State and signed by a statutory
director of the Operator confirming that the Business Continuity Plan is consistent with the
requirements of the ISO 22301:2012.

Suicide Prevention Plan
The Operator shall review and update the Suicide Prevention Plan:

(a) immediately following any amendment to, or replacement of, the Suicide Prevention
Strategy and/or the Suicide Prevention Duty Holders’ Group’s 9 Point Plan; and

®) as requested by the Secretary of State or the British Transport Police from time to
time.

Any such review and any updating shall be by reference to changing circumstances, new
relevant information and any amended or replaced Suicide Prevention Strategy and/or the
Suicide Prevention Duty Holders’ Group’s 9 Point Plan with the intention that it is kept as up
to date and effective as practicable. The Operator shall consult with the British Transport
Police and wider cross-industry suicide prevention group (as appropriate) in relation to any
such review and update of the Suicide Prevention Plan. The Operator shall deliver a copy of
any revised and/or updated Suicide Prevention Plan to the Secretary of State as soon as is
practicable together with written confirmation from the British Transport Police that the Plan
complies with the requirements of the Suicide Prevention Strategy and the Suicide Prevention
Duty Holders’ Group’s 9 Point Plan and accordingly remains approved by it.

The Operator shall implement the Suicide Prevention Plan as it may be revised and/or
updated pursuant to paragraph 3.1 in accordance with its then prevailing provisions.

Safeguarding Strategy
The Operator shall review and, as necessary, update the Safeguarding Strategy:

(a) within one (1) month following the publication of any amendment to, or replacement
of the Safeguarding on Rail Scheme; and

(b) as requested by the Secretary of State.
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4.3

4.4

4.5

4.6
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5.4

5:5

5.6

Any review and necessary updates to the Safeguarding Strategy in accordance with paragraph
4.1 shall take into account any changes to, or replacement of the Safeguarding on Rail Scheme
and any other relevant circumstances that would reasonably be considered to impact the
objectives contained in the Safeguarding on Rail Scheme and shall ensure that the
Safeguarding Strategy remains up-to-date and appropriate for delivering the objectives
contained in the Safeguarding on Rail Scheme.

The Operator shall undertake any review and necessary updates to the Safeguarding Strategy
in accordance with paragraph 4.1 in consultation with the British Transport Police and such
other relevant groups as the Operator and/or the British Transport Police consider
appropriate. The Operator shall submit such updated Safeguarding Strategy to the British
Transport Police within one (1) month of such review for its approval that the Safeguarding
Strategy complies with the requirements of the Safeguarding on Rail Scheme and the
Operator shall take into account any comments or amendments proposed by:

(a) the British Transport Police; and

(b) such other relevant groups as the Operator and/or the British Transport Police
consider appropriate,

as are required to ensure that the Safeguarding Strategy remains up-to-date and appropriate
for delivering the objectives contained in the Safeguarding on Rail Scheme.

The Operator shall deliver a copy of any updated Safeguarding Strategy to the Secretary of
State together with written confirmation of the approval issued by the British Transport Police
as soon as practicable following such approval.

The Operator shall implement the approved Safeguarding Strategy as it may be revised and/or
updated pursuant to this paragraph 4 from time to time.

The Operator shall, as soon as practicable, obtain and thereafter maintain for the duration of
the Contract Period, the Safeguarding on Rail Scheme accreditation standard, provided that if
at any time the Operator receives a "working towards accreditation" award, the Operator shall
achieve the full accreditation standard as soon as practicable.

Incident Response Plan

By no later than six (6) months following the Start Date the Operator shall prepare and
provide to the Secretary of State for Approval the Incident Response Plan.

The Incident Response Plan shall:

(a) detail how the Operator would respond to an incident or emergency (including cyber
security incidents); and

(b) reflect the RDG Guidance on Emergency Planning, Knowledge, Understanding and
Responsibilities,

and it shall be reasonable for the Secretary of State to not Approve a plan which does not
include such information or meet such requirements.

Where the Secretary of State does not Approve the draft Incident Response Plan submitted to
it, the Operator shall make:

(a) such amendments to it as the Secretary of State shall direct; and
(d) provide such additional information as the Secretary of State may require.

From the date of Approval, the Operator shall implement and comply with the Incident
Response Plan.

The Incident Response Plan shall be updated by the Operator on an annual basis and
submitted to the Secretary of State for Approval.

Each updated version of the Incident Response Plan shall incorporate a schedule of revisions
to the Incident Response Plan compared to the previous version and a brief summary of the
rationale supporting each such revision.
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5.7 If:
(a)

(b)

the Secretary of State Approves an updated draft Incident Response Plan submitted to
it pursuant to paragraph 5.5, such document shall become the then current Incident
Response Plan; or

the Secretary of State does not Approve an updated draft Incident Response Plan
submitted to it pursuant to paragraph 5.5, the provisions of paragraph 5.3 shall apply.

Cyber Security Information Sharing

6.1 The Operator shall:

(a)

(b)

share, as soon as practicable, information regarding cyber security threats and
incidents with the Department for Transport, British Transport Police, Police
Scotland (where relevant), the National Cyber Security Centre and other industry
partners; and

comply at all times with the latest Secretary of State’s cyber incident reporting
guidance including use of the NCSC Cyber-Security Information Sharing Partnership
(CISP).

7. Modern Slavery, Child Labour and Inhumane Treatment

7.1 The Operator:

(@)

(b)

(©)

(d)

(e)

®

(g)

(h)

)

Q)
k)

shall not use, or allow its subcontractors to use, forced, bonded or involuntary prison
labour;

shall not require any Operator or subcontractor staff to lodge deposits or identity
papers with the relevant employer or deny Operator staff freedom to leave their
employer after reasonable notice;

warrants and represents that neither it nor its Parent or Affiliates has been convicted
of any slavery or human trafficking offences anywhere around the world.

warrants that to the best of its knowledge neither it nor its Parent or Affiliates is
currently under investigation, inquiry or enforcement proceedings in relation to any
allegation of slavery or human trafficking offences anywhere around the world.

shall make reasonable enquiries to ascertain that its officers and subcontractors have
not been convicted of slavery or human trafficking offences anywhere around the
world.

shall have and maintain throughout the term of the Contract its own policies and
procedures to ensure its compliance with the Modern Slavery Act 2015 and shall
include in its contracts with its subcontractors anti-slavery and human trafficking
provisions;

shall implement appropriate due diligence procedures to ascertain any non-
compliance by its subcontractors with the anti- slavery and human trafficking
procedures required by this clause;

if requested to do so by the Secretary of State, shall prepare and deliver to the
Secretary of State a slavery and human trafficking report setting out the steps it has
taken to ensure that slavery and human trafficking is not taking place in any of its
supply chains or in any part of its business;

shall not use, or allow its employees or subcontractors to use, physical abuse or
discipline, the threat of physical abuse, sexual or other harassment and verbal abuse
or other forms of intimidation of its employees or subcontractors;

shall not use, or allow its subcontractors to use, child or slave labour; and

shall report the discovery or suspicion of any slavery or trafficking by it or its
subcontractors to the Secretary of State and Modern Slavery Helpline.
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CHAPTER 1.3

Approval Process

1. Approval

1.1 Where any item or matter in this Contract is subject to the Approval of the Secretary of State
the Operator shall give notice to the Secretary of State that it requests:

(a) the Secretary of State's consent in respect of such item or matter, citing this paragraph
1.1(a); or

®) the Secretary of State's Approval in respect of such item or matter, citing this
paragraph 1.1(b) (a “Request for Approval”).

1.2 Where the Operator gives notice under paragraph 1.1(a) above, the Approval of the Secretary
of State shall only be granted by the Secretary of State consenting in writing.

1.3 Where the Operator gives notice under paragraph 1.1(b) above, such Approval shall only be
granted (or deemed to have been granted) in accordance with the process set out in
paragraphs 2 to 5 of this Chapter 1.3, unless otherwise agreed with the Secretary of State.

2, Approval Process

2.1 Each Request for Approval shall be submitted by the Operator:

(a) not less than twenty (20) Weekdays prior to the date on which the Operator requires
such Approval; and

®) otherwise in accordance with all relevant notice requirements pursuant to this
Contract.

2.2 Together with each Request for Approval submitted pursuant to paragraph 2.1, the Operator
shall provide the following information to the Secretary of State:

(a) a statement that the Request for Approval is submitted pursuant to paragraph 1.1(b) of
this Chapter 1.3 (Approval Process) of this Contract;

(b) a reference to the relevant provision(s) of this Contract and/or the Business Plan
pursuant to which the requested Approval is required;

(©) all accompanying information and evidence as may be required pursuant to the
relevant provision(s) referenced under paragraph 2.2(b) above;

(@ details of any budgetary implications associated with Approval of the item or matter in
respect of which Approval is requested (including the associated impacts on the
Operator's costs and revenues, and (where relevant) the Operator's assessment of any
cost and revenue impacts for other Train Operators and/or Network Rail);

(e) details of the extent of, and justification for, any derogation or variation from any
existing requirements of this Contract and/or any Business Plan Commitment which
would or may be consequential on such Approval being granted;

) detail of any novel, contentious and/or precedent setting (within the rail industry or for
public bodies more generally) aspects associated with the Approval sought; and

(g) references to any previous guidance or requirements issued by the Secretary of State
which are applicable or related to the item or matter in respect of which Approval is
sought.

2.3 At any time following receipt of a Request for Approval, the Secretary of State may notify the
Operator that the Secretary of State:

(a) grants the relevant Approval;

(b) refuses the relevant Approval;
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2.4

2.5

2.6

3.2

(c) requires further information or evidence (in addition to the information required
pursuant to paragraph 2.2) in relation to such Request for Approval;

(d) otherwise requires more time to consider the Secretary of State's response to the
Request for Approval (in which case the Secretary of State shall provide the Operator
with an estimated timescale for the Secretary of State's determination); or

(e) does not consider that the information specified in paragraph 2.2 has been provided in
respect of such Request for Approval.

If the Secretary of State notifies the Operator pursuant to paragraph 2.3(e) that any Request
for Approval does not include all information specified in paragraph 2.2, the date of such
Request for Approval (for the purposes of paragraphs 3 and 4) shall be the date on which all of
such information is subsequently received by the Secretary of State.

If the Secretary of State notifies the Operator that it requires further information or evidence
in relation to any Request for Approval pursuant to paragraph 2.3(c) (including following
deemed Approval having been triggered pursuant to paragraph 3 below), the Operator shall
provide such information or evidence as soon as practicable, and in any event within ten (10)
Weekdays from receipt of such notification from the Secretary of State.

For the purposes of this Contract, the relevant item or matter which is the subject of a Request
for Approval shall be Approved when:

(a) the Secretary of State notifies the Operator that Approval is granted pursuant to
paragraph 2.3(a) above; or

®) Approval is deemed to have been granted in accordance with paragraph 3 below.
Deemed Approval

Provided that a Request for Approval is submitted by the Operator in accordance with the
requirements of paragraphs 2.1, if:

(a) the Secretary of State does not provide the Operator with any response to a Request for
Approval in accordance with paragraphs 2.3(a) to (e) above within fifteen (15)
Weekdays of its receipt from the Operator; or

®) the Operator has provided all additional information as may have been requested by
the Secretary of State pursuant to paragraph 2.3(c), and the Secretary of State has not
issued the Operator with a response pursuant to paragraph 2.3(a), (b), (d) or (e) by the
later of:

@) the date falling five (5) Weekdays after receipt of all of such additional
information from the Operator; and

(ii) the date falling fifteen (15) Weekdays after receipt of the relevant Request for
Approval,

the Operator may serve a further notice on the Secretary of State stating that (pending any such
response from the Secretary of State to the relevant Request for Approval), the relevant item or
matter in respect of which Approval is sought would be deemed to be Approved pursuant to
paragraph 3.2 on the expiry of five (5) Weekdays from receipt of such further notice by the
Secretary of State.

Provided that the Operator has served a further notice on the Secretary of State in accordance

with paragraph 3.1, if:

(a) the Secretary of State has not provided any response to the relevant Request for
Approval in accordance with paragraphs 2.3(a) to (e) by the later of:

@) the date falling twenty (20) Weekdays after receipt of the Request for
Approval from the Operator; and

(ii) the date falling five (5) Weekdays after receipt of the Operator's further notice
pursuant to paragraph 3.1; or
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5.2

®) the Operator has provided all additional information as may have been requested by
the Secretary of State pursuant to paragraph 2.3(c), and the Secretary of State has not
issued the Operator with a response pursuant to paragraph 2.3(a), (b), (d) or (e) by the
latest of:

(1) the date falling ten (10) Weekdays after receipt of all of such additional
information from the Operator;

(ii) the date falling twenty (20) Weekdays after receipt of the relevant Request for
Approval; and

(iii) the date falling five (5) Weekdays after receipt of the Operator's further notice
pursuant to paragraph 3.1;

then the relevant item or matter shall be deemed to be Approved for the purposes of this
Contract.

Delay to Approval

Provided that a Request for Approval is submitted by the Operator in accordance with the
requirements of paragraphs 2.1 and 2.2, in the event that:

(1) the Secretary of State notifies the Operator that the Secretary of State requires more
than 20 Weekdays to consider its response to the Request for Approval pursuant to
paragraph 2.3(d); or

(2) the Secretary of State requires the Operator to provide additional information in
respect of such Request for Approval pursuant to paragraph 2.3(c),

the Secretary of State shall grant the Operator a derogation in respect of any non-compliance
with the requirements of this Contract and/or the Business Plan caused by the delay to the
grant of Approval of the relevant item or matter, but only in respect of the period from the
expiry of 20 Weekdays following receipt of the Request for Approval until the date on which
the relevant item or matter is Approved (or if earlier, the date on which the Secretary of State
notifies the Operator that Approval is refused pursuant to paragraph 2.3(b)).

Withdrawal of Approval

Where any item or matter has been deemed to have been Approved pursuant to paragraph 3,
the Secretary of State may at any time subsequently notify the Operator that such deemed
Approval is withdrawn with effect from the date of receipt of such notice by the Operator (or
such later date as the Secretary of State may specify) (the “Withdrawal of Approval
Date”).

With effect from the Withdrawal of Approval Date, any costs incurred by the Operator in
relation to any item or matter which is no longer compliant with the requirements of this
Contract and/or the Business Plan as a result of withdrawal of the relevant Approval shall be
Disallowable Costs, provided that:

(a) costs or liabilities incurred by the Operator (which are consistent with those expected
to be incurred by a Good and Efficient Operator) which directly result from the
withdrawal of the relevant Approval, including any costs or liabilities relating to the
termination of any unavoidable contractual commitments which the Operator had
entered into on the basis of the deemed grant of the relevant Approval (including
pursuant to any Extended Term Contract or Extended Term Designatable Contract,
provided that the Operator has complied with the requirements of paragraph 12 of
Chapter 7.7 (Business Plan) in respect of such Extended Term Contract or Extended
Term Designatable Contract), shall not be Disallowable Costs; and

(b) if the Operator reasonably considers that termination of any contractual
commitments as may be required as a result of withdrawal of the relevant Approval
would adversely impact the performance by the Operator of any of its other
obligations under this Contract and/or the Business Plan, the Operator may, by no
later than ten (10) Weekdays following receipt of the Secretary of State's notice of
withdrawal of the relevant Approval pursuant to paragraph 5.1, provide the Secretary
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of State with alternative solutions to termination of such contractual commitments,
and if the Operator so provides such alternative solutions:

)

(i)

the Secretary of State and the Operator may agree, or the Secretary of State
may determine any such alternative solution, or the Secretary of State may
notify the Operator that it rejects such alternative solution (in which case the
Operator shall promptly terminate the relevant contractual commitments);
and

any costs incurred by the Operator as a result of such unavoidable contractual
commitments (which are consistent with those expected to be incurred by a
Good and Efficient Operator) in the period from the Withdrawal of Approval
Date to the date on which the Secretary of State either rejects or agrees to any
such alternative solution shall not be Disallowable Costs.

5.3 With effect from the Withdrawal of Approval Date in respect of any Extended Term
Designatable Contract, the Secretary of State's agreement to designate such Extended Term
Designatable Contract as a Primary Asset on the Expiry Date shall also be withdrawn.
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Chapter 2 — People
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CHAPTER 2
PEOPLE
Chapter 2.1: Diversity and Inclusion and Training and Development
Chapter 2.2: Rail Workforce
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Chapter 2.1

Diversity and Inclusion and Training and Development

1 Diversity and Inclusion
1.1 Diversity and Inclusion Strategy
(a)  The Operator shall use all reasonable endeavours to implement and comply with its

(b)

(c)

D&I Strategy.

In respect of any new contract or arrangements it enters into with third parties during
the Contract Term, the Operator shall use all reasonable endeavours to ensure it obliges
its counterparty to comply with and implement suitable diversity and inclusion policies.

To the extent the Operator is entering into any material amendments to any existing
contracts or arrangements with third parties, it shall use all reasonable endeavours to
ensure that the contract or arrangement (as amended) does not materially adversely
affect the Operator’s ability to comply with its D&I Strategy.

1.2 Diversity Accreditation

The Operator shall use all reasonable endeavours to attain and/or maintain at least one
diversity accreditation from a Recognised Accreditation Scheme within such timeframe as
may be set out in its D&I Strategy which shall comply with the timescales set by the relevant
Recognised Accreditation Scheme or as otherwise agreed between the Parties.

1.3 Performance Reporting

The Operator shall submit a D&I Annual Report to the Secretary of State on the D&I Annual
Reporting Date. The Parties acknowledge and agree that the Operator’s D&I Annual Report
shall be provided substantially in the same form as the Secretary of State may request and
shall include:

(a)  evidence of the Operator’s performance against, and impact of implementing, its D&I
Strategy;

(b) evidence of the Operator’s performance against the Diversity KPIs;

(¢)  evidence of the Operator working towards achieving and maintaining diversity
accreditation in accordance with paragraph 1.2 (Diversity Accreditation);

(d) evidence of the Operator establishing diversity in its procurement process and using a
diverse supply chain;

(e) evidence of the Operator’s performance against its Recruitment Objectives;

(f)  arecord of any other diversity data collected by the Operator in respect of its workforce;
and

(g) such other information and data as the Secretary of State may request at least three (3)
months prior to the D&I Annual Reporting Date.

1.4 Diversity and Inclusion Champion

(a) Assoon as practicable and by no later than the Start Date, the Operator shall (to the
extent that the Operator has not already done so) nominate a board director of the
Operator or a member of the senior executive team of the Operator to act as D&I
Champion.

(b)  The Operator shall ensure that the D&I Champion role is filled as soon as practicable
after such role becomes vacant throughout the term of this Contract.

1.5 Recruitment Targets and Objectives

(a)  The Operator shall use all reasonable endeavours to:
(i)  be objective, transparent and fair in its recruitment processes;
(ii) meet Recruitment Targets; and
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(b)

(©)

(iii) improve retention rates of underrepresented groups
(together, the “Recruitment Objectives™).

The Operator shall report on its performance against its Recruitment Objectives as part
of its D&I Annual Report, together with relevant supporting evidence. Such supporting
evidence may include details of Operator policies and procedures such as: advertising
across a variety of channels to reach a broad range of candidates; blind sifting
applications; engaging in CV blind interviewing; engaging in outreach programmes;
establishing a returners policy; and/or establishing mentoring schemes.

Nothing in this paragraph 1.5 or this Chapter 2.1 is intended to impose or require any
quota.

Data — Collecting, Monitoring and Reporting

(@)

(b)

(©)

(d)

(e

®

During the Contract Term, the Operator shall monitor the diversity profile of its
workforce and collect Workforce Diversity Data.

Within six (6) weeks of the Start Date, the Secretary of State may notify the Operator of
any further data requirements it may have, including;:

(i) any additions to the scope of the Workforce Diversity Data the Operator is
required to monitor and collect;

(i) the frequency in which it shall be measured or collected; and

(iii) the form in which the Operator is required to deliver this to the Secretary of State
via such data hub as the Secretary of State may direct.

The Operator shall use all reasonable endeavours to collect and submit this data in
accordance with the Secretary of State’s data requirements.

The Operator acknowledges and agrees that the Secretary of State may use any data
provided to it by the Operator pursuant to this Chapter 2.1 for analytical and policy
development purposes.

The Operator shall provide a detailed report to the Secretary of State of its Workforce
Diversity Data by no later than 31 March 2023 and each anniversary thereof.

The Operator shall organise the detailed report in accordance with the characteristics
listed in the definition of Workforce Diversity Data.

Improvement and Remedial Plans

(@

(b)

(c)

If and to the extent that the Secretary of State considers that the Operator has not
adequately:

(1) delivered its D&I Strategy;

(i) achieved accreditation in accordance with its D&I Strategy or has otherwise lost
its accreditation;

(iii) used all reasonable endeavours to deliver against its Recruitment Objectives; or

(iv) collected, monitored and reported on data pursuant to paragraph 1.6 (Data —
Collecting, Monitoring and Reporting),

it may notify the Operator that it requires it to deliver a plan for how it will improve its
performance in the relevant area (a “D&I Improvement Plan”) for the Secretary of
State's review and consent. The D&I Improvement Plan shall include the Operator’s
proposed timeline for implementing any changes or actions.

If the Parties cannot agree the D&I Improvement Plan within twenty (20) Weekdays
from the Secretary of State’s notification pursuant to paragraph 1.7(a), the Secretary of
State may impose such D&I Improvement Plan as it considers reasonable.

If the Operator fails to implement the D&I Improvement Plan, then the Secretary of
State may serve a Remedial Plan Notice on the Operator in accordance with paragraph
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2 (Remedies for Contraventions of the National Rail Contract) of Chapter 9.4.3
(Procedure for remedying a contravention of the National Rail Contract).

Apprenticeships

The Operator shall at all times keep accurate and complete records of the Apprenticeships
(and the training provided to apprentices) offered by the Operator and (if applicable) its
immediate UK based supply chain in delivering the Rail Services on a basis which is at all
times compliant with Data Protection Legislation. In particular, in relation to each Reporting
Period the Operator shall record:

(a) the number of new Apprenticeships created, continuing and concluding in that
Reporting Period;

() the date of commencement and conclusion of each Apprenticeship; and

(c) in relation to each Business Employee that commences an Apprenticeship in such
Reporting Period:

@) the level of such Apprenticeship as described in the Regulated Qualifications
Framework;

(i) the skills category (as described in the Standard Occupational Classification
Codes) within which Apprenticeship falls;

(iii) the month and year of birth of that Business Employee;
@iv) the current occupation of that Business Employee;

W) the gender of that Business Employee (except in relation to those Business
Employees who do not permit disclosure);

(vi) the Business Employee's ethnic background (except in relation to those
Business Employees who do not permit disclosure); and

(vii)  the first half of that Business Employee’s residential postcode district.

Subject to paragraph 12.1 (Data Protection — Apprenticeships) of Chapter 9.6 (Confidentiality
and Data Protection), the Operator shall provide an Apprenticeships Data Collection Form to
the Rail Delivery Group containing the information set out in paragraph 2.1 for the for the
purpose of enabling the Secretary of State to monitor the achievement of the apprenticeship
targets set out in the Transport Infrastructure Skills Strategy and check for any duplication of
records.

By no later than 31 January each year (and within one (1) month of the end of the Contract
Period) the Operator shall deliver to the Rail Delivery Group the breakdown of the
information recorded pursuant to paragraph 2.1, and (subject to the requirements of
paragraph 2.2) it shall record this during the calendar year (or part thereof) which ended on
the immediately preceding 31 December or at the end of the Contract Period (as applicable),
and that information is to be transmitted via the completed Apprenticeships Data Collection
Form and submitted to the Rail Delivery Group for onward transmission to the Secretary of
State on an annual basis or at such other time as the Secretary of State may specify.

The Operator shall ensure that the number of Business Employees who begin an
Apprenticeship in any Contract Year shall constitute no fewer than the proportion of Business
Employees specified in the Business Plan in relation to that Contract Year, such proportion to
be no less than 2.5% (the “Apprenticeships Requirement”) provided that:

(a) the Apprenticeships Requirement shall be subject to a pro rata reduction in relation to
the first Contract Year; and

(d) the Apprenticeships Requirement shall be subject to a pro rata reduction in respect of
the Final Contract Year in the event that the Final Contract Year consists of less than
thirteen (13) Reporting Periods,

and the Operator shall provide evidence of the satisfaction of the Apprenticeships
Requirement to the Secretary of State within ten (10) days of the end of each Contract Year.
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Chapter 2.2
Rail Workforce
HEXx Outsourced Services
The provisions of this Chapter 2.2 have no application to the provision of the HEx Services.
Notification of the Secretary of State

The Operator shall, and shall procure that each other Relevant Employer, shall:

(a) as soon as practicable prior to engaging with any Trade Union or other employee
representative body in relation to any In-Scope Matter; or

(b) promptly and in any event three (3) Weekdays following any communication from any
Trade Union or other employee representative body to the Operator (or the Relevant
Employer, as applicable) in relation to any potential In-Scope Matter which is not
covered by an existing Mandate,

and where practicable in each case in good time to allow for proper engagement with the
Secretary of State, inform the Secretary of State of all relevant information relating to any
such matters and any other information the Secretary of State may request from time to time
in relation to such matters. Where there is any doubt as to whether a matter requires
notification in accordance with this paragraph 1.1, the Operator shall, and shall procure that
each other Relevant Employer shall, make a notification in any event. In determining whether
to make a notification and/or what information must be provided to the Secretary of State by
the Operator, the Operator shall have regard to its obligations under paragraph 7.1 (Duties of
the Operator) of this Chapter 2.2.

Following notification to the Secretary of State pursuant to paragraph 1.1 above, the Operator
shall, and shall procure that each Relevant Employer shall, prior to any further
communication with any Trade Union or other employee representative body in relation to
the applicable In-Scope Matter, consult with the Secretary of State with a view to reaching
agreement with the Secretary of State on a Mandate.

If:

(a) a Mandate cannot be agreed and the Operator or a Relevant Employer acts or omits to
act in respect of a relevant In-Scope Matter without a Mandate;

®) the Secretary of State determines that the Operator or Relevant Employer has
incorrectly treated a matter as not being an In-Scope Matter and the Operator or
Relevant Employer acts or omits to act in respect of that matter without a Mandate; or

(© the Operator or Relevant Employer breaches a Mandate or acts outside the scope of a
Mandate in relation to the relevant In-Scope Matter,

and, in any such case, in doing so incurs costs, or loses revenue, then the Secretary of State
may in the Secretary of State’s discretion direct that:

@) any loss of revenue shall be treated as Revenue Foregone; and
(ii) any increase in costs shall be treated as a Disallowable Cost,

in each case where the Secretary of State in the Secretary of State’s discretion determines that
such loss of revenue or increased costs (as the case may be) arises in connection with actions
taken (or omitted to be taken) by the Operator or Relevant Employer in relation to the relevant
In-Scope Matter.

Once a Mandate has been agreed, the Operator shall and shall procure that each Relevant
Employer shall:

(a) act in accordance with the Mandate; and

(b) act in accordance with paragraph 2 (Reward and People Principles) below,
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in relation to the In-Scope Matter to which that Mandate relates.

For the purposes of this paragraph 1, communications shall include any verbal discussions or
written communications, in each case of a formal or informal nature.

Where any Business Employees are not subject to collective representation (whether by a
Trade Union or any other employee representative body):

(a) any issue which would require notification in paragraphs 1.1(a) and 1.1 (b) in relation
to an In-Scope Matter shall require notification if the issue arises in respect of any
group of more than one such unrepresented Business Employees (“Unrepresented
Employees”); and

®) when paragraph 1.6(a) applies, once a Mandate is required, the provisions of this
Chapter 2.2 shall apply in full in respect of the relevant Unrepresented Employees.

Reward and People Principles

In relation to any In-Scope Matter (and whether or not a Mandate has been agreed in respect
of that matter), the Parties acknowledge the applicable principles for reward and working
arrangements are set out in Reward and People Principles established in accordance with the
Previous Agreement, subject to the remainder of this paragraph 2.1. Specifically:

(a) the Operator agrees that the Reward and People Principles and any other policies,
high level instructions or guidance that the Secretary of State may introduce or direct
from time to time (including in accordance with the provisions of paragraph 6
(Reform) below) (together, the “Employment Policy Framework”), shall, in the
case of any conflict or inconsistency, take precedence over any arrangements which
form the substance of an In-Scope Matter between the Secretary of State and the
Operator which are in place immediately prior to the Start Date, including:

6))] any multi-year pay awards;

(i) staffing budgets (whether pre-approved or otherwise, and including where
any assumptions relating to pay growth may have been made); and

(iii) any other agreement or arrangement relating to any In-Scope Matters,
in each case which may take effect following the Start Date; however

(b) without prejudice to paragraph 2.2, the Employment Policy Framework shall not take
precedence over any such In-Scope Matters which, prior to the Start Date, have
become legally binding on the Operator or Relevant Employer (whether by reason of
individual contract of employment, collective agreement or by custom and practice)
and including agreements made which have not yet taken effect at the Start Date or
any changes which the Operator or Relevant Employer is required to make by law.

Nothing in this Chapter 2.2 shall prevent the Operator or Relevant Employer from seeking to
reach agreement with any Trade Union, other employee representative body or Business
Employees or taking such other steps as are appropriate or necessary regarding new or
revised terms and conditions of employment in order to implement the Employment Policy
Framework or any Mandate.

The Operator shall, and shall procure that each Relevant Employer shall, unless otherwise
directed by the Secretary of State, conduct any negotiations or consultation with any Trade
Union, other employee representative body or group of employees (within paragraph 1.6(a)
(Notification of the Secretary of State)) regarding the subject of a Mandate in accordance
with the Employment Policy Framework.

Subject to paragraph 2.3, the Operator shall, or shall procure that the Relevant Employer
shall, lead and have full day to day conduct of the relevant negotiations or consultation and
implementation of any Mandate.

Terms of Employment

In addition to the obligations set out in paragraph 1 (Notification of the Secretary of State)
above but subject to the provisions of paragraph 3.2 below, the Operator shall not, and shall
procure that each other Relevant Employer shall not, without the Secretary of State’s consent,
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4.2

4.3

effect, or purport or promise to effect, or otherwise implement any In-Scope Matter other
than in accordance with the relevant Mandate.

Without limiting paragraph 3.1, subject to paragraph 3.4, the Operator shall not, and shall
procure that each Relevant Employer shall not, without the prior consent of the Secretary of
State, vary, or purport or promise to vary the terms or conditions of employment with any
Business Employee (in particular, the Operator shall not, and shall procure that each Relevant
Employer shall not, promise to make any additional payment or provide any additional
benefit or vary any term or condition relating to holiday, leave or hours to be worked) where
the revised terms of employment of any existing Business Employee may take effect on or
after the Start Date if and to the extent that such terms or conditions are more favourable
than the standard terms or conditions of employment of the equivalent or nearest equivalent
Business Employee role at the date on which such revised terms and conditions are scheduled
to take effect.

Without limiting paragraph 3.1 above, subject to paragraph 3.4, the Operator shall not, and
shall procure that each other Relevant Employer shall not, without the prior consent of the
Secretary of State, create or grant, or promise to create or grant, terms or conditions of
employment for any prospective Business Employee where the employment of such
prospective Business Employee by the Operator or such other Relevant Employer may
commence on or after the Start Date if and to the extent that:

(a) such terms or conditions are more favourable than the standard terms or conditions
of employment of the equivalent or nearest equivalent Business Employee role at the
date on which such employment is scheduled to commence; and

(b) if such terms or conditions were granted to such equivalent Business Employee
already employed by the Operator by way of variation to their terms or conditions of
employment, the Operator would be in contravention of paragraph 3.2.

For the purposes of matters falling within paragraphs 3.2 and 3.3, no consent will be required
from the Secretary of State in respect of any changes or proposed changes made or proposed
in the ordinary course of business in accordance with human resources policies (in relation to
the day to day management of the Operator’s or Relevant Employer’s business) which exist
prior to the Start Date which: (a) are not likely to give rise to material industrial relations risks
(including a risk of Industrial Action); and/or (b) will not have a material negative impact on
productivity; and/or (c) are not contrary to train passengers’ interests.

The expression “promise to vary” or “promise to effect” when used in paragraphs 3.1
and 3.2 includes any offer or indication of willingness to vary (whether or not such offer or
willingness is made conditional upon obtaining the Secretary of State’s consent).

In-Scope Matters

The Secretary of State may at any time, in the Secretary of State’s discretion, determine that a
matter is, or is not, an In-Scope Matter. Save where either paragraph 4.4 or 4.5 applies, a
determination that a matter is an In-Scope Matter will be final and conclusive but will not
prevent the Parties agreeing that a matter is no longer an In-Scope Matter.

Without prejudice to paragraphs 4.3 and 4.4, if a matter is not an In-Scope Matter, no
Mandate is required. For these purposes, matters in respect of which a Mandate is not
required will include changes to working practices made in the ordinary course of business in
accordance with human resources policies (in relation to the day to day management of the
Operator’s or Relevant Employer’s business) which exist prior to the Start Date which:

(a) are not likely to give rise to material industrial relations risks (including a risk of
Industrial Action); and/or

b) will not have a material negative impact on productivity; and/or
(c) are not contrary to train passengers’ interests.

Where the Operator (or a Relevant Employer) is in any doubt as to whether any matter is an
In-Scope Matter requiring a Mandate, it must, or must procure that the Relevant Employer
shall, inform the Secretary of State in good time prior to steps being taken to implement such
matter or change and the Operator must, or must procure that the Relevant Employer shall, if
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requested by the Secretary of State, provide an explanation of why it believes the proposed
matter or change is not an In-Scope Matter requiring a Mandate. Thereafter, the Secretary of
State may make a determination in accordance with paragraph 4.1. Provided the Secretary of
State is satisfied that the Operator complied with its obligations under this paragraph 4.3 and
paragraph 7.1 (Duties of the Operator), the Secretary of State’s determination shall, subject to
paragraph 4.5, be final and conclusive. Where the Secretary of State has determined that a
matter is an In-Scope Matter, nothing will prevent the Parties subsequently agreeing that the
matter is no longer an In-Scope Matter.

Where a matter is not an In-Scope Matter, the Parties acknowledge and agree that further
developments in relation to, and/or escalation of, that matter may be such that it could result
in (a) material industrial relations risks (including a risk of Industrial Action); and/or (b) a
material negative impact on productivity; and/or (c¢) be contrary to train passengers’ interests.
In any such event, the Operator will make a notification to the Secretary of State in
accordance with paragraph 4.3 with a view to seeking a determination from the Secretary of
State as to whether the matter has become an In-Scope Matter.

Any determination by the Secretary of State that any matter is an In-Scope Matter is
conditional on the Secretary of State being and remaining satisfied that the Operator and,
where relevant, the Relevant Employer have disclosed all relevant information relating to
such matter and complying and continuing to comply with the duty in paragraph 7.1 (Duties
of the Operator). If, in the Secretary of State’s opinion there is or has been any material non-
disclosure of relevant information or a material breach of paragraph 7.1 (Duties of the
Operator) by the Operator or Relevant Employer, the Secretary of State may determine that
the Mandate is void in which case for the purposes of this Chapter 2.2 costs, losses and
revenues shall be treated as if that Mandate had never been agreed and paragraph 1.3(a)
(Notification of the Secretary of State) of this Chapter 2.2 shall apply in respect of any acts or
omissions of the Operator, or the Relevant Employer, in relation to that matter. The Parties
acknowledge and agree that where this paragraph 4.5 applies, the Secretary of State may take
such action and/or instruct such changes as it considers necessary to correct the
apportionment of costs, losses and revenues between the Parties and designate the Operator's
costs, losses and revenues as Disallowable Costs and/or Revenue Foregone.

Industrial Action

The Operator shall, and shall procure that each Relevant Employer shall, comply with the
Dispute Handling Policy. Without prejudice to any obligations under the Dispute Handling
Policy, to the extent the Operator believes that Industrial Action is likely to occur as a result of
its (or any Relevant Employer’s) compliance with any aspect of this Chapter 2.2 (including
any Mandate agreed pursuant to it), or for any other reason, it shall promptly notify the
Secretary of State of its reason for that belief and the effect, or the anticipated effect, of such
event on the performance of the Rail Services and provide the Secretary of State with such
further information as the Secretary of State may request.

As soon as practicable following a notification set out in paragraph 5.1 above, and in any event
within three (3) Weekdays following such notification, the Operator shall propose a process it
intends to adopt to deal with the relevant Industrial Action in accordance with and subject to
the Dispute Handling Policy. The Operator and the Secretary of State shall use all reasonable
endeavours to agree how the relevant Industrial Action shall be handled, bearing in mind the
Dispute Handling Policy, provided however that the Operator’s handling of such Industrial
Action will be subject always to the Secretary of State’s direction, such agreement and/or
direction being the “Dispute Handling Plan”. The Operator shall, and shall procure that
each Relevant Employer shall, act in accordance with the Dispute Handling Plan.

If:

(a) agreement is not reached regarding how relevant Industrial Action is to be handled;
or

(b) in the event that Industrial Action occurs which the Secretary of State determines (at
the Secretary of State’s discretion, acting reasonably), has arisen as a result of the
Operator or any Relevant Employer not complying with its or their obligations under
this Chapter 2.2 (including any Mandate agreed pursuant to it, any failure to act in
accordance with the Dispute Handling Plan, to make a notification required by
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paragraph 1.1 (Notification of the Secretary of State) or to provide all relevant
information in relation to such notification and/or to comply with paragraphs 7.1
(Duties of the Operator) and 7.3 (Duties of the Operator)),

either of which has resulted in a loss of revenue, an increase or decrease in costs, or a
combination of the foregoing, as a consequence (direct or otherwise) of the disruption to
Passenger Services (however so related), the Secretary of State may in the Secretary of State’s
discretion:

(c) determine that this shall be a Financial Target Amendment Event (as applicable)
and/or a Cost Budget Change Event;

(d) direct that any such increase in costs shall be treated as Disallowable Costs and the
Operator shall not, in any circumstances, be entitled to claim back such costs from the
Secretary of State whether pursuant to Chapter 7.1 (Contract Payments) or otherwise;
and/or

(e) direct that any such lost revenue shall be treated as Revenue Foregone.

To the extent that the Operator:

(a) has complied with this Chapter 2.2 (including any applicable Mandate); and
(b) has complied with the Dispute Handling Plan,

then

(©) the Secretary of State, will not treat any increase in costs or loss of revenue of the
Operator arising from the relevant Industrial Action (however caused and of whatever
nature) as a Disallowable Cost or Revenue Foregone (respectively); and

(d a Financial Target Amendment Event (as applicable) shall occur and a Cost Budget
Change Event shall occur;

in circumstances where the Secretary of State is satisfied that the Operator has used all
reasonable endeavours (and procuring that any Relevant Employer has used all reasonable
endeavours) to avoid the Industrial Action and that, Industrial Action having nevertheless
occurred, the Operator has used all reasonable endeavours (and has procured that any
Relevant Employer used all reasonable endeavours) to mitigate its effects.

Reform
The Operator shall, and shall procure that each Relevant Employer shall:

(a) co-operate with the Secretary of State as may be required by the Secretary of State
from time to time in respect of the planning, development and/or implementation (as
applicable) of industry reform with respect to the Employment Policy Framework and
the Dispute Handling Policy, including co-operating and collaborating with other
Train Operators and other organisations in respect of planning, developing and
implementing such reforms to the extent permitted by applicable laws; and

b) provide to the Secretary of State, such information and data in relation to the
Employment Policy Framework and/or the Dispute Handling Policy (or any aspect of
it/them) as the Secretary of State may require from time to time.

The Operator shall, and shall procure that each Relevant Employer shall, use all reasonable
endeavours to introduce, implement and comply with such amendments to the Dispute
Handling Policy, the Employment Policy Framework generally and any other applicable
industry agreements (including any successor arrangements or any other agreement between
the Operator and one or more third parties relating to the sustainability of the Operator’s
staffing model, people practices, engagement with related industry stakeholders or any related
matter) as may be directed by the Secretary of State from time to time.

During the Contract Term, the Operator shall not, and shall procure that each Relevant
Employer shall not, enter into any new Employment Agreements otherwise than in
accordance with the terms of this Chapter 2.2 (including any applicable Mandate) and the
Employment Policy Framework without the prior written consent of the Secretary of State.
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10.1

11.

Duties of the Operator

In relation to any matters dealt with in this Chapter 2.2, the Operator shall, and shall procure
that each Relevant Employer shall, deal with the Secretary of State in an open and cooperative
way, and must disclose to the Secretary of State on an ongoing basis anything relating to the
Business Employees (and any Trade Union or other employee representative body
representing any such employees) of which the Secretary of State would expect notice in
respect of anything which might be relevant to an In-Scope Matter.

The Operator shall (and shall procure that each Relevant Employer shall) act within the spirit
of this Chapter 2.2 in its communications and dealings with any Trade Union, employee
representative body or any Business Employee, both locally and nationally.

The Operator’s duty to act as a Good and Efficient Operator shall apply to the discharge of its
obligations under this Chapter 2.2.

Cooperation with Secretary of State and Relevant Employer

Where the Operator or Relevant Employer reasonably considers that complying with any
aspect of this Chapter 2.2, including any aspect of the Employment Policy Framework or any
Mandate, will cause it to breach any legal obligation of the Operator or Relevant Employer in
their capacity as employer (whether arising under legislation or at common law) including
breaches of legislation relating to unlawful discrimination or equal pay, the Secretary of State
and Operator shall work in cooperation (and/or, as appropriate, the Secretary of State shall,
and the Operator shall use all reasonable endeavours to procure that the Relevant Employer
shall, work in cooperation) with a view to agreeing an approach to, as the case may be,
compliance with such obligations under this Chapter 2.2 or avoidance or mitigation of the risk
of such breach by the Operator or Relevant Employer. Once such an approach is agreed, the
Operator shall, and will procure that the Relevant Employer shall, implement it on its terms.

Disallowable Costs

Save as provided in this Chapter 2.2 or as expressly agreed with the Secretary of State, any
losses and liabilities (including costs, charges, penalties, compensation or similar payments)
incurred as result of termination of a contract of employment of, or reaching any settlement or
compromise with a Business Employee shall be Disallowable Costs.

Workers

To the extent that the Operator or any Relevant Employer engages individuals to work on the
Rail Services as workers (howsoever “workers” is defined in relevant English employment
legislation from time to time, but excluding “agency workers” as defined in the Agency Worker
Regulations 2010, as amended from time to time) (“Workers”) rather than employees, the
provisions in this Chapter 2.2 shall be deemed to cover such Workers. In such circumstances,
the engaging party shall be the Operator or the Relevant Employer, as applicable, and
references to terms and conditions of employment shall be construed as references to terms
and conditions of engagement and references to Business Employees shall include such
workers.

Changes in Numbers and Total Cost of Employees

Subject to and excluding any increase in the remuneration of Business Employees permitted
under this Chapter 2.2 (Rail Workforce) the Operator shall not, and shall secure that each
other Relevant Employer shall not, without the prior Approval of the Secretary of State
increase or decrease the number of Business Employees such that:

(a) the total number of Business Employees or the total cost per annum to the Operator
and each other Relevant Employer of employing all Business Employees is increased
by more than five per cent (5%); or

b) the total number of Business Employees is decreased by more than five per cent (5%),

in each case (unless otherwise agreed or determined by the Secretary of State), during the
Contract Period as compared to (i) the relevant total number of such Business Employees as
at the Start Date, or (ii) the budgeted costs of employing such Business Employees as set out
in the Operator's first Cost Budget, as applicable.
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Subject to paragraph 11.3 below, if at any time the Operator becomes aware that:

(a) the total number of Business Employees in any particular role or the total cost per
annum to the Operator and each other Relevant Employer of employing all Business
Employees in any particular role is likely to increase, or has increased, by more than
five per cent (5%); or

(b) the total number of Business Employees in any particular role or the total cost per
annum to the Operator and each other Relevant Employer of employing all Business
Employees in any particular role is likely to decrease, or has decreased, by more than
five per cent (5%),

in each case (unless otherwise agreed or determined by the Secretary of State), during the
Contract Period as compared to (i) the relevant total number of such Business Employees as
at the Start Date, or (ii) the budgeted costs of employing such Business Employees as set out
in the Operator's first Cost Budget (as applicable) (each a “Business Employee Change”),
then the Operator shall, as soon as practicable, notify the Secretary of State of any such
Business Employee Change together with the reasons behind the relevant Business Employee
Change.

Paragraph 11.2 above shall not apply in respect of any Business Employee Change which is:

(a) caused by a change of fewer than three (3) full-time Business Employees or full-time
equivalent Business Employees; or

(b) clearly articulated in the Business Plan and the Operator's Cost Budget most recently
Placed in Escrow.

Following receipt of any notice issued by the Operator pursuant to paragraph 11.2 above, the
Secretary of State may direct the Operator to take all reasonable endeavours to reverse the
Business Employee Change (either in whole or in part) and such direction shall not be a Cost
Budget Change Event or a Financial Target Amendment Event unless the relevant Business
Employee Change is clearly articulated in the Business Plan and the Operator's Cost Budget
most recently Placed in Escrow. The Operator shall use all reasonable endeavours to comply
with any direction provided under this paragraph 11.4.

The Operator shall provide to the Secretary of State a report at the end of each Reporting
Period which sets out:

(a) the numbers of Business Employees that fall into the categories of (a) revenue
protection, (b) ticket office staff; (c) the sale of tickets or (d) any other category
notified by the Secretary of State to the Operator; and

(b) in outline, the Operator’s plan for recruitment to fill any vacancies where the vacant
role wholly or partially relates to the categories noted at (a), (b), (c) or (d) in
paragraph 11.5(a) above.
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1.1

1.2

1.3

1.4

1.5

1.6

Chapter 3
COLLABORATION
Duty of Cooperation

The Operator shall fully and effectively cooperate with each of the Specified Persons, to the
extent applicable, in respect of each of the Specified Matters. This cooperation shall include
such of the Specified Actions as are relevant or applicable to the particular Specified Matter.
These Specified Actions shall be undertaken by the Operator in collaboration with such of the
Specified Persons (if any) as may be appropriate in the particular circumstances.

At any time the Secretary of State may specify, by notice to the Operator, any additional
Specified Persons, Specified Matter and/or Specified Action as the Secretary of State may
determine. The Operator’s obligations pursuant to paragraph 1.1 above in relation to any such
additional Specified Persons, Specified Matter and/or Specified Action determined by the
Secretary of State shall take effect from the date of the Operator’s receipt of such notice.

If in the course of the cooperation required pursuant to paragraph 1.1 above, a Specified
Person seeks to require the Operator to implement:

0] any Specified Action; or
(i) any initiative or action that is not a Specified Action,

and such implementation would necessitate additional staff headcount or other material out-
of-pocket expenses that are not to be fully funded by a third party and that were not provided
for within the Cost Budget most recently Placed in Escrow, the Operator shall discuss the
matter with the Secretary of State and paragraph 1.1 above shall not require the Operator to
implement that initiative or action unless the Parties agree or the Secretary of State instructs
to the contrary.

Notwithstanding any other terms of this paragraph 1, the Operator shall not be required to do
anything which would put it in breach of any obligation on the Operator arising under
applicable Law (including competition law under the Competition Act 1998) or the terms of
its Licences.

Without prejudice to the generality of paragraph 1 (Duty of Cooperation), if, pursuant to the
Williams-Shapps Plan for Rail or otherwise in furtherance of rail reform in Great Britain, the
Secretary of State requires the Operator to transfer, prior to the Expiry Date or date of earlier
termination of this Contract, any Primary Asset to the Secretary of State or to such other party
as directed by the Secretary of State, the Operator shall fully and effectively cooperate with the
Secretary of State to determine the terms of and the process for such transfer provided that:

(a) the relevant Primary Asset shall be valued in accordance with the principles set out in
the Schedule (Net Asset Statement) to the form of the Supplemental Agreement; and

) following the transfer, the Secretary of State shall permit, or procure that such other
relevant party permits, the Operator continued use of the relevant Primary Asset or
procure provision of a replacement asset in order to allow the Operator to continue to
comply with its obligations under this Contract.

The Parties acknowledge that the government has published the Williams-Shapps Plan for Rail.
If, pursuant to the Williams-Shapps Plan for Rail or otherwise in furtherance of rail reform in
Great Britain, the Secretary of State wishes to amend any of the provisions of this Contract
(including by way of removal of certain obligations), the Parties acknowledge and agree that any
such amendment may be undertaken in accordance with paragraph 8 (Variations) of Chapter
7.5 (Variations, Changes and Amendments), paragraph 6 (Business Plan Revisions) of Chapter
7.7 (Business Plan) and/or through the annual Business Plan process set out in paragraph 3
(Annual Business Plan Process) of Chapter 7.7 (Business Plan).
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2.2

2.3

2.4

3.2

3-3

4.2

4.3

NR Data Sharing Strategy

The Operator shall continue to use all reasonable endeavours to implement the NR Data
Sharing Strategy in accordance with its terms, and shall continue to consult, collaborate and
co-operate with Network Rail to agree any reasonable amendments or updates to the NR Data
Sharing Strategy from time to time.

The Operator shall propose and use all reasonable endeavours to agree with Network Rail
suitable amendments to the NR Data Sharing Strategy to ensure compliance with any
guidance or instructions issued or provided by the Secretary of State from time to time.

The Operator shall not unreasonably withhold or delay its consent to any amendments which
Network Rail may reasonably propose to the NR Data Sharing Strategy, provided that the
Operator shall not agree to any amendments which would not be in compliance with any
guidance the Secretary of State may provide or issue from time to time.

Notwithstanding any other term of this paragraph 2, the Operator shall not be required to do
anything which would put it in breach of any obligation on the Operator arising under
applicable Law (including competition law under the Competition Act 1998) or the terms of
its Licences.

Sharing further data with Network Rail

The Operator shall, to the extent reasonably requested by Network Rail, share with Network
Rail all relevant data including GPS data and data derived from geometry measurement
systems, forward facing CCTV, driver advisory systems and train condition monitoring
systems fitted to any rolling stock within the Train Fleet. Any such data provided to Network
Rail shall be provided in an open standard format as Network Rail may reasonably request as
soon as practicable and without charge.

The Operator shall, if so requested by Network Rail, provide advice to Network Rail on the
feasibility, costs and associated practicalities of providing Network Rail with real-time access
to live replay footage from on-train forward-facing CCTV systems.

The Operator shall, as soon as practicable following any request, provide Network Rail with
such information as it may reasonably request, including:

(a) information in relation to current and projected future numbers of train crew
employed, in aggregate and in respect of each individual train crew depot or link, and
distinguishing in each case between different types of train crew and between fully
qualified individuals and trainees (the “Train Crew Numbers Data”); and

®) a comparison of the Train Crew Numbers Data against the Operator’s most recent
assessment of the current and expected future Required Establishment in each case.

Safety information

The Operator shall co-operate with any request from any relevant competent authority for
provision of information and/or preparation and submission of reports detailing or
identifying compliance with safety obligations set out in the Safety Regulations including any
breaches of the Safety Regulations.

The Operator shall notify the Secretary of State as soon as practicable of the receipt and
contents of any formal notification relating to safety or any improvement or prohibition notice
received from the ORR (including in respect of the HEx Outsourced Services). Immediately
upon receipt of such notification or notice, the Operator shall provide the Secretary of State
with a copy of such notification or notice.

The Operator shall participate in industry groups and committees addressing the domestic
and European safety agenda of the Railway Group.

British Transport Police

The Operator shall give due consideration to any request by the British Transport Police to
provide suitable accommodation (including additional or alternative accommodation) or
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facilities at Stations to enable the British Transport Police to effectively perform the services
owed to the Operator under any contract or arrangement entered into between the British
Transport Police and the Operator.

5.2 The Operator shall:

(a)

(b)

()

(d)

(a)

(b)

()

(d)

work with the British Transport Police to:

@ reduce crime and anti-social behaviour on the railway;

(i1) reduce minutes lost to police-related disruption;

(iii) increase passenger confidence with personal security on train and on station;

work in partnership with the British Transport Police and conduct an annual
assessment of the security and crime risk at all Stations and across the Rail Services
area generally;

co-operate with the British Transport Police to provide it with access to records
and/or systems maintained by the Operator which relate to lost property to enable the
British Transport Police to have access to such information when dealing with items
reported to them as lost; and

consult with the British Transport Police as to its requirements in relation to records
and/or systems and shall ensure that, within fifteen (15) Weekdays of the Start Date,
processes are in place expeditiously, and in any event within (subject to paragraph
5.2A) five (5) Weekdays, to provide the British Transport Police with access to such
records and/or systems upon notification of a crime.

Subject always to paragraph 5.2A(c), where the British Transport Police requires access
to the CCTV system(s) fitted to the class 800 or class 802 rolling stock within the Train
Fleet (or access to records deriving from such CCTV system(s)) in connection with the
notification of a crime, the Operator shall use all reasonable endeavours (including by
exercising any available contractual rights that the Operator has under its contracts
with the lessor and maintainer of the class 802 rolling stock and the owner and
maintainer of the class 800 rolling stock in each case within the Train Fleet) to ensure
that such access is provided expeditiously and in any event within twenty eight (28)
days of a request from the British Transport Police for such access to the CCTV
system(s) fitted to the class 800 or class 802 rolling stock within the Train Fleet (or
access to records deriving from such CCTV system(s) (as the case may be)).

The Operator shall from the Start Date use all reasonable endeavours to implement an
operational and/or contractual solution which enables the Operator to provide the
British Transport Police with access to the CCTV system(s) fitted to the class 800 and
class 802 rolling stock within the Train Fleet (or access to records deriving from such
CCTV system(s) (as the case may be)) within five (5) Weekdays of notification of a
crime.

Where an operational and/or contractual solution is implemented pursuant to
paragraph 5.2A(b), the Operator shall continue to implement such solution for the
remainder of the Contract Term.

The Parties acknowledge and agree, for the avoidance of doubt, that paragraph 5.2(d)
shall apply in respect of the provision by the Operator of access to the British
Transport Police to any other records and/or systems fitted to (or in respect of) the
class 800 and class 802 rolling stock within the Train Fleet.

5.3 The Operator shall consult with the British Transport Police in relation to plans to develop
any part of the land within a Property Lease which could affect staff or customers and give the
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British Transport Police an opportunity to advise on and/or provide comments on any
opportunities for the enhancement of safety and reduction in crime.

Co-operation with Welsh Ministers

1 The Operator shall at all times during the Contract Term fully and effectively co-operate with
Welsh Ministers in relation to:

(a)  any scheme to reopen or divert any rail route; and

(b)  any proposal which may be promoted by (or on behalf of) Welsh Ministers during the
Contract Term for the provision of additional, varied or extended Passenger Services to
and from destinations in Wales, such co-operation to:

include the provision of information to Welsh Ministers in respect of the implications of such
proposals on the operation of the existing Passenger Services in Wales, costs and revenues
and any other impact on the Operator’s obligations under this Contract.

NOT USED
Elizabeth line

The following words and expressions shall have following meanings in this paragraph 8:

“Elizabeth line Final Timetable

Date”

“Elizabeth line Stations”

“Rail for London”

“Relevant Flows”

means the date from which the final ‘end-to-end’ timetable
for the Elizabeth line Services is in place;

means the following stations which are operated by the
Elizabeth line Operator:

e Acton Main Line;

Burnham;
e Ealing Broadway;
e Hanwell;

e Hayes and Harlington;

o Iver;

e Langley;
e Southall;
e Taplow;

e  West Drayton; and

e West Ealing;
means Rail for London Limited (registered number
05965930) whose ultimate holding company is Transport

for London; and

has the meaning, where used in this paragraph 8, as is given
to it in paragraph 8.13(a).
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8.1 As at the date of this Contract, the Secretary of State requires that the Operator refrain from
exercising any or all of its rights under any Access Agreement or any Property Lease to apply
for access rights that would be inconsistent with ensuring that until the Elizabeth line Final
Timetable Date the Elizabeth line Operator has unrestricted access to two platforms at London
Paddington station of adequate length to accommodate a standard length train of the Elizabeth
line Operator, to the extent necessary to allow Elizabeth line Services to operate.

8.2 The Operator shall engage in such “shadow running” and testing of systems, services and
operational plans as the Secretary of State may reasonably specify in advance of the
commencement of operation of the Elizabeth line Services by the Elizabeth line Operator for
the purposes of assisting the effective delivery of the Crossrail Programme.

8.3 The Operator shall fully and effectively co-operate with the Secretary of State in connection with
the commencement of the operation of the Elizabeth line Services by the Elizabeth line
Operator. Accordingly if so requested by the Secretary of State the Operator shall provide the
Secretary of State (or any of his advisers, employees, representatives, nominees or agents) with
such information, reports and analysis as the Secretary of State (or any of his advisers,
employees, representatives, nominees or agents) may reasonably require. This may include:
(a) operational and financial information, data, reports and analysis (including driver,

other train crew and rolling stock diagrams, health and safety and environmental
information, information about Business Employees employed in relation to the
carrying out of the Rail Services from the Elizabeth line Stations, information about
relevant real property and Network Rail charges and performance data);

®) terms and conditions of relevant Business Employees and human resources policies;

(c) upon reasonable notice, attending meetings with the Secretary of State (or any of his
advisers, employees, representatives, nominees or agents) in relation to the
commencement of operation of the Elizabeth line Services by the Elizabeth line
Operator;

(d reviewing and commenting on the implementation of timetables and programmes
relating to the commencement of the operation of the Elizabeth line Services by the
Elizabeth line Operator; and/or

(e) any other relevant information as the Secretary of State (or any of his advisers,
employees, representatives, nominees or agents) may reasonably specify from time to
time.

8.4 The Operator shall comply with the reasonable requirements of the Secretary of State in relation
to:

(a) the commencement of operation of the Elizabeth line Services by the Elizabeth line
Operator; and

) the implementation of all aspects of the Crossrail Programme (including through co-
operation with Network Rail, the Elizabeth line Operator, Crossrail Limited and TfL as
directed by the Secretary of State) where such implementation involves an interface
with any railway infrastructure used in relation to the Rail Services or is otherwise
related to the Rail Services.

The Operator’s obligations pursuant to this paragraph 8.4 shall include:

@) upon reasonable notice, attending meetings with the Secretary of State, TfL,
Network Rail, the Elizabeth line Operator and other relevant bodies specified
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8.5

8.6

8.7

8.8

by the Secretary of State to discuss and provide an opinion on any relevant
issues;

(ii) providing information, data, reports and analysis reasonably required by the
Secretary of State in relation to assessing the implications of the
commencement of the operation of Elizabeth line Services by the Elizabeth line
Operator or relevant aspects of the implementation of the Crossrail
Programme; and

(iii) reviewing and commenting on implementation timetables and programmes
for the commencement of the operation of the Elizabeth line Services by the
Elizabeth line Operator or relevant aspects of the implementation of the
Crossrail Programme.

The Operator shall fully and actively participate in good faith as a skilled and experienced train
operator in risk reviews initiated by the Secretary of State or (if directed by the Secretary of
State) TfL relating to the implementation of the Crossrail Programme in the manner directed
by the Secretary of State. The Operator shall develop risk mitigation plans as reasonably
required by the Secretary of State pursuant to such risk reviews.

The Operator shall permit train drivers employed by the Elizabeth line Operator to travel in the
cabs of its trains for the purpose of route learning.

Not Used.

The Operator shall:

(a)

(b)

(0

fully and effectively cooperate with Network Rail for the purposes of facilitating the
efficient achievement of the enhancement and rebuilding programme at all relevant
stations served by the Passenger Services and affected by the Crossrail Programme
(including without limitation London Paddington) in accordance with the timescales
for the Crossrail Programme as they might be varied from time to time and act
reasonably in relation to Station Change and Network Change processes including
through reasonable cooperation with TfL, Rail for London and/or the Elizabeth line
Operator;

fully and effectively cooperate with the Secretary of State, TfL, Network Rail, Rail for
London, the Elizabeth line Operator and other relevant bodies specified by the
Secretary of State for the purpose of developing and implementing plans for the
enhancement and rebuilding of relevant stations served by the Passenger Services
(including without limitation London Paddington) in connection with the Crossrail
Programme;

ensure that:

@) all season ticket Fares on all Flows for which the Operator is Lead Operator are
capable of residing upon and being fulfilled by the use of ITSO Certified Smart
Media where these are provided for by the RSPS3002 standard;

(i) CPAY is available and accepted as a means of payment for journeys made using
the Passenger Services between: (A) any station on the route between London
Paddington station and Reading station (inclusive); and (B) any other station
covered by the Pay As You Go Agreement; and

(iii) Oyster PAYG and Travelcards are available and accepted as a means of
payment for journeys made using the Passenger Services between: (A) any
station on the route between London Paddington station and West Drayton
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(d)

(e)

®

station (inclusive); and (B) any other station covered by the Pay As You Go
Agreement;

take no actions or steps which is or are designed, directly or indirectly to prevent,
prejudice, or frustrate the implementation of the Crossrail Programme;

fully and effectively co-operate with the Elizabeth line Operator in relation to train
planning, timetabling and platforming arrangements for the purpose of ensuring the
efficient operation of passenger services by the Elizabeth line Operator both in respect
of:

@) the pattern of passenger services operated by the Elizabeth line Operator as at
the Start Date; and

(ii) any future changes to the pattern of passenger services operated by the
Elizabeth line Operator as at the Start Date, including in connection with:

A proposals to increase the frequency of Elizabeth line Services to/from
Heathrow Airport;
(B) proposals to invest in new infrastructure to allow direct services

between Heathrow Airport and Reading (“Western Rail Link”); and

© the construction and opening of the new HS2 station at Old Oak
Common;

fully and effectively cooperate with the Elizabeth line Operator for the purpose of
ensuring, subject to the terms of the relevant station access agreements, that the
passengers using trains operated by the Elizabeth line Operator receive throughout the
remainder of the Contract Term a consistently high level of customer service and
experience at both the Elizabeth line Stations and Slough, Maidenhead, Twyford and
Reading stations (in respect of Reading, to the extent it is reasonably able, recognising
that the Operator is not the operator of Reading Station) and accordingly the Operator
shall:

6] make Business Employees engaged in customer facing activities at Slough,
Maidenhead, Twyford and Reading stations available as reasonably required
by the Elizabeth line Operator for training and briefing in common customer
service and experience standards specified by the Elizabeth line Operator; and

(ii) ensure that Slough, Maidenhead and Reading stations are staffed with at least
one (1) Business Employee from the first train in each day to the last train in
each day in order to support the provision of such customer service and
experience standards.

8.9 The Operator shall fully and effectively co-operate with the Elizabeth line Operator, Network
Rail and any other third parties which operate train services on the route between London
Paddington station and Reading station in respect of operational issues, including;:

(a) monitoring the performance of all train services on the route, understanding the root
causes of delay and identifying potential measures that could be implemented by any
or all of the relevant parties to improve performance; and

(b) collaborating on emergency and contingency planning arrangements, including as
regards:
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8.13

6] the provision of access to particular locations and facilities in the event of
emergencies;
(i) the sharing of train stabling facilities in the event of serious unplanned

disruption or emergencies;

(ili)  joint collaboration to ensure consistent messages to passengers (for example,
but without limitation, in respect of alternative travel options in times of
disruption); and

@iv) the joint preparation of contingency timetables to be deployed in times of
severe disruption.

The Secretary of State shall have the right to notify the Operator that specified rights of the
Secretary of State pursuant to this paragraph 8 shall be exercisable by TfL on his behalf and the
Operator shall be required to act and perform its obligations accordingly. In the event such
notification has been given and the Operator believes that:

(a) there is any conflict between instructions received from TfL and instructions received
from the Secretary of State; or

(b) instructions received from TfL are inconsistent with the terms of this Contract,

the Operator shall notify the Secretary of State forthwith identifying the conflict or
inconsistency. The Operator shall act in accordance with instructions received from the
Secretary of State in relation to any such matter. The Operator shall not be liable for any failure
to act in accordance with the instructions of TfL where such a conflict or inconsistency is
established to the extent that such failure was a consequence of such conflict or inconsistency.

In connection with:

(a) the installation and maintenance of certain equipment at Slough, Maidenhead,
Twyford and Reading stations for the purposes of the operation of the Elizabeth line
Services (including in relation to driver controlled operation); and/or

(b) any other purpose in connection with the operation of the Elizabeth line Services which
TfL, Rail for London or the Elizabeth line Operator may reasonably specify in respect
of Slough, Maidenhead, Twyford and Reading stations,

the Operator shall (in respect of Reading, to the extent it is reasonably able, recognising that
the Operator is not the operator of Reading Station) grant reasonable access to such stations to
TfL, Rail for London or the Elizabeth line Operator and co-operate in relation to such
installation and maintenance (or such other purpose as may be reasonably specified by TfL,
Rail for London or the Elizabeth line Operator pursuant to paragraph 8.11(b)).

Not Used.

The Secretary of State shall consult with the Operator and consider any representations made
to it by the Operator prior to approving:

(a) any change to the Operator’s position as lead operator under the Ticketing and
Settlement Agreement in respect of the flows between Paddington Station and each of
Reading, Twyford, Maidenhead and Slough Stations (the “Relevant Flows”); or

(b) any material change to fares structures that affect such Relevant Flows,
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in circumstances where the Secretary of State’s prior consent is required to such change,
provided always that any decision to provide consent shall in all cases remain at the Secretary
of State’s sole discretion.

8.14  To the extent that an activity undertaken (or output delivered) by the Operator fully and
properly satisfies one or more obligations of the Operator under this paragraph 8 and also one
or more relevant Business Plan Commitments, then:

(a) both the Operator’s relevant obligation(s) under this paragraph 8 and the relevant
Business Plan Commitment(s) shall be recognised as having been satisfied in
consequence of the relevant activity being undertaken (or output being delivered); but

(b) provided always that (to the extent relevant) the Operator’s satisfaction of the
relevant obligation(s) under this paragraph 8 and the relevant Business Plan
Commitment(s) shall not be taken account of more than once in the context of any
assessment of the Operator’s performance under this this Contract pursuant to
Chapter 7.2 (Performance Based Fee) or otherwise.
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Chapter 4 — Rail Services

National Rail Contract Page 58 of 583 Chapter 4
Version 1.1x - Great Western




VERSION 1.1X FOIA 2000 Public Register Copy

CHAPTER 4
RAIL SERVICES
Chapter 4.1: Service Development
Chapter 4.2: Operating Obligations
Chapter 4.3 The Rolling Stock

Appendix 1: The Composition of the Train Fleet

Chapter 4.4: Operational Performance
Chapter 4.5 The IEP Provisions
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Chapter 4.1

Service Development

1. Train Service Requirement

1.1 The Train Service Requirement is the specification of the Passenger Services to be provided by
the Operator during the Contract Term.

1.2 The Train Service Requirement shall remain in force unless and until amended or replaced
pursuant to this Chapter 4.1.

2, Train Formation Capacity Plan

2.1 Subject to paragraph 2.2, for the purposes of this Contract, the “Train Formation

Capacity Plan” shall be the plan (including sub-plans) prepared by the Operator for the
operation of trains and train formations under the Timetable that best matches available
capacity to Forecast Passenger Demand as amended from time to time during the Contract
Period in accordance with this Contract.

2.2 For the purposes of Chapter 4.4 (Operational Performance) references to “Train
Formation Capacity Plan” shall be construed as the latest version of the Train Formation
Capacity Plan which includes any amendments thereto pursuant to paragraphs 3 (Timetable
changes proposed by Network Rail), 4 (Timetable changes proposed by the Operator)
and/or 5 (Timetable changes and Train Formation Capacity Plan changes requested by the
Secretary of State) of Chapter 4.2 (Operating Obligations):

(a) where such amendments are required as a consequence of Network Rail exercising its
rights pursuant to the Track Access Agreement;
(b) where such amendments proposed by the Operator have prior Approval from the
Secretary of State; or
(© where such amendments are requested by the Secretary of State.
2.3 The Operator shall submit to the Secretary of State a Train Formation Capacity Plan in respect

of each Timetable in accordance with this Contract.

2.4 In preparing any Train Formation Capacity Plan, the Operator shall do so by reference to the
Timetable that it envisages operating in order to comply with the Train Service Requirement
and paragraph 6 of this Chapter 4.1.

2.5 Each Train Formation Capacity Plan shall set out for each railway passenger service in the
Timetable to which it relates:

(a) its start point and departure time;
(b) its terminating point and arrival time;

(c) the number and class of rolling stock vehicles allocated to each such railway
passenger service;

(d) the Passenger Carrying Capacity that each such railway passenger service, as formed,
is to have; and

(e) its Forecast Passenger Demand and, where this has been requested by the Secretary
of State and is capable of calculation, Actual Passenger Demand.

2.6 A Train Formation Capacity Plan shall be in any format that the Secretary of State may
specify for this purpose.

2.7 From the Start Date until the next Passenger Change Date, the Operator shall adopt as the
Train Formation Capacity Plan the document in the agreed terms marked TFCP. It is
acknowledged that the Train Formation Capacity Plan in the agreed terms marked TFCP
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4.2

4.3

4.4

4.5

4.6

shall be replaced from time to time during the Contract Period in accordance with the
provisions of paragraph 6.4.

Consultation on Alterations to the Timetable

If the Secretary of State is of the opinion that the proposed alterations to the Timetable
represent a material alteration, the Secretary of State will require the Operator to undertake a
consultation exercise, the scope of which must be agreed in advance with the Secretary of
State.

Timetable Development Rights

The Operator shall use all reasonable endeavours to amend and/or enter into such Access
Agreements as may be necessary or desirable from time to time to obtain the timetable
development rights that it requires to secure a Timetable that enables it to operate railway
passenger services that comply with the Train Service Requirement or such service
amendments as may be agreed by the Secretary of State and Network Rail, pursuant to
paragraph 8 and otherwise comply with its obligations under the National Rail Contract
(including under paragraph 6 of this Chapter 4.1).

Subject to the remaining provisions of this paragraph 4, the Operator shall exercise its
Timetable Development Rights so as to secure a Timetable that enables it to operate railway
passenger services that comply with the Train Service Requirement and paragraph 6 of this
Chapter 4.1 in accordance with its obligations under paragraph 9 of this Chapter 4.1.

The Operator shall work with Network Rail, for the purposes of securing a Timetable that
complies with the Train Service Requirement. In so doing the Operator may, in such a manner
as can be reasonably considered appropriate in the circumstances, exercise its rights under
the Track Access Agreement (including the Network Code) to object, to make representations
and to withhold consent in respect of any actual or proposed act or omission by Network Rail
in relation to such agreement in respect of its Timetable Development Rights, and shall
inform the Secretary of State of the circumstances providing any supporting evidence from
Network Rail.

If the Secretary of State does not consider that the Operator has taken sufficient steps under
paragraph 4.3, the Secretary of State may require the Operator to exercise its rights in such
manner as the Secretary of State considers appropriate in the circumstances, including;:

(a) disputing any actual or proposed act or omission by Network Rail in respect of any
Timetable Development Rights; and

®) submitting such dispute to any relevant dispute resolution arrangements or
procedures and appealing against any award or determination under such
arrangements or procedures, including to the ORR.

Subject to the Operator complying with its obligations under paragraph 4.3 above, it shall not
be liable for any failure to secure a Timetable that enables the Operator to operate railway
passenger services that comply with the Train Service Requirement and paragraph 6 of

this Chapter 4.1, to the extent that such failure is caused by:

(a) the Operator’s Timetable Development Rights being inadequate to enable it to secure
the requisite Train Slots, provided that the Operator has exercised all reasonable
endeavours to obtain the requisite Timetable Development Rights in accordance with
paragraph 4.1 above;

(b) Network Rail exercising its flexing rights from time to time under the Track Access
Agreement or the Network Code in respect of such Train Slots;

(c) Network Rail exercising its other rights from time to time under the Track Access
Agreement or the Network Code; or

(d) the exercise by the ORR of its powers pursuant to section 22C of the Act.
TDR Amendments
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(a)

(b)

()

If and to the extent that the Operator is not able to secure a Timetable that enables it
to operate railway passenger services that comply with the Train Service Requirement
as a result of it not being able to obtain the Timetable Development Rights that it
requires for that purpose, the Secretary of State shall (subject to paragraphs 4.6(b)
and 4.6(c) below) issue to the Operator amendments to the Train Service
Requirement (“TDR Amendment”). The amendments to the Train Service
Requirement contained in the TDR Amendment shall be those that the Secretary of
State considers necessary for the purposes of enabling the Operator to secure a
Timetable that is compliant with the Train Service Requirement by exercise of the
Timetable Development Rights that the Operator does have.

The Secretary of State shall have a discretion as to whether or not to issue a TDR
Amendment in circumstances where the Operator:

@) has failed to exercise all reasonable endeavours to obtain the requisite
Timetable Development Rights in accordance with paragraph 4.1; and

(i) is not relieved by paragraph 4.5 above from liability for such failure to
secure a Timetable that enables the Operator to operate railway passenger
services that comply with the Train Service Requirement.

The Operator shall not be relieved from its obligations to obtain a Timetable that
enables the Operator to operate the Train Service Requirement by the issue of any
TDR Amendment where the Secretary of State considers that such failure to secure a
Timetable that enables the Operator to operate the Train Service Requirement is
partly due to the default of the Operator in not properly complying with its
obligations under this Contract in relation to securing timetable development rights.
Accordingly any TDR Amendment may be drafted so that it does not relieve the
Operator of the obligation to comply with the Train Service Requirement to the extent
that the Secretary of State determines that the failure is due to such default of the
Operator and the Operator may therefore be in contravention of this Contract.

4.7 Following issue of any TDR Amendment pursuant to paragraph 4.6 the Operator shall, unless
otherwise agreed by the Secretary of State, continue to use all reasonable endeavours to
amend and/or enter into such Access Agreements as may be necessary or desirable from time
to time to obtain the timetable development rights that it requires to secure a Timetable that
enables it to operate railway passenger services that comply with the Train Service
Requirement without such TDR Amendment.

4.8 Any TDR Amendment issued pursuant to paragraph 4.6 shall:

(a) unless otherwise required by the Secretary of State, cease to have effect on the date (if
any) on which the first Timetable comes into effect after the Operator has obtained
the Timetable Development Rights to secure a Timetable that enables it to operate
railway passenger services that comply with the Train Service Requirement without
any such TDR Amendment; and

(b) amount to a Financial Target Amendment Event (as applicable), a Cost Budget
Change Event and an Operational Performance Target Amendment Event but if such
TDR Amendment has been issued in consequence of Network Rail exercising the
rights referred to in paragraphs 4.5(b) or 4.5(c) there shall be no Trigger Event.

4.9 With effect from the date on which any TDR Amendment ceases to have effect in accordance
with paragraph 4.8:

(a) the Train Service Requirement without such TDR Amendment shall thereafter apply;
and

(b) where a TDR Amendment resulted in a Trigger Event pursuant to paragraph 4.8 (b),
the cessation of such TDR Amendment shall be further Financial Target Amendment
Event (as applicable), a Cost Budget Change Event and an Operational Performance
Target Amendment Event.
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5.2

53

5.4

Certification and Notification by Operator of Exercising Timetable Development
Rights

Before exercising any Timetable Development Right to bid for Train Slots, the Operator shall
provide a certificate addressed to the Secretary of State and signed by a statutory director of
the Operator confirming that its proposed exercise of that Timetable Development Right will
be compliant with its obligation specified in paragraph 4.2.

The Operator shall also provide a statement of the agreed approach with, and response from,
the “Industry Timetable Change Assurance Programme Management Office” (or any similar
independently minded timetable improvement and assurance cooperative function, as may be
identified by the Secretary of State).

If requested by the Secretary of State, the Operator agrees to demonstrate to the satisfaction
of the Secretary of State that the Operator’s certificate referred to in paragraph 5.1 is a true
and accurate confirmation of compliance with its obligation specified in paragraph 4.2.

The Operator shall:

(a) keep the Secretary of State fully informed of any discussions with Network Rail in
relation to the matters referred to in this Chapter 4.1 which may, in the reasonable
opinion of the Operator, have a material impact on the ability of the Operator to
deliver the Train Service Requirement or meet the requirements of paragraph 6 of
this Chapter 4.1 through the Timetable and shall, if required to do so by the Secretary
of State, supply copies of any related correspondence to the Secretary of State; and

(b) update any notification under this paragraph 5.4 and/or certification under
paragraph 5.1 as soon as practicable, if at any time it elects or is required to modify
any aspect of its exercise of its Timetable Development Rights following Network
Rail’s proposed or actual rejection or modification of its bid or any part of it or for any
other reason.

Planning to meet Target Passenger Demand
Capacity and Timetable Planning

(a) The Operator shall use all reasonable endeavours to provide for Passenger Carrying
Capacity on each Passenger Service that meets as a minimum the Target Passenger
Demand for that Passenger Service.

®) The Operator shall use all reasonable endeavours to provide passengers with a
reasonable expectation of a seat:

i) on boarding any Off-Peak Passenger Service; and

(ii) twenty (20) minutes after boarding (or such other time period as the
Secretary of State may stipulate) on any Peak Passenger Service.

Allocation of rolling stock where Operator unable to meet the capacity
requirements

If at the time it prepares its Timetable and/or Train Formation Capacity Plan, having
exercised all reasonable endeavours, the Operator is unable to prepare a Timetable and/or
Train Formation Capacity Plan having the Passenger Carrying Capacity and/or meeting the
reasonable expectations referred to in paragraphs 6.1(a) and 6.1(b), then the Timetable
and/or the Train Formation Capacity Plan shall specify the best allocation of Passenger
Services and rolling stock vehicles to Passenger Services that is practicable with a view to:

(a) minimising, so far as is possible, the amount by which Target Passenger Demand
exceeds the provision of Passenger Carrying Capacity on the affected Passenger
Services;

(b) ensuring, so far as is possible, that such excess is not unduly concentrated on any
particular Route or Passenger Service; and

(o) minimising, so far as is possible, the extent to which passengers are required to stand:
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i) on boarding any Off-Peak Passenger Service; and

(ii) twenty (20) minutes after boarding (or such other time period as the
Secretary of State may stipulate) on any Peak Passenger Service.

6.3 Preparation of Timetable and Train Formation Capacity Plan

(a) Subject to paragraph 6.3(b), the Operator shall in preparing its Timetable and its
Train Formation Capacity Plan take full and proper account of its calculation of
Forecast Passenger Demand and use all reasonable endeavours to ensure that the
Train Fleet is deployed in an optimal manner for the purposes of complying with its
obligations under paragraphs 6.1 and 6.2 above.

®) The Operator shall in preparing its Timetable and Train Formation Capacity Plan
deploy the entire Train Fleet (excluding reasonable planning requirements for the
allocation of Hot Standbys or other rolling stock vehicles to be out of service due to
maintenance requirements, Mandatory Modifications or any other reason agreed with
the Secretary of State (such agreement not to be unreasonably withheld or delayed))
in delivering the Passenger Services at all such times where such deployment of the
entire Train Fleet is reasonably required to meet the Operator’s obligations pursuant
to paragraphs 6.1 and 6.2 above.

6.4 Finalising the Train Formation Capacity Plan
(a) The Operator shall submit its proposed Train Formation Capacity Plan to the

Secretary of State as soon as practicable after Network Rail has issued the Timetable
on which the Train Formation Capacity Plan is to be based.

®) The Operator shall submit its final Train Formation Capacity Plan to the Secretary of
State prior to the commencement of the Timetable to which it relates.

(©) The Train Formation Capacity Plan shall be certified by a statutory director of the
Operator as being true and accurate and including the minimum capacity specified in
the Train Service Requirement.

(d The Operator shall provide to the Secretary of State in a timely manner such rolling
stock diagrams as the Secretary of State may request from time to time.

7. Restrictions Relating to Rail Services

7.1 In preparing its Timetable, the Operator shall not without the prior written consent of the
Secretary of State plan to operate Passenger Services other than those required to deliver the
Train Service Requirement (including as amended by any TDR Amendment).

7.2 The Secretary of State may impose such conditions to the Secretary of State’s consent as the
Secretary of State considers appropriate for the purpose of securing the continuity of the
provision of the Rail Services at the end of the Contract Term.

8. Development of Proposals for Passenger Service Enhancements

8.1 In delivering improvements to Passenger Services (which may include service decrements),
the Operator shall co-operate with Network Rail, the Secretary of State and where
appropriate, other operators to identify options (the “Passenger Services Enhancement
Options”).

8.2 The Passenger Services Enhancement Options shall:

(a) respond to changes in travel patterns and increases and decreases in demand;

(b) improve network performance;

(o) propose/take advantage of changes to the existing infrastructure;

(d) propose/take advantage of changes in rolling stock capability or reliability as a result
of changes in the Train Fleet;

(e) improve overall industry cost efficiency and/or reduce in costs in relation to any or all
parts of the railway network;
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8.3

8.4

8.5

8.6

93

9.4

® promote decarbonisation and other environmental improvements (in addition to the
Secretary of State’s goals and ambitions on decarbonisation for rolling stock as set out
in the rolling stock part of the Business Plan);

(g propose the reopening of disused, freight-only or new railway routes to passenger
services; or
(h) support any government policy objective,

including for this purpose any such options which arise after the expiry of the Contract Term.

Processes contained in this paragraph 8 shall take place in accordance with procedural
arrangements and timescales stipulated by the Secretary of State pursuant to paragraph 9.2 of
this Chapter 4.1.

The Secretary of State may, in accordance with any stipulation made under paragraph 9.2,
issue to the Operator any amended or new Train Service Requirement that the Secretary of
State requires the Operator to operate and notice of the amendments (if any) to the
Enforcement Benchmarks. Such amended or new Train Service Requirement will be issued
prior to the commencement of the timetable development process of Network Rail for the
Timetable in respect of which it is proposed to implement the change to Passenger Services
arising from the amended or new Train Service Requirement.

Where the Operator is required by the Secretary of State to produce a report pursuant to
paragraph 8.6, the Operator shall undertake a feasibility study for the purposes of identifying
options for delivering enhanced Passenger Services on Routes where such improvements can
be delivered, including by:

(a) implementing changes to the existing infrastructure;

(b) improving rolling stock capability or reliability including through the modification of
rolling stock or employing efficient maintenance arrangements; and/or

(c) implementing changes in service patterns.

At the request of the Secretary of State, the Operator shall submit to the Secretary of State
within the timescales specified in any such request (or such other timescales as may be agreed
by the Secretary of State and the Operator) a report which sets out the outcomes of the
feasibility study undertaken pursuant to paragraph 8.5.

Procedural Arrangements and Timescales

The Operator agrees that the effective operation of the provisions of this Chapter 4.1 (and of
provisions addressing the same or similar matters in other franchise agreements) will require
certain procedural arrangements and timescales to be followed to a common timescale by the
Secretary of State, the Operator, Network Rail and others.

The Operator agrees that the Secretary of State may stipulate any reasonable procedural
arrangements and timescales that are to be followed by the Secretary of State and the
Operator for these purposes (which shall be consistent with any relevant standard railway
industry processes for the development of the Timetable and the resultant Train Formation
Capacity Plan) and that the Secretary of State may amend any such stipulation from time to
time.

The Secretary of State agrees to consult the Operator as far as practicable prior to stipulating
or amending any such procedural arrangements and timescales in accordance with
paragraph 9.2.

Any stipulation by the Secretary of State pursuant to paragraph 9.2:
(a) shall be at the reasonable discretion of the Secretary of State;

(b) may contain procedural arrangements and timescales to be followed by the Operator
in relation to other changes to the Rail Services (pursuant to Chapter 7.5 (Variations,
Changes and Amendments)) in conjunction with the Train Service Requirement; and
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(c) may provide for iterations of drafts of any amended or new Train Service
Requirement, Train Formation Capacity Plan or Timetable.

9.5 Any procedural arrangements and timescales stipulated by the Secretary of State pursuant to
paragraph 9.2 shall have contractual effect between the Operator and the Secretary of State in
accordance with the terms of such stipulation.

10. Obligations in relation to other Train Operators

10.1  Subject to the terms of the Licences and any applicable Law, the Operator shall co-operate
with other Train Operators in respect of their timetable development rights where such other
Train Operators provide railway passenger services meeting common or displaced passenger
demand, with a view to ensuring that:

(a) the levels of overcrowding over the Routes or other relevant routes are minimised and
not unduly concentrated on particular railway passenger services, Routes or other
relevant routes;

(b) the stopping patterns of such railway passenger services are placed at approximately
evenly-spaced intervals throughout each relevant hour, taking into account the
reasonable needs of passengers and the different types of railway passenger services
provided by other Train Operators and the Operator; and

(c) a reasonable pattern of railway passenger service is provided on the relevant route(s)
to enable passengers to make Connections (particularly where low frequency railway
passenger services are operated, first trains or last trains are involved, taking account
of seasonal fluctuations in passenger demand and the time needed to make any such
Connection).

11. Provisions relating to Access Agreements and Property Leases

11.1 Where the Secretary of State considers it requisite for the purposes of better securing the
delivery of railway passenger services under this Contract, or any other franchise agreement,
or for the better achievement by the Secretary of State of any of the Secretary of State’s duties,
functions and powers in relation to railways, or the implementation of the Crossrail
Programme and the operation of the Elizabeth line Services by the Elizabeth line Operator,
the Secretary of State may require the Operator:

(a) to exercise or refrain from exercising any or all of its rights under any Access
Agreement or any Property Lease, or any related rights under such other agreements
as the Secretary of State may specify; and/or

®) subject to the consent of the counterparty thereto, to assign, novate or surrender its
rights under any Access Agreement or Property Lease.

11.2 Except to the extent that the Secretary of State otherwise indicates from time to time, the
Operator shall notify the Secretary of State of its intention to enter into or amend any Access
Agreement:

(a) where the approval of the ORR is required under the Act, not less than ten (10)
Weekdays before the submission to the ORR; and

) where no such approval is required, not less than ten (10) Weekdays prior to entering
into such amendment or Access Agreement.

11.3 The Operator shall comply with its obligations under any Access Agreement or any Property
Lease to which it is a party from time to time:

(a) to notify or consult with the Secretary of State on any matter or proposal relating to
that Access Agreement or Property Lease; and

(b) which are contingent on a particular course of action being taken by the Secretary of
State or which are otherwise expressly included in that Access Agreement or Property
Lease for the benefit of the Secretary of State.

11.4 If and to the extent that:
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12.

12.1

12.2

13.
13.1

13.2

13.3

14.
14.1

(a) the Secretary of State exercises the Secretary of State’s rights pursuant to
paragraph 11.1;

(b) the Operator’s compliance with the Secretary of State’s requirements pursuant to
paragraph 11.1 would lead to the unavoidable consequence of the Operator
contravening any other terms of the National Rail Contract or the occurrence of an
Event of Default; and

(c) the Operator duly complies with such requirements,
no such contravention of the National Rail Contract or Event of Default shall have occurred.
The Timetable and Network Rail’s Working Timetable

Any specification of Passenger Services in the Train Service Requirement shall (unless the
Secretary of State states to the contrary) be regarded as relating to how those Passenger
Services are to be provided for in the National Rail Timetable that Network Rail publishes for
passengers.

The Operator shall ensure, for each period between two (2) consecutive Passenger Change
Dates during the Contract Term that the Timetable for such period is, in its reasonable
opinion, not materially different from the relevant working timetable issued by Network Rail.

Subcontracting any Passenger Services

Subject to paragraph 13.2, the Operator may not subcontract or delegate the provision of the
Passenger Services without the prior Approval of the Secretary of State.

The Operator may subcontract or delegate the provision of the Passenger Services, provided
that:

(a) the Secretary of State receives prior written notice of any such subcontracting or
delegation;

(b) the Operator continues to be party to all Access Agreements and Property Leases
necessary to provide such Passenger Services and to enjoy all relevant access and
operational rights thereunder;

(© the Operator continues to specify and control the terms and conditions (subject to the
requirements of the Inter-Operator Schemes) on which such Passenger Services are to
be provided, including the determination of the Price or Child Price (as the case may
be) of any Fares;

(d the Planned Train Mileage of the Passenger Services so delegated or subcontracted
does not exceed five per cent (5%) of the Planned Train Mileage of the Operator in
any Reporting Period; and

(e) the Operator continues to perform its obligations under this Chapter 4.1 in respect of
any subcontracted or delegated services.

Any such subcontracting or delegation shall not relieve the Operator from any of its
obligations under the National Rail Contract, including its obligations under this paragraph 13
and any other obligations under the National Rail Contract.

Boxing Day Services

At least six (6) months prior to the Passenger Change Date occurring in December 2023 the
Operator shall:

(a) consult with passengers, user groups, Network Rail, other train operators licensed
under the Act and who operate along the affected Routes and other relevant
Stakeholders on the potential demand for passenger services on 26 December in each
Contract Year (“Boxing Day Services”); and

(b) prepare and submit a report to the Secretary of State which sets out its proposals for
operating Boxing Day Services which are additional to those Passenger Services to be
operated by the Operator on 26 December in each Contract Year pursuant to the
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14.2

14.3

15.
15.1

15.2

15.3

relevant Train Service Requirement (the “Additional Boxing Day Services”).
Such report shall include:

@) the Operator’s view on whether or not the operation of the Additional Boxing
Day Services will be commercially viable;

(i) the anticipated impact on Actual Costs and/or Actual Revenue (if any) if the
Secretary of State (at the Secretary of State’s discretion) elects to vary the
Train Service Requirement in accordance with paragraph 8.4 of this Chapter
4.1 to require the provision of the Additional Boxing Day Services.

Following the submission of the report required pursuant to paragraph 14.1(b) the Operator
shall:

(a) promptly respond to the Secretary of State’s queries in relation to such report
(including the provision of such assistance as the Secretary of State may require in
connection with the verification of any information contained in such report); and

(b) upon reasonable notice, attend any such meeting as the Secretary of State may
require for the purposes of discussing the contents of such report.

The Operator shall have due regard to the outcomes and findings of the consultation referred
to in paragraph 14.1(b) in proposing on which Routes the Additional Boxing Day Services
should operate if the Secretary of State (at the Secretary of State’s discretion) elects to vary the
Train Service Requirement to require the provision of the Additional Boxing Day Services.

Passenger Numbers Information

The Operator shall provide information to the Secretary of State on the extent of the use by
passengers of the Passenger Services twice yearly or as otherwise requested by the Secretary
of State. Without limitation to the generality of the foregoing, in particular and when so
requested, the Operator shall provide information relating to:

(a) the number of passengers travelling in each class of accommodation:
) on each Passenger Service;
(i) on each Route; and/or
(iii) at any station or between any stations;

(b) the times of the day, week or year at which passengers travel; and

(c) the Actual Consist Data and the Scheduled Consist Data,

(the information referred to in the whole of paragraph 15.1 being referred to together as
“Actual Passenger Demand”).

The Operator shall obtain and collate the information specified in paragraph 15.1 by using the
technology specified in paragraph 17. The Operator shall ensure that any technology for
determining the number of passengers travelling in each class of accommodation that is fitted
on the Train Fleet remains operational and in good working order from the date that it is
fitted throughout the Contract Period. The Operator shall also ensure that, if such technology
is not fitted to one hundred per cent (100%) of the Train Fleet, the individual rolling stock
vehicles that have been fitted with such technology shall be rotated around the Routes as
necessary to satisfy such request for data as is made by the Secretary of State pursuant to
paragraph 15.1. The Secretary of State shall have the right to obtain such other information
that the Operator has, ought properly to have or could reasonably obtain which may provide a
more detailed or accurate view of the extent of use by passengers of the Passenger Services
including information about ingress and egress of passengers at ticket gates at Stations.

The Operator shall provide to the Secretary of State all of the information generated by the
technology specified in paragraph 17 and/or by using manual counts pursuant to paragraph 16
including the information specified in paragraph 15.1:

(a) promptly following its collation and in any case within the following timescales:
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17.1

17.2

(i)  inthe case of data collected automatically by the Count Equipment and capable
of being transmitted directly and automatically to the RPC Database, within
forty-eight (48) hours of its collation;

(ii)  in the case of data collected automatically by the Count Equipment but not
capable of direct and automatic transmission to the RPC Database, within one
(1) calendar month of its collation; and

(iii) in the case of data collected by manual count, within one (1) calendar month of
its collation;

(b) using such systems, in such a format and to such level of disaggregation as the
Secretary of State may require, and in a format which is capable of being read by the
RPC Database (which shall include providing data which is not encrypted);

(c) either by transmitting such data directly to the RPC Database or by ensuring that the
database provider can pull and transmit such data to the RPC Database, as
appropriate according to the nature of the Operator’s Count Equipment from time to
time or by providing such data to the Secretary of State by such other means as the
Secretary of State notifies to the Operator from time to time; and

(@ to the extent required by the Secretary of State, by providing the Secretary of State
with direct remote access to the system used by the Operator to collect such
information such that the Secretary of State is able to download such information,

and such information may be used by the Secretary of State for such purposes as the
Secretary of State may require including for the purposes of assisting the Secretary of State’s
decision making on train service requirements, infrastructure, station and rolling stock
investment, the best use of the network and the alleviation of overcrowding.

The Operator shall use any flagging system contained within the RPC Database to highlight
such events and occurrences as the Secretary of State may specify in writing from time to
time.

Manual Passenger Counts

The Secretary of State shall have the right to require the Operator to carry out manual counts
in relation to some or all of the Passenger Services at such times as may be required and in
such manner (including as to levels of accuracy and the number of days) as may be specified
from time to time by the Secretary of State including if, exceptionally, the Operator is unable
to comply with its obligations to provide data generated by the technology specified in
paragraph 17.

The Secretary of State shall be entitled to audit such counts (whether by specimen checks at
the time of such counts, verification of proper compliance with the manner approved by the
Secretary of State or otherwise). In the event that such audit reveals, in the opinion of the
Secretary of State, a material error, or a reasonable likelihood of material error, in such
counts, the Secretary of State may require the counts to be repeated or the results adjusted as
the Secretary of State considers appropriate, and in these circumstances the Operator shall
pay to the Secretary of State the costs of any such audits (and such payment shall be a
Disallowable Cost).

Technology for Obtaining the Information referred to in paragraph 15.2

The technology to be used for the purpose of paragraph 15.2 shall be technology which counts
the number of passengers passing through vehicle doorways or through load weigh equipment
fitted to the vehicle suspension.

The technology to be used for the purposes of paragraph 15.2 shall be fitted to:

(a) inthe case of any brand new rolling stock which is admitted to the Train Fleet, one
hundred per cent (100%) of it from the date that such rolling stock is properly
admitted; and
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(b) in the case of all other rolling stock, by 21 June 2025, to every vehicle comprised within
no less than thirty-five per cent (35%) of such rolling stock units included in the Train
Fleet from time to time in aggregate. This requirement does not apply to Mk 3 coach
rolling stock vehicles comprised in the Train Fleet.

Without limiting the Secretary of State’s rights under paragraph 15.1 of this Chapter 4.1, the
technology specified in paragraph 17.1 above shall be used to provide counts in respect of, in
any period of not less than twelve (12) weeks, at least two (2) of each of the Timetabled
Services, and each count shall be carried out on each rolling stock unit comprising a particular
train. The Operator may only use a method of extrapolation and use extrapolated data to
provide a reliable estimate of a full train’s count with the Secretary of State’s prior Approval of
the use of extrapolated data and the method of extrapolation. The Operator shall comply with
its obligation under this paragraph 17 from the date(s) such rolling stock is incorporated into
the Train Fleet.

The Parties acknowledge that the information supplied under paragraph 15.1 above, and any
product of it created by the RPC Database, may constitute Confidential Information to which
Chapter 9.6 (Confidentiality and Data Protection) applies.
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Chapter 4.2
Operating Obligations

Daily Operating Obligations

The Operator agrees to use all reasonable endeavours to operate on each day of the Contract
Term each of its Passenger Services as are set out in the Plan of the Day for that day and with
at least the Passenger Carrying Capacity specified in the Train Formation Capacity Plan for
that Passenger Service. The Operator shall notify the Secretary of State as soon as practicable
if it has on any day of the Contract Term failed to operate to a material extent each of its
Passenger Services as are set out in the Plan of the Day for that day and with at least the
Passenger Carrying Capacity specified in the Train Formation Capacity Plan for that
Passenger Service.

Timetabling and Train Planning Compliance Investigation and Contravention

The Secretary of State shall have the right, by serving notice on the Operator, to instigate an
investigation of the Operator’s compliance with its obligations of Chapter 4.1 (Service
Development) regarding creation of the Timetable and Train Formation Capacity Plan, and
paragraph 1 of this Chapter 4.2 (Timetabling and Train Planning Compliance Investigation).

Following the service of such a notice the Operator shall fully co-operate to facilitate such
audit and provide such information as the Secretary of State may require for the purposes of
determining if the Operator has complied with its obligations including evidence of:

(a) the steps taken by the Operator regarding Access Agreements, and exercise of its rights
under the Track Access Agreement;

(b) the extent to which the Operator has operated on each day of the relevant Reporting
Period each of its Passenger Services as are set out in the Plan of the Day for that day and
with at least the Passenger Carrying Capacity specified in the Train Formation Capacity
Plan for that Passenger Service;

(c) the means of Forecast Passenger Demand calculation and assessment;

(d) any assumptions about the timetables likely to be operated by other Train Operators
made by the Operator; and

(e) the alternative solutions considered by the Operator before finalising the Timetable and
Train Formation Capacity Plan and the reasons why any such alternative solutions were
not adopted.

The Secretary of State shall, upon conclusion of the Timetabling and Train Planning
Compliance Investigation, provide a copy of the finalised report to the Operator.

The Secretary of State shall notify the Operator if the Secretary of State concludes the
Operator is in contravention of the National Rail Contract and the Secretary of State may at
the Secretary of State’s discretion, and entirely without prejudice to the Secretary of State’s
other rights consequent upon the relevant contravention, serve a Remedial Plan Notice
pursuant to paragraph 2 of Chapter 9.4.3 (Procedure for remedying a Contravention of the
National Rail Contract).

Timetable changes proposed by Network Rail

The Operator agrees, after being notified by Network Rail that Network Rail has decided or
proposes to exercise its rights under the Track Access Agreement (including the Network
Code) to:

(a) omit from the Plan of the Day Passenger Services that are included in the Timetable;
or

(b) reschedule in the Plan of the Day Passenger Services from their scheduling in the
Timetable,

to maintain appropriate record (having regard to both duration and scale) in respect of any
actual or proposed omission or rescheduling of Passenger Services by Network Rail.
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3.2 To the extent that any such decision or proposal may, in the reasonable opinion of the
Operator, materially (having regard to both duration and scale) prejudice the Operator’s
ability to deliver the Timetable with the Passenger Carrying Capacity stipulated in the Train
Formation Capacity Plan the Operator shall (unless the Secretary of State specifically agrees
otherwise), and in such a manner as can be reasonably considered appropriate in the
circumstances, exercise its rights under the Track Access Agreement (including the Network
Code) on a basis that seeks to limit the impact on the Operator whilst accommodating as far
as possible the requirements of Network Rail.

3.3 The Operator agrees to supply to the Secretary of State from time to time, in the format
required by the Secretary of State, such details of any actual or proposed omission or
rescheduling of Passenger Services by Network Rail as the Secretary of State may require,
including details of the steps which the Operator reasonably considered appropriate in the
circumstances, to exercise its rights under the Track Access Agreement (including the
Network Code) to reach agreement of the changes on a basis that seeks to limit the impact on
the Operator whilst accommodating as far as possible the requirements of Network Rail.

3.4 The Operator shall explain in such submission the way in which, in its reasonable opinion,
such omission or rescheduling may materially (having regard to both duration and scale)
prejudice the Operator’s ability to deliver the Timetable with the Passenger Carrying Capacity
stipulated in the Train Formation Capacity Plan.

3.5 The provisions of this paragraph 3 shall apply to any actual or proposed omission or
rescheduling of Passenger Services that originates from any person other than Network Rail
or the Secretary of State, as those provisions apply to Network Rail.

Timetable changes proposed by the Operator

4.1 The Operator agrees, (with the exception of paragraph 4.3 of this Chapter 4.2), not to
implement any:

(a) addition to the Plan of the Day of any railway passenger services which are not
included in the Timetable;

®) omission from the Plan of the Day of any Passenger Services included in the
Timetable; or

(©) rescheduling in the Plan of the Day of any Passenger Services from their scheduling in
the Timetable,

without the Secretary of State’s prior consent, and wherever possible, the prior agreement of
Network Rail.

4.2 The Operator shall (with the exception of paragraph 4.3 of this this Chapter 4.2) submit to the
Secretary of State an amended Train Formation Capacity Plan in respect of each Timetable
change proposal.

4.3 Notwithstanding the provisions of paragraph 7 (Restrictions Relating to Rail Services) of
Chapter 4.1 (Service Development), the Operator shall use all reasonable endeavours to
operate adequate railway passenger services to or from any special events which are not
already provided for in the Plan of the Day to meet the passenger demand that is reasonably
likely to arise from such special events and to ensure that the railway passenger services
provided have an appropriate amount of passenger carrying capacity. The Operator shall in
meeting its obligations pursuant to this paragraph 4.3:

(a) if so requested by the Secretary of State, each quarter, submit to the Secretary of State
their list of identified special events to which the Operator shall consider application
of this paragraph 4.3 (the list is not exhaustive and does not obligate the Operator to
amend the Plan of the Day);

b) consider amending the Plan of the Day through the omission, addition or
rescheduling of Passenger Services;

(o) consider submitting to the Secretary of State an amended Train Formation Capacity
Plan in respect of each special event where to apply the current Train Formation
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Capacity Plan will have an avoidable detrimental effect to the Short Formations
Figures; and

(d) seek to optimise the effective delivery of the Passenger Services as a whole with the
provision of appropriate capacity in the context of the additional demand consequent
upon a relevant special event.

5. Timetable changes and Train Formation Capacity Plan changes requested by the

Secretary of State

5.1 The Operator agrees, as and when requested by the Secretary of State, to use all reasonable
endeavours to seek and to obtain:

(a) the addition to the Plan of the Day of any railway passenger services that are not
included in the Timetable;

(b) the omission from the Plan of the Day of any Passenger Services that are included in
the Timetable; and/or

(c) the rescheduling in the Plan of the Day of any Passenger Services from their
scheduling in the Timetable.

5.2 The Secretary of State may request that the Operator shall submit to the Secretary of State an
amendment to the Train Formation Capacity Plan at any time.

6. Obligations of the Operator in the event of disruption to railway passenger
services

6.1 In the event of any planned or unplanned disruption to railway passenger services operated
on the Routes, or on other parts of the network which are local to the Routes, the Operator
shall:

(a) without prejudice to any other provision of this Chapter 4.2, notify the Secretary of
State promptly where such disruption would materially (having regard to both
duration and scale) prejudice the Operator’s ability to deliver the Timetable or deliver
the Timetable in accordance with the Train Formation Capacity Plan;

®) co-operate with Network Rail and other Train Operators to act in the overall interests
of passengers using such railway passenger services, including using all reasonable
endeavours to ensure that such disruption is not concentrated on a particular part of
the network, except where such concentration either:

(i) would be in the overall interests of passengers using such Passenger Services
or railway passenger services and would not result in disproportionate
inconvenience to any group of passengers; or

(ii)  is reasonably necessary as a result of the cause or the location of the
disruption; and

(c) use all reasonable endeavours to provide or secure the provision of alternative
transport arrangements in accordance with paragraph 6.2.

6.2 The Operator shall use all reasonable endeavours to provide or secure the provision of
alternative transport arrangements to enable passengers affected by any disruption referred to

in paragraph 6.1 to complete their intended journeys in accordance with this paragraph 6.2.

In particular, the Operator shall use all reasonable endeavours to:

(a) ensure that such alternative transport arrangements are of reasonable quality, of a
reasonably similar frequency to the Passenger Services included in the Timetable
which such arrangements replace and fit for the purpose of the journey to be
undertaken;

(b) transport passengers to, or as near as practicable to, the end of their intended
journey on such Passenger Services, having particular regard to the needs of any
Disabled Persons and, where appropriate, making additional arrangements for such
Disabled Persons to complete their intended journey;
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(e provide adequate and prominent publicity of such alternative transport arrangements
in advance, subject, in the case of unplanned disruption, to the Operator having
sufficient notice of such disruption to enable it to provide such publicity;

(d) provide sufficient alternative transport capacity for the reasonably foreseeable
demand for the disrupted Passenger Services; and

(e) ensure, if any planned disruption overruns, that there is a reasonable contingency
arrangement for such alternative transport arrangements to continue for the duration
of such overrun.

7. Obligation to use “all reasonable endeavours” under Chapter 4.2

7.1 Any obligation in this Chapter 4.2 on the part of the Operator to use “all reasonable
endeavours” shall (with the exception of paragraph 5 of this Chapter 4.2) include an
obligation to:

(a) ensure (so far as it is able to do so) the provision of the Passenger Services as set out
in the Plan of the Day in accordance with the Train Formation Capacity Plan in
ordinary operating conditions;

®) take reasonable measures to avoid and/or reduce the impact of any disruption to the
Rail Services having regard to all the circumstances, including the reasonably
foreseeable risks arising from the matters referred to in paragraph 7.2; and

(©) actively engage Network Rail in its contractual relationship with the Operator (and
provide appropriate management resources for this purpose) so as to secure the best
performance reasonably obtainable by these means, having regard to all the
circumstances, including the steps referred to in paragraph 8.

7.2 The matters to which the Operator is to have regard pursuant to paragraph 7.1(b) shall
include:

(a) variations in weather and operating conditions (including Network Rail’s
infrastructure not being available for any reason), which may in either case include
seasonal variations;

(b) default by, or restrictions imposed by, suppliers to the Operator;

(c) shortages of appropriately skilled or qualified Business Employees;

(d disputes with Business Employees;

(e) the availability of the Train Fleet, having regard to maintenance requirements and
any Mandatory Modifications;

) establishing reasonable Turnaround Time allowances for enabling or disabling (as
appropriate) any part of a train, the rostering of any train crew and the servicing or
cleaning of any rolling stock vehicles;

(g failures of rolling stock vehicles in service and contingency arrangements (including
Hot Standbys and rescue traction); and

(h) the impact, and emerging projections relating to the likely or potential impact, from
time to time, of COVID-19 on the Operator’s ability to provide the Passenger Services
and/or the level of passenger demand or reasonably expected passenger demand for
the Passenger Services.

7.3 For the purpose of taking measures in respect of any disruption to the Rail Services in
accordance with paragraph 7.1(b) and assessing the extent of any risk referred to in
paragraph 7.1(b) and any such risk’s reasonable foreseeability, regard shall be had both:

(a) to the historical levels of incidence of disruption in the operation of:

(i) the Rail Services;
(iD) similar services both by the Operator and/or its predecessors; and
(iii) other services of a type similar to the Rail Services; and
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7.4

7:5

®) to potential changes in circumstances which may affect those levels.

To the extent not already provided for in the National Rail Contract, the Operator shall use all
reasonable endeavours to ensure the performance by Network Rail of its obligations under
any relevant agreement including, where appropriate or where requested by the Secretary of
State, enforcing its rights against Network Rail under any such agreement.

When and to the extent requested by the Secretary of State, the Operator shall provide to the
Secretary of State evidence of the steps taken by the Operator in order to comply with its
obligations under this paragraph 7.

Obligations relating to operating performance management

The Operator shall actively manage operating performance, in doing so shall consult, co-
ordinate and co-operate with Network Rail (or as may be required by the Secretary of State)
from time to time in respect of devising a structured framework for continuous improvement
in operating performance.

The steps to which paragraph 8.1 refers include:

(a) co-operating with Network Rail in the development, agreement and implementation
of:

(i) a five (5) year (rolling) Performance Strategy Plan;

(ii) effective recovery plans in response to failures to achieve the performance
levels specified in any Performance Strategy Plan;

(iii) analysis of “Reactionary Delay” (as defined by the Delay Attribution
Principles and Rules) and below/sub threshold delay, to develop and deliver
performance improvement plans to address areas of underperformance,
focusing on improving Timetable robustness and contingency planning; and

(iv) review and identification of opportunities to improve the delay attribution
process set out in the Delay Attribution Principles and Rules;

(b) co-operating with Network Rail in adopting the principles set out in any industry
good practice regarding:

@) Service Recovery Plans agreed between Network Rail and the Operator from
time to time, including appropriate diversionary route availability;

(ii) jointly developed train regulation policies; and

(iii) approaches to improving performance systems, including, if requested by the
Secretary of State, the deployment of the RM3P and the Performance
Improvement Management System,;

(c) undertaking recording, monitoring and regular reviews of:

(i) the most common and most detrimental causes of delay to the Passenger
Services; and

(iD) the causes of the ten (10) delays to the Passenger Services with the longest
duration (to the extent not already reviewed in accordance with
paragraph 8.2(c)(i)),

which have occurred during a defined review period (e.g. weekly/four (4)
weekly/quarterly) and which have been caused by the Operator, any other Train
Operator, any other train operator licensed under the Act or Network Rail;

(d) undertaking with Network Rail a review of the time taken to recover the Passenger
Services following the occurrence of any of the events specified in paragraphs 8.2(c)(i)
and 8.2(c)(ii) and seeking to identify and implement actions that reduce the delay
effect of such events;

(e) setting up and holding regular and effective performance review meetings with
Network Rail, evidenced by meeting minutes and the closure of actions agreed
between the Parties;
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) regularly monitoring (at least every Reporting Period) the delivery of local output
commitments made by Network Rail in the Performance Strategy Plan and derived
delivery plans and using all reasonable endeavours to specify and develop such

delivery plans;

(€3] co-operating with Network Rail in other delay management initiatives and ongoing
quarterly reviews of the Performance Strategy Plan;

(h) regularly reviewing (at least every Reporting Period) the imposition and clearance of
temporary speed restrictions;

@ regularly reviewing (at least every Reporting Period) the timely and efficient handover
and hand-back of possessions; and

G) where appropriate and where Network Rail fails to perform its obligations under the
Track Access Agreement, enforcing the Operator’s rights under the Track Access
Agreement.

8.3 The Operator undertakes to reasonably co-operate with Network Rail with regard to Network

Rail’s management of the network, including in relation to:

(a) Contingency Plans, as defined in Chapter 9.4.4;

(b) weather resilience and seasonal preparedness;

(©) prevention of trespass and vandalism;

(d effects of climate change on the railway; and

(e) improvements in railway control structure and functions.

Improving accuracy of future Timetables and operational planning

9.1 The Operator shall consult, co-ordinate and co-operate with Network Rail and any relevant

Train Operators in respect of the planning, development and implementation of proposals to

support the continuous improvement of train timetabling and train planning functions,

including:

(a) collaborative working between the Operator’s and Network Rail or other Train
Operators’ train planning teams;

(b) establishment of up to date Timetable Planning Rules.

(c) robust and resilient traincrew flexibility, including for diversionary routes;

(d disclosure to, and enabling assurance activity by the “Industry Timetable Change
Assurance Programme Management Office”, including participation in related
steering groups, or any similar independently minded timetable improvement and
assurance cooperative function, as may be identified by the Secretary of State.

9.2 The Operator shall, provide Network Rail with such information as it may reasonably request
in respect of paragraph 9.1, including:

(a) relevant data required to support timetable simulation and performance modelling;
and

(b) the Operator’s assessment of operational resource required to operate the Passenger
Services and ancillary train movements, as calculated in accordance with industry
standards in each case.

10. Royal Train
10.1  The Operator shall, if and to the extent requested by any person (including DB Cargo UK
Limited, its successors and assigns) and subject to the payment by such person of any
reasonable costs of the Operator, co-operate in the provision by such person of railway
passenger services for Her Majesty Queen Elizabeth II or any successor head of state or
members of the royal family or representatives of either of them.
10.2  The provision of railway services for Her Majesty Queen Elizabeth II or any successor head of
state or members of the royal family or representatives of either of them may include:
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(a) running a “sweeper” train in front of the royal train;
(b) having spare locomotives or other rolling stock on standby as rescue traction; and/or
(c) carrying out security requirements or co-operating with other persons in ensuring
that security requirements are carried out prior to calling at any station on the
Routes.
11. Ancillary Services

11.1 Subject to obtaining the Secretary of State’s prior Approval, the Operator, to the extent
required in order to best serve the needs of passengers on railway passenger services within
Great Britain from time to time, shall use all reasonable endeavours to carry out the following
Ancillary Services:

(a) in any Reporting Period, the subleasing, hiring or licensing of the rolling stock
vehicles used in the provision of the Passenger Services;

®) the lending, seconding, hiring or contracting out during any Reporting Period to
another person or persons (whether for a charge or not) of Business Employees;

(0 any heavy maintenance of rolling stock vehicles which does not fall within the Light
Maintenance Services, carried out on behalf of any other person at the following
Depot(s):

6] Bristol, St. Philips Marsh Depot;
(ii) Plymouth, Laira Depot;
(iii) Reading, Reading Depot;
@iv) Exeter, Exeter Depot; and
) Penzance, Long Rock Depot.
11.2 The Operator:
(a) may; and

®) to the extent required in order to best serve the needs of passengers on railway
passenger services within Great Britain from time to time, shall use all reasonable
endeavours to,

carry out the following Ancillary Services on an emergency basis; the subleasing, hiring,
licensing, lending, selling of any rolling stock vehicles or other assets of the Operator or the
lending, hiring or contracting out of any employees of the Operator or the provision of any
other services to Network Rail or any other Train Operator.

11.3  The Operator shall not during the Contract Term, without the consent of the Secretary of
State:

(a) provide or operate any railway passenger services other than the Passenger Services
or Charter Services;

) operate any stations or light maintenance depots other than the Stations and Depots;
or

(o) hold shares, participations or any other interest in any other company or body
corporate unless such company or body corporate is:

@) Network Rail; or

(ii) owned directly or indirectly by another participant in the railway industry
and the holding is incidental to the Operator’s participation in an Inter-
Operator Scheme or any other arrangement designed to ensure or facilitate
co-operation between such participants or between any such participants and
any other person.

12. Restrictions On Closures Of Railway Passenger Services Or Railway Facilities

12.1 Except to the extent that the Secretary of State agrees otherwise, the Operator shall not:
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12.2

(a) cease to operate;
(b) cease to secure the operation of; or
(c) propose to terminate the use of,

any Station (or part of a Station) or any railway passenger service over a Route where such
cessation or proposal might result in a Closure.

If any procedures are commenced under Part 4 of the Railways Act 2005 in relation to a
Closure, the Operator shall, at the Secretary of State’s cost and to the extent so requested by
the Secretary of State, take such action as the Secretary of State may require in order to enable
the Secretary of State to comply with any duty imposed on the Secretary of State under Part 4
of the Railways Act 2005 in relation to such Closure.

National Rail Contract Page 78 of 583 Chapter 4.2
Version 1.1x- Great Western




VERSION 1.1X FOIA 2000 Public Register Copy

1.1

1.2

1.3

2.2

2.3

2.4

Chapter 4.3
The Rolling Stock

The Composition/Deployment of the Train Fleet
The Train Fleet consists of:

(a) from the Start Date until the lease expiry dates referred to in Column 6 of Table 1 in
Appendix 1 to this Chapter 4.3 the rolling stock vehicles set out in Table 1 in Appendix
1 to this Chapter 4.3 (“Original Rolling Stock”) with the Passenger Carrying
Capacity per unit referred to in Column 3 and Column 4 of Table 1 in Appendix 1 to
this Chapter 4.3; and

®) from the dates set out in Column 6 of Table 2 in Appendix 1 to this Chapter 4.3, until
the lease expiry dates referred to in Column 7 of Table 2 in Appendix 1 to this Chapter
4.3 the rolling stock vehicles including new build or cascaded rolling stock
(“Specified Additional Rolling Stock”) set out in Table 2 in Appendix 1 to this
Chapter 4.3, with the Passenger Carrying Capacity per unit referred to in Column 3
and Column 4 of Table 2 in Appendix 1 to this Chapter 4.3.

The Passenger Carrying Capacity of any rolling stock vehicles shall be as set out in Tables 1 or
2 in Appendix 1 to this Chapter 4.3.

The Operator shall procure that the rolling stock vehicles described in the Tables 1 or 2 in
Appendix 1 to this Chapter 4.3, with the capacity and other characteristics referred to there,
are available for deployment in the provision of the Passenger Services to the extent required
by the Timetable and Train Formation Capacity Plan during the periods referred to therein.

Changes to the Train Fleet

The Operator shall maintain the composition of the Train Fleet during the Contract Period,
unless the Secretary of State otherwise agrees or otherwise directs the Operator pursuant to
paragraph 2.4, such that there are no changes to the Train Fleet, including changes:

(a) to the classes or types;

(b) to the interior configurations; or

(c) which may reduce the journey time capabilities,
of any rolling stock vehicles specified in the Train Fleet.

During the Contract Period, the Operator shall advise the Secretary of State of any rolling
stock vehicles damaged beyond economic repair or likely to be unavailable for service for a
period of three (3) consecutive Reporting Periods or more.

If any change is made to the Train Fleet in accordance with this Chapter 4.3, the Secretary of
State may, after consulting the Operator, determine the Passenger Carrying Capacity of any
rolling stock vehicles or class of rolling stock vehicles comprising the Train Fleet following
such change. The Secretary of State shall notify the Operator of the Secretary of State’s
determination of any such Passenger Carrying Capacity.

The Secretary of State may (by Variation or Business Plan Revision) require the Operator to:
(a) change the composition of the Train Fleet during the term of this Contract;

(b) sub-let some of its Train Fleet to another Train Operator or to sub-lease a Train Fleet
from another Train Operator;

(© procure modifications to the Train Fleet and to manage any modification programme
subject to payment of the Operator’s reasonable costs by the Secretary of State or a
relevant third party; and/or

(d) work in collaboration with the Secretary of State to identify and secure additional or
replacement rolling stock vehicles during the term of this Contract in which case the
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Secretary of State may require the Operator to set the specification of such rolling
stock, subject to the Secretary of State’s prior written consent.

Train Maintenance

3.1 The Operator shall procure that heavy maintenance of Train Fleet is undertaken in
accordance with the standard expected of a competent, skilled and experienced train
maintainer.

3.2 The Operator shall seek Approval from the Secretary of State for any changes to the heavy
maintenance regime for the Train Fleet where such change will result in any increase or
decrease in costs compared to the budgeted costs in the relevant Cost Category as stated in the
relevant Cost Budget most recently Placed in Escrow including the reduction of any lease
payments for the relevant rolling stock.
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Appendix 1 to Chapter 4.3

The Composition of the Train Fleet

1. Original Rolling Stock

Table 1 (Original Rolling Stock)
Column 1 Column 2 Column 3 Column 4 Column 5 Column 6
Class of Number of Standard Class Passenger First Class per unit Owner/Lessor Lease expiry date(s)
vehicle/unit | vehicles in fleet | Carrying Capacity per unit
and unit
configuration
Scheduled Early
Lease Redelivery
Class 800/0 180 (36 five car) 290 o] 128 36 2 Agility Trains West N/A
Limited
Class 800/3 189 (21 nine car) 576 2 273 71 2 Agility Trains West N/A
Limited
Class 802/0 110 (22 five car) 290 0 128 36 2 Eversholt Rail 25 June 2028
Leasing Ltd
Class 802/1 126 (14 nine car) 576 2 273 71 2 Eversholt Rail 25 June 2028
Leasing Ltd
Class 387/1 132 (33 four car) 224 2 230 [} 0 Porterbrook 1 April 2023
[Note A]
Class 150/2 6 (3 two car) 136 2 48 o) 0 Angel Trains 1 April 2023
[Note A]
Class 150/2 34 (17 two car) 122 2 43 o 0 Porterbrook 1 April 2023
[Note A]
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Table 1 (Original Rolling Stock)

Version 1.1x- Great Western

Column 1 Column 2 Column 3 Column 4 Column 5 Column 6
Class of Number of Standard Class Passenger First Class per unit Owner/Lessor Lease expiry date(s)
vehicle/unit | vehiclesin fleet | Carrying Capacity per unit (See Explanatory Note
and unit A above)
configuration
B Scheduled | Early
- - - Lease Redelivery
Seated | Wheelchair | Standing Seats Wheelchair Spaces Expiry Date | Date (if any)
spaces

Class 158/0 22 (11 two car) 130 2 46 0 o) Porterbrook 1 April 2023
[Note A]

Class 158/0 12 (4 three car) 198 4 70 0 o) Porterbrook 1 April 2023
[Note A]

Class 158/0 9 (3 three car) 192 4 67 0 o) Porterbrook 1 April 2023
[Note A]

Class 165/1 40 (20 two car) 159 2 56 [} 0 Angel Trains 1 April 2023
[Note A]

Class 165/1 48 (16 three car) 259 2 91 [} 0 Angel Trains 1 April 2023
[Note A]

Class 166/2 63 (21 three car) 244 2 85 o 0 Angel Trains 1 April 2023
[Note A]

Mk3 Castle 39 vehicles (9 four 306 2 107 0 0 Angel Trains 1 April 2023
Class car and 3 spare [Note A]

vehicles)
Mk3 Castle 21 vehicles (4 four 306 2 107 0 0 First Rail Holdings | 22 June 2025
Class car, 1 three car and 2
spare vehicles)

Mks3 Sleeper 13 vehicles N/A o] N/A o) o] Porterbrook 1 April 2023
[Note A]

Mk3 Brake 3 vehicles 56 o) - o) 0 Porterbrook 1 April 2023
[Note A]

Mk3 Day 3 vehicles 65 1 - o 0 Porterbrook 1 April 2023
[Note A]

Mk3 Lounge 3 vehicles - - - - - Porterbrook 1 April 2023
[Note A]
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Table 1 (Original Rolling Stock)

Column 1 Column 2 Column 3 Column 4 Column 5 Column 6
Class of Number of Standard Class Passenger First Class per unit Owner/Lessor Lease expiry date(s)
vehicle/unit | vehiclesin fleet | Carrying Capacity per unit (See Explanatory Note
and unit A above)
configuration
e Scheduled Early
- - - Lease Redelivery
Seated | Wheelchair | Standing Seats Wheelchair Spaces Expiry Date | Date (if any)
spaces
Class 43 19 power cars - - - - - Angel Trains 1 April 2023
[Note A]
Class 43 12 power cars - - - - - First Rail Holdings | 22 June 2025
Class 43 5 power cars - - - - - First Greater N/A
Western
Class 57/3 1 locomotive - - - - - Direct Rail Services 1 April 2023
[Note A]
Class 57/6 4 locomotives - - - - - Porterbrook 1 April 2023
[Note A]
Class 769/9 76 (19 four car) 264 2 129 [} 0 Porterbrook 1 April 2023

Notes to Table 1

Note A: Scheduled Expiry Date may be an earlier date where the start date of a subsequent lease in respect of the same rolling stock falls prior to such Scheduled Expiry
Date — refer to Table 2 below.
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Table 2 (Specified Additional Rolling Stock)

Version 1.1x- Great Western

Column 1 Column 2 Column 3 Column 4 Column 5 Column 6 | Column Column 8
7
Class of vehiclel Number of Standard Class Passenger First Class per Owner/Lessor Lease Lease Identity of any unit in
/unit vehicles in fleet | Carrying Capacity per unit unit start expiry Table 1 (Original Rolling
and unit date(s) date(s) Stock) intended to be
configuration Seated | Wheelchair | Standing | Seats | Wheelchair replz.l(zed by the S pecified
spaces spaces [Note A] Additional Rolling Stock
and the date of
replacement
Unspecified 132 (33 four car) c.225 c.2 c.194 0 0 TBC 1April2023 | 25 June
rolling stock 2028
units with a
specification
equivalent to
Class 387/1
rolling stock
units
Class 57/3 1 locomotive - - - - - Direct Rail | 1 April2023 | 22  June
Services 2025
[Note B]
Class 150/2 6 (3 two car) 138 2 62 o [} Angel Trains 1 April 2023 27  June
2027
[Note B]
Class 165/1 40 (20 two car) 161 2 61 o [} Angel Trains 1 April 2023 25 June
2028
Class 165/1 48 (16 three car) 249 2 99 16 0 Angel Trains 1April2023 | 25 June
2028
Class 166/2 63 (21 three car) 246 2 116 0 0 Angel Trains 1April2023 | 25 June
2028
Mk3 Castle Class | 39 vehicles (9 four | 305 2 142 o [} Angel Trains 1 April 2023 22  June
car and 3 spare 2025
vehicles)
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Table 2 (Specified Additional Rolling Stock)

Version 1.1x- Great Western

Column 1 Column 2 Column 3 Column 4 Column 5 Column 6 | Column Column 8
7
Class of vehicle) Number of Standard Class Passenger First Class per Owner/Lessor Lease Lease Identity of any unit in
/unit vehicles in fleet | Carrying Capacity per unit unit start expiry Table 1 (Original Rolling
and unit date(s) date(s) Stock) intended to be
configuration Seated | Wheelchair | Standing | Seats | Wheelchair replz.l(fed by the S pecified
spaces spaces [Note A] Additional Rolling Stock
and the date of
replacement
Class 43 19 power cars - - - - - Angel Trains 1April2023 | 22 June
2025
Class 150/2 34 (17 two car) 124 2 82 0 0 Porterbrook 1April2023 | 22  June
2025
[Note B]
Class 158/0 22 (11 two car) 194 2 134 o [} Porterbrook 1 April 2023 22  June
2025
[Note B]
Class 158/0 12 (4 three car) o [} Porterbrook 1 April 2023 22  June
2025
[Note B]
Class 158/0 9 (3 two car) 0 0 Porterbrook 1April2023 | 22  June
2025
[Note B]
Mks3 Sleeper 13 vehicles 123 1 o) 0 0 Porterbrook 1April2023 | 22 June
2025
[Note B]
Mk3 Brake 3 vehicles 56 0 - o} [} Porterbrook 1 April 2023 22  June
2025
[Note B]
Mk3 Day 3 vehicles 65 1 - [} [} Porterbrook 1 April 2023 22  June
2025
[Note B]
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Table 2 (Specified Additional Rolling Stock)
Column 1 Column 2 Column 3 Column 4 Column 5 Column 6 | Column Column 8
7
Class of vehicle) Number of Standard Class Passenger First Class per Owner/Lessor Lease Lease Identity of any unit in
/unit vehicles in fleet | Carrying Capacity per unit unit start expiry Table 1 (Original Rolling
and unit date(s) date(s) Stock) intended to be
configuration Seated | Wheelchair | Standing | Seats | Wheelchair replz.l(fed by the S pecified
spaces spaces [Note A] Additional Rolling Stock
and the date of
replacement
Mks3 Lounge 3 vehicles - - - - - Porterbrook 1 April 2023 22  June
2025
[Note B]
Class 57/6 4 locomotives - - - - - Porterbrook 1April2023 | 22  June
2025
[Note B]

Notes to Table 2:

Note A: The Lease Start Date may be an earlier date than that specified in the Table. The date specified in the Table is that latest date by which the Lease start date can
occur.

Note B: Operator option to extend the lease until 25 June 2028.
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Chapter 4.4

Operational Performance

1.

1.1

1.2

1.3

1.4
1.5
1.6

1.7

1.8

1.9

Definitions, Track Access Agreement, Amendments to Operational Performance
Targets and Notice of Performance Results

The OP Targets in relation to TOC on Self Cancellations and Enforcement TOC on Self
Cancellations Benchmarks are set out in the TOC on Self Cancellations Benchmark Table and
the Enforcement TOC on Self Cancellations Benchmark Table.

The OP Targets in relation to TOC Minute Delay and Enforcement TOC Minute Delay
Benchmarks are set out in TOC Minute Delay Benchmark Table and the Enforcement
TOC Minute Delay Benchmark Table.

The OP Targets in relation to Short Formation and Enforcement Short Formation
Benchmarks are set out in the Short Formation Benchmark Table and Enforcement
Short Formation Benchmark Table.

The T-3 Measure is set out in T-3 Table.

The T-15 Measure is set out in the T-15 Table.

The All Cancellations Measure is set out in the All Cancellations Table.
Track Access Agreement

The Operator agrees with the Secretary of State to comply with the requirements of the Track
Access Agreement in respect of cancellations attribution (Cancellations, Partial Cancellations,
Network Rail Cancellations and Network Rail Partial Cancellations) and Minutes Delay
attribution.

Amendments to Operational Performance Targets
The Operator acknowledges that:

(a) paragraph 2.15 (Operational Performance Target Amendments) of Chapter 7.5
(Variations, Changes and Amendments) sets out the circumstances and the process
by which adjustments to the relevant Operational Performance Targets consequent
upon the occurrence of an Operational Performance Target Amendment Event will be
determined and effected;

(b) pursuant to paragraph 2.5 (Calculation of the Performance Based Fee) of Chapter 7.2
(Performance Based Fee), the Secretary of State may propose changes to the relevant
Operational Performance Targets annually in each Request for Business Plan in
accordance with the process set out in paragraph 3 (Annual Business Plan Process) of
Chapter 7.7 (Business Plan); and

(© paragraph 2.7 (Changes to the Applicable Assessment Methodology) of Chapter 7.2
(Performance Based Fee) sets out the circumstances in which the Secretary of State
may, from time to time, consult with the Operator to determine the relevant
Operational Performance Targets for the application of the Quantified Target
Methodology to the Operational Performance Fee.

Notice of Performance Results

As soon as practicable after the end of each Reporting Period and each Contract Year, the
Secretary of State shall notify the Operator of the results of the calculations performed
pursuant to this Chapter 4.4.

Reporting Requirements

The Operator shall at the end of each Reporting Period and in accordance with the relevant
requirements of paragraph 12 (Operational Performance Information) of this Chapter 4.4
(Operational Performance) report to the Secretary of State the operational information as
specified in paragraph 12 (Operational Performance Information) of this Chapter 4.4
(Operational Performance) and required for the purposes of the Secretary of State
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undertaking any of the calculations required to be performed by the Secretary of State
pursuant to this Chapter 4.4 .

TOC on Self Cancellation Calculation

3.1 For each Reporting Period during the Contract Term the Secretary of State shall:

(@

(b)

()

calculate the Operator’s performance in relation to TOC on Self Cancellations in
accordance with the formula set out in Table 1 below (each an “Initial TOC on Self
Cancellations Calculation”); and

(other than for the first (1) and second (2nd) Reporting Periods following the Start
Date) re-calculate the Operator’s performance in relation to TOC on Self Cancellations
for the two (2) Reporting Periods immediately preceding the relevant Reporting
Period using the formula set out in Table 1 below (each a “TOC on Self
Cancellations Re-Calculation”), except that

if there are outstanding claims with regard to any Force Majeure Event relating to
TOC on Self Cancellations for any Reporting Period then a further TOC on Self
Cancellations Re-Calculation shall be undertaken for the relevant Reporting Period
once the relevant claims have been resolved.

3.2 In the event that a TOC on Self Cancellations Re-Calculation demonstrates that the Initial
TOC on Self Cancellations Calculation or an earlier TOC on Self Cancellations Re-Calculation
was incorrect, the Initial TOC on Self Cancellations Calculation and/or the relevant earlier
TOC on Self Cancellations Re-Calculation shall, for the relevant Reporting Period, be replaced
with the latest TOC on Self Cancellations Re-Calculation.

Table 1

A

— x 100

where:

Reporting Period, on the basis that:

(a) a Cancellation shall count as 1;
(b) a Partial Cancellation shall count as 0.5; and
(c) any Cancellations or Partial Cancellations during that Reporting Period

Partial Cancellations;

of a Force Majeure Event.

TOC Minutes Delay Calculations

4.1 For each Reporting Period during the Contract Term the Secretary of State shall:

(a) calculate the Operator’s performance in relation to TOC Minutes Delay in accordance
with the formula set out in Table 2 below (each an “Initial TOC Minutes Delay
Calculation”); and
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B is the total number of Cancellations or Partial Cancellations of Passenger
Services scheduled to be operated in the Enforcement Plan of the Day for that

which were caused by the occurrence or continuing effect of a Force
Majeure Event, shall, if the Operator has complied with paragraph 7
(Service Recovery Plans and Force Majeure) of this Chapter 4.4, be
disregarded in determining such total number of Cancellations and

C is the total number of Passenger Services scheduled to be operated in the
Enforcement Plan of the Day for that Reporting Period, disregarding, if the
Operator has complied with paragraph 7 (Service Recovery Plans and Force
Majeure) of this Chapter 4.4, any Cancellations or Partial Cancellations during
that Reporting Period which were caused by the occurrence or continuing effect
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(b)  (other than for the first (15t) and second (2nd) Reporting Periods following the Start
Date) re-calculate the Operator’s performance in relation to TOC Minutes Delay for the
two (2) Reporting Periods immediately preceding the relevant Reporting Period using
the formula set out in Table 2 below (each a “TOC Minutes Delay Re-
Calculation”), except that:

(c)  if there are outstanding claims with regard to any Force Majeure Event relating to TOC
Minutes Delay for any Reporting Period then a further TOC Minutes Delay Re-
Calculation shall be undertaken for the relevant Reporting Period once relevant claims
have been resolved.

4.2 In the event that a TOC Minutes Delay Re-Calculation demonstrates that the Initial TOC
Minutes Delay Calculation or an earlier TOC Minutes Delay Re-Calculation was incorrect, the
Initial TOC Minutes Delay Calculation and/or the relevant earlier TOC Minutes Delay Re-
Calculation shall, for the relevant Reporting Period, be replaced with the latest TOC Minutes
Delay Re-Calculation.

Table 2
MDspp
Hspe

where:
MDsgp is the sum of Minutes Delay that are attributable to the Operator in that

Reporting Period.
Hsge is ascertained as follows:

\Y
1000
where:
\ % | is the sum of Actual Train Mileage in that Reporting Period.

Short Formations
5.1 Short Formations Calculation
For each Reporting Period during the term of the Contract Term the Secretary of State shall:

(a) calculate the Operator’s performance in relation to Short Formations in accordance
with the formula set out in Table 3 below (each an “Initial Short Formations
Calculation”); and

(b) (other than for the first (1st) and second (2nd) Reporting Periods following the Start
Date), re-calculate the Operator’s performance in relation to Short Formations (and,
if applicable, re-calculate the Operator’s performance in respect of Short Formations
against the OP Target for Short Formations) for the two (2) Reporting Periods
immediately preceding the relevant Reporting Period using the formula set out in
Table 3 below (each a “Short Formations Re-Calculation”), except that

(© if there are outstanding claims with regard to any Force Majeure Event relating to
Short Formations for any Reporting Period then a further Short Formations Re-
Calculation shall be undertaken for the relevant Reporting Period once the relevant
claims have been resolved.

5.2 In the event that a Short Formations Re-Calculation demonstrates that the Initial Short
Formations Calculation or an earlier Short Formations Re-Calculation was incorrect, the
Initial Short Formations Calculation and/or the relevant earlier Short Formations Re-
Calculation shall, for the relevant Reporting Period, be replaced with the latest Short
Formations Re-Calculation.

Table 3

ASF =
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— x100

SF

where:

Bsr

is the sum of the following calculation, applied to each Short Formation Passenger
Service in the Train Formation Capacity Plan in that Reporting Period:

1- (actual passenger carrying capacity/planned passenger carrying capacity), and
if an individual calculation is negative this will be regarded as o (zero),
disregarding if the Operator has complied with paragraph 7 (Service Recovery
Plans and Force Majeure) of this Chapter 4.4, any such Short Formation
Passenger Services which were operated in that way as a result of the occurrence
or continuing effect of a Force Majeure Event,

where:

actual passenger | is, subject to paragraph 5.5 of this Chapter 4.4, in respect of a
carrying Short Formation Passenger Service the actual Passenger
capacity Carrying Capacity of that Passenger Service as operated; and

planned is in respect of a Short Formation Passenger Service the
passenger Passenger Carrying Capacity specified for such Short
carrying Formation Passenger Service in the Train Formation
capacity Capacity Plan; and

Csr

is the total number of Short Formation Passenger Services scheduled to be
operated in that Reporting Period disregarding, if the Operator has complied with
paragraph 7 (Service Recovery Plans and Force Majeure) of this Chapter 4.4, any
such Short Formation Passenger Service operated with less Passenger Carrying
Capacity than that specified for each such Short Formation Passenger Service in
the Train Formation Capacity Plan as a result of the occurrence or continuing
effect of a Force Majeure Event.

5.3 For the purposes of the calculation to be undertaken by the Secretary of State pursuant
to paragraph 5.1:

(a) if and to the extent that any Short Formation Passenger Services are operated in excess
of the Passenger Carrying Capacity specified for such Short Formation Passenger
Service in the Train Formation Capacity Plan, the excess capacity shall be disregarded;

and

(b) any Short Formation Passenger Service that are the subject of a Cancellation or a Partial
Cancellation shall be disregarded.

Calculations

6.1 The Secretary of State shall perform the calculations referred to in paragraphs 3.1, 4.1
and 5.1 rounded to two (2) decimal places with the midpoint (that is, 11.115) rounded
upwards (that is, 11.12).

7. Service Recovery Plans and Force Majeure

7.1 Subject to paragraphs 8.1 and 8.2(b)(i) (Obligations relating to operating performance
management) of Chapter 4.2 (Operating Obligations), the Operator shall create and
implement such Service Recovery Plan(s) as may be agreed by Network Rail from time to time
(as more particularly described in the “Approved Code of Practice 2013” or any document of a
similar equivalent nature) during a Reporting Period.
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7.2

7.3

8.3

8.4

The Parties acknowledge that the relevant Enforcement Benchmarks and the relevant OP
Targets shall be deemed to be inclusive of the implementation of any Service Recovery Plans
as may be agreed from time to time in accordance with paragraph 7.1 above.

In performing the calculations pursuant to paragraphs 3.1 (TOC on Self Cancellations
Calculations), 4.1 (TOC Minutes Delay Calculations) and 5.1 (Short Formations) the Secretary
of State shall disregard any TOC on Self Cancellations, Minutes Delay, or Short Formations (as
applicable) that have been agreed or finally determined to have been caused by the occurrence
or continuing effect of a Force Majeure Event.

Consequences for Poor Performance — Enforcement Benchmarks

The Operator shall ensure that its performance in each Reporting Period as calculated by the
Secretary of State in accordance with the requirements of this Chapter 4.4, is not equal to or
worse than each Breach Performance Level in respect of the relevant Contract Year.

Without limiting the provisions of paragraph 8.4 below and Chapter 7.2 (Performance Based
Fee), if in any Reporting Period the Operator’s performance, as calculated by the Secretary of
State in accordance with the requirements of this Chapter 4.4, is equal to or worse than
any Breach Performance Level relating to an Enforcement Benchmark in respect of the
relevant Contract Year, then a contravention of the National Rail Contract shall occur and the
Secretary of State may serve a Remedial Plan Notice in accordance with the provisions of
paragraph 2 (Remedies for Contraventions of the Rail Contract) of Chapter 9.4.3 (Procedure
for remedying a Contravention of the National Rail Contract).

For the purposes of paragraph 4.2(c) (Remedial Plans) of Chapter 9.4.3 (Procedure for
remedying a Contravention of the National Rail Contract) the steps to be proposed by the
Operator pursuant to that paragraph are those which ensure that the Operator’s performance
against the relevant Enforcement Benchmark will be better than the Breach Performance
Level relating to such Enforcement Benchmark.

Certain consequences of the Operator’s performance being equal to or worse than the Breach
Performance Levels and Default Performance Levels relating to each Enforcement Benchmark
are set out in Chapter 9.4 (Remedies and Dispute Resolution).

Consequences for Poor Performance.
Action Plans
(a) If in any three (3) consecutive Reporting Periods the:

)] Operator’s performance against the OP Target for Cancellations is worse than
Relevant OP Component Nil Fee Performance Level; and/or

(i) Operator’s performance against the OP Target for TOC Minutes Delay is worse
than Relevant OP Component Nil Fee Performance Level; and/or

(iii)  Operator’s performance against the OP Target for Short Formations is worse
than the Relevant OP Component Nil Fee Performance Level; and/or

(iv) Actual T-3 Performance Level is worse than the Relevant OP Component Nil
Fee Performance Level; and/or

(%] Actual T-15 Performance Level is worse than the Relevant OP Component Nil
Fee Performance Level; and/or

(vi) Actual All Cancellations Performance Level is worse than the Relevant OP
Component Nil Fee Performance Level; and/or

(vii))  Secretary of State considers the Operator’s performance on a Route or group of
Routes (as applicable) to be unacceptably poor notwithstanding the fact that
the Operator’s overall performance in respect of any applicable target or level
measured pursuant to this Chapter 4.4 meets the relevant target or threshold,

then the Secretary of State shall be entitled to request from the Operator a plan
in order to secure:
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(b)

()

(d)

(e)

®

(viii) in respect of paragraphs 9.1(a)(i) to (vi) above, a Required Performance
Improvement; and

(ix) in respect of paragraph 9.1 (a)(vii) above, an improvement of the Operator’s
performance level on a Route or group of Routes (as applicable) to the
satisfaction of the Secretary of State (a “Route-Specific Required
Performance Improvement”).

Within one (1) month of the Secretary of State’s request pursuant to paragraph 9.1(a)
above, the Operator shall:

1) produce and deliver to the Secretary of State its draft plan for securing a
Required Performance Improvement and/or Route-Specific Required
Performance Improvement (as applicable) (the “Draft Action Plan”); and

(i) subject to paragraph 9.1(d)(iv) below:

A. obtain the Secretary of State’s consent in relation to the Draft Action
Plan in accordance with paragraph 9.1(d) below; and

B. commence the implementation of a resulting Action Plan.

The Draft Action Plan shall contain specific tangible action points and indicate in the
case of each action point:

(1) how that action will contribute to achieving the Required Performance
Improvement and/or Route-Specific Required Performance Improvement (as
applicable);

(i) where the action is to be implemented;

(iii)  when the action is to be commenced and by when it is to be implemented
provided always that where any action is expressed to be ongoing the Draft
Action Plan shall include specific review dates;

(iv) how performance of the action is to be measured; and
) set out the additional expenditure associated with each action.
The Secretary of State shall be entitled to:

6))] request further information from the Operator with respect to its Draft Action
Plan and the Operator shall submit such further information to the Secretary of
State within the timescales as requested by the Secretary of State; and/or

(ii) propose amendments to the Draft Action Plan and the Parties shall agree and,
in the absence of agreement, the Secretary of State shall determine the
amendments to the Draft Action Plan, in which case paragraph 9.1(e) below
shall apply; or

(iii)  accept the Draft Action Plan, in which case paragraph 9.1(e) below shall apply;
or

@iv) not accept the Draft Action Plan, in which case the Operator shall not be
obliged to undertake any further action with respect to its Draft Action Plan.

The Draft Action Plan as agreed, determined or accepted by the Secretary of State (as
the case may be) in accordance with paragraph 9.1(d) above, shall be referred to as the
“Action Plan”. The Operator shall implement the Action Plan in accordance with its
terms.

The Operator acknowledges and agrees that the consent or lack of consent of the
Secretary of State in respect of each Draft Action Plan as contemplated in this
paragraph 9.1 shall not relieve the Operator of its obligations under this Chapter 4.4 or
any other provisions of the National Rail Contract.

9.2 Except where an Action Plan is required and implemented pursuant to paragraph 9.1(a)(vii),
this paragraph 9 shall only apply if the Parties have agreed (or the Secretary of State has
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determined, if applicable) that the Quantified Target Methodology shall apply to the
Operational Performance Fee pursuant to Chapter 7.2 (Performance Based Fee).

10. Allocation of Disputed Cancellations/Disputed Partial Cancellations

10.1  For the purpose of performing the calculations referred to in paragraph 3.1 of this Chapter 4.4
the Secretary of State shall, subject to paragraph 10.2, allocate any Disputed Cancellations
and/or Disputed Partial Cancellations between the Operator and Network Rail at the end of a
Reporting Period in the following ratio of:

10.2  For so long as fewer than thirteen (13) Reporting Periods have elapsed following the Start
Date, the Secretary of State shall, for the purposes of allocating Disputed Cancellations
and/or Disputed Partial Cancellations between the Operator and Network Rail in accordance
with Table 4, assume performance at the Previous Performance Level in respect of the
relevant Reporting Periods (up to a maximum of twelve (12) Reporting Periods) that precede
the Start Date.

11. Allocation of Disputed Minutes Delay

11.1 Where the attribution of any Minutes Delay is in dispute between Network Rail and the
Operator at the end of a Reporting Period the Secretary of State shall, subject to paragraph
11.2, for the purpose of performing the calculations referred to in paragraph 4.1 of this
Chapter 4.4, allocate any disputed Minutes Delay between the Operator and Network Rail in
the ratio of:
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11.2  For so long as fewer than thirteen (13) Reporting Periods have elapsed following the Start
Date, the Secretary of State shall, for the purposes of allocating disputed Minutes Delay
between the Operator and Network Rail in accordance with Table 5, assume performance at
the Previous Performance Level in respect of the relevant Reporting Periods (up to a
maximum of twelve (12) Reporting Periods) that precede the Start Date.

12, Operational Performance Information

12.1  The Operator shall provide to the Secretary of State the information specified in paragraph 12
(Operational Performance Information) to this Chapter 4.4 at the times specified herein and
any additional information at such frequencies and in such form as the Secretary of State may
require from time to time (including in relation to any new measures of operational
performance) for the purposes of the development, implementation and/or operation of any
potential new incentive regime developed pursuant to paragraph 7 (Incentive Regimes) of
Chapter 7.2 (Performance Based Fee).

Information about the operational performance of the Operator

12.2  The Operator shall at all times during the Contract Term maintain records in relation to its
operational performance under the National Rail Contract, covering the areas and the
information described in this paragraph 12. Such information shall include details as to
whether or not any curtailment, diversion, delay or failure to attain any connection is
attributable, in the Operator’s opinion, to either a Force Majeure Event or the implementation
of a Service Recovery Plan.

12.3  The Operator shall, subject to paragraph 12.4, provide to the Secretary of State the
information set out in the following tables at the frequency specified in the Column of each
such table headed “When information to be provided”.

12.4  When so requested by the Secretary of State, the Operator shall, within such reasonable
period as the Secretary of State may specify, make such information available for review by
the Secretary of State by reference to:

(a) such level of disaggregation (including by Route or Service Group) as is specified by
the Secretary of State; and

(b) any particular day, week or other longer period as is specified by the Secretary of
State.

12.5  The following key shall apply to the table in this paragraph 12:

A= Information to be provided on or before any Passenger Change Date;

B = | Information to be provided for every Reporting Period within ten (10) Weekdays
of the last day of each Reporting Period; and

C= Information to be provided annually within ten (10) Weekdays of the last day of
each Contract Year.

12.6  For the purposes of this paragraph 12, the following words and expressions shall have the
following meanings:

Direct Delay means the number of minutes of delay to the Passenger Services that
attributable to are:

any other Train (a) attributed as a “Direct Delay” in accordance with the Delay
Operator

Attribution Principles and Rules; and

(b) attributable to any other Train Operator;

Direct Delay means the number of minutes of delay to the Passenger Services that
attributable to are:
Network Rail . e y . .

(a) attributed as a “Direct Delay” in accordance with the Delay

Attribution Principles and Rules; and
(b) attributable to Network Rail;
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Direct Delay means the number of minutes of delay to the Passenger Services that
attributable to are:
the Operator (a) attributed as a “Direct Delay” in accordance with the Delay
Attribution Principles and Rules; and
(b) attributable to the Operator;
Direct Delay on | means the number of minutes of delay to passenger services operated by
other operators | any other Train Operator or services operated by freight operators that
attributable to are attributed:
the Operator (a) as “Direct Delay” in accordance with the Delay Attribution
Principles and Rules; and
(b) to the Operator pursuant to the Track Access Agreement;
Reactionary means the number of minutes of delay to the Passenger Services that
Delay are:
22“2,:?:31&;% (a) attributed as a “Reactionary Delay” in accordance with the Delay
Op}:erator Attribution Principles and Rules; and
(b) attributable to any other Train Operator;
Reactionary means the number of minutes of delay to the Passenger Services that
Delay are:
;}g&gﬁﬁtﬁzﬁo (a) attributed as a “Reactionary Delay” in accordance with the Delay
Attribution Principles and Rules; and
(b) attributable to Network Rail;
Reactionary means the number of minutes of delay to the Passenger Services that
Delay are:
?}tl’[erl(l))u‘t;‘:ig:o (a) attributed as a “Reactionary Delay” in accordance with the Delay
P Attribution Principles and Rules; and
(b) attributable to the Operator; and
Reactionary means the number of minutes of delay to passenger services operated by
Delay on other any other Train Operator or services operated by freight operators that
operators are attributed:
?}tlzrl(l))ugz(e):o (a) as “Reactionary Delay” in accordance with the Delay Attribution
P Principles and Rules; and
(b) to the Operator pursuant to the Track Access Agreement.

12.7

Secretary of State from time to time for that purpose.

This paragraph 12 shall be interpreted in accordance with any guidance issued by the

Table 6 - Operational Performance Information

Information to be provided Information | When

(format) information to
be provided

Number of Passenger Services

Number of Passenger Services in the Timetable [number] B

Number of Passenger Services in the Enforcement Plan of the | [number] B

Day

Number of Cancellations and Partial Cancellations

Number of Passenger Services in the Enforcement Plan of the | [number] B

Day which were the subject of a Cancellation

Number of Passenger Services in the Enforcement Plan of the | [number] B

Day which were the subject of a Partial Cancellation
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Table 6 - Operational Performance Information

Information to be provided Information | When

(format) information to
be provided

Number of Passenger Services in the Enforcement Plan of the | [number] B

Day which were the subject of a Network Rail Cancellation

Number of Passenger Services in the Enforcement Plan of the | [number] B

Day which were the subject of a Network Rail Partial

Cancellation

Number of Passenger Services in the Enforcement Plan of the | [number] B

Day which were the subject of a Disputed Cancellation

Number of Passenger Services in the Enforcement Plan of the | [number] B

Day which were the subject of a Disputed Partial Cancellation

Number of Disputed Cancellations and Disputed Partial [number] B

Cancellations for the twelve (12) preceding Reporting Periods
for which the attribution remains in dispute between Network
Rail and the Operator

Number of Disputed Cancellations and Disputed Partial [number] B
Cancellations from the twelve (12) preceding Reporting
Periods for which disputed attribution has been resolved or
determined since the Operator’s previous report including
whether each relevant Disputed Cancellation and/or Disputed
Partial Cancellation was attributed to Network Rail or to the
Operator

Where there is a difference between the Timetable and the [number] B
Plan of the Day on any day the following:
(a) the fact of such difference; and
(b) the number of:
1) Passenger Services affected; and
(ii) Cancellations or Partial Cancellations which
would have arisen if the Timetable on that
day had been the same as the Plan of the Day

Where there is a difference between the Plan of the Day and [number] B
the Enforcement Plan of the Day on any day:
(a) the fact of such difference;
(b) the number of:
1) Passenger Services affected; and
(ii) Cancellations or Partial Cancellations which
would have arisen if the Plan of the Day had
been the same as the Enforcement Plan of the
Day

Number of Passenger Services in the Enforcement Plan of the | [number] B
Day which were the subject of a cancellation and which
satisfied the conditions of the term Cancellation, except that
such cancellations occurred for reasons attributable to the
occurrence of a Force Majeure Event

Number of Passenger Services in the Enforcement Plan of the | [number] B
Day which were the subject of a partial cancellation and
which satisfied the conditions of the term Partial
Cancellation, except that such partial cancellations occurred
for reasons attributable to the occurrence of a Force Majeure
Event

Number of Short Formations

Graduated Short Formations

Number of Short Formation Passenger Services that have less | [number] B
than the required Passenger Carrying Capacity specified in
the Train Formation Capacity Plan
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Table 6 - Operational Performance Information

Information to be provided Information | When
(format) information to
be provided
Value of Bgr as per the Short Formations graduated [number] B
calculation
Number of Short Formation Passenger Services that have less | [number] B

than the required Passenger Carrying Capacity specified in
the Train Formation Capacity Plan attributable to the
occurrence of a Force Majeure Event

Value of Bgr as per the Short Formations graduated [number] B
calculation attributable to the occurrence of a Force Majeure

Event

Number of Short Formation Passenger Services scheduled [number] B
(excluding Cancellations or Partial Cancellations)

Minutes Delay

Number of Minutes Delay attributable to the Operator [number] B
Number of Minutes Delay attributable to Network Rail [number] B
Number of Minutes Delay attributable to any other Train [number] B
Operator

Number of Minutes Delay for such Reporting Period for [number] B

which the attribution is in dispute between Network Rail and
the Operator

Number of Minutes Delay for the twelve (12) preceding [number] B
Reporting Periods for which the attribution remains in
dispute between Network Rail and the Operator

Number of Minutes Delay from the twelve (12) preceding [number] B
Reporting Periods for which disputed attribution has been
resolved or determined since the Operator’s previous report
and the number of such Minutes Delay attributed to each of
the Operator and Network Rail as a result of such resolution
or determination

Number of Minutes Delay attributed to the occurrence of a [number] B
Force Majeure Event

T-3, T-15, All Cancellations and On Time

Time to 3 Minutes percentage published by Network Rail, [number] B
rounded to two (2) decimal places
Time to 15 Minutes percentage published by Network Rail, [number] B
rounded to two (2) decimal places
All Cancellations percentage published by Network Rail, [number] B
rounded to two (2) decimal places
On Time percentage published by Network Rail, rounded to [number] B

two (2) decimal places

Train Mileage

Planned Train Mileage [mileage] A
Actual Train Mileage [mileage] B
Direct Delay and Reactionary Delay

Direct Delay attributable to the Operator [number] B
Reactionary Delay attributable to the Operator [number] B
Direct Delay attributable to Network Rail [number] B
Reactionary Delay attributable to Network Rail [number] B
Direct Delay attributable to any other Train Operator [number] B
Reactionary Delay attributable to any other Train Operator [number] B
Direct Delay on other operators attributable to the Operator [number] B
Reactionary Delay on other operators attributable to the [number] B
Operator
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Chapter 4.5
The IEP Provisions
1. Definitions and Interpretation
1.1 In this Chapter 4.5 (The IEP Provisions), except where the context otherwise requires words

and expressions defined in the Train Availability and Reliability Agreement shall have the
same meaning when used herein.

1.2 In this Chapter 4.5 (The IEP Provisions), except where the context otherwise requires, the
following words and expressions shall have the following meanings:

“Additional Obligations” has the meaning given to it in paragraph 2.9
of this Chapter 4.5 (The IEP Provisions);

“Ancillary Variation” means any technical or administrative
change to the MARA and/or Train
Availability and Reliability Agreement that
does not have any material adverse effect on
the costs, revenues or overall risk profile of

the Operator;

“Compliance Audit” has the meaning given to it in
paragraph 3.10(e) of this Chapter 4.5 (The
IEP Provisions);

“Dispute Resolution means the dispute resolution agreement (in

Agreement” the form set out in Schedule 14 of the Train

Availability and Reliability Agreement) to be
acceded to by the Operator;

“Fleet” means the fleet of Sets described in
Appendix C to Part A of Schedule 2 of the
MARA;

“Full Set” means any Set consisting of more than seven

Vehicles but fewer than or equal to twelve
Vehicles to be delivered by the TSP pursuant
to the MARA and identified in Appendix C to
Part A of Schedule 2 of the MARA, including
any replacement ordered pursuant to Part I
of Schedule 6 of the MARA;

“Great Western IEP Network” means the sections of the IEP Network set
out in the table in Part1 of Appendix F of
Schedule 1 of the MARA;

“Half Set” means any Set consisting of fewer than eight
Vehicles to be delivered by the TSP pursuant
to the MARA and identified in Appendix C to
Part A of Schedule 2 of the MARA, including
any replacement ordered pursuant to Part I

of Schedule 6 of the MARA;

“IEP Network” means the routes specified in Appendix F to
Schedule 1 of the MARA;

“MARA Variation” has the meaning given to the term

“Variation” under the MARA;
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2.1

2.2

2.2A

“Relevant Operator” has the meaning given to such term in the
MARA;

“Relevant Operator Direct means the agreement in the agreed terms

Agreement” or “RODA” marked RODA;

“Set” means a Half Set or a Full Set; and

“Train Availability and means either:

Reliability Agreement” or

“TARA” (a) the train availability and reliability

agreement to be entered into by the
Operator and the TSP in accordance
with the provisions of paragraph
2.11(a)(i) of this Chapter 4.5; or

() the train availability and reliability
agreement dated 29 March 2020 (as
amended) to be amended pursuant
to the provisions of paragraph
2.11(a)(ii) of this Chapter 4.5;

“Unpaid TARA Payments” has the meaning given to it in paragraph 4.2
of this Chapter 4.5 (The IEP Provisions).

The MARA Provisions

By an agreement dated 24 July 2012 (as amended from time to time including by a deed of
amendment and restatement dated 4 October 2017) (the “MARA”) the Secretary of State
appointed the TSP to design, build, own and maintain the Sets to be operated by the Operator
on the Great Western IEP Network for the purposes of providing certain of the Passenger
Services.

The Operator acknowledges that the MARA provides for certain rights which are expressed to
be exercised, and certain obligations which are expressed to be performed, by the Operator in
its capacity as Relevant Operator. Accordingly the Operator shall in addition to, and without
prejudice to, its obligations to act as a Good and Efficient Operator:

(a) exercise such rights and perform such obligations promptly with all reasonable skill,
care, diligence and safety, in accordance with good industry practice and in
compliance with Applicable Laws and Standards;

(b) where the Secretary of State has agreed under the terms of the MARA to procure
that certain steps are taken or obligations performed by the Relevant Operator, take
those steps and perform those obligations promptly upon request by the Secretary
of State;

(o) co-operate with the Secretary of State and the TSP and act reasonably and in good
faith in and about the exercise of such rights and the performance of such
obligations; and

(d) comply with the information sharing obligations pursuant to paragraph 2.2A.

Without prejudice to any other information provision requirements in this Contract, the
Operator shall provide the Secretary of State with:

(a) such evidence of the Operator’s compliance with an agreed rectification programme
for the purposes of paragraph 3.3 of Part D to Schedule 6 of the MARA as the
Secretary of State may reasonably request; and
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(b) copies of any material information and correspondence that it receives from, or
provides to, the TSP under paragraph 3A or paragraph 3B of Part A of Schedule 5 of
the Train Availability and Reliability Agreement, including with respect to any
invoice for an HS2 Adjustments Payment.

2.3 Not Used

2.4 The Operator acknowledges that the relationship between the Secretary of State and the
Relevant Operator under the MARA is not one of principal and agent and that nothing in the
MARA nor any other Project Document (as defined in the MARA) shall create, or be construed
as creating, a relationship of principal and agent between the Secretary of State and the
Operator in its capacity as Relevant Operator respectively.

2.5 Co-operation with Future Changes to the Sets

(a) The Operator shall co-operate in good faith with the Secretary of State, the TSP and
other relevant third parties in relation to the assessment, development and, subject
to paragraph 3.2(a) where applicable, the implementation of any variation to the
MARA to give effect to future changes to the Sets including:

)

(ii)

any proposed modifications to the Sets whether or not required by
law (including any modification to reduce the traction power output
delivered when the Sets are operating in diesel power mode); and

any other engineering changes that arise out of matters identified
through the use of the Sets by the Operator in the delivery of the
Passenger Services.

(b) For the Purposes of this paragraph 2.5, co-operation in good faith shall include:

®

(ii)

(iii)

the provision, within such reasonable timescales as the Secretary of
State may stipulate, of such information, advice, reports and
analysis (including estimate of costs, benefits to be realised and any
other impacts of any proposed modifications or other changes to the
Sets) as the Secretary of State may reasonably require from time to
time;

carrying out of such activities that are necessary for the purposes of
obtaining such approvals, consents and derogations which as a
matter of law or industry standard only an operator of rolling stock
may apply carry out or apply for and obtain (including obtaining
from Network Rail all documents and information in respect of the
Great Western IEP Network as are reasonably required by the TSP);
and

if relevant, amendment of its Safety Management System (in so far
as it relates to the maintenance and operation of the Sets) as
required by law or industry standard to allow for the operation of
the Sets in passenger service and the maintenance of the Sets and to
the extent required, obtain a revised Safety Certificate to reflect the
revised Safety Management.

2.6 At the request of the Secretary of State or the TSP (as the case may be) from time to time, the

Operator shall:

(a) review and provide comments to the Secretary of State, within such timescales as
may be stipulated by the Secretary of State, in respect of any matter (including
documents, reports and minutes of meeting) arising under or in connection with the
MARA including the matters referred to in paragraph 2.5;
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2.7

2.8

2.9

3.1

(b) upon receipt of reasonable notice by the Secretary of State or the TSP attend all
meetings arranged by the Secretary of State or the TSP for the discussion of matters
connected with the MARA including the matters referred to in paragraph 2.5; and

(c) provide such materials and information in the possession and control of the
Operator as the Secretary of State may consider reasonably necessary for the
purposes of complying with the Secretary of State’s obligations or exercising the
Secretary of State’s rights under the MARA or for the purposes set out in paragraph

2.5.
Not Used
Not Used

The Secretary of State shall notify the Operator of any amendment to the MARA which has
the effect of requiring the Operator to perform or incur any liability in respect of any
obligations under the MARA and (if applicable) Relevant Operator Direct Agreement in excess
of the obligations assumed by the Operator in its capacity as Relevant Operator under the
MARA (as at the date of this Contract) and, if applicable, under the Relevant Operator Direct
Agreement (the “Additional Obligations”). At the direction of the Secretary of State, the
Operator shall make such amendments to the Train Availability and Reliability Agreement
(and, where the provisions of paragraph 6 continue to apply, under the Relevant Operator
Direct Agreement) as may be required for the purposes of the Operator assuming the
Additional Obligations.

Not Used

Entry into the Relevant IEP Documents

The Operator shall on or before the Start Date:

(a) as directed by the Secretary of State either:

6))] execute the Train Availability and Reliability Agreement with the
TSP in the same form as the train availability and reliability
agreement between the Operator and the TSP dated 31 January
2014 (as amended from time to time), as such agreement exists at
the date of execution of the replacement Train Availability and
Reliability Agreement; or

(i1) (if acceptable to the TSP) execute a deed of amendment to the train
availability and reliability agreement between the Operator and the
TSP dated 31 January 2014 (as amended) extending the term and
otherwise amending it as required by the Secretary of State and in
such circumstances the Operator shall be responsible for ensuring
that all required TSP approvals and consents are obtained; and

(d) promptly upon being requested to do so by the Secretary of State, accede to the
Dispute Resolution Agreement by executing the form of the Relevant Operator Deed
of Adherence attached to Appendix D of the form of Dispute Resolution Agreement
set out in Schedule 13 of the MARA.

TARA Provisions

The Operator agrees and undertakes to:

(a) take all reasonable steps to minimise and mitigate costs and losses it incurs pursuant
to the Train Availability and Reliability Agreement (disregarding any rights to
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recover cost or losses it may have pursuant to this Contract), including through
diligent:

@) enforcement of its rights or any causes of action, demands or claims
(of whatever nature) as it may have against the TSP under the Train
Availability and Reliability Agreement promptly and, in any event,
within any applicable time limits; and

(ii) enforcement of any third party rights or any causes of action,
demands or claims (of whatever nature) as it may have against the
relevant third party promptly and, in any event, within any
applicable time limits, including pursuit of claims for any losses
which it is obliged to insure pursuant to the Train Availability and
Reliability Agreement in accordance with the applicable claims
process,

and provided that, in each case, the Operator shall not take, or omit to take, any
action which may prejudice its rights, causes of action, demands or claims against
the TSP, its insurers or other third parties (as applicable);

observe and comply as a Good and Efficient Operator with all the conditions and
obligations which are expressed to apply to it under the Train Availability and
Reliability Agreement;

agree and take all steps which may be required to implement any amendment to the
Train Availability and Reliability Agreement as the Secretary of State may direct
from time to time (including any amendments consequential upon the
implementation of a MARA Variation required by the Secretary of State), within
such period as the Secretary of State shall specify;

take all steps as may be required to terminate the Train Availability and Reliability
Agreement in accordance with its terms as the Secretary of State may direct from
time to time;

not vary, agree to vary, waive performance of, terminate or in any way deal with or
change the terms of the Train Availability and Reliability Agreement, except
pursuant to paragraph 1.1(c) of Schedule 12 to the Train Availability and Reliability
Agreement, without the Secretary of State’s consent; and

prior to exercising any right it may have to serve a Remedial Plan Notice (as defined
in the TARA) on the TSP pursuant to paragraph 1.1 of Part A of Schedule 10 to the
Train Availability and Reliability Agreement, notify the Secretary of State in advance
and keep the Secretary of State informed, and consult with the Secretary of State, on
whether to serve a Remedial Plan Notice (as defined in the TARA) and any material
decisions in relation to any Remedial Plan (as defined in the TARA) which may
subsequently arise.

3.2 Subject to paragraph 3.3, a Cost Budget Change Event, Financial Target Amendment Event
and Operational Performance Target Amendment Event shall occur if:

(@

(b)

in accordance with a direction of the Secretary of State, the Operator implements an
amendment to, or terminates, the Train Availability and Reliability Agreement
pursuant to paragraphs 3.1(c) or 3.1(d) of this Chapter 4.5 (The IEP Provisions);

the Train Availability and Reliability Agreement automatically terminates on the
date of termination of the MARA as contemplated by paragraph 1(b) of Part D of
Schedule 10 of the Train Availability and Reliability Agreement; or
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3-3

3.4

3-5

3.6

37

(c) the Operator enters into a new Train Availability and Reliability Agreement in the
circumstances contemplated by paragraph 1.1(a)(ii) of Appendix A to Part D of
Schedule 6 to the MARA,

save where the amendment to the Train Availability and Reliability Agreement was (as the
case may be):

@) contemplated by the Operator prior to the Start Date including
those contemplated and taken into account in the Initial Business
Plan; or

(ii) contemplated and taken account of by the Parties in the most

recently completed Annual Business Plan process under paragraph
3 (Annual Business Plan Process) of Chapter 7.7 (Business Plan).

The Parties acknowledge and agree that if an Ancillary Variation is made to the Train
Availability and Reliability Agreement this shall not constitute or give rise to a Trigger Event.

The Parties acknowledge and agree that any costs incurred by the Operator as a result of the
occurrence of any matter arising under paragraph (a)(i) of the definition of Operator
Responsible Damage contained in the Train Availability and Reliability Agreement shall
constitute Disallowable Costs.

Within twenty (20) Weekdays of entering into this Contract, the Operator shall prepare and
deliver to the Secretary of State a performance monitoring plan which sets out how it:

(a) monitors, evaluates and verifies the TSP’s performance under the Train
Availability and Reliability Agreement for the purposes of ensuring that
performance-related component of the TARA Payment in respect of each
Reporting Period does not exceed the TSP’s entitlement;

(b) monitors and evaluates the influence of Operator risk events on that entitlement;

(c) ensures that the non-performance related components of the TARA Payment in
respect of each Reporting Period do not exceed the TSP’s entitlement; and

()] proposes to demonstrate to the Secretary of State for each Reporting Period that it
is following the processes described in paragraphs (a)-(c) above,

(the “Proposed Performance Monitoring Plan”).

Within twenty (20) Weekdays of receiving the Proposed Performance Monitoring Plan, the
Secretary of State shall either:

(a) approve the Proposed Performance Monitoring Plan (such plan being referred to
as the “Approved Performance Monitoring Plan”;

(d) reject the plan and require the Operator to resubmit the Proposed Performance
Monitoring Plan within fifteen (15) Weekdays in a format which addresses any
comments provided by the Secretary of State; or

(0) at its discretion, determine the Proposed Performance Monitoring Plan.

The Operator shall comply with the reporting elements of the Approved Performance
Monitoring Plan and shall use its best endeavours to comply with the process elements of the
Approved Performance Monitoring Plan (as may be amended in accordance with the
reasonable instructions of the Secretary of State following consultation with the Operator or
with the consent of the Secretary of State (not to be unreasonably withheld) from time to
time).
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3.8

39

3.10

3.11

3.12

4.1

At any time, on not less than five (5) days’ notice, the Secretary of State may request copies of
the material kept by the Operator which evidences compliance with the Approved
Performance Monitoring Plan.

Without prejudice to any other requirement in this Contract (including the provisions of
Chapter 1.1 (Organisation and Management) and Chapter 7.3 (Management Information))
the Operator shall:

(a) immediately notify the Secretary of State as soon as it becomes aware of the likely
occurrence or occurrence (as the case may be) of a TSP Default;

(b) provide promptly to the Secretary of State such information as may be requested
by the Secretary of State in connection with the Train Availability and Reliability
Agreement;

(o) at the same time as it receives the same from the TSP, provide copies to the
Secretary of State of any Performance Reports and minutes in respect of any
Performance Review Meeting and any notice of TARA Payment and supporting
calculations under paragraphs 3.1 and 3.2 of the Train Availability and Reliability
Agreement; and

(d) where the Operator exercises its rights under Paragraph 7 of Part A of Schedule 4
of the Train Availability and Reliability Agreement to monitor the compliance by
the TSP with its obligations thereunder (the “Compliance Audit”), as soon as
reasonably practicable after undertaking any such Compliance Audit provide an
update to the Secretary of State of its findings in relation to such Compliance Audit.

Notwithstanding the Secretary of State’s rights under the MARA, if the Secretary of State
suffers a loss in respect of which the Operator is indemnified in respect of the same loss by the
TSP under Schedule 8 of the Train Availability and Reliability Agreement, the Operator shall,
at the request of the Secretary of State, make a claim against the TSP for such loss and to the
extent that the Operator recovers such amount (or any part of such amount) from the TSP,
the Operator shall pay that amount to the Secretary of State within 5 Business Days of receipt
of such amount (or such longer period as the Secretary of State may specify).

Any HS2 Adjustments Payment shall be a Disallowable Cost where the Operator has not: (i)
taken such steps as are reasonable in the circumstances to exercise any rights under the Train
Availability and Reliability Agreement which allow it to have oversight over the TSP’s
performance (including verification of any performance records) and to direct the TSP in its
conduct of any claim for an HS2 Adjustments Payment; and (ii) acted in accordance with any
instructions notified to it by the Secretary of State (acting reasonably) governing the manner
in which the Operator is required to discharge its relevant rights and obligations under the
Train Availability and Reliability Agreement.

If and to the extent that Minutes Delay, Cancellations and timetable alterations are suffered
or incurred by the Operator wholly or mainly attributable to the HS2 Initial Works and/or the
actions of an HS2 Person and/or damage to the North Pole Depot in connection with the HS2
Initial Works (until such damage is rectified), this will be disregarded by the Secretary of State
for the purposes of assessing the Operator’s performance and in connection with any
assessment of breach, contravention or enforcement of the Contract provided the Operator
has acted with the degree of skill, diligence, prudence and foresight which would be exercised
by a skilled and experienced Train Operator of the Rail Services.

Step-in/Step-out Processes

Unless otherwise directed by the Secretary of State, and without prejudice to the Operator’s
obligation to act as a Good and Efficient Operator, the Operator shall exercise its rights under
Paragraph 1.8 of Schedule 11 of the Train Availability and Reliability Agreement to withhold
payment to the TSP of the portion of the TARA Payments relating to the Services that are
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6.1

6.3

6.4

affected by any Required Actions (the “Unpaid TARA Payments”) during any Step-In
Period if at any time during such Step-In Period it is entitled to do so because the TSP has not
complied with its obligations to provide reasonable assistance to the Operator in accordance
with Paragraph 1.7 of Schedule 11 of the Train Availability and Reliability Agreement.

The Operator shall consult the Secretary of State prior to issuing any notification pursuant to
paragraph 2.2 of Schedule 11 to the Train Availability and Reliability Agreement in relation to
the cessation of any Required Action thereunder, and the Operator shall not issue any such
notification without the Secretary of State’s prior written consent.

TARA Business Rates

The Operator shall promptly inform the Secretary of State of any notification of Business
Rates which it receives under paragraph 3.2 of Schedule 6 of the Train Availability and
Reliability Agreement, together with details or copies of such further records, information
and/or documents as it may be provided under paragraph 3.3 of that Schedule 6.

Fleet Acceptance Provisions

The provisions of this paragraph 6 shall cease to apply on the date that the Fleet Acceptance
Certificate is issued in respect of all the Sets.

In this paragraph 6, except where the context otherwise requires, the following words and
expressions shall have the following meanings:

“Final Acceptance” means the final acceptance of any Set
pursuant to Paragraphs of PartA of
Schedule 2 of the MARA; and

“Final Acceptance Conditions” means the conditions in respect of Final
Acceptance set out in Paragraph 5.2 of
Part A of Schedule 2 of the MARA.

Relevant Operator Direct Agreement

(a) The Operator shall on or before the Start Date enter into the Relevant Operator
Direct Agreement in substantially the same terms as the Relevant Operator Direct
Agreement in the agreed terms marked RODA; or if acceptable to the TSP execute
a deed of amendment to that agreement, amending it as required by the Secretary
of State and in such circumstances the Operator shall be responsible for ensuring
that TSP approvals and consents are obtained.

(b) The Operator agrees and undertakes to:

@) observe and comply with all the conditions and obligations on its
part as set out in the Relevant Operator Direct Agreement;

(ii) properly perform all the obligations on its part as set out in the
Relevant Operator Direct Agreement; and

(iii) act reasonably and in good faith in and about the performance of its
obligations and the exercise of its rights under the Relevant
Operator Direct Agreement.

Final Acceptance
The Operator shall immediately notify the Secretary of State if in respect of any Set which is

presented for Final Acceptance in accordance with Schedule 2 Part A paragraph 5 of the
MARA it is of the view that such Set has not satisfied the Final Acceptance Conditions. In these
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circumstances the Operator shall provide a copy to the Secretary of State (at the same time as
such written statement is issued to the TSP) of any written statement it provides to the TSP
and which sets out the reasons why it believes that such Set has not satisfied any of the Final

Acceptance Conditions.

7. Shore Supply Electricity Charges

7.1 The Operator shall promptly inform the Secretary of State of any notification of Shore Supply
Electricity Charges which it receives under paragraph 2.4 of Part D of Schedule 6 of the Train
Availability and Reliability Agreement, together with details or copies of such further records,
information and/or documents as it may be provided under paragraph 2.5 of Part D of
Schedule 6 of the Train Availability and Reliability Agreement.
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Chapter 5 — The Customer
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CHAPTER 5
THE CUSTOMER
Chapter 5.1: Customer Information
Chapter 5.2: Customer Schemes

Appendix 1: Community Rail Partnerships

Chapter 5.3: Accessibility and Inclusivity

Appendix 1: Accessible Transport Arrangements

Chapter 5.4: Customer Benefits

Appendix 1: List of Stations and Car Parks with Accreditation

Chapter 5.5: Customer Experience Performance

Part 1: Service Quality Regime

Appendix 1 to Part 1: Service Quality Areas/Service Quality
Indicators/Weightings

Part 2: NRPS and Wavelength
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1.1

1.2

1.3

1.4

1.5

Chapter 5.1
Customer Information

Customer Report

The Operator shall, in accordance with the requirements of paragraph 1.2 and paragraph 1.3
below, publish a Customer Report in such readily accessible formats as the Secretary of State
may require (including in booklet or other similar hard copy formats, in electronic formats
(such as on the Operator’s website, through social media channels and by email)), in each case
in accordance with the provisions of paragraph 3 (Publication of Performance Data) and
paragraph 4 (Publication of Complaints and Faults Handling Data) of this Chapter 5.1 and
paragraph 1 (Environmental Information) of Chapter 6 (Environment and Sustainability).

The Operator shall publish a Customer Report as follows:
(a) in respect of the first (1st) Contract Year:

(1) where such Contract Year is less than seven (7) Reporting Periods, the
Operator shall only be required to publish a Customer Report for that
Contract Year by no later than the Start Date (or if later, the date falling six
(6) months after the Operator last published an equivalent contract report
under the Previous Agreement); or

(i1) where such Contract Year is equal to or less than thirteen (13) Reporting
Periods but equal to or more than seven (77) Reporting Periods, the Operator
shall be required to publish two (2) Customer Reports in that Contract Year,
the first Customer Report to be published by no later than the Start Date (or if
later, the date falling six (6) months after the Operator last published an
equivalent contract report under the Previous Agreement) and the second
Customer Report to be published before the end of that first Contract Year;
and

(b) in respect of each subsequent Contract Year, the Operator shall be required to publish
a Customer Report at least twice in that Contract Year provided that where the final
Contract Year is less than seven (7) Reporting Periods the Operator shall not be
required to publish a Customer Report,

provided that in no circumstances shall the Operator be required to publish more than one
Customer Report in any period of six (6) consecutive months.

Without prejudice to the obligations of the Operator as specified in each of paragraphs 2
(Customer Service and Satisfaction Data), paragraph 3 (Publication of Performance Data)
and paragraph 4 (Publication of Complaints and Faults Handling Data) of this Chapter 5.1
and paragraph 1 (Environmental Information) of Chapter 6 (Environment and
Sustainability), the Secretary of State and the Operator acknowledge and agree that in respect
of each Contract Year to which the provisions of paragraph 1.2(b) apply, the first (1st)
Customer Report to be published for that Contract Year shall be prepared in respect of the
first six (6) Reporting Periods of that Contract Year and the second (2nd) Customer Report to
be published for that Contract Year shall be prepared in respect of the last seven (77) Reporting
Periods of that Contract Year.

The Operator shall ensure that a summary of the then current Customer Report is made
available at all staffed Stations (in such format as the Secretary of State may require) and that
such summary includes instructions to enable passengers to locate and obtain a full copy of
the applicable Customer Report.

The Operator shall ensure that the Pass Rates published by it pursuant to paragraph 10.1 of
Part 1 of Chapter 5.5 (Customer Experience Performance) are also recorded in the subsequent
Customer Report which relates to the Reporting Periods during which the applicable Pass
Rates were achieved, along with:

(a)
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2.2

(1) (in relation to the third (3rd) Customer Report) a comparison with the Pass
Rates achieved in relation to the Reporting Periods that have elapsed since
the last Reporting Period reported on in the relevant Previous Customer
Report accompanied by a supporting narrative describing the outcomes and
implications of the results of such comparison exercise onwards;

(ii) (in the case of each subsequent Customer Report) a comparison with the Pass
Rates achieved in relation to the Reporting Periods that have elapsed since
the last Reporting Period reported on in the relevant Previous Customer
Report for the same Reporting Periods in the previous Contract Year
accompanied by a supporting narrative describing the outcomes and
implications of the results of such comparison exercise onwards;

(b) details of any remedial work either:

@) planned by the Operator to occur in the period in relation to which the next
Customer Report will report to improve the Operator’s performance in
relation to achieving and exceeding the SQR Benchmarks in respect of any
Service Quality Area where performance is below the applicable SQR
Benchmark; or

(ii) undertaken by the Operator during the Reporting Periods that have elapsed
since the previous Customer Report or, in the case of the first Customer
Report, since the Start Date, for the purposes of improving the Operator’s
performance in relation to achieving and exceeding the SQR Benchmarks for
any Service Quality Area where performance was below the applicable SQR
Benchmark; and

(©) details of any other initiatives planned to be implemented by the Operator to improve
the Operator’s performance against the SQR Benchmarks.

Customer Service and Satisfaction Data

As part of each Customer Report to be provided by the Operator pursuant to paragraph 1.1 of
this Chapter 5.1, the Operator shall publish (in such format as the Secretary of State may
require) details of the Operator’s:

(a) level of adherence to scheduled ticket office opening hours at Stations (so that the
Customer Report shows, as a percentage, the proportion of scheduled ticket office
opening hours not delivered aggregated across all ticket offices at all Stations); and

®) performance by reference to such benchmarks as may be agreed between the
Operator and the ORR as part of the Operator’s Accessible Travel Policy in respect of
the Passenger Assist service operated by the Operator,

In each case in relation to the Reporting Periods that have elapsed since the last Reporting
Period reported on in the Previous Customer Report or, in the case of the first (15t) Customer
Report, since the last Reporting Period reported on in the last Customer Report provided by
the Operator in accordance with the Previous Agreement (and as defined therein), along with
a comparison with the relevant statistics or results (as applicable) provided for the same
Reporting Periods in the previous Contract Year.

The Operator shall publish on its website (in such format as the Secretary of State may
require):

(a) within twenty (20) Weekdays of the publication of each National Rail Passenger
Survey carried out by the Passengers’ Council during the Contract Term, details of the
scores achieved by the Operator in such National Rail Passenger Survey, including the
scores achieved in respect of passengers’ “overall satisfaction”; and

b) within twenty (20) Weekdays of the publication of the last National Rail Passenger
Survey to be carried out by the Passengers’ Council during any Contract Year, details
of the scores achieved by the Operator as against each NRPS Benchmark, as
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calculated in accordance with paragraph 20 (Performance Review) of Chapter 5.5
(Customer Experience Performance).

2.3 The Operator shall ensure that the scores achieved as against each NRPS Benchmark (if
applicable), published by it pursuant to paragraph 2.2 (if applicable), are also recorded in the
subsequent Customer Report which relates to the Reporting Periods during which the
applicable scores were achieved, along with:

(a)

(b)

()

if available, a comparison with the scores that were achieved as against each NRPS
Benchmark for the same Reporting Periods in the previous Contract Year,
accompanied by a supporting narrative describing the outcomes and implications of
the results of any such comparison exercise;

details of any remedial work either:

(i) planned by the Operator to occur in the period in relation to which the next
Customer Report will report to improve the Operator’s performance in
relation to achieving and exceeding the NRPS Benchmarks (for instance, the
planned application of additional expenditure); or

(i undertaken by the Operator during the Reporting Periods that have elapsed
since the last Reporting Period reported on in the Previous Customer Report
or, in the case of the first (1st) Customer Report, since the last Reporting
Period reported on in the last Customer Report provided by the Operator in
accordance with the Previous Agreement (and as defined therein), for the
purposes of improving the Operator’s performance in relation to achieving
and exceeding the NRPS Benchmarks (for instance, the planned application
of additional expenditure); and

details of any other initiatives planned to be implemented by the Operator to improve
passenger experience.

Publication of Performance Data

3.1 The Operator shall in accordance with paragraph 3.2 of this Chapter 5.1 (and in such format
as the Secretary of State may require) publish on the Operator’s website in relation to each
Reporting Period during the Contract Term the performance of the Operator by reference to:

(2)
(b)
(©)
(d
(e)
®

Cancellations Figures;

Short Formations Figures;
Time to 3 Minutes Figures;
Time to 15 Minutes Figures;
All Cancellations Figures; and

On Time Figures.

Such data shall be published by the Operator within ten (10) Weekdays of it becoming
available to the Operator.

3.2 The Operator shall ensure that the data published by it pursuant to paragraph 3.1 shall in each
case be shown:

(a) in relation to all Passenger Services;

(b) disaggregated by reference to Service Groups;

(© on a periodic and/or on an average basis (as applicable); and
(d) include details of:

(i)  the number of Passenger Services operated by the Operator during each
relevant Reporting Period which are late in arriving at their final scheduled
destination in the Plan of the Day:
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(A) by between 30 minutes and 59 minutes;
(B) by between 60 minutes and 119 minutes; and
© by 120 minutes or more,

and the percentage that each such category of delayed Passenger Services
represents of the total number of Passenger Services scheduled to be provided
in the Plan of the Day during such Reporting Period; and

(ii) the number of Passenger Services formed with less than the required Passenger
Carrying Capacity specified in the Train Formation Capacity Plan during such
Reporting Period and the percentage that this represents of all Passenger
Services scheduled in the Train Formation Capacity Plan to be operated in that

Reporting Period.

3.3 As part of each Customer Report to be provided by the Operator pursuant to paragraph 1
(Customer Report) of this Chapter 5.1, the Operator shall publish (in such format as the
Secretary of State may require):

(a) the mean average of each of the Cancellations Figures and the Short Formations
Figures for the Reporting Periods that have elapsed since the last Reporting Period
reported on in the previous Customer Report (or, in the case of the first (1st)
Customer Report, since the last Reporting Period reported on in the last Customer
Report provided by the Operator in accordance with the Previous Agreement (and as
defined therein));

(b) the latest Time to 3 Minutes Figures, Time to 15 Minutes Figures, All Cancellation
Figures and On Time Figures for the last Reporting Period before publication of the
relevant Customer Report;

(c) a summary comparison of the statistics produced pursuant to paragraphs 3.3(a) and
3.3(b) as against the equivalent statistics provided for the same Reporting Period(s) in
the previous Contract Year (or, in the case of the first (1st) Customer Report, those
provided by the Operator in accordance with the Previous Agreement);

(d an update on the key activities undertaken by the Operator to improve its
performance in relation to the measures referred to in paragraphs 3.3(a) and 3.3(b);
and

(e) a summary of the key activities planned to be undertaken by the Operator in the
period in relation to which the next Customer Report will report to improve its
performance in relation to the measures referred to in paragraphs 3.3(a) and 3.3(b).

Publication of Complaints and Faults Handling Data

4.1 As part of each Customer Report to be provided by the Operator pursuant to paragraph 1
(Customer Report) of this Chapter 5.1, the Operator shall publish (in such format as the
Secretary of State may require) in relation to the Reporting Periods that have elapsed since
the last Reporting Period reported on in the previous Customer Report or, in the case of the
second (21d) Customer Report, since the last Reporting Period reported on in the last
Customer Report provided by the Operator in accordance with the Previous Agreement (and
as defined therein):

(a) a summary of the data published by the ORR from time to time in relation to the
handling of passenger complaints regarding the Operator’s operation of the Passenger
Services;

b) details of the number of faults notified to the Operator by passengers or station users
through specified channels including the website of the Operator (each a “Notified
Fault”) in each case identifying the total numbers of Notified Faults (by reference to
whether such Notified Faults relate to rolling stock or stations), with such numbers
further disaggregated by Service Group and broken down into relevant sub-categories
of Notified Fault;
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(c) the mean average time taken by the Operator:
(i) to resolve Notified Faults; and
(ii) where Notified Faults are not resolved within twenty (20) Weekdays, to

provide feedback to applicable passengers and/or station users on its
progress in seeking resolution of such Notified Faults; and

(d) a summary comparison of:
@) the mean average number of Notified Faults notified to the Operator;
(ii) the mean average time taken by the Operator to resolve Notified Faults; and
(iii) the mean average time taken by the Operator, where Notified Faults have

not been resolved within twenty (20) Weekdays to provide feedback to
applicable passengers and/or station users on its progress in seeking
resolution of such Notified Faults,

in each case in comparison with the relevant equivalent mean average statistics
provided for the same Reporting Periods in the previous Contract Year (or, in the case
of the first (1st) Customer Report, those provided by the Operator in accordance with
the Previous Agreement).

5. Passenger’s Charter
5.1 Content

The Operator shall:

(a) publish its Passenger’s Charter:

(i)  in substantially the same form as the document in the agreed terms marked
PC; and
(ii)  in accordance with the requirements specified in paragraph 5.3;

(b) review the need for changes to the Passenger’s Charter at least every two (2) years, in
consultation with the Passengers’ Council, and shall submit a draft of any revisions to
the Passenger’s Charter that it wishes to propose, together with proof of such
consultation, to the Secretary of State; and

(c) state the date of publication clearly on the front cover of the Passenger’s Charter.

5.2 The Operator may not change the Passenger’s Charter without the Secretary of State’s prior
written consent.
5.3 Publishing the Passenger’s Charter

The Operator shall publicise its Passenger’s Charter by:

(a) providing copies to the Secretary of State and the Passengers’ Council at least
seven (7) days before it comes into effect;

(b) sending a printed copy, free of charge, to any person who requests it; and

(© displaying it on its website at all times and, in the case of any revision thereto, at least
seven (7) days before such revision comes into effect,

save in respect of the Passenger’s Charter which is effective on the Start Date, in which case

the Operator shall publicise such Passenger’s Charter in the manner contemplated by this

paragraph 5.3 on and from the Start Date.
5.4 The Operator shall provide copies of its Passenger’s Charter to the operators of Operator

Access Stations to enable such operators to publish it.

5.5 Passenger’s Charter Payments and Other Obligations

The Operator shall:
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7.2

(a)

(b)

()

make all payments which passengers may reasonably expect to be made or provided
from time to time under the terms of the Passenger’s Charter (whether or not the
Operator is legally obliged to do so);

use all reasonable endeavours to make passengers aware of their right to claim
compensation pursuant to the Passenger’s Charter including by:

(i) displaying the relevant information on trains and at Stations;

(ii) making appropriate announcements to passengers on trains and at Stations
when the circumstances giving rise to that right occur;

(iii) making compensation claim forms readily available to passengers at Stations
and on the Operator’s website; and

(iv) any other reasonable means to reflect future advancements in technology
proposed in writing either by the Operator or the Secretary of State and
agreed by both Parties ; and

use all reasonable endeavours:
i) to comply with any other obligations, statements and representations; and
(i) to meet any other standards or targets of performance,

as are comprised in its Passenger’s Charter from time to time.

Compensation

Save with the prior written consent of the Secretary of State, the Operator shall not:

(a)

(b)

()

enter into any new agreement, contract or other arrangement which relates to the
receipt, review, response to, or processing of passengers’ compensation claims;

materially amend, vary or waive the terms of any existing agreement, contract or
other arrangement which relates to the receipt, review, response to, or processing of
passengers’ compensation claims; or

extend the term of any agreement, contract or other arrangement which relates to the
receipt, review, response to, or processing of passengers’ compensation claims.

Publishing the Timetable

The Operator shall, unless otherwise instructed by the Secretary of State, publish the
Timetable, and revisions and alterations on the Timetable via the following media:

i) at each staffed Station, by making the relevant information available upon
request and free of charge in one or more booklets or in other similar form,;

(ii) at each Station by displaying the relevant information via digital displays or
on static information displays where digital displays are not available or
functioning;

(iii) at each Operator Access Station, by providing to the operator of each such
station the departure and arrival times of the Passenger Services that call at
each such station and the principal Connections to any other transport
services relevant to each such station in the same forms as are specified in
paragraphs (i) and (ii); and

(iv) on the Operator’s website, and

such publication shall be from the Start Date, and in the case of revisions and alterations at
least four (4) weeks before the changes come into effect.

Late and Emergency Timetable Changes

The Operator shall inform passengers, so far as possible on not less than seven (7) days’ prior
notice or as soon as practicable in relation to emergency changes, if it will be unable to
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operate in accordance with the Timetable. Such information shall include any revised
Timetable or travelling arrangements.

7.3 Such information shall be provided (in each case as soon as practicable) by:

(a) at each Station, displaying the relevant information via digital displays or on static
information displays where digital displays are not available or functioning;

(b) notifying the operators of the Operator Access Stations, as appropriate; and

(c) updating the Operator’s website.

7.4 Where any amendments to the Timetable are made pursuant to paragraphs 3, 4, 5 or 6 of
Chapter 4.2 (Operating Obligations) the Operator shall inform passengers as soon as
practicable in accordance with paragraph 7.3 and;

(a) via the Operator’s social media accounts (through which the Operator shall in any event
publish any such amendments to the Timetable no later than two (2) hours following
agreement of such amendments); and

(b) via any other direct means of communication with passengers available to the
Operator, including email and/or text messaging services.

7.5 Other Train Operators’ Timetables
The Operator shall also comply with the requirements of paragraphs 7.1 to 7.4 inclusive in
respect of any other Train Operator’s timetable at each Station where the railway passenger
services of such other Train Operator are scheduled to call or in respect of which Connections
to such other Train Operators railway passenger services can be made from that Station:

(a) within the time limits specified in paragraphs 7.1 to 7.4 where and to the extent that
such other Train Operator delivers to the Operator the relevant information and
materials in sufficient time for the Operator to so publish; and

(b) as soon as practicable thereafter where and to the extent that such other Train Operator
delivers the relevant information and materials late to the Operator.

7.6 National Rail Timetable and National Rail Enquiry Scheme
The Operator shall use all reasonable endeavours to procure (including by virtue of any
arrangements made from time to time between Network Rail and RSP) that the National Rail
Timetable (or any replacement timetable), which Network Rail is responsible for publishing
from time to time in relation to the Passenger Services, incorporates or is consistent with its
Timetable from time to time.

7.7 The Operator shall use all reasonable endeavours to procure that information in relation to:
(a) the Timetable; and
(b) any material alterations to the Timetable to take effect between any two (2) Passenger

Change Dates,

is available to passengers through the National Rail Enquiry Scheme (or any replacement) not

less than four (4) weeks prior to coming into effect.

Route Maps

8.1 The Operator shall produce a Route Map which shall include as a minimum;

(a) all stations served by the Passenger Services; and

(b) key stations located on any Other Passenger Route Within the Geographical Area
(which shall either be selected by the Operator on a reasonable basis or, if so directed
by the Secretary of State, specified by the Secretary of State in a notice to the
Operator).
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8.2 The Route Map shall include notes identifying:

(a) in relation to any Other Passenger Route Within the Geographical Area with a
principal destination point outside of the Geographical Area, such ultimate origin or
ultimate destination point; and

(b) those Routes over which services are also operated and such service is:
(i) operated by a passenger train operator other than the Operator; and
(ii) run on a more frequent basis (as stated in the National Rail Timetable) than

the Passenger Services.

8.3 The Operator shall, as soon as practicable, update the Route Map in all places where it is
displayed where there is any change:

(a) to the Passenger Services, leading to a change in the routes falling within the
definition of Route; or

®) to the passenger services operated by another passenger train operator (as stated in
the National Rail Timetable), leading to a change to the routes falling within the
definition of Other Passenger Route Within the Geographical Area.

8.4 The Route Map shall at all times be displayed:
(a) in every passenger carrying vehicle within the Train Fleet;
(b) at every Station; and
(c) on its website.

8.5 The Operator shall be regarded as having complied with the requirement of paragraph 8.1 if a
map that meets the requirements of a Route Map is produced by a Local Authority or other
relevant Stakeholder. The provisions of paragraphs 8.3 and 8.4 shall apply in relation to any
such map.
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Chapter 5.2
Customer Schemes

Consultations

The Operator shall undertake consultations from time to time as required with:

(a) passengers, potential passengers, Stakeholders and other users of the rail network;
(b) Disabled Persons who are the subject of the Operator's Accessible Travel Policy; and
(©) persons with other protected characteristics within the meaning of the EA 2010,

for the purposes of the Customer Report. Such consultations shall exclude the HEx Services (it
being acknowledged that this is without prejudice to the ability of the Operator to conduct
separate consultations of an equivalent nature in respect of the HEx Services should the
Operator elect to do so (and that any costs incurred by the Operator in conducting any such
separate consultations shall constitute Actual HEx Costs)).

2. Community Rail Partnerships

2.1 The Operator shall become a member of and shall continue to participate in the Community
Rail Partnerships relevant to the Passenger Services, including the Community Rail
Partnerships listed in the table in Appendix 1 to this Chapter 5.2 (and any successor
Community Rail Partnerships). As part of such participation the Operator shall identify a
senior Business Employee whose duties shall include:

(a) supporting the Community Rail Partnerships;

(b) ensuring managerial focus within the Operator’s organisation to enable the Operator
to meet its Community Rail Partnership obligations; and

(c) leading on the Operator’s development of community rail projects.

2.2 The Operator shall, at the request of the Secretary of State:

(a) co-operate with the Secretary of State, Network Rail, Community Rail Network, local
transport authorities and/or any other person as the Secretary of State may nominate
for the purposes of developing and furthering the success of the Community Rail
Partnerships;

(b) co-operate with, establish and/or participate in any Community Rail Partnership;

(c) provide technical support in respect of timetable specification for the Community Rail
Partnerships, including providing appropriate journey and revenue data; and

(@ co-operate in the development of the Secretary of State’s initiatives to examine:

@) options for a more cost effective delivery of the railway passenger services
operated on any Community Rail Route (such options to include changes in
working practices of the relevant Business Employees, reducing rolling stock
lease costs and maximising opportunities for obtaining local funding of
development at relevant stations and developing new ways of maintaining
and renewing relevant railway infrastructure); and

(ii) the actual costs incurred in operating, maintaining and renewing the
infrastructure relevant for such Community Rail Route.

2.3 The Operator shall use all reasonable endeavours to develop and implement the Community
Rail Partnership’s initiatives in order to increase the use of the Passenger Services by non-
users of the Passenger Services and tourists including, where appropriate, the development of
and implementation of marketing strategies.

2.4 The Secretary of State may at any time, by proposing a Variation pursuant to paragraph 8 of
Chapter 7.5 (Variations, Changes and Amendments) require the transfer of any Rail Services
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2.5

2.6

2.7

2.8

2.9

to another Train Operator in order to deliver either of the initiatives that were examined
pursuant to paragraph 2.2(d).

The Operator shall become a member and shall continue to participate in the National
Community Rail Steering Group.

Within one (1) month of the Start Date in respect of the first Contract Year and no later than
three (3) months before the start of each subsequent Contract Year, the Operator shall provide
to the Secretary of State a report (“Community Rail Report”) setting out the distribution of
the CRP Amount in full amongst the Community Rail Partnerships identified in paragraphs
2.1and 2.2.

The Community Rail Report shall contain the following information:

(a) a statement confirming that the Operator’s distribution of funds to the Community
Rail Partnerships takes account of the Secretary of State’s then current published
Community Rail Strategy;

(b) a statement confirming that the Operator has discussed the funding of the
Community Rail Partnerships with Community Rail Network and has taken sufficient
account of Community Rail Network’s views;

(0 confirmation that the Operator has discussed with all Community Rail Partnerships
the aims and needs of such partnerships and the funding required to achieve these;

(d a table setting out the relevant portions of the CRP Amount which are to be paid to
each Community Rail Partnership (on a non-indexed basis) over the next three (3)
years (it being acknowledged that these amounts are likely to be different for each
Community Rail Partnership);

(e) the activities undertaken by the Operator pursuant to paragraph 2.3 of this Chapter
5.2;

6)) from the second (2nd) Community Rail Report onwards, a table setting out how the
CRP Project Sum has been allocated and a description of the projects that have
received CRP Project Sum funding since the previous Community Rail Report was
submitted; and

(g) such further information as the Secretary of State may from time to time request.

The Operator shall within thirty (30) days of the commencement of each Contract Year, make
the relevant payments totalling the CRP Amount to each of the Community Rail Partnerships
identified in the Community Rail Report for that year. The Operator shall during each
Contract Year make funding available to the Community Rail Partnerships for the sole
purpose of funding projects proposed by the Community Rail Partnerships that support the
delivery of the Community Rail Development Strategy, up to (but not exceeding) the value of
the CRP Project Sum.

The Operator shall hold an annual conference for the Community Rail Partnerships’ officers
and station adopters in conjunction with the Community Rail Network to encourage the
spread of best practice and to communicate plans for service development. The first such
conference shall be held no later than one (1) year after the last such conference held pursuant
to the Previous Agreement.

The Operator shall devise and implement, in collaboration with the relevant Community Rail
Partnership, a “station adopters scheme” under which members of the local community
can “adopt” a local Station and engage in activities such as:

(a) promotion of the Passengers Services calling at the Station;
(b) monitoring and reporting faults, damage and anti-social and criminal behaviour;

(c) carrying out minor Station cleaning and maintenance tasks and the development and
cultivation of station gardens.
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2.11  The Operator shall use all reasonable endeavours to promote the station adopters scheme and
provide safety and other training and support to participants.

2.12  In collaboration with the relevant Community Rail Partnership and other Stakeholders the
Operator shall use all reasonable endeavours to identify sources of third party funding for the

Community Rail Partnerships and encourage such third parties to make funding
commitments.
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Appendix 1 to Chapter 5.2

Community Rail Partnerships

Community Rail Partnership

Community Rail Route

1. Devon & Cornwall CRP

Exeter St. Davids — Barnstaple
Exeter St. Davids — Okehampton
Exeter St. Davids — Exmouth
Exeter St. Davids — Axminster

Plymouth — Gunnislake (including St
Budeaux Ferry Road)

Liskeard — Looe
Par - Newquay
Truro — Falmouth Docks

St. Erth — St. Ives

South Wessex CRP

Westbury — Yeovil Pen Mill — Weymouth

Severnside CRP

Bristol Temple Meads - Severn Beach

Bristol Temple Meads — Bath Spa —
Bradford on Avon

Bristol Temple Meads — Weston SM —
Taunton

Bristol Temple Meads — Filton Abbey Wood
— Pilning

Bristol Temple Meads — Bristol Parkway —

Yate

TransWilts CRP

Swindon — Westbury — Warminster

Worcestershire CRP

Honeybourne — Great Malvern

South East CRP

Reading — Guildford — Gatwick Airport

Gloucestershire CRP

Kemble — Ashchurch for Tewkesbury

Cam & Dursley — Ashchurch for Tewkesbury
Moreton in Marsh

Brunel Line CRP

Reading — Reading West — Basingstoke
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Community Rail Partnership

Community Rail Route

9.

South West Wales Connected CRP

Port Talbot Parkway — Pembroke Dock

10.

Three Rivers CRP

Salisbury - Eastleigh

11.

Kennet and Avon CRP*

Westbury — Newbury — Reading West

(and any successor Community Rail Partnerships)

* New CRP to apply from date CRN accreditation is obtained.
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Chapter 5.3
Accessibility and Inclusivity

Relationship with other obligations relating to Disabled Persons

1.1 The Operator acknowledges that its obligations in this Chapter 5.3 are in addition to and do
not limit its obligations to comply with:

(a) the EA 2010 and any regulations imposed by it;

®) any applicable condition(s) in any of its Licences (including in respect of Disabled
Persons); and

(© any other requirements of the National Rail Contract.

1.2 This Chapter 5.3 sets out requirements for changes, improvements to and maintenance of
stations to facilitate and maximise accessibility and use by Disabled Persons and those
requiring assistance.

1.3
(a) Subject to paragraph 1.3(c) below, it is acknowledged that the Operator is subject to

obligations regarding accessibility under the terms of its Licences (including under
the form of its Accessible Travel Policy as approved from time to time by the ORR in
connection with the requirements of its Licences) (the “Licence Accessibility
Obligations”).

®) Where any matter included in this Chapter 5.3 is the subject of a Licence Accessibility
Obligation, it is agreed that compliance with the Licence Accessibility Obligation shall
take precedence over this Chapter 5.3 such that compliance with the Licence
Accessibility Obligation shall be deemed to fulfil the obligation of the Operator in
respect of that matter under this Chapter 5.3 and any failure by the Operator in
respect of that matter shall be addressed under that Licence and not under the
National Rail Contract.

(c) Paragraph 1.3(a) shall have no application to paragraph 3 (Dealing with Claims
relating to Stations).

2. Physical Alterations and Accessibility of Stations

2.1 Standards set out in the ‘Design Standards for Accessible Railways: Code of Practice’ or any
successor regulatory document must be met whenever station infrastructure is installed,
replaced or renewed. In respect of physical alteration works at stations to facilitate
accessibility and use by Disabled Persons, it is acknowledged by the Operator that:

(a) there is limited funding available to the Secretary of State to assist Train Operators
and/or franchise operators with the carrying out of those works;

(b) consequently, there is a need for such works to be carried out over a period of time to
reflect the availability of funding, and for such works to be prioritised as identified
through an accessibility (audit) data collection with the Operator responsible for
designing and delivering this; and

(© the Secretary of State’s Access for All programme of works of physical alterations at
stations addresses these issues in a structured way.

2.2 The Operator shall:

(a) co-operate with and assist the Secretary of State in the development and furtherance
by the Secretary of State of the programme described in paragraph 2.1(c) by providing
to the Secretary of State:

@) information concerning the usage of Stations (including, where and to the
extent practicable, usage of Stations by Disabled Persons); and
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2.3

2.4

2.5

2.6

(i1) following consultation with its Accessibility Panel, advice as to the most
effective way in which accessibility for Disabled Persons could, in the
Operator’s reasonable opinion, be improved at Stations;

®) co-operate reasonably with other Train Operators and/or Network Rail to seek to
ensure that the needs of Disabled Persons are considered in any planned work on the
Stations and, so far as practicable, co-ordinated with other work to be carried out at
the Stations and/or other parts of the network; and

(c) use all reasonable endeavours to secure sources of grant funding (other than from
itself or an Affiliate of the Operator) for improving accessibility for Disabled Persons
at Stations (in addition to any funding secured through the Secretary of State
pursuant to paragraph 2.5), including from Local Authorities, local development
agencies and National Lottery funding. The Operator shall notify the Secretary of
State of:

@) any such additional funding which it secures; and
(ii) the terms on which such additional funding has been granted.

In participating in any multi-modal fares scheme, the Operator shall use all reasonable
endeavours to secure, through the planning and development of such scheme, improvements
in disabled access to the entrances of any relevant station, including within and in the
immediate proximity of such station and shall not make physical access more difficult as a
result of inappropriately designed and/or sited barriers or other physical changes required by
the multi-modal scheme.

If, during the Contract Term:

(a) the Operator has complied with its obligations in section 20(4)and section 20(9), as
varied by paragraph 2(3) of Schedule 2 of the EA 2010 (to take such steps as are
reasonable to provide a reasonable alternative method of making services at a Station
accessible to a Disabled Person to avoid a Disabled Person being placed at a
substantial disadvantage by a physical feature at a Station); and

®) notwithstanding such compliance, the Operator reasonably considers it is still
required to carry out or procure physical works of alteration at a Station in order to
comply with the EA Requirements in respect of that Station, and, in so carrying out or
procuring, would incur expenditure which it would not otherwise have an obligation
to incur and which was not contemplated in the Cost Budget as most recently Placed
in Escrow,

the Operator may propose a Cost Budget Change in respect of the same.

If the Operator proposes a Cost Budget Change under paragraph 2.4, and demonstrates to the
Secretary of State’s satisfaction that the criteria in paragraph 2.4 have been satisfied, then a
Cost Budget Change Event shall occur and the Operator shall deliver the relevant
improvements so as to comply with the EA Requirements referred to in paragraph 2.4(b).

If and to the extent the Operator is required to pay any increased access charges as a result of
additional expenditure required to be incurred by another station Facility Owner for the
purpose of complying with the EA Requirements in respect of an Operator Access Station,
provided that the Operator:

(a) notifies the Secretary of State within seven (7) days of becoming aware of any
proposal for the increase in such charges (or the works to which they relate); and

b) complies with the Secretary of State’s directions regarding the exercise of any rights
the Operator may have in respect thereof,

the imposition of the increased access charges shall be a Cost Budget Change Event and a Cost
Financial Target Amendment Event or Profit Financial Target Amendment Event (as
applicable).
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Dealing with Claims relating to Stations

3.1 If the Operator receives notification of a claim under the EA 2010 in respect of any alleged
non-compliance with the EA Requirements or otherwise in respect of any Station (an “EA
Claim”) then the Operator shall:

(a) notify the Secretary of State within seven (7) days of receiving notification of the EA
Claim. The Operator shall at the same time notify the Secretary of State of any
reasonable alternative methods of making services at the Station accessible to
Disabled Persons that it has considered and/or put in place pursuant to section 20(4)
and section 20(9), as varied by paragraph 2(3) of Schedule 2 of the EA 2010;

®) if required by the Secretary of State, defend the EA Claim or any aspect of the EA
Claim (which may include appealing the judgment). The Secretary of State shall,
subject to paragraph 3.4, pay the Operator’s reasonable costs of:

@) any defence or appeal required by the Secretary of State; and/or

(i) compliance with the Secretary of State’s instructions in accordance with
paragraph 3.1(c); and

(c) act in accordance with the instructions of the Secretary of State to defend the EA
Claim (or any aspect of it) as required under paragraph 3.1(b) and shall not (without
the prior consent of the Secretary of State) settle or enter into any compromise in
relation to the EA Claim (or the relevant aspect of it), including by entering into
mediation.

3.2 If, in the reasonable opinion of the Operator, it will be more cost effective to settle the EA
Claim rather than act in accordance with the Secretary of State’s requirement under
paragraph 3.1, it shall produce for the Secretary of State’s review and consent a settlement
proposal, setting out the terms of the Operator’s proposals to make an offer to the Disabled
Person making the EA Claim and its reasons for making such offer (the “Settlement
Proposal”).

3.3 If the Secretary of State does not accept the Settlement Proposal and still requires the
Operator to defend the EA Claim (or any aspect of it) then the Operator shall defend the EA
Claim in accordance with paragraph 3.1.

3.4 If the Operator is required to defend an EA Claim where it has submitted a Settlement
Proposal to the Secretary of State and an award is made in respect of the EA Claim in favour of
the person bringing it which is higher than the figure set out in the Settlement Proposal, then,
subject to paragraph 3.5 and Appendix 2 (Disallowable Costs) to Chapter 7.1 (Contract
Payments), the Secretary of State shall pay to the Operator:

(a) the total amount of such award; and

®) the further reasonable costs incurred or payable by the Operator in defending the EA
Claim, to the extent that such costs have not already been paid by the Secretary of
State under paragraph 3.1(b).

3.5 The Secretary of State shall not have any obligation to make the payments described in
paragraphs 3.1(b) or 3.4 where it is determined or, if no declaration or determination by the
court on this point has been sought or made, the Secretary of State, in the Secretary of State’s
opinion, considers that the Operator has not taken such steps as it is reasonable, in all the
circumstances of the case, for it to take to provide a reasonable alternative method of making
services at the Station accessible to Disabled Persons.

Specific additional obligations relating to Disabled Persons
4.1 The Operator shall establish and implement procedures necessary to:

(a) record the making of reservations for seating accommodation and for spaces for
wheelchairs and/or for the provision of assistance to, Disabled Persons which are
made through the Passenger Assist (or whatever service may replace it from time to
time for the purposes of ORR’s most recent guidance on the Accessible Travel
Policies);
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(b)

()

record whether such seating accommodation and/or assistance is actually provided,
whether there has been a delay in providing such assistance at either departing,
arrival or any interchange stations, and whether the journeys planned using
Passenger Assist have been completed successfully (e.g. by surveying a representative
sample of users); and

provide the results of such records to the Secretary of State, and publish a summary of
the data in its Customer Report(s) and on the relevant section of the Operator’s
website.

4.2 By no later than 31 March 2023, the Operator shall notify the Secretary of State of:

(a) the extent to which it recorded the matters described in paragraphs 4.1(a) and 4.1(b)
above (collectively referred to as the “Seating and Assistance Provisions”), as at
the date of the notification; and

®) if and to the extent to which it did not previously record any aspect of the Seating and
Assistance Provisions, its assessment of the costs, practicalities and timescales
involved in putting in place the necessary systems and processes to enable them to do
so.

4.3 Following the notifications referred to in paragraph 4.2:

(a) if the Operator already records the Seating and Assistance Provisions, it shall
continue to do so and shall provide the results of such records to the Secretary of
State, and publish a summary of the data in its Customer Report(s) and on the
relevant section of the Operator’s website; and

®d) if the Operator does not record any aspect of the Seating and Assistance Provisions,
then the Secretary of State may by a Business Plan Revision require the Operator to
establish and implement the necessary systems and processes by such date as the
Secretary of State may specify (having regard to any assessment provided by the
Operator pursuant to paragraph 4.1 above), and with effect from such date, it shall
record Seating and Assistance Provisions and shall provide the results of such records
to the Secretary of State and publish a summary of the data in its Customer Report(s)
and on the relevant section of the Operator’s website.

4.4 The Operator shall promptly send to the Secretary of State a copy of:

(a) each set of results of the surveys of Passenger Assist users that the Operator
undertakes pursuant to its Accessible Travel Policy; and

®) any reports that the Operator submits to ORR in connection with the effectiveness of,
and satisfaction with, the Passenger Assist service.

4.5 The Operator shall comply with the requirements set out in Appendix 1 (Accessible Transport
Arrangements) to this Chapter 5.3 in respect of the provision of accessible transport
arrangements for Disabled Persons.

5. Annual Accessibility Update

5.1 The Parties acknowledge that the Operator, pursuant to its Licence Accessibility Obligations,
is required to submit reports from time to time to ORR in respect of accessibility matters,
including, in relation to:

(a) the activities undertaken by the Operator to improve accessibility to the Rail Services;

(b) the approach that the Operator has taken to assessing the accessibility requirements
of passengers pursuant to the requirements of the EA 2010, for example when making
decisions about operations, design and service improvements; and

(c) the action(s) taken by the Operator to remedy any failure (whether identified by the
Operator or ORR) to comply with the Operator’s Accessible Travel Policy or any other
accessibility related obligation arising pursuant to its Licence Accessibility
Obligations.
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5.2 The Operator shall provide a copy of any report submitted to ORR pursuant to paragraph 5.1
to the Secretary of State within seven (7) Weekdays of it being submitted to ORR.
Accessibility Director and Accessibility Manager

6.1 As soon as practicable and by no later than the Start Date, the Operator shall nominate (to the
extent that the Operator has not already done so):

(a) a director to the board of directors of the Operator; and

(b) an operational manager,

each with specific responsibility of ensuring the Operator complies with its obligations in

connection with accessibility, including pursuant to its Accessible Travel Policy requirements.

6.2 The Operator shall ensure that such roles referred to in paragraph 6.1 are filled as soon as
practicable after such roles become vacant throughout the Contract Term.

7. Accessibility Panel

7.1 The Operator shall:

(a) consult the Accessibility Panel on operational and policy decisions that may have an
impact on the needs of passengers with accessibility requirements;

®) develop the design of the Enhanced Disability Awareness Training referred to in
paragraph 8 below, and the co-design of physical assets, electronic services and
applications, and other services and facilities relating to accessibility as appropriate,
in each case, actively engaging with the Accessibility Panel as may be appropriate; and

(0 provide the Accessibility Panel the opportunity to report to the board of directors of
the Operator on a quarterly basis.

Enhanced Disability Awareness Training

8.1
(a) By no later than 31 March 2024 (or such later date as may be agreed by the Secretary

of State and the Operator), the Operator shall deliver Enhanced Disability Awareness

Training to:

6)] all Business Employees in customer facing roles (which shall include train
drivers); and

(ii) all staff with management responsibilities (which shall include executive
board members of the Operator's board of directors),

who have not received such training under the Previous Agreement.

(d) The Operator shall also ensure it delivers the Enhanced Disability Awareness Training
to any Business Employees in customer facing roles and any staff with management
responsibilities appointed following the Start Date (excluding Business Employees in
customer facing roles and any staff with management responsibilities appointed less
than two (2) months prior to the Expiry Date if it is not practicable to deliver
Enhanced Disability Awareness Training to such Business Employees or staff) as soon
as practicable after their appointment.

(©) If at any time there is material change to the Enhanced Disability Awareness Training
as compared to the relevant training provided previously to Business Employees in
customer facing roles and staff with management responsibilities pursuant to this
paragraph 8.1, the Operator shall use all reasonable endeavours to communicate the
new and/or amended Enhanced Disability Awareness Training (including relevant
materials) to the Business Employees in customer facing roles and staff with
management responsibilities which had received the previous Enhanced Disability
Awareness Training.

8.2 In developing the Enhanced Disability Awareness Training, the Operator shall:

(a) take into account a wide range of disabilities (including non-visible disabilities); and
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8.3

9.2

10.

10.1

10.2

11.

(b) ensure the content complies with the requirements of the ORR’s Accessible Travel
Policy guidance.

The Operator shall involve Disabled Persons and/or groups representing Disabled Persons
(which may include the Accessibility Panel) in the delivery of the Enhanced Disability
Awareness Training.

Accessible Formats of Passenger Facing Information

By no later than 31 March 2023 the Operator shall ensure (and continue to ensure throughout
the Contract Term) that, if and to the extent practicable, passenger facing information (in
whatever form or media) is presented or made available in a range of accessible formats,
taking into account the requirements of Disabled Persons in relation to communication (such
as passengers who use British Sign Language or “easy read”).

The Parties acknowledge that:

(a) the ORR licensing regime requires the publication of certain documents (the
“Relevant Documents”) in accessible formats; and

(b) insofar as the obligation in paragraph 9.1 above applies to the Relevant Documents,
enforcement action is within the remit of the ORR and accordingly a failure to comply
with paragraph 9.1 in respect of the Relevant Documents shall not be treated as a
contravention of this Contract (but the Operator nevertheless acknowledges that it
will remedy any such failure, as soon as practicable and in accordance with any
directions as may be given by the ORR).

Diversity Impact Assessments

The Operator shall, from the Start Date and throughout the Contract Term, ensure that it
conducts a diversity impact assessment on all projects and initiatives that will or may affect
the interests of persons with protected characteristics (as defined under the EA 2010) carried
out by the Operator (except where in the reasonable opinion of the Operator, the project or
initiative is sufficiently completed such that a diversity impact assessment is not reasonably
expected to materially influence the outcome of the project, in which case the requirement to
conduct a diversity impact assessment in respect of that particular project shall not apply).

The Operator shall take such steps as it considers appropriate in light of the conclusions of the
diversity impact assessment to ensure that issues affecting people with protected
characteristics (as defined under the EA 2010) are properly addressed in compliance with
applicable Laws.

Station Accessibility Data Collection

The Operator shall comply with any request by the Secretary of State in connection with the
development and implementation of a station accessibility data collection plan which may
include (but shall not be limited to):

(a) supporting the Secretary of State in developing and designing the methodology for
data collection;

b) completing questionnaires and/or using all reasonable endeavours to procure that the
relevant station Facility Owner completes the relevant questionnaire;

(c) providing information in relation to Station accessibility and/or using all reasonable
endeavours to procure that the relevant station Facility Owner provides such
information; and

(d) providing access to Stations to facilitate accessibility data collection and/or using all
reasonable endeavours to procure that the relevant station Facility Owner provides
such access,

in each case, in a timely manner.
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Appendix 1 to Chapter 5.3

Accessible Transport Arrangements

References in this Appendix 1 to Chapter 5.3 (Accessibility and Inclusivity) to passengers are
references to disabled passengers who are wheelchair users or otherwise severely mobility
impaired.

Subject to paragraph 4, where:
2.1 a passenger wants to travel on a Passenger Service; and

2.2 the design of the station at which the passenger’s journey on such Passenger
Service is to start (the “Departure Station”) or finish (the “Destination
Station”) prevents the passenger from using that station to access or disembark
from that Passenger Service,

the Operator shall provide accessible transport arrangements for that passenger in accordance
with paragraph 3.

The Operator shall provide accessible transport arrangements for the passenger referred to in
paragraph 2:

3.1 from the Departure Station to the next station at which the Passenger Service is
scheduled to call and at which it is possible for the passenger to access that
Passenger Service;

3.2 to the Destination Station, from the station closest to such station at which the
Passenger Service is scheduled to call and which it is possible for the passenger to
use to disembark from that Passenger Service; and/or

3.3 to or from such other station as the Operator may, having regard to the journey
and the needs of the passenger, agree,

and, in any case, at no cost additional to the price of the Fare which would otherwise be
payable for the passenger’s rail journey.

The Operator’s obligations under this Appendix 1 to Chapter 5.3 (Accessibility and
Inclusivity) are subject to:

4.1 reasonable prior notice of the passenger’s requirement for accessible transport
arrangements; and

4.2 the availability of suitable accessible transport arrangements (provided that the
Operator has used all reasonable endeavours to ensure that it has arrangements in
place to meet requirements for the provision of such accessible transport
arrangements).
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1.1

1.2

Chapter 5.4

Customer Benefits

Smart Ticketing
The Operator shall:

(@

(b)

(©)

(d)

join and comply with any RDG approved Smart Ticketing Schemes relevant to some
or all of the Passenger Services unless otherwise directed by the Secretary of State;

fully and effectively co-operate with Network Rail, TfL, other Train Operators, the
Elizabeth Line Operator, Welsh Ministers, Transport for Wales and relevant Local
Authorities, including in relation to the provision of any required equipment, to
implement and operate Smart Ticketing Schemes;

fully and effectively co-operate with TfL, other Train Operators, the Elizabeth Line
Operator, Welsh Ministers, Transport for Wales and Local Authorities and other
organisations in relation to proposals to apply Smart Ticketing Schemes to new or
existing multi-modal fares schemes, including in the implementation of any Smart
Media technology pursuant to any multi-modal fares schemes that it may participate
in pursuant to its obligations under paragraph 2.1 (Multi Modal Fares Schemes) of
Chapter 8.2.8 (Transport, Travel and Other Schemes) or as directed by the
Secretary of State within and beyond the Rail Services boundary on other modes;
and

prepare and submit a report to the Secretary of State in advance of each Contract
Performance Meeting (in such form as the Secretary of State may require) setting
out:

@) the baseline of uptake and journey usage of Smart Media from the Start Date
and level of migration from magstripe tickets and increased take-up and
journeys made using Smart Ticketing Schemes, as a minimum disaggregated
between types of fares (Season Ticket Fares, Single Fares and Saver Return
Fares) and type of Smart Media (using the LENNON database as the sole
source of data unless otherwise agreed with the Secretary of State) by users of
the Passenger Services, for each completed Reporting Period during the
Contract Term;

(i) the Operator’s performance against the Smart Media Targets as specified in
the Business Plan;

(iii) the steps that the Operator is taking, including other Train Operators,
Network Rail, TfL, the Elizabeth Line Operator, Welsh Ministers, Transport
for Wales, Local Authorities or other organisations that it will be working
with, to increase channel shift to Smart Ticketing Schemes operated by the
Operator, or enabled by the Operator for other Smart Ticketing Schemes, and
increase usage of Smart Ticketing Schemes by users of the Passenger
Services; and

@iv) demonstrate how the information and data provided by Smart Ticketing
Schemes has been used to better inform customers and provide customer
support before, during and after their journey,

and the Operator shall present the report at the Contract Performance Meeting.

The Operator shall ensure, with effect from the Start Date in relation to any ITSO Smart

Media Ticketing Scheme which the Operator operated prior to the Start Date and from the
date of commissioning in relation to any ITSO Smart Media Ticketing Scheme introduced by it
during the Contract Term, that from such relevant date until the end of the Contract Term:
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1.3

1.4

1.5

1.6

(a) it continues to provide, make available and promote (and where applicable
effectively maintain) such ITSO Smart Media Ticketing Scheme (including any
associated infrastructure);

(b) all components of the ITSO Smart Media Ticketing Scheme (and any amendment,
extension or replacement thereof) inherited, used or introduced by the Operator
(whether on a permanent or a trial basis) are at all times compliant with:

@) version 2.1.4 of the ITSO Specification;

(ii))  the ITSO Operating Licence; and

(iii) RSPS3002,

or such subsequent versions as the Operator and the Secretary of State may agree;

(c) any ITSO Certified Smart Media readers introduced by the Operator (whether on a
permanent or temporary basis) shall conform to EMV level 1 certification
(hardware) and be capable of being upgraded whilst in operation to EMV level 2
(application);

(@) both the RDG operated central back office and the RSP owned product set that is
compliant with the ITSO Specification are used;

(e) all available Fares on all Flows for which it is Lead Operator are capable of residing
upon and being fulfilled as soon as practicable by the use of ITSO Certified Smart
Media; and

) if so requested in writing by another Train Operator, the Operator shall as soon as

practicable give all necessary permissions to that Train Operator so that all available
Fares on all Flows for which that Train Operator is Lead Operator are capable of
residing upon and being fulfilled by the use of ITSO Certified Smart Media.

Where the Operator was a participant in any RDG approved Smart Ticketing Scheme
pursuant to the Previous Agreement, the Operator shall take such action as may be required to
ensure that it continues to participate in such Smart Ticketing Scheme from the Start Date
without any disruption to the continuity of service received by passengers unless otherwise
directed by the Secretary of State.

Without prejudice to its other obligations pursuant to paragraphs 1 and 2 of this Chapter 5.4,
the Operator shall undertake such further actions as the Secretary of State may require in
connection with the introduction of Smart Ticketing Schemes.

Either Party may propose, or the Secretary of State may determine, a change to the definition
of “Smart Media” to include any new technology which enables the fulfilment of a Smart
Ticketing Scheme.

The Operator shall ensure that all Weekly Season Tickets, Monthly Season Tickets and Annual
Season Tickets which are ordered through the Operator’s online retail channels or at ticket
offices are, as the default option, offered to the customer on Smart Media.

Retail

The Operator shall provide a high quality standard of ticket retailing to all customers
including people with physical, developmental, cognitive and/or sensory impairments, people
with mental health conditions, people with reduced mobility, and any other class of people
that the Secretary of State may designate from time to time across the different
communication channels and points of purchase. This will include but is not limited to:

(a) providing clear information about fares, Passenger Services and ticketing options,
including restrictions and fulfilment methods, ensuring:

@) these are easy to access and consistent across the different communication
channels, points of purchase and on tickets; and
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2.2

2.3

2.4

2.5

2.6

(ii) customers can easily identify and choose the cheapest appropriate fare for
their journey;

(b) ensuring online, digital and self-service channels are easy to access, clear and user-
friendly and incorporate and promote Smart Media functionality;

(c) any new or substantially upgraded ticketing retail machines and systems incorporate
Smart Media functionality as directed by the Secretary of State;

(d) ticket vending machines adopting the RDG Design Guidelines;
(e) accepting multiple payment methods; and
® providing options for those without access to, or unable to use, technology.

The Operator shall promote Smart Media across all retail channels enabling customers to
make journeys without a magstripe ticket and facilitating integration for all journeys made
entirely on Passenger Services.

Without prejudice to its other obligations pursuant to paragraphs 1 and 2 of this Chapter 5.4,
the Operator shall undertake such further actions as the Secretary of State may require in
connection with the introduction of retailing proposals.

The Operator shall:
(a) bring forward new proposals for implementing; and/or
() introduce and implement,

such amendments to the Ticketing and Settlement Agreement, the Pay As You Go Agreement ,
the CPAY Agreement and any other applicable industry agreements (including any successor
arrangements or any other agreement between the Operator and one or more other Train
Operators, rail industry parties and other relevant organisations (including Transport for
London) relating to ticketing, fares, fares settlement, the operation of discount schemes or any
related matter) as may be directed by the Secretary of State from time to time.

During the term of this Contract, the Operator shall not enter into any new arrangements or
material amendments to existing arrangements for the delivery of Fares, ticketing or the
retailing of tickets without the prior written consent of the Secretary of State.

The Operator shall promptly (and in any event within any timeframes specified by the
Secretary of State) provide to the Secretary of State such information and data in relation to
Fares, ticketing and the retail of tickets as the Secretary of State may require from time to
time.

Cycles

The Operator shall permit the carriage of folding cycles on all Passenger Services and non-
folding cycles wherever practicable.

Baby Changing Facilities

The Operator shall throughout the Contract Term ensure that each train operated by the
Operator in delivering the Passenger Services that is fitted with toilet facilities is also fitted
with such number of baby change facilities as is necessary to be compliant with the
requirements of the Relevant Technical Specification.

Station Toilet Access

The Operator shall ensure that no charge is levied in respect of access to toilet facilities at any
Station.

Security at Stations

The Operator shall maintain for the duration of the Contract Period the Secure Stations
Accreditation for the Stations already achieved by the Train Operator as set out in Appendix 1
(List of Stations and Car Parks with accreditation) to this Chapter 5.4.
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6.2

6.3

6.4

6.5

7.2

7.3

The Operator shall maintain for the duration of the Contract Period the Park Mark scheme for
the Stations already achieved by the Train Operator as set out in Appendix 1 (List of Stations
and Car Parks with accreditation) to this Chapter 5.4.

In the event that the TRH Score for a Station increases by five per cent (5%) or more from the
previous year’s TRH Score for such Station, the Operator shall:

(a) in respect of a Station that does not have Secure Station Accreditation, notify the
Secretary of State of such increase and, as soon as practicable, obtain Secure Station
Accreditation for such Station and shall maintain the same throughout the Contract
Period; or

(b) in respect of a Station that already has Secure Station Accreditation (either pursuant
to paragraph 6.1 above, or because the Operator has been required to obtain Secure
Station Accreditation pursuant to paragraph 6.3(a) above), notify the Secretary of
State of such TRH Score increase and the provisions of paragraph 6.4 shall apply.

Upon the Secretary of State receiving notification pursuant to paragraph 6.3(b) above, the
Secretary of State may, following consultation with the British Transport Police, revoke the
Secure Station Accreditation for such Station.

Where a Station loses its Secure Station Accreditation (whether pursuant to paragraph 6.4 or
otherwise) the Operator shall:

(@) obtain Secure Station Accreditation for such Station as soon as practicable, in any
event no later than twelve (12) months from and including the date of the loss of
such Secure Station Accreditation; and

(b) maintain such Secure Station Accreditation once obtained for the duration of the
Contract Period.

CCTV

The Operator shall ensure that any installation of, or upgrade to, CCTV in the areas accessible
by passengers of any vehicle that is operated as part of the Train Fleet shall be undertaken in
accordance with the CCTV Guidance.

The Operator shall ensure that any installation of, or upgrade to CCTV at any Station shall be
undertaken in accordance with the CCTV Guidance.

The Operator shall ensure that any body worn video equipment used by any Business
Employees, and any system associated with it, shall comply with the CCTV Guidance.
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List of Stations and Car Parks with accreditation

1. Stations

Aldermaston
Appleford

Ascott-Under-Wychwood

Ashchurch
Avoncliff
Avonmouth
Barnstaple
Bath Spa
Bedwyn
Bere Alston
Bere Ferrers
Betchworth
Blackwater

Bodmin Parkway

Bourne End

Bradford-on-Avon

Bramley
Bridgwater

Bristol Parkway

Bugle

Calstock

Cam & Dursley
Camborne
Carbis Bay
Castle Bar Park
Causeland
Chapelton
Charlbury

Cheltenham Spa

Chetnole
Chilworth
Chippenham

Cholsey

Clifton Down

Combe

Cookham

Coombe Junction Halt

Copplestone
Crediton
Crowthorne

Culham
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Dawlish

Dawlish Warren
Devonport (Dockyard)
Didcot Parkway
Digby & Sowton
Dilton Marsh
Dockyard
Dorchester West
Dorking Deepdene
Dorking West
Drayton Green
Eggesford
Evesham

Exeter Central
Exeter St Davids
Exmouth

Exton

Falmouth Docks
Falmouth Town
Farnborough North
Filton Abbey Wood
Finstock

Freshford

Frome

Furze Platt
Gloucester
Gomshall

Goring & Streatley
Gunnislake
Hanborough

Hayle
Henley-on-Thames
Heyford
Highbridge & Burnham
Honeybourne
Hungerford
Ivybridge

Kemble

Keyham

Keynsham
Kingham

King's Nympton
Kintbury

Lapford

Lawrence Hill
Lelant
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Lelant Saltings
Liskeard

Looe

Lostwithiel
Luxulyan
Lympstone Commando
Lympstone Village
Maiden Newton
Maidenhead
Marlow
Melksham
Menheniot
Midgham
Morchard Road
Moreton-in-Marsh
Mortimer

Nailsea & Backwell
Newbury
Newbury Racecourse
Newquay

Newton Abbot
Newton St Cyres
North Camp
Oldfield Park
Oxford

Paignton
Pangbourne

Par

Patchway
Penmere

Penryn

Penzance
Perranwell
Pershore

Pewsey

Plymouth
Portsmouth Arms
Quintrell Downs
Radley

Redruth

Roche

Saltash

Sandhurst
Sandplace

Sea Mills

Severn Beach
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Shalford

Shiplake

Shipton
Shirehampton
Slough

South Greenford

St Andrews Road

St Austell

St Budeaux Ferry Road
St Budeaux Victoria Road
St Columb Road

St Erth

St Germans

St Ives

St Keyne Wishing Well Halt
Starcross
Stonehouse

Stroud

Swindon

Tackley

Taunton
Teignmouth
Thatcham

Theale

Thornford

Tilehurst

Tiverton Parkway
Topsham

Torquay

Torre

Totnes

Trowbridge

Truro

Twyford
Umberleigh
Wargrave
Warminster
Westbury

Weston Milton
Weston-super-Mare
Windsor & Eton Central
Worle

Yate

Yatton

Yeoford

Yeovil Pen Mill
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Car Parks

Yetminster

Aldermaston (Front Car Park)
Aldermaston (Rear Car Park)
Barnstaple

Bath Spa

Bedwyn

Bodmin Parkway

Bourne End

Bridgwater

Bristol Parkway

Castle Cary

Charlbury

Cheltenham Spa

Chippenham Car Park 1
Chippenham Car Park 2
Chippenham Car Park 3

Cholsey

Clifton Down

Cookham (Front)

Cookham (Rear)

Crowthorne

Culham

Dawlish

Didcot Parkway (East Car Park)
Didcot Parkway (Foxhall MSCP Car Park)
Didcot Parkway (West Car Park)
Exeter Central

Exeter St Davids (Main Car Park)
Exeter St Davids (Overflow Car Park)
Exeter St Davids (Wards Yard Car Park)
Exmouth

Frome

Gloucester (Main Car Park)
Gloucester (New Car Park)
Gomshall

Goring & Streatley

Hanborough (Main Car Park)
Hanborough — (Overflow Car Park)
Henley-on-Thames

Heyford

Hungerford
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Kemble (Main Car Park)

Kemble (New Car Park)
Keynsham

Kingham

Kintbury

Liskeard (Looe Car Park)
Liskeard (Main Car Park)

Looe

Maidenhead (Forecourt Car Park)
Maidenhead (Shoppenhangers Road Car Park)
Moreton-in-Marsh

Mortimer

Newbury (North Car Park)
Newbury (South Car Park)
Newquay

Newton Abbot (Long Stay Car Park)
North Camp

Oxford (Long Stay Car Park)
Oxford (Permit Holder Car Park)
Pangbourne

Penzance

Pewsey

Plymouth (MSCP)

Radley

Redruth (Car Park 1)

Redruth (Car Park 2)

Shalford

Shiplake

Slough (East Car Park)

Slough (North Car Park)

Slough (West Car Park)

Slough (West Approach Car Park)
St Austell

St Erth (North Car Park)

St Erth (Rear Car Park)
Stonehouse

Stroud (Car Park 1)

Stroud (Car Park 2)

Swindon (East Car Park)
Swindon (Main Car Park)
Swindon (West Car Park)
Taunton

Teignmouth

Thatcham

Theale

Tilehurst
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Tiverton Parkway (Main Car Park)
Tiverton Parkway (Overflow Car Park 1)
Tiverton Parkway (Overflow Car Park 2)
Torquay

Totnes

Trowbridge (East Car Park)

Trowbridge (West Car Park)

Twyford (Main Car Park)

Twyford (Permit Holders Car Park)
Wargrave

Warminster

Westbury

Weston-Super-Mare (Enclosed Car Park)
Weston-Super-Mare (Long Stay Car Park)
Worcestershire Parkway

Yate

Yatton

Yeovil Pen Mill

Yetminster
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Chapter 5.5
Customer Experience Performance
Part 1: Service Quality Regime

1. Purpose

1.1 This Part 1 of Chapter 5.5 sets out the following:
(a) Part A — Service Quality Management Process;
(b) Part B — Inspections and Audits;

(c) Part C — Calculation of Pass Rates and Calculations related to the Service Quality
Regime;

(d Part D — Publication and Reporting Requirements; and
(e) Part E — Remedies.
Part 1A - Service Quality Management Process
2. Service Quality Management

2.1 SQR Management System

(a) The Operator shall put in place service quality management arrangements and
processes (including the collection of relevant data) which shall (as a minimum):
@) be capable of measuring and reporting the Operator’s performance against
each Service Quality Indicator comprised in a Service Quality Area;
(i) be capable of recording and retaining Service Quality Rectification Evidence;
and

(iii) set out procedures for:

A) ensuring compliance with the requirements of this Part 1 of Chapter
5.5 including the obligation to conduct Service Quality Inspections as
required pursuant to this paragraph 2; and

(B) identifying and rectifying failures identified during each Service
Quality Inspection (including processes which ensure that corrective
actions identified during any Service Quality Inspection are
undertaken in a diligent and prompt manner),

(the “SQR Management System”).

®) The SQR Management System shall be implemented and fully operational by 26 June
2022.

2.2 SQR Register

(a) The Operator shall prepare and complete the SQR Register so as to include the
facilities and services which exist on every SQR Train and every SQR Station by the
Start Date.

(b) The form and content of the SQR Register shall include as a minimum the following
content:

@) description, purpose and quantity of each facility or service;
(i) photographic evidence of each facility or service;

(iii) individual serial number and asset tracking number (where applicable) for
each facility or service;
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(c)

(d)

@iv) details of the applicable Service Quality Indicators against which the facility
or service will be measured and reported against as set out in Appendix 1
(Service Quality Areas/Service Quality Indicators/Weightings) of this Part 1
of Chapter 5.5; and

W) map of each SQR Station, setting out the location of each facility or service
located at such SQR Station.

The Operator shall maintain the SQR Register and update such SQR Register at such
regular intervals as is reasonably necessary to ensure compliance with its obligations
under this Part 1 of Chapter 5.5. The Operator shall not, without the prior Approval of
the Secretary of State, remove any facility or service from the SQR Register unless
such facility or service relates solely to a Ceased Service.

The Operator shall provide an up to date copy of the SQR Register to the Secretary of
State (when requested to do so from time to time) or to any person carrying out an
SoS Audit or SoS Service Quality Inspection on behalf of the Secretary of State.

2.3 Changes to Rail Services

(a)

(b)

(o)

(d)

(e)

If at any time during the Contract Term, the Operator:

@) operates additional railway passenger services or operates additional stations
(including any Managed Stations) which are not part of the SQR Trains or
SQR Stations (as the case may be) at the Start Date (including where such are
transferred from another train operator) (“New Services”); and/or

(i) introduces new facilities or services on a SQR Train and/or on a SQR Station
(including Managed Stations) which were not in existence at the Start Date
(including where such are transferred from another train operator) (“New
Facilities”),

then it shall update its SQR Management System and the SQR Register to include
such New Services and New Facilities by no later than the first day of the first
Reporting Period which commences after the date upon which the Operator begins to
operate such New Services or such New Facilities are introduced (as the case may be).

The requirements of this Part 1 of Chapter 5.5 shall begin to apply in relation to such
New Services and such New Facilities from the first day of the first Reporting Period
which commences after the date on which the Operator commences the operation of
such New Services or New Facilities are introduced (as the case may be).

If at any time during the Contract Term, the Secretary of State directs the Operator to:

@) permanently stop operating certain railway passenger services or
permanently stop operating stations which are part of the SQR Trains or SQR
Stations, (as the case may be) at the Start Date; and/or

(i) to remove any facilities or services which are part of the SQR Trains or SQR
Stations (as the case may be),

(together, the “Ceased Services”),

then the Operator shall update the SQR Management System and the SQR Register to
remove such Ceased Services by no later than the first day of the first Reporting
Period which commences after the date upon which the Operator stopped operating
such Ceased Services.

The requirements of this Part 1 of Chapter 5.5 shall cease to apply in relation to such
Ceased Services from the first day of the first Reporting Period which commences
after the date on which the Operator stops the operation of such Ceased Services are
introduced.

For the avoidance of doubt, it is acknowledged that this paragraph 2.3 does not apply
in respect of the HEx Services.
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2.4

3-3

Procuring SQR Services

Prior to any procurement by the Operator of any of the SQR Services, the Operator shall agree
with the Secretary of State the scope and terms of the work and/or service to be procured.

Part 1B — Inspections and Audits
Operator Service Quality Inspections

In each Reporting Period commencing from 26 June 2022, the Operator shall procure the
undertaking of:

(a) Station Service Quality Inspections, and Train Service Quality Inspections and
Customer Service Quality Inspections (together to be known as the “Service Quality
Inspections”) in accordance with the requirements of paragraph 3.3;

(b) Service Quality Re-inspections, in accordance with the requirements of paragraph
4.1(a); and

(©) audits to verify the matters referred to in paragraph 4.1(b).

For the purposes of this Part 1B of Chapter 5.5, where the definition of “SQR Station” refers
to the Relevant Managed Stations, this shall exclude any areas that are exclusively utilised by
operators other than the Operator.

The Operator shall (as a minimum):

(a) ensure that each Service Quality Inspection is carried out so as to determine whether
any Service Quality Indicator has been passed or failed in accordance with the failure
criteria specified in the Service Quality Schedules;

(b) ensure that each Service Quality Inspection is carried out accurately and impartially
by independent parties who are not Business Employees (excluding employees of the
SQR Contractor from the scope of the term “Business Employees” for these
purposes);

(© ensure that any Business Employee who is a member of the customer relations team
or who is involved in the operation of any SQR Station or SQR Train (including any
person who is responsible for the management and operation of any such SQR Station
or SQR Train) in respect of which a Service Quality Inspection is to be undertaken is
not notified or otherwise made aware of the date or time of any proposed or actual
Service Quality Inspection;

(d) ensure that:
(1) each:

A) SQR Station (which is not a Relevant Managed Station, a Micro-
station or the Cardiff Central First Class Lounge) is the subject of a
Station Service Quality Inspection at least four (4) times in each
Contract Year; and

(B) Micro-station and the Cardiff Central First Class Lounge is the
subject of a Station Service Quality Inspection at least two (2) times
in each Contract Year; and

(i) a Station Service Quality Inspection is carried out in respect of each
Reporting Period at fifty-nine (59) different SQR Stations (which are not
Relevant Managed Stations) with such Station Service Quality Inspections
being distributed across the day and between the days of the week in
proportion to typical passenger use of the SQR Station across the day and the
days of the week in each such Reporting Period. Such Station Service Quality
Inspections shall be reasonably apportioned so that subsequent Service
Quality Inspections in respect of each SQR Station are not unduly
concentrated on a particular time of the day or day of the week; and
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each SQR Station (which is a Relevant Managed Station) is the subject of a
Station Service Quality Inspection two (2) times in each Contract Year with
such Station Service Quality Inspection being distributed across the day and
between the days of the week in proportion to typical passenger use of the
SQR Station across the day and the days of the week; and

(e) ensure that:

)

(i)

(iii)

in respect of each:

(A) Reporting Period, one hundred and eighty-two (182) Train Service
Quality Inspections are carried out in respect of different vehicles
comprised within different SQR Trains with such Train Service
Quality Inspection being apportioned across the day and between the
days of the week in proportion to the typical distribution of passenger
journeys across the day and between the days of the week; and

(B) Contract Year, two (2) Train Service Quality Inspections are carried
out in respect of the Operator’s “Night Riviera” Sleeper Service; and

Train Service Quality Inspections are carried out in respect of vehicles
operating on each Route once every Reporting Period. Such Train Service
Quality Inspections shall not be unduly concentrated on vehicles that operate
on a particular Route; and

one hundred and seventy-two (172) of the Train Service Quality Inspections
are carried out on standard class vehicles and ten (10) of the Train Service
Quality Inspections are carried out on first class vehicles in each Reporting
Period; and

) ensure that, in each Reporting Period:

)

(i)

(iii)

(iv)

at least forty (40) Customer Service Quality Inspections are conducted of the
“Helpfulness of Staff at Stations” Service Quality Indicator;

at least sixty (60) Customer Service Quality Inspections are conducted of the
“Helpfulness of Staff on Trains” Service Quality Indicator. At least one (1)
such Customer Service Quality Inspection shall be carried out in respect of
the Operator’s “Night Riviera” Sleeper Service in each Reporting Period in
accordance with paragraph 3.3(g)(v);

at least twenty (20) Customer Service Quality Inspections are conducted of
the “Social Media Mystery Shopper Question” Service Quality Indicator; and

at least ten (10) Customer Service Quality Inspections are conducted of the
“Planned and Unplanned Disruption” Service Quality Indicator,

in each case, in accordance with the provisions of the Service Quality Schedules; and

(g) ensure that:

@

(ii)

(iii)

25% of Customer Service Quality Inspections of the “Helpfulness of Staff at
Stations” and 25% of Customer Service Quality Inspections of the
“Helpfulness of Staff on Trains” Service Quality Indicators are completed by
mystery shoppers who require additional assistance (including disabled
persons with mobility or other impairments) in each Reporting Period;

25% of all Customer Service Quality Inspections of the “Social Media Mystery
Shopper Question” Service Quality Indicator are related to questions about
accessibility in each Reporting Period;

Customer Service Quality Inspections relating to SQR Stations are
apportioned across the day and between the days of the week in proportion to
typical passenger use of the SQR Station across the day and the days of the
week in each such Reporting Period;

National Rail Contract

Version 1.1x - Great Western

Page 143 of 583 Chapter 5.5 Part 1




VERSION 1.1X FOIA 2000 Public Register Copy

(iv) Customer Service Quality Inspections relating to SQR Trains are carried out
on each Route once every Reporting Period. Such Customer Service Quality
Inspections shall be reasonably apportioned so that they are undertaken on
SQR Trains across the different Routes; and

W) in respect of the Customer Service Quality Inspection to be carried out in
respect of the Operator’s “Night Riviera” Sleeper Service in each Reporting
Period (as referred to in paragraph 3.3(f)(ii)), the mystery shopper
randomises each such Customer Service Quality Inspection with the effect
that in each Contract Year the Customer Service Quality Inspections of the
Operator’s “Night Riviera” Sleeper Service pursuant to paragraph 3.3(f)(ii)
are reasonably apportioned across:

(A) different days of the week; and

(B) different weeks within any Reporting Period in proportion to the
typical distribution of passenger journeys in that Reporting Period.

3.4 For any Reporting Period which is longer than thirty-two (32) days or shorter than twenty-five
(25) days the minimum number of:

(a) Station Service Quality Inspections as specified in paragraph 3.3(d);

®) Train Service Quality Inspections as specified in paragraph 3.3(e); and

(c) Customer Service Quality Inspections as specified in paragraph 3.3(f) and 3.3(g),

shall be increased or reduced pro rata based on a normal Reporting Period of twenty-eight

(28) days.

3.5 For any Contract Year which has less than thirteen (13) Reporting Periods:

(a) Station Service Quality Inspections as specified in paragraph 3.3(d);

®) Train Service Quality Inspections as specified in paragraph 3.3(e); and

(c) Customer Service Quality Inspections as specified in paragraph 3.3(f) and 3.3(g),

shall be reduced pro rata based on a normal Contract Year of thirteen (13) Reporting Periods.

Service Quality Re-Inspection and Service Quality Rectification Evidence

4.1 If in any Reporting Period a “fail” is recorded against any Service Quality Indicator set out in
any Service Quality Schedule (“Service Quality Failure”) then:

(a) in relation to SQR Stations (that are not Micro-stations), the Operator shall rectify
such specific Service Quality Failure and undertake an inspection of the relevant
facility or service which resulted in the occurrence of such Service Quality Failure
within the relevant time period set out within the Service Quality Schedule (“Service
Quality Re-inspection”) and the requirements of paragraphs 3.3(b) and 3.3(c)
shall apply to any such Service Quality Re-inspection. Where such Service Quality Re-
inspection identifies that the Service Quality Failure has not been rectified, then a
further Service Quality Failure shall occur (“Re-inspection Failure”); and

(b) in relation to SQR Trains, Micro-stations and the applicable Service Quality
Indicators for SQR Stations as set out in the Service Quality Schedules, the Operator
shall within the relevant time period specified in the Service Quality Schedule (the
“Relevant Rectification Period”), ensure that relevant Service Quality
Rectification Evidence is recorded and retained in the SQR Management System. If
no Service Quality Rectification Evidence is recorded in the SQR Management System
within the Relevant Rectification Period, then a further Service Quality Failure shall
occur (“Rectification Evidence Failure”).

4.2 Where a Service Quality Re-inspection or Rectification Evidence Failure results in a Service
Quality Failure being recorded against a facility or service, such Service Quality Failure(s)
shall be included in the calculation of the Pass Rates for the Reporting Period in which the
Service Quality Re-inspection is conducted or the Rectification Evidence Failure occurs, in
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accordance with the provisions of paragraph 8 (Calculation of Pass Rates) and paragraph 17
(Consequences of Performance falling below the SQR Benchmark) of this Chapter 5.5 and
Part 4 of the Service Quality Schedules.

4.3 The provisions of this paragraph 4 shall continue to apply until such a time as:

(a) in the case of the circumstances described in paragraph 4.1(a), the relevant facility or
service which has resulted in the occurrence of a Service Quality Failure is rectified
and a Service Quality Re-inspection in respect of that facility or service has not
resulted in a Service Quality Failure; or

(b) in the case of the circumstances described in paragraph 4.1(b), the Operator has
recorded relevant Service Quality Rectification Evidence within the Relevant
Rectification Period and accordingly a Service Quality Failure has not occurred.

4.4 If following two (2):

(a) Re-inspection Failures, the original Service Quality Failure has not been rectified; or

(b) Rectification Evidence Failures, no Service Quality Rectification Evidence has been
recorded in the SQR Management System in respect of the facility or service which
resulted in the occurrence of the original Service Quality Failure;

then the Operator shall within fourteen (14) days of the occurrence of such Re-inspection

Failure or Rectification Evidence Failure notify the Secretary of State of such failure.

4.5 The Operator shall prepare and submit to the Secretary of State, together with such notice, a
plan which sets out the steps the Operator proposes to implement to ensure that the Re-
inspection Failure or Rectification Evidence Failure is rectified before the next Service Quality
Inspection and the Re-inspection Failure or Rectification Evidence Failure does not reoccur.
The Operator shall use all reasonable endeavours to implement such plan in accordance with
its terms.

4.6 The provisions of this paragraph 4 shall not apply to Relevant Managed Stations, Customer
Service Quality Inspections, or the Service Quality Indicators relating to “Information During
Disruption”.

Independent Service Quality Audit

5.1 In respect of each Contract Year, the Operator shall procure the carrying out of an
independent audit (“Independent Service Quality Audit”).

5.2 Prior to any procurement by the Operator of any Independent Service Quality Audit, the
Operator shall agree with the Secretary of State the scope and terms of the work and/or
service to be procured.

5.3 The Independent Service Quality Audit shall be undertaken a minimum of once per year to
verify and confirm that the:

(a) SQR Management System complies with the requirements of paragraph 2.1 (SQR
Management System) and has been implemented as required pursuant to this Part 1
of Chapter 5.5 (including that Service Quality Rectification Evidence has been
recorded and retained in accordance with (and is otherwise in compliance with) the
requirements of this Part 1 of Chapter 5.5);

(b) Service Quality Inspections undertaken in that Contract Year comply with the
requirements of paragraph 3.3 (Operator Service Quality Inspections);

(c) SQR Register has been maintained and updated as required pursuant to paragraph
2.2 (SQR Register);

(d Pass Rates reported by the Operator for Reporting Periods within that Contract Year
have been calculated in accordance with the requirements of paragraph 8.1
(Calculation of Pass Rates);

(e) Pass Rates reported by the Operator for that Contract Year have been calculated in
accordance with paragraph 8.2 (Calculation of Pass Rates).
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5.4

55

5.6

5.7

5.8

59

Any Independent Service Quality Audit shall either:

(a) confirm that, after having regard to the findings of such inspections, its assessment of
the matters referred to in paragraphs 5.3(a) to 5.3(e) and any other relevant
information at the disposal of any person conducting such Independent Service
Quality Audit, it can reasonably be concluded that the Pass Rates reported by the
Operator for that Reporting Periods within that Contract Year and/or for that
Contract Year are a fair, accurate and impartial reflection of the Operator’s
performance against each Service Quality Indicator or Service Quality Area; or

(b) state that such confirmation cannot be provided and proceed to comply with
paragraph 5.9 below.

Any Independent Service Quality Audit carried out on behalf of the Operator as required
under this paragraph 5 shall be for the benefit of the Secretary of State.

The Secretary of State (and any of the Secretary of State’s employees, agents, representatives
and/or advisers, and any of its advisers, representatives and employees (each such person to
be referred to as a “SoS Nominee™)) shall have the right to witness any inspection carried
out as part of an Independent Service Quality Audit.

The Operator shall co-operate in good faith with the Secretary of State in permitting the
Secretary of State (including a SoS Nominee) to exercise the Secretary of State’s rights under
paragraph 5.6 and this paragraph 5.7 including by promptly providing to the Secretary of
State the details of how and when any Independent Service Quality Audit will be conducted a
reasonable time (and in any event not less than two (2) weeks) prior to the commencement of
any such Independent Service Quality Audit.

The Operator shall provide the report together with all data produced as a consequence of any
Independent Service Quality Audit to the Secretary of State as soon as practicable after the
completion of the Independent Service Quality Audit to which it relates and in any event by no
later than the date that is twenty eight (28) days following the last day of the Contract Year to
which the Independent Service Quality Audit relates.

To the extent that the confirmation specified in paragraph 5.4(b) cannot be provided in
respect of any Independent Service Quality Audit, the Operator shall procure that any such
audit report specifies in detail the reasons why such confirmation cannot be provided
(including details of any Material Discrepancies between any Pass Rate reported by the
Operator in accordance with paragraph 11 (Reporting Requirements) and a comparable Pass
Rate derived from the inspections carried out as part of the Independent Service Quality Audit
(and in particular where any such Material Discrepancies are in favour of the Operator)).

Secretary of State’s Right of Audit

Without prejudice to any other audit rights the Secretary of State may have under the
National Rail Contract, the Secretary of State (and a SoS Nominee on the Secretary of State’s
behalf), shall have the right to carry out audits (the “SoS Audits”) for the purposes of
verifying, as a minimum, the matters referred to in paragraph 3.1 (Operator Service Quality
Inspections).

The Secretary of State shall use the Secretary of State’s all reasonable endeavours to procure
that any inspections carried out as part of any SoS Audits undertaken pursuant to this
paragraph 6 are conducted on a basis that is, as far as reasonable practicable, consistent with
the Service Quality Inspections undertaken in respect of the Contract Year to which the SoS
Audit relates.

Access Rights
The Operator shall grant such access to information, individuals and facilities including:
(a) access to the SQR Stations and the SQR Trains;

(b) access to schedules of the locations and times of any actual or planned Independent
Service Quality Audits or Service Quality Inspections (as the case may be);
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7.2

73

7.4

7-5

7.6

(c) access to the relevant Business Employees, records and information (including access
to relevant third parties and information, records and other materials kept by such
third parties on behalf of the Operator); and

(d) access to any and all Service Quality Rectification Evidence,

as is reasonably necessary to enable the Secretary of State and/or the SoS Nominees to carry
out SoS Audits or SoS Service Quality Inspections (as the case may be) or to witness any
Service Quality Inspections, or Independent Service Quality Audits.

The Operator shall ensure that it has necessary arrangements in place with any relevant third
parties for the purposes of ensuring that it can comply with its obligations under this
paragraph 7.

The Secretary of State shall use all reasonable endeavours to ensure that the persons
employed in undertaking any SoS Service Quality Inspections or SoS Audits carry out such
audits diligently and objectively.

The Secretary of State shall use all reasonable endeavours to notify the Operator of the result
of any SoS Service Quality Inspection or SoS Audit that is undertaken.

In carrying out any SoS Service Quality Inspection or SoS Audit (as the case may be) or
witnessing any Service Quality Inspections, or Independent Service Quality Audits, the
Secretary of State shall, subject to paragraph 7.6, be responsible for ensuring that the SoS
Nominees:

(a) are appropriately trained and briefed with respect to such reasonable location-specific
safety rules and regulations; and

®) obey such reasonable location-specific rules and regulations in respect of security and
access,

in each case, as have been notified to the Secretary of State under paragraph 7.6.

The Operator shall provide reasonable prior notice from time to time of current location-
specific access, security and safety rules and regulations to the Secretary of State for the
purpose of ensuring that the Secretary of State (and the SoS Nominees) can carry out their
respective inspection and auditing rights in an efficient, secure and safe manner.

Part 1C — Calculations of Pass Rates and Calculations related to the Service Quality

Regime
8. Calculation of Pass Rates
8.1 From 26 June 2022, the Operator shall calculate the Pass Rates for the Train Service Quality
Inspections, Station Service Quality Inspections and the Customer Service Quality Inspections
for each Reporting Period as follows:
Table 1
SQAp = YIPR,,
where:
SQA,, is the Pass Rate for each Service Quality Area comprised in such Service
Quality Schedule for that Reporting Period;
IPR,, is ascertained as follows:
pxw
where:
p is ascertained as follows:
P= (%) X 100
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Table 1

where:
SQi is, in respect of each Service Quality Indicator relevant
to a Service Quality Area, the total number of:
(a) Service Quality Inspections carried out;
(b) Service Quality Re-inspections in which a Re-
inspection Failure was recorded; and
(0 occasions on which a Rectification Evidence
Failure occurred,
in respect of that Service Quality Indicator for that
Reporting Period;
SQ¢ is, in respect of each Service Quality Indicator relevant
to a Service Quality Area, the total number of:
(a) Service Quality Inspections where a “fail” was
recorded;
d) Service Quality Re-inspections in which a Re-
inspection Failure was recorded; and
(0) occasions on which a Rectification Evidence
Failure occurred,
in respect of that Service Quality Indicator for that
Reporting Period; and
w

is the weighting as specified in either Column 3
(Weighting) or Column 4 (Alternative Weighting) (as
applicable) of the table(s) in Appendix 1 (Service
Quality Areas/Service Quality Indicators/Weightings)
of this Part 1 of Chapter 5.5 in respect of the relevant
Service Quality Indicator comprised in that Service
Quality Area.

8.2 Within fourteen (14) days after the end of each Contract Year, the Operator shall provide to
the Secretary of State its calculation of the Pass Rate for the relevant Contract Year in respect
of each Service Quality Area comprised in each Service Quality Schedule, such Pass Rate to be
separately calculated for the Train Service Quality Inspections, Station Service Quality
Inspections and the Customer Service Quality Inspections carried out in that Contract Year as

follows:

Table 2

SQA,: = SIPR,,

where:

SQA,. is the Pass Rate for each Service Quality Area comprised in such Service
Quality Schedule for that Contract Year;

IPR,. is ascertained as follows:

pxw

where:

p is ascertained as follows:

P= (M) X 100
SQi
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Table 2

where:
SQi is, in respect of each Service Quality Indicator relevant
to a Service Quality Area, the total number of:
(a) Service Quality Inspections carried out;
(b) Service Quality Re-inspections in which a Re-
inspection Failure was recorded; and
(0 occasions on which a Rectification Evidence
Failure occurred,
in respect of that Service Quality Indicator for that
Contract Year;
SQ¢ is, in respect of each Service Quality Indicator relevant
to a Service Quality Area, the total number of:
(a) Service Quality Inspections where a “fail” was
recorded;
d) Service Quality Re-inspections in which a Re-
inspection Failure was recorded; and
(0) occasions on which a Rectification Evidence
Failure occurred,
in respect of that Service Quality Indicator for that
Contract Year; and
A is the weighting as specified in either Column 3

(Weighting) or Column 4 (Alternative Weighting) (as
applicable) of the table(s) in Appendix 1 (Service
Quality Areas/Service Quality Indicators/Weightings)
of this Part 1 of Chapter 5.5 in respect of the relevant
Service Quality Indicator comprised in that Service
Quality Area.

8.3 The Operator shall perform the calculations referred to in paragraphs 8.1 and 8.2 rounded to
two (2) decimal places with the midpoint (that is, 0.115) rounded upwards (that is, 0.12).

Calculations related to the Service Quality Regime

9.1 On the later of receipt of the notification(s) referred to in paragraph 8.2 in respect of a
Contract Year or any audit report relating to any Independent Service Quality Audit or SoS
Audit (as the case may be) undertaken in respect of that Contract Year, the Secretary of State

shall:

@) confirm the calculation of SQAy.; or

(ii) notify the Operator that the provisions of paragraph 15 (Material
Discrepancies) shall apply where any Independent Service Quality Audit or
SoS Audit (as the case may be) reveals that there were Material Discrepancies
in the calculation of the Pass Rate in favour of the Operator for that Contract
Year (including where any such Independent Service Quality Audit or SoS
Audit (as the case may be) fails to confirm or verify any of the matters
specified in paragraph 5.1 (Independent Service Quality Audits)).

Part 1D — Publication and Reporting Requirements

10. Publication of Pass Rates

10.1  The Operator shall publish (as a minimum) on its web site (in such format as the Secretary of

State may require) details of:
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(a) within 14 days of the end of each Reporting Period, the Pass Rate for each Service
Quality Area relating to SQR Stations, SQR Trains and SQR Customer Service for that
Reporting Period, alongside the SQR Benchmark for such Service Quality Area; and

(b) within two (2) weeks of receipt of the confirmation from the Secretary of State
provided in accordance with paragraph 9.1 (Calculations related to the Service
Quality Regime), the Pass Rate for each Service Quality Area for each Contract Year
alongside the applicable SQR Benchmark for such Service Quality Area.

11. Reporting Requirements

11.1 Within fourteen (14) days after the end of each Reporting Period, the Operator shall provide
to the Secretary of State:
(a) a statement (disaggregated to separately show the total number of Train Service

Quality Inspections, Stations Service Quality Inspections and Customer Service
Quality Inspections carried out in that Reporting Period) setting out the following;:

Q)

(i)

(iii)

(iv)

W)

the raw data produced by any Service Quality Inspection (and where
applicable Service Quality Re-inspections) and/or the recording of Service
Quality Rectification Evidence in the SQR Management System within the
Relevant Rectification Period pursuant to paragraph 4.1(b) (where
applicable);

the number of:

(A) Service Quality Inspections (and where applicable Service Quality Re-
inspections) carried out in respect of each Service Quality Schedule in
that Reporting Period; and

(B) occasions on which the Operator was required to record Service
Quality Rectification Evidence in the SQR Management System
within the Relevant Rectification Period pursuant to paragraph 4.1(b)
in that Reporting Period;

the number of:

A Service Quality Inspections (and where applicable Service Quality Re-
inspections) where a “fail” was recorded in respect of a Service
Quality Indicator in that Reporting Period; and

(B) Service Quality Failures occurring in the circumstances described in
paragraph 4.1(b) in that Reporting Period;

the number of:

(A) Service Quality Inspections (and where applicable Service Quality Re-
inspections) where a “pass” was recorded in respect of a Service Quality
Indicator in that Reporting Period for each Service Quality Schedule;
and

(B) occasions on which the Operator was required to record Service Quality
Rectification Evidence in the SQR Management System within the
Relevant Rectification Period pursuant to paragraph 4.1(b) in that
Reporting Period and a Service Quality Failure did not occur in respect
of the same pursuant to paragraph 4.1(b);

for each Service Quality Schedule and in respect of a Service Quality Area, the
total number of “passes” and “fails” recorded in respect of each Service
Quality Indicator comprised in such Service Quality Area; and

(b) in respect of that Reporting Period, the Operator’s calculation of the Pass Rate for
each Service Quality Area comprised in the relevant Service Quality Schedule.
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12.

12.1

13.
13.1

13.2

The Pass Rate shall be separately calculated for the Train Service Quality Inspections, the
Station Service Quality Inspections and the Customer Service Quality Inspections in that
Reporting Period determined as set out in paragraph 8 (Calculation of Pass Rates).

Additional Information Requirements for Service Quality Re-inspections and
Service Quality Rectification Evidence

In addition to the information to be provided by the Operator pursuant to paragraph 11
(Reporting Requirements), the Operator shall at the end of each Reporting Period during
which Service Quality Inspections have been carried out provide to the Secretary of State a list
of each facility or service or train comprised in a SQR Train and SQR Station (on a Station by
Station basis) against which a “fail” was recorded:

(a) during any Service Quality Inspections or Service Quality Re-inspection (as the case
may be); or
®) in the circumstances described in paragraph 4.1(b).

Maintenance of Records

Without limiting the obligations of the Operator pursuant to paragraph 3 (Maintenance of
Records) of Chapter 1.1 (Organisation and Management), the Operator shall maintain true,
up to date and complete records of the results of each Service Quality Inspection, its
calculations of the Pass Rates in relation to such Service Quality Inspections and the results of
each Independent Service Quality Audit.

The Operator shall, immediately at the request of the Secretary of State make any records
required under this Part 1 of Chapter 5.5 available to the Secretary of State.

Part 1E — Remedies

14.
14.1

14.2

Consequences of a Failed Audit
If:

(a) following an Independent Service Quality Audit or SoS Audit (as the case may be) any
such audit cannot verify or confirm any of the matters referred to in paragraph 5
(Independent Service Quality Audits) or any confirmation required by paragraph
5.4(a) (Independent Service Quality Audits) cannot be provided; or

(b) the Operator fails to:

6] carry out a Service Quality Inspection as required by paragraph 3.1 (Operator
Service Quality Inspection); or

(ii) calculate the Pass Rates and/or report to the Secretary of State the Pass Rates
as required pursuant to paragraphs 8.1 and 8.2 (Calculation of the Pass
Rates); or

(iii) procure that an Independent Service Quality Audit is carried out or fails to
provide an audit report as required pursuant to paragraph 5.9 (Independent
Service Quality Audits),

then the provisions of this paragraph 14 shall apply.
If any of the circumstances specified in paragraph 14.1 occur then:

(a) the Secretary of State may in the case of an SoS Audit, require the Operator to
reimburse to the Secretary of State the reasonable and proper costs incurred in
undertaking any such SoS Audit (and such reimbursement shall be a Disallowable
Cost); and

(b) the Secretary of State may in all cases:

@) require the Operator to carry out additional Service Quality Inspections at the
Operator’s cost (that is, in excess of those required pursuant to paragraph 3.1
(Operator Service Quality Inspections)) which cost shall be a Disallowable
Cost;
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15.
15.1

15.2

16.

16.1

17.
17.1

(ii) require the Operator to procure a further Independent Service Quality Audit
(or the Secretary of State may carry out a further SoS Audit) for the purposes
of verifying whether any deficiencies in the SQR Management System have
led or contributed to the failure of any Independent Service Quality Audit or
SoS Audit or to confirm or verify whether any of the matters referred to in
paragraph 5 (Independent Service Quality Audits) have been subsequently
rectified by the Operator (the cost of which shall be a Disallowable Cost); or

(iii) elect to step in and carry out SoS Service Quality Inspections in place of the
Service Quality Inspections for the remainder of the Contract Term or such
period as the Secretary of State may specify (the “SoS Service Quality
Inspection Period”) and in these circumstances:

(A) the results of each SoS Service Quality Inspection shall be used for the
purposes of calculating the Pass Rates in accordance with paragraph 8
(Calculation of Pass Rates) and paragraph 2 (Calculation of the
Performance Based Fee) of Chapter 7.2 (Performance Based Fee);

(B) the Operator’s obligations to undertake Service Quality Inspections and
procure an Independent Service Quality Audit shall cease to apply for
the duration of the SoS Service Quality Inspection Period; and

(C) the Secretary of State may require the Operator to reimburse to the
Secretary of State the reasonable and proper costs incurred by the
Secretary of State in undertaking any such SoS Service Quality
Inspection during the SoS Service Quality Inspection Period (and such
reimbursement shall be a Disallowable Cost).

Material Discrepancies
For the purposes of this Part 1 of Chapter 5.5, “Material Discrepancies” means:

(a) discrepancies in the Operator’s calculation of the Pass Rate which in the opinion of
the Secretary of State are considered to be material; or

®) where an Independent Service Quality Audit or SoS Audit fails to confirm or verify
any of the matters specified in paragraph 5.3 (Independent Service Quality Audits) in
circumstances where the Pass Rate has been calculated wrongly; or

(©) where an Independent Service Quality Audit or SoS Audit confirms that there would
have been a different Pass Rate if the Operator had complied with the requirements of
paragraph 5.3 (Independent Service Quality Audits).

If, in any PBF Assessment Period, an Independent Service Quality Audit or SoS Audit (as the
case may be) reveals any Material Discrepancies, paragraph 3.2 (Material Discrepancies) of
Appendix 5 (Quantified Target Methodology) to Chapter 7.2 (Performance Based Fee) shall

apply.
Contravention of the National Rail Contract in respect of Material Discrepancies

On the second occasion that any Independent Service Quality Audit or SoS Audit (as the case
may be) identifies any Material Discrepancies (irrespective of the nature or type of such
Material Discrepancy) then this shall constitute a contravention of the National Rail Contract
in addition to the provisions of paragraph 15.2 of this Part 1 of Chapter 5.5 applying.

Consequences of Performance falling below the SQR Benchmark
If:

(a) the Pass Rate of any individual Service Quality Indicator falls below the SQR
Benchmark (as applicable) for the applicable Service Quality Area (“Affected
Service Quality Indicator”) for:

) any three (3) consecutive Reporting Periods; or
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(i1) any four (4) Reporting Periods within any period of thirteen (13) consecutive
Reporting Periods; or

(b) the Pass Rate as calculated in accordance with paragraph 8 (Calculation of the Pass
Rates) in respect of any Service Quality Area is below any SQR Benchmark for that
Service Quality Area (“Affected Service Quality Area”) for:

) any three (3) consecutive Reporting Periods; or

(i1) any four (4) Reporting Periods within any period of thirteen (13) consecutive
Reporting Periods; or

(iii) any Contract Year,

then the Operator shall immediately notify the Secretary of State of such fact and, if requested
to do so by the Secretary of State, within twenty-eight (28) days (or such longer period as the
Secretary of State may specify) of such request prepare and submit to the Secretary of State
(for the Secretary of State’s review and consent) the Operator’s proposals for achieving, as
soon as practicable, a Service Quality Improvement (a “Service Quality Improvement
Proposal”).

17.2  The Service Quality Improvement Proposal shall:
(a) contain specific tangible action points and indicate in the case of each action point:
)] how that action will contribute to meeting the relevant SQR Benchmark;
(i1) where the action is to be implemented;
(iii) the proposed timescales for implementing such action and, where any action
is expressed to be ongoing, proposed review dates;
@iv) the date by which the Service Quality Improvement will be achieved; and
(b) the additional expenditure associated with each action.

17.3 The Secretary of State shall be entitled to:

(a) request further information from the Operator with respect to its Service Quality
Improvement Proposal and the Operator shall submit such further information to the
Secretary of State within the timescales as requested by the Secretary of State; and/or

®) propose amendments to the Service Quality Improvement Proposal and the Parties
shall agree and, in the absence of agreement, the Secretary of State shall determine
the amendments to the Service Quality Improvement Proposal, in which case
paragraph 17.4 shall apply; or

(c) accept the Service Quality Improvement Proposal, in which case paragraph 17.4 shall
apply; or

(d not accept the Service Quality Improvement Proposal, in which case the Operator
shall not be obliged to undertake any further action with respect to its Service Quality
Improvement Proposal.

17.4  The Operator shall implement the Service Quality Improvement Proposal as amended,
determined or accepted by the Secretary of State (as the case may be) in accordance with
paragraph 17.3. Any additional expenditure stated in the Service Quality Improvement
Proposal shall trigger a Cost Budget Change Event.

17.5 If:

(a) the Operator fails to implement any Service Quality Improvement Proposal (as
consented to by the Secretary of State) as required pursuant to paragraph 17.4 of this
Part 1 of Chapter 5.5 within the required timescales; or

(b) the Operator’s performance in relation to the Affected Service Quality Area is not at a
level that is equal to or above the SQR Benchmark within the period specified in the
Service Quality Improvement Proposal,
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18.
18.1

then this shall constitute a contravention of the National Rail Contract.
Variations to the Service Quality Regime

The Secretary of State and the Operator may from time to time agree to vary the contents of
the Service Quality Schedules, the weightings associated with any Service Quality Indicators
and/or any SQR Benchmark (including by reducing the SQR Benchmark in respect of certain
Service Quality Areas and at the same time increasing others, or by adjusting the treatment of
Service Quality Re-Inspections and/or Service Quality Rectification Evidence). Any variation
agreed by the Secretary of State and the Operator pursuant to this paragraph 18.1 shall be
effective from the date agreed by the Parties for this purpose. Any such variation as agreed by
the Secretary of State and the Operator shall (unless otherwise agreed by the Parties)
constitute a Cost Budget Change Event and a Cost Financial Target Amendment Event, a
Revenue Financial Target Amendment Event or a Profit Financial Target Amendment Event
(as applicable).
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Appendix 1 to Part 1 of Chapter 5.5
Service Quality Areas/Service Quality Indicators/Weightings

PART 1 — SQR STATIONS

Where no Service Quality Inspections are conducted of the “Information During Disruption” Indicator during a

Reporting Period, the weightings in column 4 shall apply in place of the weightings in column 3 for those Indicators
relating to the Service Quality Area “Information”, when conducting the calculations referred to in paragraph 8 of this

Part 1 of Chapter 5.5.

Version 1.1x - Great Western

Lighting 15%
Seating 15%
Ambience and Shelters and Waiting Rooms 20% N/A
Assets Lifts, Escalators and Ramps 15%
Toilet Operation 20%
Car Parking/Cycle Parking 10%
Vegetation 5%
General Cleanliness 30%
Cleanliness and Toilets 25%
Graffiti Litter 25% N/A
Graffiti and Etching 20%
CIS 20% 23%
PA 20% 23%
. Help Points 15% 18%
Information Posters and Frames 15% 18%
Signage and Information 15% 18%
Information During Disruption 15% N/A
TVMs 25%
Ticketing and Ticket Offices 25%
Staffing Staff Presence 25% N/A
Ticket Gates 25%
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PART 2 — SQR TRAINS

Where no Service Quality Inspections are conducted of the “Information During Disruption” Indicator during a
Reporting Period, the weightings in column 4 shall apply in place of the weightings in column 3 for those Indicators
relating to the Service Quality Area “Information”, when conducting the calculations referred to in paragraph 8 of this

Part 1 of Chapter 5.5.

Heating and Lighting 20%
. o,
Ambience and Seating 20%
Assets Vehicle Interior Condition 20% N/A
Accessibility Features 20% /
Toilet Operation 20%
Interior 25%
. Exterior 15%
Cleaghnfeﬁsts: and Litter 20% N/A
ratit Toilets 20%
Graffiti and Etching 20%
PIS 25% 28%
PA 25% 28%
Information Wi-fi 15% 18%
Catering 5% 8%
Posters, Frames and Signs 15% 18%
Information During Disruption 15% N/A
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PART 3 — SQR CUSTOMER SERVICE

Helpfulness of Staff at Stations 50%
Staff Helpfulness -
Helpfulness of Staff on Trains 50%
. . Social Media Question 30%
line Inf - -
Online Information Planned and Unplanned Disruption 70%
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Part 2: NRPS and Wavelength

19.
19.1

19.2

19.3

19.4

19.5

19.6

20.

20.1

Conduct of National Rail Passenger Surveys
The Operator agrees with the Secretary of State that:

(a) the Passengers’ Council may measure the level of passenger satisfaction with the Rail
Services through National Rail Passenger Surveys;

(b) the Passengers’ Council and/or the Secretary of State may, from time to time, publish
the results of each National Rail Passenger Survey.

The Secretary of State shall ensure or shall procure that the findings of any National Rail
Passenger Survey are made available by the Passengers’ Council to the Operator within a
reasonable period of time after the completion of each survey.

The Operator shall, as soon as practicable after such information is made available to the
Operator in accordance with paragraph 19.2, publicise its performance against the NRPS
Benchmarks by including such information in its Customer Report and displaying such
information at all of the Stations and on its website.

It is agreed by the Operator that, subject to paragraph 19.5, the methodology to be adopted by
the Passengers’ Council in conducting any such National Rail Passenger Survey shall be as
described in the document in the agreed terms marked PSM (the “Passenger Survey
Methodology”).

If:

(a) at any time during the Contract Term the methodology adopted in conducting any
National Rail Passenger Survey is, in the opinion of the Secretary of State, materially
inconsistent with the Passenger Survey Methodology; and

(b) the Secretary of State determines that in consequence a revision to the NRPS
Benchmark and/or the NRPS Expected Range is required in order to hold constant
the risk of the Operator failing to satisfy the NRPS Benchmark and/or perform within
the NRPS Expected Range,

then the Secretary of State shall make such revisions to such NRPS Benchmarks and/or the
NRPS Expected Range as the Secretary of State considers appropriate to hold constant such
risk, subject always to paragraph 2.8 of Chapter 7.2 (Performance Based Fee) (and the
Secretary of State's determination of any such revisions shall be subject to the Determination
Escalation Process).

If:
(a) National Rail Passenger Surveys are replaced by an alternative survey; or

(b) the Secretary of State after consultation with the Operator, determines that an
alternative passenger survey would be more appropriate,

then in each case the provisions of this Chapter 5.5 and/or the relevant provisions of Chapter
7.2 (Performance Based Fee) relating to the results of National Rail Passenger Surveys shall
apply in respect of any alternative survey (the “Alternative Survey”) and for these purposes
Passengers’ Council shall be replaced with such other entity that is responsible for conducting
such Alternative Survey.

Performance Review

It is agreed by the Secretary of State and the Operator that, subject to paragraph 19.6, the
results of the National Rail Passenger Survey(s) published by the Passengers’ Council in any
Contract Year (other than the results of any National Rail Passenger survey carried out in
respect of the HEx Services) should be used to determine the Operator’s performance against
the NRPS Benchmarks for that Contract Year. Any passenger survey carried out in respect of
the HEx Services shall be disregarded for the purposes of this Part 2 of Chapter 5.5. If in any
Contract Year the Passengers’ Council has published:

(a) only one (1) National Rail Passenger Survey in that Contract Year then the
performance of the Operator against the NRPS Benchmarks shall be measured on the
basis of such National Rail Passenger Survey; or

National Rail Contract Page 158 of 583 Chapter 5.5 Part 2

Version 1.1x - Great Western




VERSION 1.1X FOIA 2000 Public Register Copy

(b) more than one (1) National Rail Passenger Survey in that Contract Year then the
performance of the Operator against the NRPS Benchmarks shall be measured on the
basis of the average of the results of all of the National Rail Passenger Surveys
published by the Passengers’ Council in that Contract Year.

(c) For the purposes of undertaking the comparison pursuant to this paragraph 20.1, the
results referred to in paragraph 20.1(a) or paragraph 20.1(b) (as the case may be)
shall be rounded up to one (1) decimal place with the midpoint (that is, 4.45) rounded
upwards (that is, 4.5).

20.2  Inthe event that the Passengers’ Council determine that the total number of respondents
relating to any NRPS Service Group and/or NRPS Measure is too low to enable a meaningful
statistical analysis the Secretary of State after consultation with the Operator, shall determine
any amended or alternative NRPS Service Groups or NRPS Measures, and any consequential
revisions to the NRPS Benchmarks and/or NRPS Expected Range, subject always to
paragraph 2.8 of Chapter 7.2 (Performance Based Fee).

21. NRPS Improvement Proposals

21.1 In the event that the Operator fails to achieve a NRPS Benchmark, or the Secretary of State
believes that the Operator will fail to achieve a NRPS Benchmark, the Secretary of State may
require that the Operator submit a proposal for the Secretary of State’s consideration which
shall:

(a) contain specific tangible action points and indicate in the case of each action point:

)] how that action will contribute to meeting the relevant NRPS Benchmark;

(ii)  where the action is to be implemented;

(iii)  the proposed timescales for implementing such action and, where any
action is expressed to be ongoing, proposed review dates; and

(iv)  how the Operator proposes to measure the performance of the action; and

(b) the additional expenditure associated with each action,

being the “NRPS Improvement Proposal”.

21.2  The Secretary of State shall be entitled to:

(a) request further information from the Operator with respect to its NRPS Improvement
Proposal, and the Operator shall submit such further information to the Secretary of
State within the timescales as requested by the Secretary of State; and/or

(d) propose amendments to the NRPS Improvement Proposal and the Parties shall agree
and, in the absence of agreement, the Secretary of State shall determine the
amendments to the NRPS Improvement Proposal, in which case paragraph 21.3 shall
apply; or

(©) accept the NRPS Improvement Proposal, in which case paragraph 21.3 shall apply; or

(d) not accept the NRPS Improvement Proposal, in which case the Operator shall not be
obliged to undertake any further action with respect to its NRPS Improvement
Proposal.

21.3  The NRPS Improvement Proposal as agreed, determined or accepted by the Secretary of State
(as the case may be) in accordance with paragraph 21.2 shall be referred to as the “NRPS
Improvement Plan”. The Operator shall implement the NRPS Improvement Plan in
accordance with its terms and the provisions of Chapter 7.1 (Contract Payments) shall apply.

22, Wavelength

22.1  For the purpose of this paragraph:

(a) “Wavelength Programme” means the programme of work being developed by the
rail industry which involves collecting a wide range of information about the customer
experience by tracking, amongst other things, the Operator’s performance against
certain journey touchpoints (as specified in the Wavelength Survey) and certain key
commitments based on core passenger priorities; and

National Rail Contract Page 159 of 583 Chapter 5.5 Part 2

Version 1.1x - Great Western




VERSION 1.1X FOIA 2000 Public Register Copy

22.2

(b)

“Wavelength Survey” means the weekly survey relating to the Passenger Services
(in such form as may be agreed from time to time), which is undertaken as part of the
Wavelength Programme to monitor, amongst other things, the Operator’s
performance against certain journey touchpoints (as specified in the Wavelength
Survey) and certain key commitments based on core passenger priorities.

Unless otherwise directed by the Secretary of State, the Operator shall:

(a)
®)

()

fully and effectively engage with the Wavelength Programme;

subject to the relevant information being made available to the Operator via the
Wavelength portal, provide to the Secretary of State by no later than seven (7)
Weekdays following the end of each Reporting Period, a report setting out the results
of the Wavelength Survey undertaken during that Reporting Period, such results to be
presented in such aggregated or disaggregated format as the Secretary of State may
specify from time to time; and

subject to the relevant information being made available to the Operator via the
Wavelength portal, provide to the Secretary of State by no later than fourteen (14)
Weekdays following the end of each Quarter, a report detailing:

(1) how the Operator has used the full range of Wavelength Programme insights
(including the analysis of data received through the Wavelength Survey) to
implement and/or invest in:

(A) customer-focused initiatives; and/or
(B) tangible benefits or improvements for customers; and

(i) whether such initiatives, benefits or improvements referred to in paragraph
22.2(c)(1) have:

(A) resulted in any improvement in the Wavelength Survey scores
collected to date; and/or

(B) any other improvements or benefits to the Operator.
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CHAPTER 6

ENVIRONMENT AND SUSTAINABILITY

1 Environmental Information
2 Air Quality Monitoring and Improvement
3 Sustainability
4 Measurement of Traction Energy Usage
Appendix 1 to Chapter 6 — Environmental Information
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1.1

1.2

1.3

Chapter 6

Environment and Sustainability

Environmental Information

Data Sharing

(@)

(b)

()

Within three (3) months following the end of each Contract Year, the Operator shall
report to the Secretary of State and the RSSB the Initial Dataset corresponding to the
previous Contract Year by completing the RSSB's online “Environmental Reporting
Tool”.

The Operator shall share all available environmental data with the Secretary of State
and/or RSSB as requested from time to time by the Secretary of State and/or RSSB,
acting reasonably, including in relation to:

6))] air pollution emissions referenced in the Clean Air Strategy 2019 (including
nitrogen oxides and particulate matter);

(ii) emissions of Greenhouse Gases (as defined in the Kyoto Protocol to the United
Nations Framework Convention on Climate Change); and

(iii)  energy usage.

The Secretary of State and/or (with the prior approval of the Secretary of State) RSSB,

acting reasonably, may instruct the Operator to collect and share with the Secretary of

State and/or RSSB (as applicable) such additional environmental data as the Secretary
of State and/or RSSB (as applicable) may require from time to time.

Environmental Information Data Collection Plan

(a)

(b)

()

(d)

If the Operator is unable to provide the Initial Dataset in respect of any Contract Year
they will promptly inform the Secretary of State and RSSB with a written explanation
of why they are unable to provide such data.

The Operator shall cooperate with the Secretary of State and/or RSSB to seek to
identify improvements in type of data to be collected, the method of collection and the
efficiency and cost effectiveness of collection.

The Operator shall ensure that the form of measurement of the Initial Dataset for
each Contract Year enables it to report a consolidated periodic or annual usage figure
to the Secretary of State and RSSB as specified for each measure in Table 1 in
paragraph 1 (Environmental Impact Monitoring Dataset) of Appendix 1
(Environmental Information) to this Chapter 6.

In addition to paragraph 1.2(c) above and in complying with its obligations in
paragraph 1.1(a) above, the Operator shall deliver the information for each measure in
Table 1 in paragraph 1 (Environmental Impact Monitoring Dataset) of Appendix 1
(Environmental Information) to this Chapter 6 in the units, with the granularity and
in respect of the regularity required for each measure as indicated in that Table 1.

Environmental Impact Monitoring Audit

The Operator shall procure a suitably qualified independent body (such independent body to
be appointed only with the prior Approval of the Secretary of State) to undertake an
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independent audit of the data provided to RSSB and/or the Secretary of State and the
collection methodology of the Initial Dataset in respect of the first Contract Year then as
requested by the Secretary of State (the “Environmental Impact Monitoring Audit”).
The scope of the Environmental Impact Monitoring Audit shall be agreed in advance with the
Secretary of State.

1.4 Remedial Actions

(a) In the event that an Environmental Impact Target is not met in any Contract Year, the
Operator shall as soon as practicable produce and provide to the Secretary of State 