THIS DEFINITIONS AGREEMENT is dated 18 October 2004
BETWEEN

D STRATEGIC RAIL AUTHORITY, whose principal place of business is at
55 Victoria Street, London, SW1H OEU including its successors (the Authority);

2 GREATER MANCHESTER PASSENGER TRANSPORT EXECUTIVE, whose
principal place of business is at 9 Portland Street, Manchester, M60 1HX;

(3) MERSEYSIDE PASSENGER TRANSPORT EXECUTIVE, whose principal
place of business is at 24 Hatton Garden, Liverpool, L3 2AN;

4) SOUTH YORKSHIRE PASSENGER TRANSPORT EXECUTIVE, whose
principal place of business is at Exchange Street, Sheffield, S2 5YT;

5) TYNE & WEAR PASSENGER TRANSPORT EXECUTIVE, whose principal
place of business is at Nexus House, St James’ Boulevard, Newcastle Upon Tyne,
NE1 4AX;

(6) WEST YORKSHIRE PASSENGER TRANSPORT EXECUTIVE, whose
principal place of business is at Wellington House, 40/50 Wellington Street, Leeds,
LS1 2DE; and

7 NORTHERN RAIL LIMITED, whose registered office is at Serco House, 16

Bartley Wood Business Park, Bartley Way, Hook, Hampshire, RG27 9UY and whose
registered number is 04619954 (the Franchisee);
(any one of the Greater Manchester Passenger Transport Executive, the Merseyside
Passenger Transport Executive, the South Yorkshire Passenger Transport Executive,
the Tyne & Wear Passenger Transport Executive and the West Yorkshire Passenger
Transport Executive an Executive).

WHEREAS

(A) The Authority, each Executive and the Franchisee have entered into the Franchise
Agreement, relating to the Northern Franchise.

(B) The Authority, each Executive and the Franchisee wish to set out in this Agreement
definitions of the terms used in the Franchise Agreement.

1. INTERPRETATION AND DEFINITIONS

This Agreement, the Franchise Agreement and the Conditions Precedent Agreement together
constitute a single agreement, which is a “franchise agreement” for the purposes of the Act,
and shall be interpreted in accordance with this Agreement.

2. CONSTRUCTION AND INTERPRETATION

In the Franchise Agreement, except to the extent the context otherwise requires:

@) words and expressions defined in Part | of the Act have the same meanings when

used therein provided that, except to the extent expressly stated, “railway” shall not
have the wider meaning attributed to it by Section 81(2) of the Act;
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(b)

(©

(d)
(€)

()

(9)

(h)

words and expressions defined in the Interpretation Act 1978 have the same meanings
when used in the Franchise Agreement;

the words “include”, “including” and “in particular” are to be construed without
limitation;

references to any person include its successors, transferees or assignees;

Without prejudice to any Executives’ rights under clauses 6.5 and 13 of the Side
Agreement, paragraph 3 of Schedule 1.5 (Information about Passengers), paragraph 2
of Schedule 10.5 (Liability), Schedule 13.2 (Information) and paragraph 12 of
Schedule 19 (Other Provisions), the references to:

Q) any right or obligation of an Executive shall, to the extent that such right or
obligation relates to, or its exercise or performance is capable of affecting, the
provision of Station Services or Passenger Services, be construed, so as to
confer rights to or impose obligations on such Executive only in respect of:

(A) the Executive Passenger Services; or

(B) the Station Services in respect of the GMPTE Stations, MPTE
Stations, SYPTE Stations, T&WPTE Stations and the WYPTE
Stations;

(i) an “affected Executive” or “relevant Executive” are references, in the case of:

(A) any obligation to provide information to or to consult with such
Executive, to an Executive that has an interest in such information or
consultation because such information or consultation concerns the
Executive Passenger Services or the Executive Stations of such
Executive; and

(B) any decision, action or omission of another party to the Franchise
Agreement, the Regulator, the Secretary of State, Network Rail or
any third party to any Inter-Operator Scheme, to an Executive whose
rights and/or obligations under the Franchise Agreement are affected
by any such decision, action or omission;

the words “subsidiary”, “wholly owned subsidiary” and “parent undertaking” have
the same meaning in the Franchise Agreement as in Sections 258 and 736 of the
Companies Act 1985;

references to documents “in the agreed terms” are references to documents initialled
by or on behalf of the Authority, the Executives and the Franchisee;

references in any of the agreements comprising the Franchise Agreement to Recitals,
clauses, Schedules, Parts, paragraphs and Appendices are to Recitals, clauses,
Schedules, Parts of Schedules, paragraphs of Schedules and Appendices of Schedules
of that agreement, unless expressly specified to the contrary, and the Schedules and
Appendices form part of the agreement in which they appear;

references in any Schedule in any of the agreements comprising the Franchise
Agreement to a Part, paragraph or Appendix are references to a Part, paragraph or
Appendix of that Schedule (or the relevant Part of a Schedule), unless expressly
specified to the contrary;
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)

(k)

(M

(m)

(n)

(0)

(p)

(@)

(s)

(t)

headings and references to headings shall be disregarded in construing the Franchise
Agreement;

references to any enactment include any subordinate legislation made from time to
time under such enactment and are to be construed as references to that enactment as
for the time being amended or modified or to any enactment for the time being
replacing or amending it and references to any subordinate legislation are to be
construed as references to that legislation as for the time being amended or modified
or to any legislation for the time being replacing or amending it;

references to an agreement or any other document shall be construed as referring to
that agreement or document as from time to time supplemented, varied, replaced,
amended, assigned or novated,;

words importing the masculine gender include the feminine and vice-versa, and
words in the singular include the plural and vice-versa;

wherever provision is made for the giving or issuing of any notice, endorsement,
consent, approval, waiver, certificate or determination by any person, unless
otherwise specified, such notice, endorsement, consent, approval, waiver, certificate
or determination shall be in writing and the words “notify”, “consent”, “endorse”,
“approve”, “waive”, “certify” or “determine” and other cognate expressions shall be

construed accordingly;

references to materials, information, data and other records shall be to materials,
information, data and other records whether stored in electronic, written or other
form;

references to the period of validity of any Fare are references to its period of validity
excluding any rights of any purchaser thereof to extend such period under the
Passenger’s Charter, any equivalent document, or the terms and conditions attaching
to such Fare (including any applicable conditions of carriage) in the event of the
cancellation or delay of any of the railway passenger services for which such Fare is
valid;

references to stations at which any train calls include stations at which such train
commences or terminates its journey;

references to “railway passenger services” are to be construed subject to Section 214
of the Transport Act;

references to the provision of railway passenger services include the organisation of
the relevant train movements and making the necessary arrangements with Network
Rail or any other relevant Facility Owner;

references in lower case letters to terms defined in clause 3 of this Agreement shall be
construed, where relevant, as being references to the terms defined as such in the
franchise agreement or relevant agreement made under Section 30 of the Act or
Section 211 or 213 of the Transport Act with any other Train Operator;
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(u) references to amendments or variations of contracts or arrangements include
assignments, novations or other transfers of rights or obligations (in whole or in part)
under such contracts or arrangements;

(V) references to sums of money being expended by the Franchisee shall be to such sums
exclusive of Value Added Tax;

(w) references to the words “shall not be liable” are to be construed as meaning that no
contravention of the Franchise Agreement and no Event of Default shall arise as a
result of the matter to which such words relate; and

) references to a “contravention of this Agreement” (and cognate expressions) are to be
construed as meaning a breach of the Franchise Agreement.

3. DEFINITIONS

In the Franchise Agreement, except to the extent the context otherwise requires, the following
words and expressions have the following meanings:

2003 Nominal Ticket Sales has the meaning given to it in paragraph 3 of Schedule 5.4
(Regulation of Fares Basket Values);

2003 Ticket Revenue has the meaning given to it in paragraph 4.1 of Schedule 5.4
(Regulation of Fares Basket Values);

Access Agreement has the meaning given to the term “access agreement” in Section 83(1) of
the Act;

Act means the Railways Act 1993 (as modified, amended or replaced by the Transport
Act 2000) and any regulations or orders made thereunder;

Actual Operating Costs means:
(a) the Franchisee’s total operating expenses for the period being reviewed as stated in its

profit and loss account (including all amounts paid or payable to the Authority, but
excluding depreciation, amortisation, other non-cash items and Taxation payable);

and
(b) either:
(i) plus any reduction in total creditors over such period; or
(i) less any increase in total creditors over such period (where total creditors

include rolling stock vehicle-related creditors due within one year, but
exclude Taxation, season ticket liabilities, dividends payable and capital
borrowings);

Actual Passenger Demand has the meaning given to it in paragraph 1 of Schedule 1.5
(Information about Passengers);
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Actual WYPTE Project Incremental Revenue means the actual additional Franchisee
revenue generated in the relevant Reporting Period or Reporting Periods calculated
pursuant to Clause 14.2 of the WYPTE Additional Capacity Agreement.1

Actuary has the meaning given to it in the Pension Trust;

Additional Capacity means the provision of additional capacity in accordance with the
WYPTE Additional Capacity Agreement.?

Additional Class 333 Cars means the Class 333 cars with numbers 74477, 74478,
74479, 74480, 74481, 74482, 74483 and 74484 which form part of the Class 333
Rolling Stock Units.3

Additional Rolling Stock Units means the class 158 Rolling Stock Units with
numbers 158787, 158792, 158793, 158794, 158795 and 158796.4

AEA Methodology means:

€)) Function Specification for SRA Northern Recalibration of Schedule 8 dated 8
October 2004; and

(b) AEAT in Confidence Report number, 31102-RP-Northern Functional Specification
Report Status 01;

(c) Northern APP1 - ORR and Traded .xls

(d) Results | dated 30 September 2004;

Affiliate means, in respect of any person, any person by which that person is Controlled or
which is Controlled by that person, or any person which is Controlled by any other Affiliate

of that person;

Ancillary Service means any service specified in paragraph 5 of Schedule 1.7 (Franchise
Services);

Annual Audited Accounts means the accounts of the Franchisee which:
(@) comply with paragraph 3.11 of Schedule 13.2 (Information); and

(b) are delivered to the Authority by the Franchisee in accordance with paragraph 3.9 of
Schedule 13.2 (Information) and certified by its auditors as fair and true;

Annual Financial Statements means the final draft financial statements of the Franchisee
which:

@) comply with paragraph 3.11 of Schedule 13.2 (Information);

1 Insert new text wef 20/07/06
2 Insert new text wef 20/07/06
3 Insert new text wef 04/04/07
4 Insert new text wef 20/07/06
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(b) give a fair and true view of the amount of Revenue earned by the Franchisee during
any Franchisee Year (or part thereof), excluding:

0] any Revenue Share Adjustments paid or payable by the Franchisee to the
Authority in respect of that Franchisee Year; and

(i) any Revenue Support Adjustments received or receivable from the Authority
by the Franchisee in respect of that Franchisee Year;

(c) contain:
(i) a breakdown of the amount of Revenue referred to in paragraph (b),
identifying the amount earned of each revenue flow specified in the definition

of Revenue; and

(i) any explanatory notes which the Franchisee reasonably believes would assist
the Authority in fulfilling the purpose referred to in paragraph (d); and

(d) are delivered to the Authority by the Franchisee in accordance with paragraph 3.7 of
Schedule 13.2 (Information) for the sole purpose of calculating any Revenue Share
Reconciliation Amount or any Revenue Support Reconciliation Amount;

Annual Franchise Payment means, in relation to any Franchisee Year, the amount

determined in accordance with Part 1 of Schedule 8.2 (Annual Franchise Payments/

Apportionment of Payments);

Annual Management Accounts means the management accounts of the Franchisee which:

@) comply with paragraph 3.10 of Schedule 13.2 (Information); and

(b) are delivered to the Authority by the Franchisee in accordance with paragraph 3.6 of
Schedule 13.2 (Information);

Annual Season Ticket means a Season Ticket Fare which is valid in Standard Class
Accommodation from (and including) the day on which it first comes into effect until (but
excluding) the day which falls 12 months after such day;

Anticipated Franchise Commencement Date means 12 December 2004 or:

(@) such later date as may be notified to the Franchisee by the Authority pursuant to
clauses 2.1(a)(ii) (A) or 2.1(c)(i) of the Conditions Precedent Agreement; or

(b) as extended by the Authority pursuant to clause 4.4(2)(i) of the Conditions Precedent
Agreement;

ATOC means the Association of Train Operating Companies;
Authority Franchise Payment means, in relation to any Reporting Period, the amount
determined as such in accordance with paragraph 1.1 of part 2 of Schedule 8.1(Franchise

Payments);

Authority Risk Assumptions means those assumptions set out in Schedule 9.4 (Authority Risk
Assumptions);
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Authority Share means the Authority’s share of the value of PFP determined in accordance
with paragraph 1.4 of part 2 of Schedule 8.2 (Annual Franchise Payments/Apportionment of
Payments);

Average Earnings Index means the average earnings index:

@) for the whole economy of the United Kingdom;

(b) seasonally adjusted; and

(c) excluding bonuses,

as published from time to time by the Office for National Statistics or, if such index shall
cease to be published or if there is a material change in the basis of the index, such other
average earnings index as the Authority may, after consultation with the Franchisee,
determine to be appropriate in the circumstances;

Bank means a person which has a permission under Part IV of the Financial Services and
Markets Act 2000 to carry on one or more of the regulated activities provided thereunder and

which is reasonably acceptable to the Authority;

Bank Holiday means a Weekday on which banks in the City of London are not open for
business;

Benchmark means any of the PMU Cancellations Benchmarks, PMU Capacity Benchmarks,
PMU Network Rail Benchmarks and PMU Service Delivery Benchmarks;

Benchmark Table means, in relation to:

@) the PMU Cancellations Benchmarks, any table set out in Appendix 1 (PMU
Cancellations Benchmark Tables) to Schedule 7.1 (Performance Benchmarks);

(b) the PMU Capacity Benchmarks, any table set out in Appendix 2 (PMU Capacity
Benchmark Tables) to Schedule 7.1;

(c) the PMU Network Rail Benchmarks, any table set out in Appendix 3 (PMU Network
Rail Benchmark Tables) to Schedule 7.1; and

(d) the PMU Service Delivery Benchmarks, any table set out in Appendix 4 (PMU
Service Delivery Benchmark Tables) to Schedule 7.1;

Bond Provider means any person or persons who may provide or be an obligor under a
Performance Bond or Season Ticket Bond from time to time and who shall, unless the
Authority otherwise agrees, be a Bank;

Bond Year means the period beginning on the Franchise Commencement Date and ending at
the end of the first Reporting Period to end in March 2005 and any subsequent period of
13 Reporting Periods beginning on the day after the end of the preceding Bond Year provided
that:

@) the Franchisee and the Authority may agree to vary the Reporting Period in which a
Bond Year ends from time to time; and

(b) the last Bond Year shall expire on the expiry of the Franchise Period and may be a
period of less than 13 Reporting Periods unless otherwise agreed;

Page 7



Brand Licence means a licence between the Authority (or any company wholly owned by the
Authority) and the Franchisee or any Executive and the Franchisee in respect of any
registered or unregistered trade marks, including the licences set out in paragraph 5 of
Appendix 2 (List of Conditions Precedent Documents) to the Conditions Precedent
Agreement;

Breach Performance Level means, in relation to a Benchmark for any Reporting Period, the
number set out in column 4 of the Benchmark Table relating to that Benchmark and in the
row of that table for that Reporting Period;

Business Action Plan means an action plan produced by the Franchisee in relation to the
delivery of any outcome anticipated by its Business Plan, in accordance with paragraph 2.7 of
Schedule 13.2 (Information);

Business Plan means the Initial Business Plan or any Updated Business Plan, as the context
requires, to be delivered in accordance with paragraphs2.1 to 2.4 of Schedule 13.2
(Information);

Cancellation means a Passenger Service:

@) which is included in the Plan of the Day and which is cancelled and attributed to the
Franchisee pursuant to its Track Access Agreement;

(b) which is included in the Plan of the Day and which operates less than 50 per cent. of
its scheduled mileage for reasons attributed to the Franchisee pursuant to its Track
Access Agreement; or

(c) which is omitted from the Plan of the Day, or included in it in a modified form that
does not enable the Franchisee to operate more than 50 per cent. of such Passenger
Service’s scheduled mileage, without the Franchisee discharging its obligations under
Schedule 1.2 (Operating Obligations) in relation thereto;

SCapacity Benchmark means any of the performance levels in respect of the capacity
operated in delivering the Monitored Passenger Services as set out in the Capacity
Benchmark Table.

Capacity Benchmark Table means the table set out in part 1 of Appendix 2 (Capacity
Benchmark Table) to Schedule 7.1 (Performance Benchmarks).

All references in the Franchise Agreement and Definition Agreement to PMU Capacity
Benchmark and PMU Capacity Benchmark Table shall be deleted and replaced with
Capacity Benchmark and Capacity Benchmark Table respectively.

Capacity Monitoring Point means any point for measuring passenger carrying capacity on
the Passenger Services:

©) within a Passenger Transport Area that the Authority and the relevant Executive
reasonably determine from time to time; or

(b) outside any Passenger Transport Area that the Authority reasonably determines from
time to time;

5 Date of Change 27/04/2009
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Capital Expenditure has the meaning given to it in paragraph 2.4 of Schedule 19 (Other
Provisions);

Centre for Rail Skills means the organisation of that name to improve training and
development of railway employees;

Certificate of Commencement means the certificate to be issued by the Authority pursuant to
the Conditions Precedent Agreement;

Change means:

(@)

(b)

(©)

(d)

(€)

()

(9)

(h)

(i)

)

a change to the Service Level Commitment previously in force pursuant to the issue
of a new Service Level Commitment in accordance with paragraph 10 of
Schedule 1.1 (Service Development);

the occurrence of a change to the railway passenger services required to be operated
by another franchisee or franchise operator by direction of the Authority which may
reasonably be expected to have a material effect on the provision of the Passenger
Services;

any action that the Franchisee is required to take pursuant to paragraph 15.1(a) and/or
15.1(b) of Schedule 1.1;

a change effected pursuant to paragraph 6 of Schedule 1.2 (Operating Obligations),
including as a result of any action that the Franchisee is required to take pursuant to
paragraph 8.1(a) of Schedule 1.2 in respect of any Strategy or plan referred to in
paragraph 8.1(a) of Schedule 1.2 published, endorsed or varied by the Authority after
the Franchise Commencement Date;

a change to the Authority’s standards in respect of alternative transport arrangements,
as referred to in paragraph 8.2(b) of Schedule 1.2, from the Authority’s standards
which are current as at the date of signature of this Agreement;

any amendments that the Authority may make to any Service Quality Standard
pursuant to paragraph 1 of Schedule 1.3 (Additional Service Specifications);

any entry into any new agreement or any variation to an existing agreement in order
to procure that, pursuant to paragraph 1.3(a) of Schedule 1.3, any equivalent services
to the Franchise Services provided by the Facility Owner at each Franchisee Access
Station are provided in accordance with the Service Quality Standards;

the imposition of any costs associated with Traveline attributed to the Franchisee in
accordance with a national settlement plan approved by the Authority;

if and whenever the Authority effects an amendment to a Discount Fare Scheme,
introduces a new Discount Fare Scheme or ceases to approve a Discount Fare Scheme
for the purposes of Section 28 of the Act;

if and whenever the Authority approves an amendment or proposed amendment to an
Inter-Operator Scheme, as referred to in paragraph 5 of Schedule 2.5 (Transport,
Travel and Other Schemes), to the extent and only to the extent that the Franchisee
makes a saving as a consequence of such amendment or proposed amendment;
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(k)

(1

(m)

(n)

(0)
(p)

if and whenever the Authority exercises the Clitheroe Priced Option on different
terms to that specified in paragraph 2.3 of Schedule 3 (Priced Options) or the
circumstances specified in paragraph 2.4 of Schedule 3 (Priced Option) occurs;

the imposition, subject to the provisions of paragraph 2.6 of Schedule 4.2 (Persons
with Disabilities and Disability Discrimination), of any increased access charges in
respect of DDA Requirements at stations at which the Passenger Services call, other
than stations where the Franchisee is Facility Owner;

if and whenever the Authority exercises its power pursuant to paragraph 5 of
Schedule 5.7 (Changes to Fares and Fares Regulation) to alter the obligations of and
restrictions on the Franchisee under Schedule 5 (Fares);

if and whenever the Franchisee is obliged to charge Value Added Tax on a Fare or
there is an increase or decrease in the rate of Value Added Tax which it must charge
on such Fare, in either case due to a change in the Value Added Tax treatment of the
provision of Passenger Services;

if and whenever there is a Charge Variation;

subject to paragraph 6A.3 of Schedule 9.3 (Runs of the Financial Model), the
difference (if any) between:

(1) the assumptions in the Financial Model as regards the following elements of
the Track Access Agreements to which the Franchisee is a party as at the Franchise
Commencement Date and the new Track Access Agreement which is anticipated to
come into effect on 5 February 2005:

@ the Variable Track Usage rates (per vehicle mile per category of vehicle);

2 the amount of the Fixed Track Charge;

3 the Capacity Charge Rates;

(@) the amount of the Railway Safety Charge;

(5) the Access Charge Supplement for Possessions (Schedule 4);

(6) the Access Charge Supplement (ACSPC) (for the purpose of Schedule 8);
and

@) the Railtrack and Train Operator Performance Points and payment rates in
Schedule 8; and

(ii) the actual provisions of such Track Access Agreements in respect of the
elements described in sub-paragraphs (i)(1) to (7) (inclusive) as at the Franchise
Commencement Date.

Capitalised expressions in sub-paragraphs (i)(1) to (7) (inclusive) shall have the same
meaning as is given to them in those Track Access Agreements.

Any such Change shall be a Qualifying Change irrespective of whether such Change
would result in adjustments to the Franchise Payments over the remaining life of the
Franchise Agreement that have a net present value as at the date of such Change in
excess of the Threshold Amount;
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(a)

()

(s)

(t)

(u)

v)

if and whenever there is a Change of Law (excluding any Change of Law to the
extent that results in an adjustment to the Franchise Payments pursuant to
Schedule 8.4 (Track Access Adjustments and Station Charge Adjustments));

if and whenever an event occurs which represents a change from the Authority Risk
Assumptions described in Schedule 9.4 (Authority Risk Assumptions);

if and whenever the Authority requests the Franchisee to take any action under
paragraph 9.4 of Schedule 13.2 (Information) in accordance with its terms, save that
any adjustment to the Franchise Payments under Schedule 9 (Changes) in respect of
any maintenance or support costs incurred pursuant to such paragraph 9.4 shall only
be made to the extent that such maintenance and support costs are over and above the
maintenance and support costs of any Computer System that is replaced;

if and whenever the Franchisee is required to take any action under paragraph 9.5 of
Schedule 13.2 in accordance with its terms;

a Variation to the terms of the Franchise Agreement pursuant to paragraph 1 of
Schedule 19 (Other Provisions); or

any 2 or more of the foregoing that the Authority groups together in accordance with
any procedures issued by it pursuant to paragraph 1.5 of Schedule 19 (Other
Provisions);

Change of Law means the coming into effect after the date of the Franchise Agreement of:

(@)
(b)

Legislation; or

any applicable judgment of a court of Law which changes a binding precedent,

the terms of which apply only to the railway industry, a particular section of the railway
industry or the provision of services to the railway industry and not to other transport modes
or to industries other than the railway industry, and without limitation:

(i excluding any changes in Taxation;

(i) excluding any changes which were foreseeable at the date of the Franchise
Agreement, and for this purpose, but without limitation, there shall be
regarded as foreseeable any Legislation which on the date of the Franchise
Agreement has been published:

(A) in a draft parliamentary bill as part of a government departmental
consultation paper;

(B) in a parliamentary bill;

© in a draft statutory instrument; or

(D) as a proposal in the Official Journal of the European Communities
except to the extent that such proposal is intended to apply solely
within member states other than the United Kingdom,

to the extent that the same is subsequently enacted in substantially the same

form as the form in which it was previously so published. In relation to the

application of this sub-paragraph (ii), each TSI shall be considered
separately.
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Change of Law (1) includes any Legislation, which only applies to the railway industry,
which is made under the Health and Safety at Work etc. Act 1974 and which is not excluded
under (i) and (ii) (a Specifically Included Change of Law), but (2) excludes any Legislation
(other than a Specifically Included Change of Law) which is made with the intention or effect
of specifically applying to (or disapplying in relation to) the railway industry any other
Legislation which does not apply only to the railway industry;

Charge Variation means a variation:
@) to a Relevant Agreement; and

(b) which is effected as a result of a Charging Review (including any variation effected
in connection with an Incremental Output Statement Charge).

Charging Review means:
@) the exercise by the Regulator of his powers under:
0] Part 7 of Schedule 7 of the Track Access Agreement to which the Franchisee
is a party on the Franchise Commencement Date or any Replacement
Agreement which is deemed to be a Relevant Agreement in accordance with

the definition of that term;

(ii) Condition F11.5 of the Franchise Station Access Conditions in relation to any
station which is not an Independent Station; and

(iii) Condition 42.5 of the Independent Station Access Conditions in relation to
any station which is an Independent Station;

(b) the following by the Regulator of the procedure in Schedule 4A of the Act;

(c) the exercise by the Regulator of any powers of the Regulator or the following of any
other procedure, which, in the Authority’s reasonable opinion:

(i) has an equivalent effect to; or
(i) is intended to fulfil the same function as,
any of the powers referred to in paragraphs (a) or (b) in relation to any Relevant
Agreement. For this purpose, Relevant Agreement includes any Relevant Agreement
which is not the subject of any previous Charging Review); or
(d) any amendment to a Relevant Agreement, or entry into a new Relevant Agreement
which is approved by the Regulator to the extent that it relates to an Incremental
Output Statement Charge or a scheme to which that charge relates;
Charging Review 2004 means the Charging Review in respect of which the Regulator
published his final conclusions on 12 December 2003 entitled "Access Charges Review 2003:
Final Conclusions" and the requirements of which Charging Review are effective from 1
April 2004.

Charter Service means a railway passenger service, whether operated on the same routes as
the Passenger Services or not:

@) which is not reflected in the Timetable;
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(b) which does not conform to the pattern of railway passenger services normally
provided by the Franchisee;

(c) for which the advance booking or booking arrangements for seats on the relevant
service are materially different from those generally applicable to the Passenger
Services;

(d) for which tickets are available on a restricted basis or on terms and conditions
materially different from those generally applicable to the Passenger Services; and/or

(e) for which the departure time, journey time and calling pattern are materially different
from those of the Passenger Services,

and which, in the opinion of the Authority, is not a railway passenger service provided by the
Franchisee as part of the Passenger Services;

Cheap Day Return Fare means a Fare which:

) entitles the purchaser to make a journey in each direction in Standard Class
Accommodation between the stations and/or the zones for which such Fare is valid;

(b) expires no earlier than 0200 on the day after the day of the outward journey or, if
later, the time the relevant return journey may be completed if commenced before
0200;

(c) is subject to a restriction that it is not valid for an outward journey commencing prior
to a specified time on a Weekday, where the specified time is, unless otherwise
agreed by the Authority and GMPTE, no later than 0930; and

(d) unless otherwise agreed by the Authority, is without further restrictions as to the time
of day for which such Fare is valid;

Child Price means, in relation to any Fare, the amount charged or chargeable to a person
under the age of 16 in respect of such Fare;

City Line Station means any station on the lines from Liverpool Lime Street to Hough Green,
Newton-le-Willows and Garswood, being as follows:

Liverpool Lime Street, Edge Hill, Wavertree Technology Park, Broad Green, Roby, Huyton,
Whiston, Rainhill, Lea Green, St Helens Junction, Earlestown, Newton-le-Willows, Mossley
Hill, West Allerton, Allerton, Hunts Cross, Halewood, Hough Green, Prescot, Eccleston Park,
Thatto Heath, St Helens Central and Garswood;

6Class 333 Annual Count Data means, in the first Class 333 Project Year the passenger
count data supplied by the Franchisee and agreed by the Authority and thereafter means
the data derived from a passenger count conducted by the Franchisee in March of each
year from March 2008 until the Class 333 Project Expiry Date which counts the number of
passengers on each of the trains of which an Additional Class 333 Car forms a part.

Class 333 Project Business Model means the business model referred to in paragraph
12.1.2 of Schedule 13.2 to the Franchise Agreement but with the data updated for each
Class 333 Project Year to take account of the latest available Class 333 Annual Count and
revenue data.

6 Insert new text on Class 333s wef 04/04/07
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Class 333 Project Models means the Class 333 Project Business Model and the Class 333 3-
Car Model.

Class 333 3-Car Model means the model referred to in paragraph 12.1.1 of Schedule 13.2
to the Franchise Agreement which calculates the difference in revenue which it is
estimated would have been generated by the Class 333 Rolling Stock Units if the Additional
Class 333 Cars had not formed part of those Units from the Class 333 Project Start Date
using:

(@) the latest available Class 333 Annual Count Data;
(b) the revenue generated by the Class 333 Project Business Model; and

(b) the crowding parameters and generalised journey time elasticity inputs
from the Passenger Demand Forecasting Handbook as amended from time to time.

Class 333 Project Expiry Date means the Expiry Date except where the Franchise
Agreement continues beyond the Initial Expiry Date and the Secretary of State has given
notice of continuation under paragraph 1.7 of Schedule 18 of the Franchise Agreement in
which case it shall mean:

(@) if the West Yorkshire Passenger Transport Executive first pays or otherwise
funds the amount requested by the Franchisee to continue the project to the date
specified in such notice, such date; or

(b) if the West Yorkshire Passenger Transport Executive does not first pay or
otherwise fund such amount, the date immediately before such continuation
commences.

Class 333 Project Start Date means 1st April 2007

Class 333 Project Year means as follows:

@ the first Class 333 Project Year shall be from the Class 333 Project Start
Date until and including 31st March 2008;

b) each subsequent Class 333 Project Year shall be from 1 April of each year
until 31 March of the following year; and

(c) the final Class 333 Project Year shall be from 1 April in that final year
until the Class 333 Project Expiry Date.

Class 333 Rolling Stock Units means the Class 333 rolling stock units referred to in
Appendix 1 to Schedule 1.1 of the Franchise Agreement with numbers 333001, 333002,
333003, 333004, 3330005, 333006, 333007 and 333008;

Clitheroe Priced Option has the meaning given to that term in paragraph 2.2 of Schedule 3
(Priced Option);

Clitheroe Services has the meaning given to that term in paragraph 2.1 of Schedule 3 (Priced
Options);

Closed Scheme Employees has the meaning given to it in paragraph 3(a) of Schedule 16
(Pensions);

Closed Schemes has the meaning given to it in paragraph 3(b) of Schedule 16 (Pensions);
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Closure means a closure under Part | of the Act of any of the Passenger Services or of any
network on which the Passenger Services may be operated or of any of the Stations or Depots
or of any part of such network or Depot or Station;

Code of Practice means the code of practice for protecting the interests of users of railway
passenger services or station services who have disabilities, as prepared, revised from time to
time and published by the Authority pursuant to Section 71B of the Act;

Collateral Agreement means an agreement which is required to be entered into by the
Franchisee with Network Rail or any other franchisee as a condition to any Access
Agreement of which the Franchisee is the beneficiary;

Commencement Transfer Scheme has the meaning given to it in clause 4.1 of the Conditions
Precedent Agreement;

Committed Obligations means any of the Franchisee’s obligations listed in Schedule 1.6
(Committed Obligations);

Community Rail Route means any part of the railway network predominantly used for the
provision of local and community passenger services and designated as such by the Authority
from time to time.

Compulsory Inter-available Flow has the meaning given to it in the Ticketing and Settlement
Agreement;

Computer System means computer hardware and computer software, including licensed third
party software and data protocols;

Conditions Precedent Agreement means the agreement between the parties hereto dated the
date hereof, specifying the conditions precedent effecting the Franchise Agreement;

Conditions Precedent Review Date means 10 November 2004 or where there is to be a new
Conditions Precedent Review Date the date notified to the Franchisee by the Authority
pursuant to clause 2.1(a)(ii)(A) or 2.1(c)(i) of the Conditions Precedent Agreement;

Connection means a connection (however described) between any of the Passenger Services
provided by the Franchisee and any other railway passenger service provided by it or any
other Train Operator or any bus, ferry or shipping service and cognate phrases shall be
construed accordingly;

Connection Agreement means any agreement entered into by the Franchisee and Network
Rail on or before the Franchise Commencement Date relating to the connection of a Depot to
the relevant part of the network;

Contingency Plan has the meaning given to it in paragraph 1(a)(iv) of Schedule 10.4 (Force
Majeure);

Continuation Review Date means the date which occurs 18 Reporting Periods prior to the
Initial Expiry Date;

Continuation Review Period means the 13 Reporting Periods prior to the Continuation
Review Date;

Contract Manager means a person appointed by the Franchisee to undertake the
responsibilities of such person set out in Schedule 11 (Agreement Management Provisions);
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Control means, in respect of a person, that another person (whether alone or with others and
whether directly or indirectly and whether by the ownership of share capital, the possession of
voting power, contract or otherwise):

@) has the power to appoint and/or remove all or the majority of the members of the
board of directors or other governing body of that person or of any other person
which Controls that person;

(b) controls or has the power to control the affairs and policies of that person or of any
other person which Controls that person;

(c) is the parent undertaking of that person or of any other person which Controls that
person; or

(d) possesses or is, or will be at a future date, entitled to acquire:

(i) 30 per cent. or more of the share capital or issued share capital of, or of the
voting power in, that person or any other person which Controls that person;

(i) such part of the issued share capital of that person or any other person which
Controls that person as would, if the whole of the income of such person
were distributed, entitle him to receive 30 per cent. or more of the amount so
distributed; or

(iii)  such rights as would, in the event of the winding-up of that person or any
other person which Controls that person or in any other circumstances, entitle
him to receive 30 per cent. or more of the assets of such person which would
then be available for distribution;

Creating has the meaning given to it in the Ticketing and Settlement Agreement and cognate
expressions shall be construed accordingly;

DDA means the Disability Discrimination Act 1995;

DDA Claim has the meaning given to it in paragraph 3.1 of Schedule 4.2 (Persons with
Disabilities and Disability Discrimination);

DDA Requirements means the duties of a provider of services under Sections 21(2)(a),
21(2)(b) and 21(2)(c) of the DDA,

Default Performance Level means, in relation to a Benchmark for any Reporting Period, the
numbers set out in column 5 of the Benchmark Table relating to that Benchmark and in the
row of that table for that Reporting Period;

Defined Contribution Arrangement has the meaning given to it in the Railways Pensions
Scheme;

Departure Station has the meaning given to it in paragraph 2(b) of Appendix 2 (Alternative
Transport) to Schedule 1.4 (Passenger Facing Obligations);

Depot means a depot in respect of which the Franchisee is and remains a party to a Depot
Lease;’

7 Insert change text wef 19/03/07
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Depot Condition Maintenance Programme has the meaning given to it in paragraph 3.3 of
Schedule 4.1 (Franchise Facilities);

Depot Lease means:

(@ any lease of a Depot to which the Franchisee is a party as at the Franchise
Commencement Date; or

(b) any other lease of a depot in relation to which the Franchisee becomes the Facility
Owner at any time during the Franchise Period;8

Designated Employer has the meaning given to it in the Pension Trust;

Destination Station has the meaning given to it in paragraph 2(b) of Appendix 2 (Alternative
Transport) to Schedule 1.4 (Passenger Facing Obligations);

Direct Agreement means any agreement made, or to be made, from time to time between the
Authority and the counterparty of a Key Contract in relation to such Key Contract, including
any agreement entered into by the Authority under Schedule 14.3 (Key Contracts);

Disabled People’s Protection Policy means the Franchisee’s policy for the protection of
persons with disabilities which the Franchisee is required to establish and review from time to
time in accordance with the conditions of its Licences in respect of the operation of railway
passenger services and/or stations;

Disabled Person has the meaning given to it in the DDA;

Disabled Person’s Reporting System means the system known as the Disabled Person’s

Reporting System (forming part of the national rail “Computer Reservation System™) as

described in the Code of Practice as at the date of this Agreement;

Discount Card has the meaning given to it in the Ticketing and Settlement Agreement;

Discount Fare Scheme means:

@) a discount fares scheme set out in paragraph 4 of the Appendix (List of Transport,
Travel and Other Schemes) to Schedule 2.5 (Transport, Travel and Other Schemes);

or

(b) any other discount fare scheme approved from time to time by the Authority for the
purposes of Section 28 of the Act,

in each case until such time as it may cease to be approved by the Authority for the purposes
of Section 28 of the Act;

Dispute Resolution Rules means the procedures for the resolution of disputes known as “The
Railway Industry Dispute Resolution Rules”, as amended from time to time in accordance
with the terms thereof;

Disputes Secretary means the person appointed as Disputes Secretary from time to time in
accordance with the Dispute Resolution Rules;

8 Insert change text wef 19/03/07
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Draft Service Delivery Assurance Plan is the draft of the Service Delivery Assurance Plan to
be prepared by the Franchisee in accordance with paragraph 2 of Schedule 1.6 (Committed
Obligations);

Equivalent Fare has the meaning given to it in paragraph 6.1 of Schedule 5.7 (Changes to
Fares and Fares Regulation);

Equivalent Flow has the meaning given to it in paragraph 6.1(b) of Schedule 5.7 (Changes to
Fares and Fares Regulation);

Escrow Documents has the meaning given to it in paragraph 1.1 of Schedule 9.2 (Identity of
the Financial Model etc.);

Estimated Revisions has the meaning given to it in paragraph 2.1 of Schedule 9.1 (Financial
Consequences of Change);

Evening Peak means the period between 1600 and 1900 during a Weekday, or such
continuous evening period as the Authority may specify from time to time;

Event of Default means any of the events set out in paragraph 2 of Schedule 10.3 (Events of
Default and Termination Event);

Executive Franchise Payment means, in relation to any Executive, the amount determined as
such in accordance with paragraph 1.1 of part 3 to Schedule 8.1(Franchise Payments);

Executive Passenger Service means a Passenger Service:

(@) derived from the service specification that each Executive delivered to the Authority
pursuant to Section 34(5) of the Act annotated and referred to as services supported
or sponsored by the relevant Executive within each “Route” section in the Service
Level Commitment as at the date of this Agreement; or

(b) designated by the Authority as such from time to time;

Executive Rolling Stock Vehicles means those rolling stock vehicles that are specifically
branded using the registered or unregistered trademarks or livery of any Executive;

Executive Share means any of Greater Manchester Share, Merseyside Share, South Yorkshire
Share, Tyne & Wear Share or West Yorkshire Share;

Executive Station means:
(@ any station in respect of which the Franchisee is and remains a party to a Station
Lease which is listed in paragraph 4.2 of Appendix 2 (List of Conditions Precedent

Documents) to the Conditions Precedent Agreement; or

(b) any New Station designated by the Authority as an Executive Station at which the
Franchisee becomes the Facility Owner;°

Expiry Date means:

@) the Initial Expiry Date; or

9 Insert change text wef 19/03/07

Page 18



(b) if the conditions in paragraph 1.2 of Schedule 18 (Franchise Continuation Criteria)
are satisfied, 15 September 2013 (subject to paragraph 1.4 of Schedule 18); or

(c) the date to which the Franchise Agreement is continued in accordance with
paragraph 1.7 of Schedule 18;

Facility Owner has the meaning given to the term facility owner in Section 17(6) of the Act;
Fare means:
@) for the purposes of:

(i) Schedules 5.3 (Allocation of Fares to Fares Baskets) to 5.8 (Fares Regulation
Information and Monitoring) (inclusive); and

(ii) the definitions of PTE Fare, Protected Fare, Return Fare, Single Fare, Protected
Weekly Season Ticket, Protected Return Fare and paragraph (b) of the definition of
Season Ticket Fare only,

a Fare (as that term is defined in paragraph (b) below) which is:

(A) valid for a journey or journeys on the Passenger Services included in the
Timetable or other railway passenger services which are required to be
included in another relevant Train Operator’s passenger timetable by the
Authority;

(B) sold under the Travelcard Agreement; or

© a Cross-London Ticket (as defined in the Through Ticketing (Non-
Travelcard) Agreement); and

(b) for all other purposes, the right, exercisable against one or more Train Operators,
subject to any applicable rights or restrictions and the payment of the relevant price,
to make one or more journeys on the network or to carry on such a journey an item of
luggage or an animal (where this right does not arise under the relevant conditions of
carriage except on the payment of a fee) and, where applicable, to obtain goods or
services from a person;

Fare Year means the period from 1% January in any year to 31* December in the same year;

Fares Basket means the Protected Fares Basket, the GMPTE Fares Basket, the MPTE Fares
Basket, the SYPTE Fares Basket, the T&WPTE Fares Basket or the WYPTE Fares Basket;

Fares Document means any of the Protected Fares Document, the GMPTE Fares Document,
the MPTE Fares Document, the SYPTE Fares Document, the T&WPTE Fares Document and
the WYPTE Fares Document;

Fares Setting Round has the meaning given to it in the Ticketing and Settlement Agreement;
Financial Action Plan means any action plan produced by the Franchisee pursuant to
paragraph 3.3(f) of Schedule 13.2 (Information), where the level of its financial performance

specified in the Management Accounts is worse than forecast by the Franchisee in its current
Business Plan;
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Financial Model means the Franchisee’s financial model deposited with the Authority on the
date of this Agreement and as subsequently revised in each case in accordance with
Schedule 9.2 (Identity of the Financial Model etc.);

Financial Services Authority means the independent non-governmental body given statutory
powers by the Financial Services and Markets Act 2000;

Fixed Train Plan means the table of services set out in part 3 of Appendix 2 to Schedule
7.110

Flow has the meaning given to it in the Ticketing and Settlement Agreement;

Force Majeure Event means any of the events described as such in paragraph 1 of
Schedule 10.4 (Force Majeure) where the conditions specified in paragraph2 of
Schedule 10.4 are satisfied;

Forecast Modified Revenue means, in relation to any Reporting Period, the items specified in
the definition of Modified Revenue, as most recently forecast for that Reporting Period
pursuant to paragraph 3.4 of Schedule 13.2 (Information);

Forecast Operating Costs means, in relation to any Reporting Period, the items specified in
the definition of Actual Operating Costs, as most recently forecast for that Reporting Period
pursuant to paragraph 3.4 of Schedule 13.2 (Information);
Forecast Passenger Demand means the forecast by the Franchisee pursuant to paragraph 7.1
of Schedule 1.1 (Service Development) and as updated pursuant to paragraph 1.4 of
Schedule 1.5 (Information about Passengers) in respect of:
@) the number of passengers travelling in each class of accommodation:

Q) on each Passenger Service;

(i) on each Route; and/or

(ili)  atany station or between any stations; and

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

for the period in respect of which the next Timetable is to apply and for 5 years following the
date of the forecast, even if such 5 year period extends beyond the Franchise Term;

Franchise Access Station means any station at which the Passenger Services call (other than
any Station);

Franchise Agreement means the agreement between the parties hereto, dated the date hereof,
which constitutes a single agreement together with the Conditions Precedent Agreement and
this Agreement and which is a “franchise agreement” for the purposes of the Act;

Franchise Assets means the property, rights and liabilities designated as such pursuant to
paragraph 1 of Schedule 14.4 (Designation of Franchise Assets) but excluding such property,
rights or liabilities as shall, in accordance with the terms of the Franchise Agreement, cease to
be so designated:;

10 Date of change 27/04/2009
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Franchise Commencement Date means the date and, where relevant, the time stated in the
Certificate of Commencement as being the date on which (and, where relevant, the time at
which) the Franchisee is to commence operating the Franchise Services;

Franchise Employee means:
@) any employee of the Franchisee from time to time; and

(b) any other person employed by the Franchisee or any of its Affiliates or any
subcontractor or delegate of any of the Franchise Services whose contract of
employment may be transferred to a Successor Operator following the expiry of the
Franchise Period by virtue of the operation of Law (including the Transfer of
Undertakings (Protection of Employment) Regulations 1981 (as amended, replaced or
substituted from time to time)) or in respect of whom liabilities arising from a
contract of employment or employment relationship may be so transferred,;

Franchise Facilities means the facilities described in the Franchise Facilities Book;

Franchise Facilities Book has the meaning given to it in paragraph 2.2 of Schedule 4.1
(Franchise Facilities);

Franchise Letting Process Agreement means the agreements so entitled both dated 18 June
2003 between:

(a) the Authority and Nedrailways B.V; and
(b) the Authority and Serco Rail;

and entered into by the parties as part of their proposal to secure the provision and operation
of the Franchise Services;

Franchise Manager means a person appointed by the Authority to undertake the
responsibilities of such person set out in Schedule 11 (Agreement Management Provisions);

Franchise Payment means, a payment being either an Authority Franchise Payment or an
Executive Franchise Payment (as the case may be) which is determined in accordance with
parts 2 and 3 of Schedule 8.1 (Franchise Payments);

Franchise Performance Meeting means a meeting between the Authority, the Executives and
the Franchisee to be held in each Reporting Period in accordance with paragraph 5 of
Schedule 11 (Agreement Management Provisions);

Franchise Period means the period commencing on the Franchise Commencement Date and
ending on the Expiry Date or, if earlier, the date of termination of the Franchise Agreement
pursuant to clause 2.2(a) of the Conditions Precedent Agreement or Schedule 10 (Remedies
and Termination);

Franchise Sections has the meaning given to it in paragraph 1 of Schedule 16 (Pensions);

Franchise Services means such of the Passenger Services, the Light Maintenance Services,
the Station Services and the Ancillary Services as the Franchisee may provide or operate from
time to time, including any of such services as the Franchisee may delegate or subcontract or
otherwise secure through any other person from time to time in accordance with the Franchise
Agreement;
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Franchise Station Access Conditions has the meaning given to it in the relevant Access
Agreement to which it relates;

Franchise Term means the period commencing on the Franchise Commencement Date and
expiring on the Expiry Date;

Franchise Wide means throughout the geographical area in which the Franchisee operates
Passenger Services.1!

Franchise Wide Benchmarks Table means the table set out in part 2 of Appendix 2
(Capacity Benchmark Tables) to Schedule 7.1 )Performance Benchmarks)12

Franchise Wide Cancellations Benchmark means the performance level in respect of
Cancellations and Partial Cancellations set out in the Franchise Wide Cancellations
Benchmark Table;

Franchise Wide Cancellations Benchmark Table means the table set out in part 6 of
Appendix 1 (Cancellation Benchmark Tables) to Schedule 7.1(Performance Benchmarks);

Franchise Wide Capacity Benchmark means the performance level in respect of the capacity
operated in delivering the Passenger Services set out in the Franchise Wide Capacity
Benchmark Table;

Franchise Wide Capacity Benchmark Table means the table set out in part 2 of Appendix 2
(Capacity Benchmark Tables) to Schedule 7.1(Performance Benchmarks);

Franchise Wide Service Delivery Benchmark means the performance level in respect of
Minutes Delay attributable to the Franchisee set out in the Franchise Wide Service Delivery
Benchmark Table;

Franchise Wide Service Delivery Benchmark Table means the table set out in part 6 of
Appendix 4 (Service Delivery Benchmark Tables) to Schedule 7.1(Performance
Benchmarks);

Franchisee Accounting Reference Period means each of the following periods:

9 January 2005 to 7 January 2006
8 January 2006 to 6 January 2007
7 January 2007 to 5 January 2008
6 January 2008 to 3 January 2009
4 January 2009 to 9 January 2010
10 January 2010 to 8 January 2011
9 January 2011 to 7 January 2012
8 January 2012 to 5 January 2013
6 January 2013 to 4 January 2014
5 January 2014 to 3 January 2015 and
4 January 2015 to 17 October 2015

except that the last Franchisee Accounting Reference Period shall end on the last day of
the Franchise Period and any subsequent periods set out above shall be disregarded for the
purposes of this definition.

11 Date of change 27/4 2009
12 Date of change 27/04/2009
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Franchisee Year means any period of 12 months during the Franchise Period beginning on 1
April in any year, except that the first and last such periods may be for a period of less than
12 months and the first such period shall begin on the Franchise Commencement Date and
end on 31 March 2005 and the last such period shall end on the last day of the Franchise
Period;

GAAP means UK GAAP as at the date of this Agreement which denotes the corpus of
practices forming the basis for determining what constitutes a true and fair view of accounting
standards and, where relevant, the accounting requirements of company law and the listing
rules of the Financial Services Authority;

GMPTE Fare means any:

@) Single Fare;

(b) Return Fare;

(c) Cheap Day Return Fare;

(d) Weekly Season Ticket;

(e) Monthly Season Ticket;

(f Quarterly Season Ticket; or

(o) Annual Season Ticket,

which is valid for use only on the Railway Passenger Services and not on any other form of
transport, including bus, tram or light rail (but including any such Fare where the origin or
destination station is stated to be Manchester Central Zone regardless of whether such Fare is
valid for use on any other form of transport within Manchester City Centre), for a journey
where the origin and destination stations are both GMPTE Stations, including where the
origin or destination station is stated to be Manchester Central Zone;

GMPTE Fares Basket means the grouping of GMPTE Fares:

@) determined by the Authority pursuant to Schedule 5.3 (Allocation of Fares to Fares
Baskets);

(b) for the purposes of regulating their aggregate Prices or Child Prices, as the case may
be, in accordance with Schedule 5.4 (Regulation of Fares Basket Values);

(c) amended by the Authority or GMPTE from time to time in accordance with
Schedule 5.7 (Changes to Fares and Fares Regulation); and

(d) set out in the GMPTE Fares Document;

GMPTE Fares Document means the document to be issued by the Authority (and as the
same may be amended from time to time) in accordance with Schedule 5.7 (Changes to Fares
and Fares Regulation);

Greater Manchester Share means the Greater Manchester Passenger Transport Executive’s

share of the value of PFP determined in accordance with paragraph 1 of part 2 of Schedule
8.2(Annual Franchise Payments/Apportionment of Payments);
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GMPTE Station means:

Q) for the purposes of Schedule 5 (Fares) and the definition of GMPTE Fare, any
passenger railway station within the Greater Manchester Metropolitan County (as defined in
the Local Government Act 1972) together with Dinting, Disley, Glazebrook, Glossop,
Hadfield and New Mills Newtown stations; and

(i) for all other purposes, the Stations listed in paragraph 4.2(a) of Appendix 2 of the
Conditions Precedent Agreement;

Gross Revenue means, in relation to any period and any Fare, the gross revenue (excluding
any applicable Value Added Tax) to the Franchisee attributable to such Fare over the relevant
period, excluding any costs, commissions or other expenses which may be paid or incurred in
connection with such Fare;

Handover Package means a package containing the information and objects specified in the
Appendix (Form of Handover Package) to Schedule 15.3 (Handover Package) and such other
information and objects as the Authority may reasonably specify from time to time;

HMRI means Her Majesty’s Railway Inspectorate, the operational division of the HSE with
prime responsibility for the regulation of health and safety on the railway;

Hot Standby means any rolling stock vehicle specified in the Train Plan which:

@) is operationally ready to provide the Passenger Services in the Timetable;

(b) is not already assigned to the delivery of any Passenger Service in the Timetable; and
(c) will only be used to deliver such Passenger Services if:

(1 a rolling stock vehicle scheduled to deliver such Passenger Services is unable
to so deliver; and

(i) Actual Passenger Demand could only be met by the deployment in service of
such rolling stock vehicle;

HR Strategy means the Franchisee’s human resources strategy specified in paragraphs 1.2
and 1.3 of Schedule 13.1 (Franchise Management);

HSE means the Health and Safety Executive appointed under Section 10 of the Health and
Safety at Work etc. Act 1974;

Improvement Plan has the meaning given to it in paragraph 3.14(b) of Schedule 13.2
(Information);

Improvement Plan Performance Level means, in relation to a Benchmark for any Reporting
Period, the number set out in column 3 of the Benchmark Table relating to that Benchmark
and in the row of that table for that Reporting Period:;

Incremental Output Statement Charge means the charge to which that description is
commonly given, first introduced into Relevant Agreements in April 2001;

Independent Station has the meaning given to it in paragraph 2.6 of Schedule 8.4 (Track
Access Adjustments and Station Charge Adjustments);
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Independent Station Access Conditions has the meaning given to it in the Access Agreement
to which it relates;

Individual Station Charge Adjustment has the meaning given to it in paragraph 2.1 of
Schedule 8.4 (Track Access Adjustments and Station Charge Adjustments);

industrial action has the meaning given to it in paragraph 1(f) of Schedule 10.4 (Force
Majeure);

Information Provision Specification Standard means the Service Quality Standard in respect
of the provision of information to passengers by the Franchisee as at the date of the Franchise
Agreement, or as amended by the Authority and notified to the Franchisee from time to time
in accordance with paragraph 1 of Schedule 1.3 (Additional Service Specifications);

Initial Business Plan means the business plan (in the agreed terms and marked IBP) to be
provided by the Franchisee to the Authority on the date of signature of the Franchise
Agreement, as described in paragraph 2.1 of Schedule 13.2 (Information), including any
adjusted version of such plan resubmitted to the Authority in accordance with paragraph 2.2
of that Schedule);

Initial Expiry Date means 18 September 2011;

Initial Permanent Fare has the meaning given to it in the Ticketing and Settlement
Agreement;

Integrated Transport Schemes means those schemes which relate to the integration of any
other form of transport with the Franchise Services:

@) listed in the Appendix (List of Transport, Travel and Other Schemes) to Schedule 2.5
(Transport, Travel and Other Schemes); or

(b) designated as such in accordance with paragraph 1.1 of Schedule 2.5;

Integrated Transport Smartcard Organisation means the organisation created by passenger
transport executives, bus operators and Train Operators for the development and promotion of
smartcards for use on transport;

Interest Rate means a rate equivalent to 2 per cent. per annum above the base lending rate
published by Royal Bank of Scotland plc (or such other bank as the Authority may, after
consultation with the Franchisee, determine from time to time) during any period in which an
amount payable under the Franchise Agreement remains unpaid;

Inter-Operator Schemes means:

©) the schemes, agreements and/or contracts set out in paragraph 5 of the Appendix (List
of Transport, Travel and Other Schemes) to Schedule 2.5 (Transport, Travel and
Other Schemes) which have been approved by the Authority and which relate to
arrangements between the Franchisee and other participants in the railway industry;

(b) any other scheme, agreement and/or contract of a similar or equivalent nature as may
from time to time during the Franchise Period amend, replace or substitute, in whole
or in part, any of such schemes, agreements and/or contracts; and

(c) any Discount Fare Scheme;

Key Contract means:
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@) each agreement and contract listed in the Appendix (List of Key Contracts) to
Schedule 14.3 (Key Contracts) as at the date of the Franchise Agreement; and

(b) any other agreement, contract, licence or other arrangement to which the Franchisee
is a party or under which the Franchisee is the beneficiary from time to time which is
designated as such pursuant to Schedule 14.3,

but excluding any such agreement, contract, licence or other arrangement which ceases, in
accordance with the terms of the Franchise Agreement, to be designated as a Key Contract;

Key Personnel has the meaning given to it in paragraph 3.4 of Schedule 11 (Agreement
Management Provisions);

KPI Audit means any independent audit of a SQ Audit conducted by the Authority or its
agents pursuant to paragraphs 5.1(c), 12.2 or 12.8 of Schedule 7.2 (Key Performance
Indicators);

KPI Audit Score Cards means the audit score cards in the agreed terms and marked KASC
or, once recalibrated and the audit score cards have been issued by the Authority pursuant to
paragraph 2(d) of the Schedule 7.2 Side Letter, those re-issued score cards;

KPI Performance Ratio means the Station KPI Performance Ratio and the Train KPI
Performance Ratio;

KPI Risk Element means the KPI risk element identified for each Reporting Period in
columns 4 and 5 of the Table set out in the Appendix (Average Profit Table) to Schedule 7.2
(Key Performance Indicators);

KPIs means the key performance indicators of service quality specified in the KPI Audit
Score Cards and audited pursuant to Schedule 7.2 (Key Performance Indicators);

Lancashire & Cumbria Performance Management Unit means the Routes depicted and
described in the following Figure and Table and including, for the purposes of Schedule 7.2
of the Franchise Agreement, the Stations and Depots specified in paragraph 6 of the
Conditions Precedent Agreement:

Carlisle Route Description Service Code
Ormskirk — Preston 351
Blackpool South, Preston, Blackburn Colne 350
Manchester, Preston & Blackburn, Clitheroe & Carlisle 239
Preston & Lancaster — Barrow-in-Furness 354
Barrow-in-Furness — Millorm 358
b e Whitehaven — Carlisle 358
Barrow S rnforth Barrow-in-Furness — Carlisle 358
Morecambegm| Lancaster Blackpool North — Preston — Manchester Piccadilly / 355
Victoria
Blackpool O Colne Preston/Lancaster — Morecambe / Heysham 352
Liverpool Lime Street to Wigan North Western and Preston 249
Manchester | Via Huyton and St Helens Central (St Helens Line)
Liverpool 13

Law includes any enactment, subordinate legislation, rule, regulation, order, directive or other
provision, including those of the European Community, and any judicial or administrative

13 Delete text wef 09/06/06
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interpretation or application thereof, which has, in each case, the force of Law in the United
Kingdom or any part of it (including the Act and the Transport Act);

Lead Operator has the meaning given to it in the Ticketing and Settlement Agreement;

Legislation means any enactment or subordinate legislation, rule, regulation, order, directive
or other provision including those of the European Community, which has, in each case, the
force of Law in the United Kingdom or any part of it, but excluding:

@ any order under Section 1 of the Transport and Works Act 1992; and

(b) any objectives, instructions, directions or guidance given from time to time to the
Authority pursuant to the Act;

Licences means such licences granted or to be granted under Section 8 of the Act as the
Franchisee may be required from time to time to hold under the Act in order to provide or
operate the Franchise Services;

Light Maintenance Service means any service specified in paragraph 4 of Schedule 1.7
(Franchise Services) which may be provided by the Franchisee at the Depots and Stations;

Local Authority means:

@ in England, a county council, a district council, a unitary authority, a passenger
transport executive, a London borough council, the common council of the City of
London, or a council which is established under the Local Government Act 1992 and
which is either an authority responsible for expenditure on public passenger transport
services within the meaning of Section 88 of the Transport Act 1985 or a local
authority for the purposes of Section 93 of the Transport Act 1985;

(b) in Wales, a county council, a district council or a council which is established under
the Local Government Act 1972 or the Local Government (Wales) Act 1994;

(c) in Scotland, the Strathclyde Passenger Transport Executive, or a district council or a
unitary authority which is established under the Local Government (Scotland)
Act 1973 or the Local Government, etc. (Scotland) Act 1994;

(d) in London, the Mayor of London and Transport for London established under the
Greater London Authority Act 1999;

(e) any other body or council replacing any of the above from time to time; and

(f any other body or instrument of local or regional government specified by the
Authority from time to time;

Lock-up Period has the meaning given to it in paragraph 3.2 of Schedule 12 (Financial
Obligations and Covenants);

Maintenance Contract means any contract or arrangement to which the Franchisee is a party,
which includes the carrying out for the Franchisee of any maintenance work (including light
maintenance services) or service provision in respect of rolling stock vehicles used by the
Franchisee in the provision of the Passenger Services or for the enforcement of warranties or
other rights against a manufacturer in respect of any such rolling stock vehicles;

Major Flow Operator has the meaning given to it in the Ticketing and Settlement Agreement;
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Major Projects has the meaning given to it in the Network Code;

Major Station means Leeds, Liverpool Lime Street and Manchester Piccadilly or any other
station used in connection with the provision of the Franchise Services where Network Rail
becomes the Facility Owner during the Franchise Period;

Major Station Area means:

©)] those premises set out in paragraph 4.4 of Appendix 2 (List of Conditions Precedent
Documents) to the Conditions Precedent Agreement; or

(b) any other premises:

(i) comprising part or parts of a Major Station to be occupied by the Franchisee
after the Franchise Commencement Date; and

(i) used for or in connection with the provision of the Franchise Services;

Management Accounts means, in relation to any Reporting Period, the Franchisee’s
management accounts which:

@ comply with paragraph 3.10 of Schedule 13.2 (Information); and

(b) are delivered to the Authority by the Franchisee in accordance with paragraphs 3.2
and 3.3 of Schedule 13.2;

Manchester Traincard means the fare of that name which as at the date hereof appears in the
GMPTE section of the fares manuals and systems of the RSP.

Manchester & Liverpool Performance Management Unit means the Routes depicted and
described in the following Figure and Table and including, for the purposes of Schedule 7.2
of the Franchise Agreement, the Stations and Depots specified in paragraph 6 of the
Condition Precedents Agreement:

Route Description (North) Service Code | Route Description (South) Service Code
Warrington Bank Quay / Runcorn 291 Manchester / Stockport — Macclesfield 231
/ Helsby — Ellesmere Port / Chester — Stoke-on-Trent
Liverpool Lime Street and . . ] .
Manchester Piccadilly / Airport 236, 248, 299 Manche_ster Piccadilly — Sheffield via 226
: New Mills Central
Warrington Central
Kirkby/Southport — Wigan — Rose Hill/Hyde Loop, Marple New
Bolton / Atherton and Manchester 224,225, 240 | Mills Central and Chinley to 226
Victoria Manchester Piccadilly
Clitheroe - Blgckb_urn — Preston/ 349 Manchester and Wilmslow — Crewe 232,233
Manchester Victoria
(B/I_ackt?urn, Bolton and Manchester 293 Stockport — Stalybridge 297
ictoria
Rochdale, Shaw & Compton,
Oldham and Manchester Vlcto_na 222,242 Buxton / Hazel Grove — Manchester 228
and Rochdale to Manchester via
Castleton
Manchester to Stalybridge,
Marsden and Huddersfield 220 Hazel Grove — Manchester 228
Liverpool Lime Street and
Manchester Victoria, Warrington .
Bank Quay or Wigan North 220, 297, 298 Chester to Altrincham, Stockport and 299
’ Manchester
Western via Huyton and
Earlestown
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Liverpool Lime Street to
Manchester Airport via Hough
Green, Warrington Central and
Manchester Piccadilly

Alderley Edge / Wilmslow to
299 Manchester Airport, Heald Green, 232, 233
Stockport & Manchester

Hadfield / Glossop and Manchester

Piccadilly 230

Mandatory Modification means a modification or addition to any rolling stock vehicle which
is required to be made under any applicable Law or any directive of the Rail Safety and
Standards Board Limited or any government authority;

Marks means such trade marks as the Franchisee may apply to any Primary Franchise Asset
or other asset used by it under a Key Contract, which are applied on the expiry of the
Franchise Period and are not the subject of a Brand Licence;

Merseyside Share means the Merseyside Passenger Transport Executive’s share of the value
of PFP determined in accordance with paragraph 1 of part 2 of Schedule 8.2(Annual
Franchise Payments/Apportionment of Payments);

Metrocard means the fare of that name which as at the date hereof appears in the West
Yorkshire Passenger Transport Executive section of the fares manuals and systems of the
RSP.

Minor Works has the meaning given to it in paragraph 2.7(a) of Schedule 4.2 (Persons with
Disabilities and Disability Discrimination);

Minor Works’ Budget means £250,000 for each Franchisee Year allocated by the Franchisee
for the purpose of facilitating Minor Works at Stations to improve accessibility of the Stations
to persons with disabilities, save that:

@) for any Franchisee Year which is shorter than 12 months, the amount shall be reduced
pro-rata; and

(b) for each Franchisee Year after the first Franchisee Year, the amount specified in
paragraph (a) shall be subject to adjustment as follows:

Minor Works Budget x RPI

where RPI has the meaning given to it in Schedule 8.2 (Annual Franchise Payments/
Apportionment of Payments);

Minor Works’ Programme means the Franchisee’s programme of Minor Works at Stations to
improve accessibility of the Stations to persons with disabilities, developed prior to the start
of each Franchisee Year pursuant to paragraph 2.7(b) of Schedule 4.2 (Persons with
Disabilities and Disability Discrimination);

Minutes Delay means the minutes of delay to the Passenger Services that are attributed to the
Franchisee or Network Rail, as the case may be, in each case pursuant to the Track Access
Agreement and disregarding any minutes of delay that are imputed to Passenger Services that
were cancelled;

Model Changes has the meaning given to it in paragraph 2.2 of Schedule 9.3 (Runs of the
Financial Model);

Modified Revenue means:
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(@) the sum of:

Q) the Franchisee’s total revenue for the period being reviewed as stated in its
profit and loss account (including all amounts received or receivable from the
Authority); and

(i) the opening cash balance for the period being reviewed, excluding:

(A) any cash held for the exclusive purpose of the provision of the
Season Ticket Bond or the Performance Bond; and

(B) the proportion of income recognised in the profit and loss account
relating to deferred income from season ticket sales released in such
period being reviewed; and

(b) either:

(i) plus any reduction in total debtors over such period (where total debtors are
gross of any bad debts provision or write off and exclude any Tax-related and
capital-related debtors); or

(i) less any increase in total debtors over such period (where total debtors are
gross of any bad debts provision or write off and exclude any Tax-related and
capital-related debtors);

Monitored Passenger Service means a Passenger Service proposed by the Franchisee and
approved by the Authority and the Executives as representing a service listed in the Fixed
Train Plan.14

Monthly Season Ticket means a Season Ticket Fare which is valid in Standard Class
Accommodation from (and including) the day it first comes into effect until (but excluding)
the day which falls 1 month after such day;

Monitored Passenger Service means a Passenger Service proposed by the Franchisee and
approved by the Authority and the Executives as representing a service

Morning Peak means, the period between 0700 and 0930 during a Weekday, or such
continuous morning period as the Authority may specify from time to time;

MPTE Fare means any:

@) Single Fare; or

(b) Return Fare,

which is valid for use only on the Railway Passenger Services and not on any other form of
transport, including bus, tram or light rail, for a journey between any City Line Station and
any other City Line Station;

MPTE Fares Basket means the grouping of every MPTE Fare:

@) for the purposes of regulating their aggregate Prices or Child Prices, as the case may
be, in accordance with Schedule 5.4 (Regulation of Fares Basket Values);

14 Date of Change 27/04/2009
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(b) amended by the Authority from time to time in accordance with Schedule 5.7
(Changes to Fares and Fares Regulation); and

(c) set out in the MPTE Fares Document;

MPTE Fares Document means the document to be issued by the Authority (and as the same
may be amended from time to time) in accordance with Schedule 5.7 (Changes to Fares and
Fares Regulation);

MPTE Station means the Stations listed in paragraph 4.2(b) of Appendix 2 of the Conditions
Precedent Agreement;

National Passenger Survey means a passenger satisfaction survey which may be carried out
by or on behalf of the Authority as described in paragraph 2 of Schedule 1.5 (Information
about Passengers);

National Rail Timetable means the passenger timetable published by Network Rail (currently

twice per annum) specifying the timings and stopping patterns of all passenger railway

services in Great Britain;

Network Change has the meaning given to it in the Network Code;

Network Code means the document now known as the Network Code and formerly known as

the Railtrack Track Access Conditions 1995 (as subsequently replaced or amended from time

to time) or any equivalent code or agreement applying to any party referred to in the

definition of “Network Rail” other than Network Rail Infrastructure Limited;

Network Rail means in respect of:

(@) the network or any relevant facility:

(i) Network Rail Infrastructure Limited, a company registered in England with

registered number 02904587 whose registered office is at 40 Melton Street,
London NW1 2EE; and

(i) any successor in title to the network or any relevant railway facility; or

(b) any new or other sections of network or any relevant new or other railway facilities,
the owner (if different);

Network Rail Performance Point has the meaning given to that term in Schedule 8 of the
New Track Access Agreement;

new insurance arrangements shall have the meaning given to it in paragraph 2.2(b) of
Schedule 2.2 (Security of Access Assets, Rolling Stock Leases, Station and Depot Leases);

New Legislation means any Legislation which amends in whole (or in part) or repeals
Section 34 of the Act;

New Results means, in relation to any Change, the following, as restated following a Run of
the Financial Model in relation to that Change:

(@) the restated amounts of Target Revenue to be specified for each Franchisee Year in

Appendix 1 (Target Revenue) to Schedule 8.2 (Annual Franchise Payments
Apportionment of Payments);
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(b) the restated values of FXD, VCRPI, VCAEI, PRPI and TRRPI to be specified for
each Franchisee Year in Appendix 2 (Figures for Calculation of Annual Franchise
Payments) to Schedule 8.2(Annual Franchise Payments/Apportionment of Payments);
and

(c) the restated values of:
Q) annual profit in column 2;
(i) average profit in column 3;
(iii) Reporting Period KPI Risk Element (Trains) in column 4; and
(iv) Reporting Period KPI Risk Element (Stations) in column 5,

to be specified for each Franchisee Year in the Appendix (Average Profit Table) to
Schedule 7.2 (Key Performance Indicators);

New Station means:

@) a station not served by railway passenger services as at June 2003, but which has
since that time been, or is subsequently, served by railway passenger services which
have been, or are subsequently to be, included in the Timetable or in another relevant
Train Operator’s timetable; and/or

(b) if the Authority requires, a station, other than a Station, at which, with the consent of
the Authority (whether by amendment to this Agreement or otherwise) railway
passenger services operated by the Franchisee call;

New Track Access Agreement has the meaning given to that term in paragraph 3.1 of
Schedule 9.4 (Authority Risk Assumption);

Non-Executive Passenger Service means a Passenger Service other than an Executive
Passenger Service;

Non-Executive Rolling Stock Vehicles means those rolling stock vehicles listed in Table 1 of
Appendix 1 (The Train Fleet) to Schedule 1.1 (Service Development);

Non-Executive Station means:

(@) any station in respect of which the Franchisee is and remains a party to a Station
Lease which is listed in paragraph 4.1 of Appendix 2 (List of Conditions Precedent
Documents) to the Conditions Precedent Agreement; or

(b) any New Station designated by the Authority as a Non-Executive Station at which
the Franchisee becomes the Facility Owner;15

Non-Fares Basket Fare means a Fare that has been designated as such by the Authority
pursuant to paragraph 2.1 of Schedule 5.3 (Allocation of Fares to Fares Baskets);

Northern Franchise means the rights tendered by the Authority in August 2004 to operate
railway passenger services to and from and between places within the North of England under
the terms and conditions set out in the Franchise Agreement;

15 Insert change text wef 19/03/07
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Northern Line Station means any station on the lines from:
@) Ormskirk to Liverpool;

(b) Southport to Liverpool to Hunts Cross; and

(c) Kirkby Merseyside to Liverpool,

being as follows:

Aigburth, Ainsdale, Aintree, Bank Hall, Birkdale, Blundellsands & Crosby, Bootle New
Strand, Bootle Oriel Road, Brunswick, Cressington, Fazakerley, Formby, Freshfield
Merseyside, Garston Merseyside, Hall Road, Hightown, Hillside, Hunts Cross, Kirkby
Merseyside, Kirkdale, Liverpool Central, Liverpool Moorfields, Maghull, Old Roan, Orrell
Park, Rice Lane, Sandhills, Seaforth & Litherland, Southport, Spital, St Michaels, Wallasey
Grove Road, Walton Merseyside, Waterloo Merseyside, Aughton Park, Ormskirk and Town
Green;

Northern Rail Additional Capacity Account means the accounts in the name of the
Franchisee at National Westminster Bank plc known as the “Northern Rail Limited
Additional Capacity Account (current account) and Northern Rail Limited Additional
Capacity Account (special interest bearing account)” or any other account opened at any
bank as a replacement for these accounts, and including any treasury deposit or other
investment made with the funds in any such account or any replacement account, and to be
operated on the terms set out in the Franchise Agreement.16

Off-Peak means, in relation to any Passenger Service, the period of time outside of the Peak;
Off-Peak Passenger Services means Passenger Services other than Peak Passenger Services;
Old Results means, in relation to any Change, the following, as produced by the Run of the
Financial Model in respect of the immediately preceding Change, or, in relation to the first
Change only, the following as at the date hereof:

(@) the amounts of Target Revenue to be specified for each Franchisee Year in
Appendix 1 (Target Revenue) to  Schedule 8.2  (Annual  Franchise
Payments/Apportionment of Payments);

(b) the values of FXD, VCRPI, VCAEI, PRPI and TRRPI to be specified for each
Franchisee Year in Appendix 2 (Figures for Calculation of Annual Franchise
Payments) to Schedule 8.2 (Annual Franchise Payments/Apportionment of
Payments); and

(c) the values of:

(i) annual profit in column 2;
(i) average profit in column 3;

(iii) Reporting Period KPI Risk Element (Trains) in column 4; and

(iv) Reporting Period KPI Risk Element (Stations) in column 5,

16 Insert new text wef 20/07/06
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specified for each Franchisee Year in the Appendix (Average Profit Table) to
Schedule 7.2 (Key Performance Indicators);

Operating Assets has the meaning given to it in paragraph 1.1 of Schedule 14.2 (Maintenance
of Operating Assets);

Operational Model means the operational model in the agreed terms and marked OM of:
@) the revenue model;

(b) the performance model;

(c) all cost models; and

(d) any other relevant models that have generated input to the Financial Model,

Opt Out Effective Date has the meaning given to it in paragraph 11.1 of Schedule 19 (Other
Provisions);

Opt Out Notice has the meaning given to it in paragraph 11.1 of Schedule 19 (Other
Provisions);

Parent means any person which Controls the Franchisee provided that for the purposes of
paragraph 5.2 of Schedule 11 Parent shall be each of Nedrailways BV (registered number
30182392) and Serco Group Plc (registered number 02048608);

Partial Cancellation means a Passenger Service which is included in the Plan of the Day and:
€)) misses a stop;

(b) completes 50 per cent. or more, but less than 100 per cent. of its scheduled journey;
or

(c) arrives at its final destination scheduled in the Timetable more than 120 minutes late,
in each case, for reasons which are attributed to the Franchisee pursuant to its Track
Access Agreement;

Participating Employer has the meaning given to it in the Pension Trust;

passenger carrying capacity means, in relation to a Passenger Service, the capacity of the
rolling stock vehicles (as stated in Appendix 1 (The Train Fleet) to Schedule 1.1 (Service
Development)) from which the Passenger Service is formed,;

Passenger Change Date means a date upon which significant changes may be made to the
Timetable in accordance with or by virtue of the Network Code;

Passenger Information Plan has the meaning given to it in paragraph 7 of the Information
Provision Specification Standard;

Passenger Services means the Franchisee’s railway passenger services specified in any
Timetable and/or in any Plan of the Day, including those railway passenger services which
the Franchisee may delegate or subcontract or otherwise secure through any other person
from time to time in accordance with the Franchise Agreement;

Passenger Transport Area means the area for which the Passenger Transport Authority is
prescribed as the passenger transport authority under Section 9 of the Transport Act 1968;
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Passenger Transport Area Station means a station in the Passenger Transport Area at which
Executive Passenger Services call other than a Station;

Passenger Transport Authority means, as the context requires, any one of Greater
Manchester Passenger Transport Authority, Merseyside Passenger Transport Authority, South
Yorkshire Passenger Transport Authority, Tyne & Wear Passenger Transport Authority and
West Yorkshire Passenger Transport Authority;

Passenger’s Charter means the Franchisee’s service commitments to its passengers set out in
Appendix | to Schedule 1.4 (Passenger Facing Obligations), as amended or replaced from
time to time with the prior written consent of the Authority in accordance with paragraph 4 of
Schedule 1.4 (Passenger Facing Obligations);

Passenger’s Charter Guidelines means the document of the same name issued by or on
behalf of the Authority containing the methodology for compiling performance statistics and
Passenger’s Charter compensation, as amended or replaced from time to time by the
Authority after consultation with the Franchisee and with other franchisees whose franchise
agreements contain a similar or equivalent obligation for consultation;

Passenger’s Charter Statistics means the record of the Franchisee’s performance against the
standards specified in the Passenger’s Charter for each Reporting Period as published in
accordance with paragraph 4.9 of Schedule 1.4 (Passenger Facing Obligations);

Payment Date means the date for the payment of Franchise Payments in accordance with
paragraph 1.3 of part 1 of Schedule 8.1 (Franchise Payments);

Peak means the Morning Peak and/or the Evening Peak;

Peak Passenger Service means any Passenger Service operated in the Peak;

Pension Trust means the pension trust governing the Railways Pension Scheme;

Pensions Committee has the meaning given to it in the Railways Pension Scheme;
Performance Bond means the performance bond to be provided to the Authority in the form
set out in Appendix 1 (Form of Performance Bond) to Schedule 12 (Financial Obligations

and Covenants), as replaced or amended from time to time in accordance with Schedule 12;

Performance Improvement Plan has the meaning given to it in paragraph 3.13(a) of
Schedule 13.2 (Information);

Performance Management Unit means any of Lancashire & Cumbria Performance
Management Unit, Manchester & Liverpool Performance Management Unit, South & East
Yorkshire Performance Management Unit, Tyne, Tees & Wear Performance Management
Unit and West & North Yorkshire Performance Management Unit;

Performance Points means either the Network Rail Performance Point or the Train Operator
Performance Point;

Performance Sums has the meaning given to that term under the New Track Access
Agreement;

Permitted Aggregate Increase has the meaning given to it in paragraph 4.2 of Schedule 5.4
(Regulation of Fares Basket Values);
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Permitted Individual Increase has the meaning given to it in paragraph 2.2 of Schedule 5.5
(Regulation of Individual Fares);

Placed in Escrow means:
€)) in respect of the Financial Model, delivery of the Financial Model:
(i) dated the date hereof;
(i) adjusted to the extent necessary to reflect any time elapsed between the actual
Franchise Commencement Date and the date assumed to be the Franchise

Commencement Date in the Initial Business Plan; and

(iti)  audited following a Run of the Financial Model and updated with any
Revised Inputs; and

(b) in respect of the Operational Model, delivery of:
(i) the Operational Model dated the date hereof;

(i) the Operational Model adjusted to the extent necessary to reflect any time
elapsed between the actual Franchise Commencement Date and the date
assumed to be the Franchise Commencement Date in the Initial Business
Plan; and

(iii)  the inputs to the Financial Model derived therefrom following an audit of a
Run of the Financial Model; and

(c) in respect of the Record of Assumptions, delivery thereof,

each in accordance with Schedule 9.2 (ldentity of the Financial Model etc.);

Plan of the Day means, in relation to each day during the Franchise Term, the Passenger
Services specified in the Timetable or as notified to the Franchisee by Network Rail from

time to time, scheduled to be operated on that day;

PMU Cancellations Benchmark means any of the performance levels in respect of
Cancellations and Partial Cancellations set out in any of the PMU Cancellations Benchmark
Tables;

PMU Cancellations Benchmark Table means any of the tables set out in parts 1 to 5 to
Appendix 1 (Cancellations Benchmark Tables) to Schedule 7.1 (Performance Benchmarks);

[]
[]17

PMU Network Rail Benchmark means any of the performance levels in respect of Minutes
Delay attributable to Network Rail set out in any of the PMU Network Rail Benchmark
Tables;

PMU Network Rail Benchmark Table means any of the tables set out in Appendix 3
(Network Rail Benchmark Tables) to Schedule 7.1 (Performance Benchmarks);

17 Date of deletions 24/04/2009
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PMU Service Delivery Benchmark means any of the performance levels in respect of
Minutes Delay attributable to the Franchisee set out in any of the PMU Service Delivery
Benchmark Tables;

PMU Service Delivery Benchmark Table means any of the tables set out in parts 1 to 5 of
Appendix 4 (Service Delivery Benchmark Tables) to Schedule7.1 (Performance
Benchmarks);

Power of Attorney means the power of attorney in favour of the Authority to be executed and
delivered by the Franchisee in the agreed terms and marked POA;

PR Audit means any audit conducted by the Authority or its agents pursuant to
paragraph 5.1(b) or 12.4(b) of Schedule 7.2 (Key Performance Indicators) of the consistency
and accuracy of the results of a SQ Audit;

Preceding Year Ticket Price has the meaning given to it in paragraph 2.1 of Schedule 5.5
(Regulation of Individual Fares);

Preliminary Run of the Financial Model means the operation of the Financial Model in
respect of any proposed Change pursuant to paragraph 5.1 of Schedule 9.1 (Financial
Consequences of a Change) of the Franchise Agreement;

Previous Franchise Agreement means any franchise agreement (or any other arrangement or
agreement entered into by the Authority pursuant to Section 211 of the Transport Act) which
terminated on or about the day prior to the Franchise Commencement Date under which
services equivalent to the Franchise Services (or a material proportion thereof) were provided
by a Train Operator;

Price means, in respect of any Fare, the price of such Fare before the deduction of any
applicable discount to which a purchaser may be entitled, as notified to RSP in accordance
with Schedule 5 to the Ticketing and Settlement Agreement;

Priced Option means the option set out in Schedule 3 (Priced Options);

Primary Franchise Assets means:

@) the property, rights and liabilities of the Franchisee listed in the Appendix to
Schedule 14.4 (Designation of Franchise Assets); and

(b) any other property, rights and liabilities of the Franchisee which is or are designated
as such pursuant to Schedule 14.4,

but excluding such property, rights or liabilities as may, in accordance with the terms of the
Franchise Agreement, cease to be so designated,

Principal Stations means on each anniversary of the Franchise Commencement Date the 300
Stations which, in the previous Reporting Year for which RSP ticket sales data is available,
account for the highest number of originating journeys on the Passenger Services;
profit means profit before corporation tax, determined in accordance with GAAP;
Project Expiry Date means the Expiry Date except where this Agreement continues beyond

the initial Expiry Date and the Authority has given notice of continuation under paragraph
1.7 of Schedule 18 in which case it shall mean:

Page 37



(i) if the West Yorkshire Passenger Transport Executive first pays or otherwise funds
the amount requested by the Franchisee to continue the project to the date specified
in such notice, such date; or

(ii) if the West Yorkshire Passenger Transport Executive does not first pay or otherwise
fund such amount, the date immediately before such continuation commences. 18

Project Start Date means the Passenger Change Date in December 2006.19
Project Year means as follows:

(i) the first Project Year shall be from the Project Start Date until and
including 31 March 2007;

(i) each subsequent Project Year shall be from 1 April of each year until 31
March; and

(iii)  the final Project Year shall be from 1 April in that final year until the
Project Expiry Date. 20

Projected Revenue means the revenue in any Fare Year which is projected to be attributable
to any Fare, determined in accordance with paragraph 3 of Schedule 5.4 (Regulation of Fares
Basket Values);

Property Lease means each lease of the facilities set out in paragraph 4 of Appendix 2 (List of
Conditions Precedent Documents) to the Conditions Precedent Agreement and any agreement
or lease of a similar or equivalent nature (whether in respect of any such facility or otherwise)
which the Franchisee may enter into with a person who has an interest in a network or a
railway facility which is to be used for or in connection with the provision or operation of the
Franchise Services;

Protected Employees has the meaning given to it in the Railways Pension (Protection and
Designation of Schemes) Order 1994;

Protected Fare means a Protected Return Fare or a Protected Weekly Season Ticket;
Protected Fares Basket means the grouping of Protected Fares:

(@) determined by the Authority pursuant to Schedule 5.3 (Allocation of Fares to Fares
Baskets);

(b) for the purposes of regulating their aggregate Prices or Child Prices, as the case may
be, in accordance with Schedule 5.4 (Regulation of Fares Basket Values);

() amended by the Authority from time to time in accordance with Schedule 5.7
(Changes to Fares and Fares Regulation); and

(d) set out in the Protected Fares Document;

18 Insert new text wef 20/07/06
19 Insert new text wef 20/07/06
20 Insert new text wef 20/07/06
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Protected Fares Document means the document to be issued by the Authority (and as the
same may be amended from time to time) in accordance with Schedule 5.7 (Changes to Fares
and Fares Regulation);

Protected Proposal has the meaning given to it in paragraph 1.9 of Schedule 19 (Other
Provisions);

Protected Return Fare means:

@ in respect of a Fare for a Flow for which there was a Saver Return Fare in February
2003, a Return Fare for each such Flow in respect of which the Franchisee is entitled
from time to time to set the Price or Child Price under the Ticketing and Settlement
Agreement, subject to the following additional rights and restrictions:

(i) it shall be valid for no less than one month;

(i) it shall be valid all day on a Saturday or Sunday and from no later than 1030
on any other day;

(iii) it need not be valid for any journey:

(A) beginning between 1500 and 1900 on any day other than a Saturday
or Sunday;

(B) where such journey begins from a London Station or any station
between London and Reading station, Watford station, Luton station,
or Stevenage station (inclusively); and

© which is in a direction away from London; or

(b) in respect of a Fare for a Flow for which there was no Saver Return Fare in February
2003, a Return Fare for each such Flow in respect of which the Franchisee is entitled
from time to time to set the Price or Child Price under the Ticketing and Settlement
Agreement,

except in each case to the extent that a Return Fare for any such Flow is a PTE Fare;

Protected Weekly Season Ticket means a Weekly Season Ticket for any Flow for which there
was a weekly season ticket in the fares manuals and systems of the RSP in February 2003 and
which the Franchisee is entitled to set the Price or Child Price of under the Ticketing and
Settlement Agreement except to the extent that a Weekly Season Ticket for any such Flow is
a PTE Fare;

PTE Fare means a GMPTE Fare, an MPTE Fare, a SYPTE Fare, a T&WPTE Fare or a
WYPTE Fare (as applicable);

PTE Fares Document means GMPTE Fares Document, MPTE Fares Document, SYPTE
Fares Document, T&WPTE Fares Document or WYPTE Fares Document (as applicable);

Public Sector Operator means any person (other than a franchisee in relation to the services
provided or operated under its franchise agreement) who provides railway passenger services
or operates any station or light maintenance depot pursuant to or under Section 30 of the Act
or Sections 211 or 213 of the Transport Act;

Publication Expenditure has the meaning given to it in paragraph 1.8 of Schedule 1.4
(Passenger facing Obligations);
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Public Performance Measure means the measure of the number of Passenger Services
(expressed as a percentage of the number of Passenger Services which are scheduled to be
provided under the Plan of the Day) which arrive punctually at their final scheduled
destination in the Plan of the Day measured on the basis that:

@) for this purpose, “punctually” means within 4 minutes 59 seconds of the scheduled
arrival time as shown in the Plan of the Day; and

(b) any train which is a Cancellation will be regarded as not arriving punctually;

and as such measure is produced and/or published by the Authority from time to time;

Qualifying Change means a Change which would (if it were subject to a Run of the Financial
Model in accordance with Schedule 9 (Changes)) result in adjustments in Franchise Payments
over the remaining life of the Franchise Agreement that have a net present value as at the date
of the Change in excess of the Threshold Amount, and for the purposes of ascertaining a net
present value of the amount of any adjustment in any Franchise Payment, it shall be
discounted at the prevailing discount rate per annum (in real terms) stated in HM Treasury’s
“Green Book Appraisal Guidelines” which discount rate is 3.5 per cent. per annum (in real
terms) at the date of the Franchise Agreement) from the date of receipt of that adjusted
Franchise Payment to the date of the Change;

21*Quality Assurance Plan” means the plan specified in paragraph 2.1 of Schedule 13.1
(Franchise Management);

22*“Updated Quality Assurance Report” means the annual report specified in paragraph 2.2
of Schedule 13.1 (Franchise Management);

Quarterly Season Ticket means a Season Ticket Fare which is valid in Standard Class
Accommodation from (and including) the day it first comes into effect until (but excluding)
the day which falls 3 months after such day;

Railmaster means the fare of that name which as at the date hereof appears in the South
Yorkshire Passenger Transport Executive section of the fares manuals and systems of the
RSP.

Rail Passengers’” Committee means a passengers’ committee established under Section 2 of
the Act;

Rail Industry Review means the review of the structure of Britain’s railway system
announced by the Secretary of State for Transport to the House of Commons on 19th January
2004 which led to the publication of the white paper entitled “The Future of Rail” on the 15
July 2004;

railway industry standards has the meaning given to it in paragraph 10.1 of Schedule 13.2
(Information);

Railway Passenger Services means, for the purposes of Schedule 5 (Fares) only, services for
the carriage of passengers by railway which are provided by a person who is bound by the
Ticketing and Settlement Agreement, or any part of it, and including the Franchisee and any
other Train Operator from time to time;

21 Date of Change 19/12/2008
22 pate of Change 19/12/2008
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Railways Pension Scheme means the pension scheme established by the Railways Pension
Scheme Order 1994 (No. 1433);

Record of Assumptions means a document prepared by the Franchisee in the agreed terms
and marked ROA or revised in accordance with Schedule 9 (Changes) and Placed in Escrow
providing:

@) detailed assumptions, explanations of assumptions and parameters underlying the
inputs to the Financial Model;

(b) details of how Franchise Payments have been calculated (including by reference to a
defined annual profit margin);

(c) a description of the functionality, operation and structure of the Financial Model; and

(d) a description of each input cell, its requirements and its inter-relationship with the
Financial Model;

Reference Fare has the meaning given to it in paragraph 6.1(a) of Schedule 5.7 (Changes to
Fares and Fares Regulation);

Reference Flow has the meaning given to it in paragraph 6.1(a) of Schedule 5.7 (Changes to
Fares and Fares Regulation);

Reference Revenue means the aggregate Gross Revenue recorded by RSP as attributable to
sales of all GMPTE Fares, MPTE Fares, SYPTE Fares, T&’WPTE Fares, WYPTE Fares or
Protected Fares (as applicable) for the financial year which ended 31* March 2003, subject to
any change in the reference period in accordance with paragraph 3.1(a) of Schedule 5.7
(Changes to Fares and Fares Regulations);

Regulated Child Price means the Child Price that is permitted to be charged by the
Franchisee in respect of any Fare in any Fare Year, determined in accordance with
paragraph 2.1 of Schedule 5.5 (Regulation of Individual Fares);

Regulated Price means the Price that is permitted to be charged by the Franchisee in respect
of any Fare in any Fare Year, determined in accordance with paragraph 2.1 of Schedule 5.5
(Regulation of Individual Fares);

Regulated Value means the Value of any Fares Basket that is permitted in any Fare Year,
determined in accordance with paragraph 4.1 of Schedule 5.4 (Regulation of Fares Basket
Values);

Regulations has the meaning given to it in paragraph 2.1 of Schedule 2.5 (Transport, Travel
and Other Schemes);

Relevant Agreement means any Property Lease or Access Agreement in relation to any
stations or network which may be used from time to time by the Franchisee in connection
with the Franchise Services, as replaced or amended from time to time. If and to the extent
that:

@) following the effective date of any Charge Variation, the Franchisee enters into any
Replacement Agreement;

(b) the effect of that Charge Variation is reflected in the terms of the Replacement
Agreement; and
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(c) the Authority has consented to such Replacement Agreement being entered into and
constituting a Replacement Agreement for the purposes of this definition,

then the Replacement Agreement shall be deemed to be a Relevant Agreement;

Relevant Days has the meaning given to it in paragraph 2.2(a) of Schedule 15.2 (Last 12 or
13 Months of Franchise Period);

Relevant Reporting Period has, for the purposes of paragraph 5.3 of Schedule 12 (Financial
Obligations and Covenants) only, the meaning given to it in that paragraph;

Relevant Terms has the meaning given to it in paragraph 1.2 of Schedule 10.1 (Remedial
Plans);

Remedial Agreement has the meaning given to it in paragraph 1.5 of Schedule 10.1
(Remedial Plans);

Remedial Plan has the meaning given to it in paragraph 1.2 of Schedule 10.1 (Remedial
Plans);

Remedial Plan Notice has the meaning given to it in paragraph 1.1 of Schedule 10.1
(Remedial Plans);

Replacement Agreement means an agreement entered into as a replacement for any Relevant
Agreement;

Reporting Accountants means KPMG, 1 Canada Square, Canary Wharf, London E14 5AG;

Reporting Period means:

@) for the purposes of the Season Ticket Bond, any consecutive 7-day period or any
other period, each within a Reporting Period (as defined in paragraph (b)) agreed in
accordance with paragraph5.12 of Schedule 12 (Financial Obligations and
Covenants); or

(b) for all other purposes, a period of 28 days, provided that:

(i) the first such period during the Franchise Period shall exclude any days up to
but not including the Franchise Commencement Date;

(i) the first and last such period in any Reporting Year may be varied by up to
7 days by notice from the Authority to the Franchisee;

(iii)  each such period shall start on the day following the last day of the preceding
such period; and

(iv)  the last such period during the Franchise Period shall end on the end of the
Franchise Period;

Reporting Year means a period normally commencing on 1 April in each calendar year,
comprising 13 consecutive Reporting Periods;

Required Commencement Agreements has the meaning given to it in clause 4.1 of the
Conditions Precedent Agreement;
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Retail Prices Index means the retail prices index for the whole economy of the United
Kingdom and for all items as published from time to time by the Office for National Statistics
or, if such index shall cease to be published or there is a material change in the basis of the
index or if, at any relevant time, there is a delay in the publication of the index, such other
retail prices index as the Authority may, after consultation with the Franchisee, determine to
be appropriate in the circumstances;

Return Fare means a Fare which entitles the purchaser to make, without further restrictions
as to the time of day for which the Fare is valid, a journey in each direction in Standard Class
Accommaodation between the stations and/or the zones for which such Fare is valid and which
expires no earlier than 0200 on the day after the day of the outward journey or, if later, the
time the relevant return journey may be completed if commenced before 0200;

Revenue means the gross revenue (without any deduction for operating costs or charges
except for commission charged to revenue in the normal course of business) of the
Franchisee, as stated in the audited or management accounts and statements submitted to the
Authority in accordance with Schedule 13.2 (Information), relating to:

@ railway passenger services;

(b) the provision of catering services on any Passenger Service;

(c) charging for the use of station car parks;

(d) other revenue directly related to passenger demand for railway passenger services;

(e) payments to the Franchisee by Network Rail under Schedule 4 to the Track Access
Agreement;

0] the “MRE” element of any payments to the Franchisee by Network Rail as provided
for under Schedule 8 to the Track Access Agreement, net of MRE payments to
Network Rail thereunder;

(o) the revenue element of any payments to the Franchisee by Network Rail under
Condition G of the Network Code; and

(h) retail commission,

but shall not include any Franchise Payment. References in paragraphs (e), (f) and (g) to
Schedules to the Track Access Agreement, the Network Code and/or to particular provisions
of those Schedules or the Network Code shall be deemed to include any other provisions of,
or incorporated in, any Track Access Agreement which the Authority reasonably considers
have an equivalent effect or are intended to fulfil the same function;

Revenue Share Adjustment means the amount of an adjustment to a Franchise Payment
determined in accordance with paragraph 2.2 of part 2 of Schedule 8.1 (Franchise Payments);

Revenue Share Adjustment Date means the Payment Date for the 3™ Reporting Period in any
Franchisee Year, except in respect of any Revenue Share Adjustment falling due in the final
Franchisee Year, for which the provisions of paragraph 4 of part 2 of Schedule 8.1 (Franchise
Payments) shall apply;

Revenue Share Reconciliation Amount means the amount determined in accordance with
paragraph 2.5 of part 2 of Schedule 8.1 (Franchise Payments);
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Revenue Share Reconciliation Date means the first Payment Date falling no less than 7 days
after a determination pursuant to paragraph 2.4 of part 2 of Schedule 8.1 (Franchise
Payments), except in respect of any Revenue Share Reconciliation Amount falling due in the
final Franchisee Year, for which the provisions of paragraph 4 of part 2 of Schedule 8.1 shall

apply;

Revenue Support Adjustment means an adjustment to a Franchise Payment determined in
accordance with paragraph 3.6 of part 2 of Schedule 8.1 (Franchise Payments);

Revenue Support Adjustment Date means the first Payment Date falling no less than 7 days
after the Franchisee claims revenue support pursuant to paragraph 3.1 of part 2 of
Schedule 8.1 (Franchise Payments), except in respect of any Revenue Support Adjustment
falling due in the final Franchisee Year and which has not been made during the Franchise
Period, for which the provisions of paragraph 4 of part 2 of Schedule 8.1 shall apply;

Revenue Support Reconciliation Amount means an amount determined in accordance with
paragraph 3.9 of part 2 of Schedule 8.1 (Franchise Payments);

Revenue Support Reconciliation Date means the first Payment Date falling no less than
7 days after a determination pursuant to paragraph 3.8 of part 2 of Schedule 8.1 (Franchise
Payments), except in respect of any Revenue Support Reconciliation Amount falling due in
the final Franchisee Year and which has not been made during the Franchise Period, for
which the provisions of paragraph 4 of part 2 of Schedule 8.1 shall apply;

Revised Inputs has the meaning given to it in paragraph 2.1 of Schedule 9.3 (Runs of the
Financial Model);

Revised Reference Revenue Period has the meaning given to it in paragraph 3.1(a) of
Schedule 5.7 (Changes to Fares and Fares Regulation);

Rolling Stock Lease means any agreement for the leasing of rolling stock vehicles listed in
paragraph 5 of Appendix 2 to the Conditions Precedent Agreement and any agreement of a
similar or equivalent nature (including, any agreement or arrangement for the subleasing,
hiring, licensing or other use of rolling stock vehicles) to which the Franchisee is a party from
time to time during the Franchise Term whether in addition to, or replacement or substitution
for, in whole or in part, any such agreement;

Rolling Stock Related Contract means any Rolling Stock Lease, Maintenance Contract or
Technical Support Contract;

Rolling Stock Unit means the smallest number of rolling stock vehicles which are normally
comprised in a train used by the Franchisee in the provision of the Passenger Services;

Route means any route specified in the Service Level Commitment which the Franchisee has
permission to operate the Passenger Services over pursuant to any Track Access Agreement;

Route Utilisation Strategy means any route utilisation strategy notified to the Franchisee by
the Authority on or before the Franchise Commencement Date or as developed by the
Authority from time to time and notified to the Franchisee for the purposes of the Franchise
Agreement;

RSP means Rail Settlement Plan Limited:;

Rules of the Plan has the meaning given to it in the Network Code;
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Rules of the Route has the meaning given to it in the Network Code;
Run of the Financial Model means an operation of the Financial Model with the Revised

Inputs and which complies with the requirements of Schedule 9.3 (Runs of the Financial
Model);
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Safety Case means the statement of procedures, standards and internal regulations designed to
achieve the safe provision or operation of the Franchise Services prepared by the Franchisee
and accepted by Network Rail (or any successor thereto) under The Railways (Safety Case)
Regulations 1994 or by the HSE (or any successor thereto) under The Railways (Safety Case)
Regulations 2000;

Saver Return Fare means a return fare which is shown as a saver fare in the fares manuals
and systems of the RSP as at the date of such manuals;

Season Ticket Bond means the season ticket bond to be provided to the Authority in respect
of the Franchisee’s liabilities under certain Fares and Season Ticket Fares in the form set out
in Appendix 2 (Form of the Season Ticket Bond) to Schedule 12 (Financial Obligations and
Covenants) and such other bond as may replace it from time to time under Schedule 12;

Season Ticket Fare means:

@) for the purposes of Schedule 12 (Financial Obligations and Covenants) and the
definition of Season Ticket Bond only, a Fare which entitles the purchaser to make an
unlimited number of journeys in any direction during the period for which, and
between the stations and/or the zones for which, such Fare is valid; and

(b) for all other purposes, a Fare which entitles the purchaser to make, without further
restriction except as to class of accommodation, an unlimited number of journeys in
any direction during the period for which, and between the stations and/or the zones
for which, such Fare is valid, and which:

Q) in relation to GMPTE Fares includes the Manchester Traincard,;

(i) in relation to SYPTE Fares includes the Railmaster; and

(iii) in relation to WYPTE Fares includes the Metrocard.
Security Interest means any mortgage, pledge, lien, hypothecation, security interest or other
charge or encumbrance or any other agreement or arrangement having substantially the same
economic effect;
Security Specification Standard means the Service Quality Standard in respect of the security
of passengers and Franchise Employees when using or delivering the Franchise Services as at
the date of the Franchise Agreement, or as amended by the Authority from time to time in

accordance with paragraph 1 of Schedule 1.3 (Additional Service Specifications);

Semi Fast Services has the meaning given to that term in paragraph 9.1 of Schedule 1.6
(Committed Obligations);

Service Delivery Assurance Plan means the document which is consistent with the Initial
Business Plan and which sets out the Franchisee’s plan to improve the productivity of those
Franchise Employees who are train drivers without adversely impacting on the ability of the
Franchisee to deliver its obligations under the Franchise Agreement by amongst other things:
@) changing the methods and systems used to diagram train drivers;

(b) introducing measures to reduce the level of absenteeism;

(© re-negotiating the terms and conditions of employment of train drivers to facilitate
more efficient rostering and utilisation of train drivers;
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with the intent that the total number of train drivers employed by the Franchisee shall reduce
in accordance with the schedule contained in such plan, such reduction to be attained by
“natural wastage”, redundancy, early retirement and reduced recruitment in the manner
described in the Service Delivery Assurance Plan.

Service Group has the meaning given to it in the Passenger’s Charter when used in relation to
the Passenger’s Charter, and when used in the Franchise Agreement it has the meaning given
to it in the Track Access Agreement, or as specified by the Authority from time to time;
Service Level Commitment means the service level commitment more particularly described
in paragraph 1 of Schedule 1.1 (Service Development) and the first such Service Level
Commitment in the agreed terms SLC and any other service level commitment developed in
accordance with Schedule 1.1;
Service Quality Manager means the service quality manager to be employed by the
Franchisee to perform the responsibilities of such person specified in Schedule 7.2 (Key
Performance Indicators);
Service Quality Standard means any of:
@) the Train Presentation Specification Standard:;
(b) the Station Environment Specification Standard;
(c) the Information Provision Specification Standard;
(d) the Security Specification Standard; and
(e) the Ticket Selling Specification Standard,
in the agreed terms and marked SQS;
Service Recovery Plan means, in the event of a prevention or restriction of access to the track
or a section of the track (howsoever caused) which results in any Cancellation, Partial
Cancellation, and/or any Passenger Service being operated with less passenger carrying
capacity than the passenger carrying capacity specified for such Passenger Service in the
Train Plan, a plan implemented by the Franchisee:
€)) to minimise the disruption arising from such prevention or restriction of access by
operating during such period of disruption, the best possible level of service given
such disruption, including by:
(i) keeping service intervals to reasonable durations;
(i) keeping extended journey times to reasonable durations; and
(iii) managing any resulting overcrowding;

(b) to:

(i) return the level of service to that level specified in the Timetable as soon as
reasonably practicable; and

(i) prior to the attainment of the level of service specified in paragraph (b)(i),

operate any reduced level of service agreed with Network Rail for the
purpose of minimising such disruption pursuant to paragraph (a);
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(c) in accordance with the principles of service recovery set out in the ATOC “Approved
Code of Practice: Contingency Planning for Train Service Recovery — Service
Recovery 2003”; and

(d) where the particulars of such plan in relation to the requirements of paragraphs (a)
and (b) have been:

Q) agreed at an initial and, where required, subsequent telephone conference
between the Franchisee, Network Rail and any other affected Train Operator;
and

(i) on each occasion, recorded in an official control log by the relevant Region
Control Manager of Network Rail,

and prevention or restriction of access to the track or a section of the track shall have the
meaning given to that term in paragraph 1.1(a)(i) of Schedule 10.4 (Force Majeure);

Settlement Proposal has the meaning given to it in paragraph 3.2 of Schedule 4.2 (Persons
with Disabilities and Disability Discrimination);

Shared Cost Arrangement has the meaning given to it in the Railways Pension Scheme;

Shares means the Authority Share, the Greater Manchester Share, the Merseyside Share, the
South Yorkshire Share, the Tyne &Wear Share and the West Yorkshire Share;

Side Agreement means the agreement between the Authority and each of the Executives
dated the date hereof;

significant alterations shall, in relation to a Timetable, include alterations to the Timetable
which result in:

(@) the addition or removal of railway passenger services;
(b) changes to stopping patterns or destinations or origin;
(c) changes of timings for first/last trains by more than 10 minutes;

(d) changes to clockface (or near clockface) service patterns (meaning the provision of
railway passenger services at a specified time or times relative to the hour); and

(e) significant changes to journey times and/or key connections at the Station or at other
stations at which relevant railway passenger services call;

Single Fare means a Fare which entitles the purchaser to make, without further restrictions as

to the time of day for which the Fare is valid, on any one day, one journey in Standard Class
Accommodation between the stations and/or the zones for which the Fare is valid;
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South & East Yorkshire Performance Management Unit means the Routes depicted and
described in the following Figure and Table and including, for the purposes of Schedule 7.2
of the Franchise Agreement, the Stations and Depots specified in paragraph 6 of the
Condition Precedents Agreement:

o Scarborough Route Description Service Code
York — Moorthorphe — Sheffield 845
York ) York_— Selby - Hu_II 806
Q Bridlington Sheffield — Wakefield — Leeds 853
Cleethorpes — Barton-on-Humber 826
O Hull Sheffield — Retford-Lincoln / 804
Barton on Humber Cleethorpes
Huddersfield O Grimsby Doncaster — Goole (Local services) 816
Q
O Huddersfield — Denby Dale 803
Sheffield Y Cleethorpes -
Sheffield — Doncaster (Local) 807
) Retford N\ Doncaster — Scunthorpe 825
Chesterfield Lincoln "
Sheffield — Barnsley — Darton 802
Sheffield — Denby Dale — 803
Huddersfield
Route Description Service Code | Route Description Service Code
Sheffield — Hull 808 Sheffield / Doncaster — Moorthorpe 807
o Sheffield — Kiveton Park —
Scarborough / Bridlington — Hull 838 Gainsborough / Clesthorpes 804, 805
Doncaster — Thorne North (Local) 816
Nottingham-Sheffield-Leeds 85623

South Yorkshire Share means the South Yorkshire Passenger Transport Executive’s share of
the value of PFP determined in accordance with paragraph 1 of part 2 of Schedule 8.2(Annual
Franchise Payments/Apportionment of Payments);

Spares means parts and components of rolling stock vehicles which are available for the
purpose of carrying out maintenance services on rolling stock vehicles;

SQ Audit means any audit conducted by the Franchisee in accordance with Schedule 7.2 (Key
Performance Indicators) of the quality of service provided by the Franchisee in the delivery
of the Franchise Services;

23 Date of Change 10/12/2008
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SQ Audit Programme means the rolling 12 week forward programme of SQ Audits
developed and implemented by the Franchisee in accordance with Schedule 7.2 (Key
Performance Indicators);

Stakeholder means any relevant Rail Passenger’s Committee and any relevant Local
Authority (excluding any Executive or other passenger transport executive);

Standard Class Accommodation means, in respect of any train or service, accommodation
which is available to the purchaser of any Fare which, taking into account any rights or
restrictions relating to that Fare (other than restrictions relating to accommodation on that
train or service), entitles such purchaser to make a journey on that train or service (provided
that any accommodation on such train which may have been reserved by such purchaser shall
be deemed to have been made so available if, had it not been so reserved, it would have been
available for use by such purchaser);

Station means a Non-Executive Station or an Executive Station;

Station Audit Population has the meaning given to it in paragraph 8.6 of Schedule 7.2 (Key
Performance Indicators);

Station Audit Score has the meaning given to it in paragraph 8.7 of Schedule 7.2 (Key
Performance Indicators);

Station Charge Adjustment means any adjustment to payments under an Access Agreement
determined in accordance with paragraph 2 of Schedule 8.4 (Track Access Adjustments and
Station Charge Adjustments);

Station Condition Maintenance Programme has the meaning given to it in paragraph 3.1 of
Schedule 4.1 (Franchise Facilities);

Station Environment Specification Standard means the Service Quality Standard in respect
of the environment of the Stations as at the date of the Franchise Agreement, or as amended
by the Authority and notified to the Franchisee from time to time in accordance with
paragraph 1 of Schedule 1.3 (Additional Service Specifications);

Station KPI Performance Ratio means the ratios determined by the Franchisee for each
Reporting Period pursuant to paragraph 9.2 of Schedule 7.2 (Key Performance Indicators) in
respect of the results of SQ Audits of Stations in accordance with Part 2 (Station Environment
Specification) and Scorecards B of Part 3 (Management Processes) to the KPI Audit Score
Cards;

Station Lease means:

(@) any lease of a station to which the Franchisee is a party as at the Franchise
Commencement Date; or

(b) any other lease of a station in relation to which the Franchisee becomes the
Facility Owner at any time during the Franchise Period;2

Station Service means any service specified in paragraph 3 of Schedule 1.7 (Franchise
Services) which may be provided by the Franchisee at the Stations;

24 Insert change text wef 19/03/07
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Station Sublease means a lease or sub-lease of premises comprising part or parts of a Station
exclusively occupied by another Train Operator;

Strategy has the meaning given to it in Section 206 of the Transport Act;

Successor Operator means a Train Operator succeeding the Franchisee in the provision or
operation of all or any of the Franchise Services including, where the context so admits, the
Franchisee where it is to continue to provide or operate the Franchise Services following
termination of the Franchise Agreement;

Supplemental Agreement means a supplemental agreement between the Franchisee and a
Successor Operator to be entered into pursuant to a Transfer Scheme, being substantially in
the form of Appendix 2 (Form of Supplemental Agreement) to Schedule 15.4 (Provisions
Applying on and after Termination), but subject to such amendments as the Authority may
reasonably make thereto as a result of any change of law affecting such supplemental
agreement or other change of circumstances between the date of the Franchise Agreement and
the date on which the relevant Transfer Scheme is made and subject further to paragraph 3.2
of Schedule 15.4;

SYPTE Fare means any:

@ Single Fare;

(b) Return Fare;

(c) Weekly Season Ticket;

(d) Monthly Season Ticket;

(e) Quarterly Season Ticket; or

0] Annual Season Ticket,

which is valid for use only on the Railway Passenger Services and not on any other form of
transport, including bus, tram or light rail, for a journey where the origin and destination
stations are both SYPTE Stations;

SYPTE Fares Basket means the grouping of SYPTE Fares:

@) determined by the Authority pursuant to Schedule 5.3 (Allocation of Fares to Fares
Baskets);

(b) for the purposes of regulating their aggregate Prices or Child Prices, as the case may
be, in accordance with Schedule 5.4 (Regulation of Fares Basket Values);

(c) amended by the Authority from time to time in accordance with Schedule 5.7
(Changes to Fares and Fares Regulation); and

(d) set out in the SYPTE Fares Document;
SYPTE Fares Document means the document to be issued by the Authority (and as the same

may be amended from time to time) in accordance with Schedule 5.7 (Changes to Fares and
Fares Regulation);
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SYPTE Station means:

(i) for the purposes of Schedule 5 (Fares) and the definition of SYPTE Fare only, any of the
following stations:

Adwick, Barnsley, Bentley, Bolton-on-Dearne, Chapeltown, Conisbrough, Darnall, Darton,
Denby Dale, Dodworth, Doncaster, Dore, Elsecar, Goldthorpe, Hatfield & Stainforth, Kirk
Sandall, Kiveton Bridge, Kiveton Park, Meadowhall, Mexborough, Moorthorpe, Penistone,
Rotherham Central, Sheffield, Silkstone Common, South Elmsall, Swinton, Thorne North,
Thorne South, Thurnscoe, Wombwell and Woodhouse; and

(ii) for all other purposes the stations listed in paragraph 4.2(c) of Appendix 2 of the
Conditions Precedent Agreement;

Target Passenger Demand means:
@) the greater of Actual Passenger Demand or Forecast Passenger Demand; or
(b) as directed by the Authority (with the consent of the relevant Executive (such consent
not to be unreasonably withheld or delayed) in respect of the Executive Passenger
Services), either:
(i) the lower of such levels of passenger demand; or
(i) any intermediate level of passenger demand;
Target Performance Level means, in relation to a Benchmark for any Reporting Period, the
number set out in column 2 of the Benchmark Table relating to that Benchmark and in the
row of that table for that Reporting Period;
Target Revenue means:

€)) in relation to:

(1) any Franchisee Year which lasts 12 months, the amount for such Franchisee
Year determined in accordance with the following formula:

TR x RPI

where:

TR means the amount specified as Target Revenue (and calculated on the
same basis as Revenue) in Appendix 1 (Target Revenue (expressed in
real terms)) to Schedule 8.2 (Annual Franchise Payments) or as
revised in accordance with Schedule 9 (Changes); and

RPI  has the meaning given to it in Schedule 8.2; and

(i) any Reporting Period within any such Franchisee Year, 1/13 of that amount
and

(b) in relation to any Franchisee Year which is shorter than 12 months, the amounts

determined pursuant to paragraphs (a)(i) and (ii) shall be reduced pro-rata adjusted to
make reasonable and proper allowance for seasonal variations in Revenue;
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Taxation means any kind of tax, duty, levy or other charge whether or not similar to any in
force at the date of this Agreement and whether imposed by a local, governmental or other
competent authority in the United Kingdom or elsewhere;

Technical Support Contract means a contract for technical support to which the Franchisee is
a party, relating to the rolling stock vehicles used in the provision of the Passenger Services;

Temporary Fare has the meaning given to it in the Ticketing and Settlement Agreement;

Termination Event has the meaning given to it in paragraph 3 of Schedule 10.3 (Events of
Default and Termination Event);

Termination Notice means a notice from the Authority to the Franchisee terminating the
Franchise Agreement following an Event of Default or a Termination Event in accordance
with Schedule 10.2 (Termination);

Third Party Claims means any claim which:

(i) arises in connection with the operation of railway assets or on land owned or
controlled by the Train Operators under the Previous Franchise Agreements immediately
prior to the termination of the Previous Franchise Agreements which was or had been used in
connection with the operation of railway assets;

(i) arose before termination of the Previous Franchise Agreements (whether the claim is
in fact made before or after termination of the Previous Franchise Agreements); and

(iii)  is not a claim which arises out of, or is connected with, a contract between the
claimant and any of the Train Operators under the Previous Franchise Agreements,
other than a contract:

@) of employment or services, but only insofar as the claim relates to personal
injury or death suffered by the claimant;

(b) for the parking of a motor vehicle; or

(c) for the carriage of persons, accompanied motor vehicles or personal
belongings by rail.

Threshold Amount means an amount, whether positive or negative, which is determined in
accordance with the following formula:

TA=ITAxRPI

where:

TA is the Threshold Amount for any Franchisee Year;
ITA is£0.1 per cent. of annual turnover;

RPI is ascertained as follows:

CRPI

ORPI

where:
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CRPI means the Retail Prices Index published in March immediately preceding the
commencement of that Franchisee Year; and

ORPI means the Retail Prices Index for March 2004,
provided that, for the first Franchisee Year RPI shall be 1;

Through Ticketing (Non-Travelcard) Agreement means the agreement of that name referred
to in paragraph 5.5 of the Appendix to Schedule 2.5 (List of Transport, Travel and Other
Schemes);

Ticket Selling Specification Standard means the Service Quality Standard in respect of the
selling of tickets at stations by the Franchisee as at the date of the Franchise Agreement, or as
amended by the Authority from time to time in accordance with paragraph 1 of Schedule 1.3
(Additional Service Specifications);

Ticketing and Settlement Agreement means the Ticketing and Settlement Agreement dated
23 July 1995 between RSP, the Franchisee and the other Train Operators named therein, as
amended from time to time with the approval of the Authority;

Timetable means the timetable which reflects the working timetable issued by Network Rail
at the conclusion of its timetable development process, published by the Franchisee at the
Stations and at other stations in accordance with paragraphs1 and 2 of Schedule 1.4
(Passenger Facing Obligations) containing the departure and arrival times of:

@) all Passenger Services which call at such Stations and such other stations; and

(b) principal Connections at such other stations;

Timetable Development Rights means all or any of the rights of the Franchisee under any
Track Access Agreement to:

@) operate Passenger Services and ancillary movements by virtue of that Track Access
Agreement;

(b) deliver any required notification and/or declaration to Network Rail in respect of its
intention to exercise any rights;

(c) make or refrain from making any bids for Train Slots, in each case before any
relevant priority dates provided for in, and in accordance with, the Network Code;

(d) surrender any Train Slots allocated to the Franchisee by Network Rail in accordance
with the Network Code;

(e) object to, make representations, appeal or withhold consent in respect of any actual or
proposed act or omission by Network Rail; and

f seek from Network Rail additional benefits as a condition to granting any consent to
any actual or proposed act or omission by Network Rail;

Track Access Adjustment means any adjustment to payments under a Track Access

Agreement determined in accordance with paragraph 1 of Schedule 8.4 (Track Access
Adjustments and Station Charge Adjustments);
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Track Access Agreement means each Access Agreement between Network Rail and the
Franchisee which permits the Franchisee to provide the Passenger Services on track operated
by Network Rail,

Train Audit Population has the meaning given to it in paragraph 8.4 of Schedule 7.2 (Key
Performance Indicators);

Train Audit Score has the meaning given to it in paragraph 8.5 of Schedule 7.2 (Key
Performance Indicators);

Train Fleet means the rolling stock vehicles specified in or required by Appendix 1 (The
Train Fleet) to Schedule 1.1 (Service Development) and any other rolling stock vehicles the
Authority consents to in accordance with paragraph 16 of Schedule 1.1 from time to time;

Train KPI Performance Ratio means the ratios determined by the Franchisee for each
Reporting Period pursuant to paragraph 9.1 of Schedule 7.2 (Key Performance Indicators) in
respect of the results of SQ Audits of trains in accordance with Part 1 (Train Presentation
Specification) and Scorecard A of Part 3 (Management Processes) to the KPI Audit Score
Cards;

Train Mileage means, in relation to any period, the aggregate train mileage covered during
such period by each train used in the provision of the Passenger Services (excluding, any train
mileage covered as a result of positioning or other movements of rolling stock vehicles
outside the Timetable);

Train Operator means a franchisee or franchise operator, either of which operates railway
passenger services pursuant to a franchise agreement or a Public Sector Operator;

Train Operator Performance Point has the meaning given to that in Schedule 8 of the New
Track Access Agreement;

Train Plan means:

@) the plan of the Franchisee for the operation of trains and train formations under the
Timetable with effect from the Franchise Commencement Date which is to be agreed
or determined in accordance with a letter between the parties of the same date as this
Franchise Agreement; and

(b) any other train plan developed in accordance with Schedule 1.1;

except that when used in Schedule 7.1 (Performance Benchmarks), it shall have the meaning
given to it in paragraph 2.16 of Schedule 7.1;

Train Presentation Specification Standard means the Service Quality Standard in respect of
the condition of rolling stock vehicles when presented for railway passenger service as at the
date of the Franchise Agreement, or as amended by the Authority and notified to the
Franchisee from time to time in accordance with paragraph 1 of Schedule 1.3 (Additional
Service Specifications);

Train Slots shall have the meaning given to it in the Network Code;
Transfer Scheme means a transfer scheme made by the Authority under Section 220 and
Schedule 21 of the Transport Act (or equivalent statutory provision) pursuant to paragraph 3.1

of Schedule 15.4 (Provisions Applying on and after Termination), being substantially in the
form of Appendix 1 (Form of Transfer Scheme) to Schedule 15.4, but subject to such
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amendments as the Authority may make thereto as a result of any change of Law affecting
such transfer scheme or other change of circumstances between the date of the Franchise
Agreement and the date on which such scheme is made;

Transport Act means the Transport Act 2000;

Travelcard Agreement means the agreement of that name referred to in paragraph 5.4 of the
Appendix (List of Transport, Travel and Other Schemes) to Schedule 2.5 (Transport, Travel
and Other Schemes);

Traveline means the telephone enquiry service providing information on all public transport
across the United Kingdom;

TSI means any Technical Standard for Interoperability with which the Franchisee is required
to comply pursuant to Directives EU 96/48 and EU 2001/16 and related legislation;

Turnaround Time means the time specified in the Train Plan between the completion of a
Passenger Service in accordance with the Timetable and the commencement of the next
Passenger Service in accordance with the Timetable on the same day using some or all of the
same rolling stock vehicles;

Turnover means, in relation to any period, the aggregate revenue (excluding any applicable
Value Added Tax) accruing to the Franchisee from the sale of Fares and the receipt of
Franchise Payments during such period,;

T&WPTE Fare means a Fare for a Flow in either direction between the following stations:
@ Newcastle - Sunderland;

(b) Newcastle - Heworth; or

(c) Heworth - Sunderland.

T&WPTE Fares Basket means the grouping of every T&WPTE Fare as set out in the
T&WPTE Fares Document;

T&WPTE Fares Document means the document to be issued by the Authority (and as the
same may be amended from time to time) in accordance with Schedule 5.7 (Changes to Fares
and Fares Regulation);

T&WPTE Season Ticket Fare means a T&WPTE Fare which entitles the purchaser to make,
without further restriction except as to class of accommodation, an unlimited number of
journeys in any direction during the period for which, and between the stations and/or the
zones for which, such T&WPTE Fare is valid.

T&WPTE Station means:

Q) for the purposes of Schedule 5 (Fares) only, Sunderland, Heworth or Newcastle
stations; and

(i) for all other purposes, the stations listed in paragraph 4.2(d) of Appendix 2 of the
Condition Precedents Agreement;

Tyne, Tees & Wear Performance Management Unit means the Routes depicted and
described in the following Figure and Table and including, for the purposes of Schedule 7.2
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of the Franchise Agreement, the Stations and Depots specified in paragraph 6 of the
Condition Precedents Agreement:

Chathill Route Description Service Code

Chathill & Morpeth — 794

Newcastle
Newcastle — Carlisle 793
Newcastle — Hexham 796

. Sunderland
Carlisle Newcastle neeren Newcastle — MetroCentre 796
Durham Newcastle — Middlesbrough 792
\ @“‘o\n“ Newcastle — Darlington 791
Bishop Auckland Wi Bishop Auckland —
Saltbum Darlington 801
Darlington ) -
Whitby | Darlington — Saltburn 791, 801

Middlesbrough — Whitby 800
Newcastle — Sunderland 792

Tyne & Wear Share means the Tyne & Wear Passenger Transport Executive’s share of the
value of PFP determined in accordance with paragraph 1 of part 2 of Schedule 8.2(Annual
Franchise Payments/Apportionment of Payments);

Updated Business Plan means the revised business plan to be provided prior to the start of
each Franchisee Year (other than the first Franchisee Year) in accordance with paragraph
2.3 of Schedule 13.2 (Information) and in the form specified in Appendix 5 to Schedule
13.2 (Updated Business Plan);25

Value means the Projected Revenue of a Fares Basket for any Fare Year;
Value Added Tax means value added tax as provided for in the Value Added Tax Act 1994;

Variation means a variation to the terms of the Franchise Agreement pursuant to paragraph 1
of Schedule 19 (Other Provisions);

Weekday means any day other than a Saturday, a Sunday or a Bank Holiday;

Weekly Season Ticket means a Season Ticket Fare which is valid in Standard Class
Accommodation from (and including) the day it first comes into effect until (but excluding)
the day which falls 7 days after such day;

West & North Yorkshire Performance Management Unit means the Routes depicted and
described in the following Figure and Table and including, for the purposes of Schedule 7.2
of the Franchise Agreement, the Stations and Depots specified in paragraph 6 of the
Condition Precedents Agreement:

25 Insert change text wef 17/01/08
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Carlisle Q Route Description Service Code
Huddersfield — Wakefield tbc
Leeds / Wakefield Knottingley —
841
Goole
Leeds — Micklefield — York / Selby 835, 837
Leeds — Horsforth / Harrogate — York 830
Leeds — Halifax — Hebden Bridge —
871
Lancaster & York Manchester
p Leeds / Bradford — Ilkley 819, 821
Blackpool o Selby -
Preston__ aroo@e" O coole | L€€Us / Bradford — Skipton (Local) 818, 820, 870
o 8 O poncaster | Leeds — Huddersfield 874
Manchester ¢ - -
3y O Rotherham _
£ sheffield Leeds / Wakefield - Knottingley 822, 841
Marsden — Huddersfield 220
Leeds — Horsforth 830
Route Description Service Code | Leeds - Halifax — Walsden 868, 871
Leeds — Blackpool 737 Leeds — Wakefield — South Elmsall / 810, 824
Moorthorpe
Carlisle — Leeds 151 Leeds — Lancaster — Morecambe 869

West Yorkshire Share means the West Yorkshire Passenger Transport Executive’s share of
the value of PFP determined in accordance with paragraph 1 of part 2 of Schedule 8.2(Annual
Franchise Payments/ Apportionment of Payments);

Wirral Line Station means any station on the lines from:

@) Chester to Liverpool Central;

(b) Ellesmere Port to Liverpool Central;

(c) Liverpool Moorfields to Chester;

(d) Liverpool Moorfields to Ellesmere Port;
(e) Liverpool Moorfields to New Brighton;
0] Liverpool Moorfields to West Kirby;
(9) New Brighton to Liverpool Central; and
(h) West Kirby to Liverpool Central;

being as follows:

Bache, Bebington, Bidston, Birkenhead Central, Birkenhead Hamilton Square, Birkenhead
North, Birkenhead Park, Bromborough, Bromborough Rake, Capenhurst, Chester, Conway
Park, Eastham Rake, Ellesmere Port, Green lane, Hooton, Hoylake, Leasowe, Little Sutton,
Liverpool James Street, Liverpool Lime Street (Low Level), Manor Road, Meols, Moreton,
Merseyside, New Brighton, Overpool, Port Sunlight, Rock Ferry, Wallesey Village and West
Kirby;
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WYPTE Additional Capacity Agreement means the Supplemental Deed to the Franchise
Agreement relating to the provision of additional capacity on WYPTE Passenger Services
dated 7 July 2006.26

WYPTE Class 333 Project Incremental Revenue means the difference in revenue
calculated by the Class 333 3-Car Model.2”

WYPTE Fare means any:

@) Single Fare;

(b) Return Fare;

(c) Weekly Season Ticket;

(d) Monthly Season Ticket;

(e) Quarterly Season Ticket; or

(f Annual Season Ticket,

which is valid for use (i) (unless such WYPTE Fare is a Metrocard) only on the Railway
Passenger Services and not on any other form of transport, including bus, tram or light rail
and (ii) for a journey where the origin and destination stations are both WYPTE Stations or,
in the case of a WYPTE Fare which is a Metrocard, valid for use for journeys between zones
comprising of WYPTE Stations only;

WYPTE Fares Basket means the grouping of WYPTE Fares:

@) determined by the Authority pursuant to Schedule 5.3 (Allocation of Fares to Fares
Baskets);

(b) for the purposes of regulating their aggregate Prices or Child Prices, as the case may
be, in accordance with Schedule 5.4 (Regulation of Fares Basket Values);

(c) amended by the Authority from time to time in accordance with Schedule 5.7
(Changes to Fares and Fares Regulation); and

(d) set out in the WYPTE Fares Document;

WYPTE Fares Document means the document to be issued by the Authority (and as the same
may be amended from time to time) in accordance with Schedule 5.7 (Changes to Fares and
Fares Regulation);

WYPTE Station means:

(i) for the purposes of Schedule 5 (Fares) and the definition of WYPTE Fare only, any of the
following stations:

Baildon, Batley, Ben Rhydding, Berry Brow, Bingley, Bradford Forster Square, Bradford
Interchange, Bramley, Brighouse, Brockholes, Burley Park, Burley-in-Wharfedale,

26 |nsert new text wef 20/07/06
27 Insert new text wef 04/04/07
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Castleford, Cottingley, Cross Gates, Crossflatts, Deighton, Denby Dale, East Garforth,
Featherstone, Fitzwilliam, Frizinghall, Garforth, Guiseley, Halifax, Headingley, Hebden
Bridge, Honley, Horsforth, llkley, Keighley, Knottingley, Leeds, Lockwood, Marsden,
Menston, Micklefield, Mirfield, Moorthorpe, Morley, Mytholmroyd, New Pudsey,
Normanton, Outwood, Pontefract Monkhill, Pontefract Tanshelf, Ravensthorpe, Saltaire,
Sandal & Agbrigg, Shepley, Shipley, Slaithwaite, South Elmsall, Sowerby Bridge, Steeton &
Silsden, Stocksmoor, Streethouse, Todmorden, Wakefield Kirkgate, Wakefield Westgate,
Walsden, and Woodlesford; and

(ii) for all other purposes, the stations listed in paragraph 4.2(e) of Appendix 2 of the
Condition Precedents Agreement;

Yorkshire Strengthened Services means the WYPTE Passenger Services on which the
Additional Capacity is planned to be provided from time to time.28

Young Person’s Railcard means a Discount Card issued under the Discount Fare Scheme
referred to in paragraph 3.2 of the Appendix (List of Transport, Travel and Other Schemes) to
Schedule 2.5 (Transport, Travel and Other Schemes); and

Zone means a zone set out in the map in Schedule 2 of the Travelcard Agreement on the date
such agreement came into effect.

28 Insert new text wef 20/07/06
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4, GOVERNING LAW

This Agreement shall be governed by and construed in accordance with the Laws of England
and Wales and the parties irrevocably agree that the courts of England and Wales are to have
exclusive jurisdiction to settle any disputes which may arise out of or in connection with this
Agreement, except as expressly set out in this Agreement.

IN WITNESS whereof the parties hereto have executed this Agreement the day and year first

before written.

THE CORPORATE SEAL
OF THE STRATEGIC RAIL
AUTHORITY

HEREUNTO AFFIXED IS

AUTHENTICATED BY:

THE CORPORATE SEAL OF
GREATER MANCHESTER
PASSENGER TRANSPORT
EXECUTIVE HEREUNTO
AFFIXED IS

AUTHENTICATED BY:

THE CORPORATE SEAL OF

MERSEYSIDE PASSENGER

TRANSPORT EXECUTIVE
HEREUNTO AFFIXED IS

AUTHENTICATED BY:

THE CORPORATE SEAL OF
SOUTH YORKSHIRE
PASSENGER TRANSPORT
EXECUTIVE HEREUNTO
AFFIXED IS

AUTHENTICATED BY:

Robert Plampin [Seal Affixed]

}

Moira Suringar [Seal Affixed]

}
X

David Brown [Seal Affixed]

eil Scales [Seal Affixed]

}
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Michael J Parker [Seal Affixed]
THE CORPORATE SEAL OF
TYNE & WEAR PASSENGER
TRANSPORT EXECUTIVE
HEREUNTO AFFIXED IS

AUTHENTICATED BY:

M Morrison [Seal Affixed]
THE CORPORATE SEAL OF
WEST YORKSHIRE
PASSENGER TRANSPORT
EXECUTIVE HEREUNTO
AFFIXED IS

AUTHENTICATED BY:

B R Burdsall [Seal Affixed]
SIGNED FOR AND ON A J M Valk
BEHALF OF THE NORTHERN
RAIL LIMITED

DIRECTOR:

DIRECTOR/SECRETARY:
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STRATEGIC RAIL AUTHORITY
and
GREATER MANCHESTER PASSENGER TRANSPORT EXECUTIVE
and
MERSEYSIDE PASSENGER TRANSPORT EXECUTIVE
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SOUTH YORKSHIRE PASSENGER TRANSPORT EXECUTIVE
and
TYNE & WEAR PASSENGER TRANSPORT EXECUTIVE
and
WEST YORKSHIRE PASSENGER TRANSPORT EXECUTIVE
and

NORTHERN RAIL LIMITED
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