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1.1

1.2

1.3

1.4

2.1

2.2

3.1

SCHEDULE 1.1B
Franchise Services and Service Development
Part 1 - Franchise Services
Franchise Services
The Franchisee may at all times during the Integrated Operator Term provide and operate the
Franchise Services specified in this Schedule 1.1. The Franchisee is required to provide the
Passenger Services that comply with the Train Service Requirement and (without prejudice to the

other provisions of the Franchise Agreement) is permitted to provide other Franchise Services
subject to the provisions of Part 1 of this Schedule 1.1. The Franchisee is also requiged to provide

the Shadow Operator Services in accordance with the provisions of Schedule Shadow
Operator).
The Franchisee shall not directly or indirectly, without the prior written comsent Secretary

of State, carry on any business or activity other than the provision and of he Franchise

Services.

R

Nothing in this Schedule 1.1 shall restrict any Affiliate of the Franchiseeft having an interest
in or participating in any business or activity.

The Franchisee shall not engage any Franchise Employee in ctivity or business which it may
not conduct or engage in under this Schedule 1.1.

Station Services

The Station Services shall comprise: ®

(a) the provision of any services to pe Stations or to Train Operators whose trains call
at such Stations, provided that such vices:

) are made available only orfprincipally to passengers alighting from or joining trains
calling at such Stati d to such Train Operators;

(i) are provided i ion with the calling of trains at such Stations and are not

designed to urage passengers or other persons to use such Station Services
other tha ction with a journey on a train calling at such Stations;

(iii) excl sale or issue (for a charge) of any goods other than passenger

and any items included in the price of a Fare; and
g %clude the provision of car parking spaces; and

%ion of access to any person under an Access Agreement at any Station.
Services shall include the provision of any service which the Franchisee may provide,

be required to provide under any Access Agreement or as lawfully directed by the ORR
me to time.

from
Light Maintenance Services

Light Maintenance Services shall comprise:

(a) the provision of access to any other person under an Access Agreement;

(b) the carrying out of inspections of rolling stock vehicles;
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3.2

(©) the carrying out of maintenance work on rolling stock vehicles of a kind which is normally
carried out at regular intervals of twelve (12) months or less;

(d) the replacement of failed components and consumables on rolling stock vehicles;
(e) the preparation of rolling stock vehicles for service;

(f) the stabling or other temporary holding of rolling stock vehicles;

(9) the refuelling of rolling stock vehicles;

(h) the emptying of retention tanks fitted to rolling stock vehicles equipped with Controlled
Emission Toilets;

(i) the replenishment of water tanks; and
3) the cleaning of the exterior or the interior of rolling stock vehicles
in each case for itself and/or other Train Operators, at any Station o

Light Maintenance Services shall include the provision of any service ick» the Franchisee may
provide, or may be required to provide under any Access Agreement s lawfully directed by
the ORR from time to time.

Ancillary Services Q
The Franchisee may carry out the following Ancillary &e :

hts and the provision of any services

n the provision of the Passenger Services

vided principally for consumption or use on

the relevant train, including the sale Fares, meals, light refreshments, newspapers,

magazines, books, entertainment materials information or materials targeted at tourists
and other leisure passengersg(such,as maps) or phone cards;

(a) the selling, lending or hiring of any
(whether for a charge or not) on a
where such goods or services are

(b) the provision of any servi any station which, if provided on a train used in the provision
of the Passenger Servi uld fall within paragraph 4(a) or which, if provided at a

Station, would fall in agraph 2 and which, in each case, is made available only or
principally to p such stations who either are about to travel or have recently
: n

travelled o i in the provision of the Passenger Services;

(©) in any Repg

dWperiod, the subleasing, hiring or licensing of up to ten per cent (10%) of
the rell >

i ehicles used in the provision of the Passenger Services (such percentage
termjned by reference to the aggregate period of time for which such rolling stock
sake

to
Oe& sub-let, hired or licensed and the aggregate period of time for which they are
sed i e provision of the Passenger Services);

d) lending, seconding, hiring or contracting out during any Reporting Period to another
person or persons (whether for a charge or not) of:

() up to one per cent (1%) of the number of Franchise Employees as at the Integrated
Operator Start Date, for over ninety per cent (90%) of their normal working hours
during such Reporting Period (including on a full-time basis); and

(i) one per cent (1%) of any other Franchise Employees as at the Integrated Operator
Start Date,
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provided that this paragraph shall not apply to any employee lent, seconded, hired or
contracted out under any of paragraphs 4(a) to 4(c) inclusive and paragraphs 4(e) to 4(p)
inclusive, or engaged in any other activity which is permitted under this Schedule 1.1;

(e) any heavy maintenance of rolling stock vehicles which does not fall within the Light
Maintenance Services, carried out on behalf of any other person at any Depot(s) that the
Secretary of State may agree in writing from time to time as being included in this
paragraph 4(e), subject to the number of persons engaged or employed in such activity
not exceeding by more than ten per cent (10%) the number so engaged or employed on
the Integrated Operator Start Date;

(f) the selling at any location of any Fare which is valid, in whole or in part, on the Passenger
Services and the selling of any other Fare at any location where such Rares may be
purchased from the Franchisee on or before the date of the Franchise Agree rat any
other location, provided that the majority of Fares sold at any such oth C hall be
Fares which are valid, in whole or in part, on the Passenger Services;

(9) the selling, in conjunction with any Fare, of any other rights whi itl e purchaser
thereof to:

) travel on any other train or light rail service;

(i)  travel on any aircraft; Q

(iii) travel on any shipping or ferry service; 0

(iv)  travel on any bus; or K
@Iocation;

(h) the lending, seconding, hiring or ing out of Franchise Employees to other Train
Operators in order to enable such T erators to provide services at the Stations to
passengers travelling on any s operator’s trains;

(i) the provision of informatio ing to railway passenger services within Great Britain to
passengers through tele internet, mobile data services or other appropriate means;

() the supervision, mafiage t and training of train crew of other Train Operators provided
such activity is nec @ incidental to the provision of the Passenger Services and could
not reasona % ed out by or through an Affiliate of the Franchisee;

(k) the sublea @ iring, licensing, lending, selling of any rolling stock vehicles or other

ass cEranchisee or the lending, hiring or contracting out of any employees of the
Fr ee the provision of any other services to the Infrastructure Manager or any

Traip Operator on an emergency basis;

(v) attend any event or attraction

(I e nsing or permitting of any other person (including an Affiliate of the Franchisee) to
y out any activity or business, in connection with the provision of the Franchise
Services, or otherwise, on any rolling stock vehicle operated by the Franchisee, at any
station served by the Passenger Services, at any Depot, or otherwise (including the letting,
leasing or licensing (on an exclusive basis or otherwise) of any part or all of a Station or

Depot to such other person);

(m) such other activity or business as may be reasonably necessary for the purpose of
providing any other Franchise Services or complying with the Franchise Agreement,
provided that it could not reasonably be carried out by or through an Affiliate of the
Franchisee;
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5.1

5.2

6.1

(n) the subleasing to any other person of such property which is not comprised in a Station or
Depot that the Secretary of State may agree in writing from time to time as being included
in this paragraph 4(n);

(o) the provision or operation of Charter Services, subject to the Planned Train Mileage of such
Charter Services not exceeding in any Reporting Period two per cent (2%) of the Planned
Train Mileage of Passenger Services provided by the Franchisee in such Reporting Period;

(p) the provision of consultancy services reasonably ancillary to the provision of the other
Franchise Services; and

(9) any services or activity not falling within paragraphs 2, 3, 4(a) to 4(p) above, subject to
the gross value of any such services or activity (excluding any attribution gf costs) not
exceeding twenty five thousand pounds (£25,000) per annum in each Fra isee Year,
per item and in aggregate, two hundred and fifty thousand pounds (£2 0 annum
in each Franchisee Year provided that in the second and each subsequent Rra isee Year,
these amounts will be increased by multiplying by RPI (where RPImis the ient of the
Retail Prices Index for the January which immediately precedes the ement of the
relevant Franchisee Year divided by the Retail Prices Index f 2019).

Royal Train

The Franchisee shall, if and to the extent requested by any p
its successor and assigns) and subject to the payment by s
the Franchisee, co-operate in the provision by such persoi of r

Majesty Queen Elizabeth II or any successor head&

including DB Cargo UK Limited
of any reasonable costs of
ay passenger services for Her
or members of the family or

representatives of either of them.

The provision of railway services for Her Maj
state or members of the family or repres

Elizabeth II or any successor head of
her of them may include:

(@) running a “sweeper” train in front o oyal train;
(b) having spare locomotives or @the®golling stock on standby as rescue traction; and/or

(c) carrying out security redui ents or co-operating with other persons in ensuring that
security requirements arried out prior to calling at any station on the Routes.

Restrictions relating ise Services

The Franchisee shal@potywithout the prior written consent of the Secretary of State operate
Passenger Service @ 2r than on the following routes (and, in the event of disruption, any
reasonabledi y route):

dule 20 (IOC Confirmable Obligations):

the HS2 Network between such routes as are confirmed in accordance with Schedule
20 (IOC Confirmable Obligations);

(a) ] & ventional Rail Network between such routes as are confirmed in accordance
|
b)

(c) any diversionary route or depot access route as set out on any certificate issued by the
relevant Infrastructure Manager’s Acceptance Panel (or equivalent) from time to time for
the relevant rolling stock comprised in the Train Fleet; and

(d) Passenger Services on such other routes as the Secretary of State may specify in writing
from time to time as being required to be included in the Passenger Services.
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6.2

6.3

6.4

7.1

7.2

8.1

8.2

It is acknowledged that a Passenger Service to be operated by the Franchisee on the routes
specified above in paragraph 6.1 may be operated throughout the route, on part of the route or
any combination of the whole or part of any two or more of the routes specified above.

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

The Franchisee shall not during the Integrated Operator Term, without the consent of the
Secretary of State:

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

(b) operate any stations or light maintenance depots other than the Statio n ots; or

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

(i) an Infrastructure Manager; or
(i) owned directly or indirectly by another participant in the \g@ilway industry and the
holding is incidental to the Franchisee’s parti in an Inter-Operator Scheme
or any other arrangement designed to ensu faCititate co-operation between
such participants or between any such parti€ipa nd any other person.
Restrictions on Closures of Railway Passenger ices or Railway Facilities
Except to the extent that the Secretary of Sta herwise, the Franchisee shall not:
(@) cease to operate;
(b) cease to secure the operation of; or
(c) propose to terminate the u
any Station (or part of a Stai any railway passenger service over a Route where such

cessation or proposal migw a Closure.
If any procedures m ed under Part 4 of the Railways Act 2005 in relation to a Closure,

the Franchisee sh t own cost and to the extent so requested by the Secretary of State,
take such action ecretary of State may require in order to enable the Secretary of State
to comply wii imposed on the Secretary of State under Part 4 of the Railways Act 2005

in relatio ch @Glosure.
L 2
Subc t\ any Passenger Services

ubje paragraph 8.2, the Franchisee may not subcontract or delegate the provision of the
ger Services without the prior written consent of the Secretary of State.

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

(a) the Secretary of State receives prior written notice of any such subcontracting or
delegation;
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8.3

(b)

()

(d)

(e)

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

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

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

the Franchisee continues to perform its obligations under this Schedule 1.1 spect of
any subcontracted or delegated services.

Any such subcontracting or delegation shall not relieve the Franchisee frasm ite» obligations

under the Franchise Agreement, including its obligations under this parad
(Preservation of Assets).

Schedule 14

N
>
O
S
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9.1

9.2

9.3

9.4

9.5

9.6

9.7

Part 2 - Service Development
Train Service Requirement - Purpose and Responsibility

Subject to paragraph 9.7, this Part 2 of Schedule 1.1 sets out the obligations of the Franchisee in
relation to the acquisition of timetable development rights required for the purposes of securing
a Timetable that complies with the Train Service Requirement and preparing a Train Plan
consistent with the obligations of the Franchisee and the provision of appropriate levels of
passenger carrying capacity. It also provides for alteration of the Train Service Requirement by
the Secretary of State. The Train Service Requirement does not in any way limit the Franchisee’s
obligations pursuant to paragraph 14 of this Schedule 1.1.

The Train Service Requirement is the minimum specification of the Passenger Services and (where
relevant) capacity to be provided by the Franchisee during the Integrated Operat rm. The
Secretary of State may, from time to time, specify certain maxima in relation e ification
of the Passenger Services and capacity. The Franchisee shall ensure that iticompli€s with any
such maxima.

The Train Service Requirement as at the Integrated Operator Start D % prised in the
following, in agreed terms, or, in respect of the Integrated Servi the Established
Integrated Services TSR as may be agreed or determined in accofdan@e with paragraph 42 of

Schedule 18.2 (Accepted Programme Specific Requirements), marked a OWS:
(a) IO TSRO (being the Train Service Requirement as in e the day immediately prior to
the Integrated Operator Start Date) from the Int Operator Start Date until the

Anticipated High Speed Start Date;

(b) the Integrated Services TSR from the A '%d High Speed Start Date until the
Anticipated High Speed Established Seqxice :and

(c) the Established Integrated Servi
Services Date until the Expiry Date:

m the Anticipated High Speed Established

The Secretary of State and the Fr isee agree that the replacement of I0 TSRO by the
Integrated Services TSR, and of the Integrated Services TSR by the Established Integrated
Services TSR, at the times and forf\th@yperiods specified in paragraph 9.3, shall not constitute a
Change.

For the purposes of this Sghedule 1.1, the Train Service Requirement shall remain in force unless
and until amended or r @ pursuant to this Schedule 1.1.

The Train Service irepnent may be expressed in whole or in part at any level of generality or
to any level of det ecretary of State considers appropriate.

.3 (Transitional Programme Specific Requirements) shall apply to the acquisition

elopment rights required for the purposes of securing a Timetable that complies

ntegrated Services TSR and a Timetable that complies with the Established Integrated
SR and preparing a Train Plan in relation to such train service requirements, until:

Notwit st& any provision of this Part 2 of Schedule 1.1, the provisions of paragraphs 8 to

(@) in respect of the Integrated Services TSR and associated Train Plan, the Anticipated High
Speed Start Date; and
(b) in respect of the Established Integrated Services TSR and associated Train Plan, the
Anticipated High Speed Established Services Date.
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10. Train Plan

10.1 For the purposes of this Agreement, the “Train Plan” shall be the plan (including sub-plans)
prepared by the Franchisee for the operation of trains and train formations under the Timetable
that best matches available capacity to Forecast Passenger Demand as amended from time to
time during the Franchise Period in accordance with this Agreement.

10.2 NOT USED.

10.3 The Franchisee shall submit to the Secretary of State a Train Plan in respect of each Timetable in
accordance with this Schedule 1.1.

10.4 In preparing any Train Plan, the Franchisee shall do so by reference to the Timgtable that it
envisages operating in order to comply with the Train Service Requirement and pa h 14 of
this Schedule 1.1.

10.5 Each Train Plan shall set out for each railway passenger service in theshimetablepto which it
relates:

(a) its start point and departure time;

(b) its terminating point and arrival time;

(c) the number and class of rolling stock vehicles aIIoc@ach such railway passenger
service;

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

(e) its Forecast Passenger Demand a w has been requested by the Secretary of
State and is capable of calculation, senger Demand.

10.6 A Train Plan shall be in any format t the Sécretary of State may reasonably specify for this

purpose.

11. Consultation on Significant tions to the Timetable

11.1 Notwithstanding any cons io e Secretary of State might separately undertake in respect of
any amended or new in Service Requirement issued pursuant to paragraph 16, the

Franchisee shall w

er
y future Timetable will contain Significant Alterations compared to the

@ force; and

(b) & icant Alterations are likely to have, in the reasonable opinion of the Franchisee,
tanially adverse effect on:

the ability of passengers using any station served by the Passenger Services to
make journeys relating to work or education at reasonably convenient times;
and/or

(a) it intends t
Timeta

(i) the trading prospects of commercial enterprises located in any community in which
a station served by the Passenger Services is located in consequence of it being
more difficult for customers or employees to access such commercial enterprises
through travel on the Passenger Services,

consult with Stakeholders who would reasonably be expected to be affected by any such
Significant Alterations in relation to such proposed future Timetable.
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11.2

11.3

12,

12.1

12.2

12.3

These provisions shall not apply to the Integrated Services Timetable or the Established
Integrated Services Timetable.

Accordingly the Franchisee shall where the circumstances described in paragraph 11.1 apply:

(@) as soon as reasonably practicable provide to the Secretary of State and all Stakeholders a
comprehensive summary of the proposed changes from the Timetable then in force
specifying the proposed Timetable changes, the reasons for them and the likely impact on
passengers;

(b) carry out the consultation in relation to such proposed changes using a reasonable range
of communication channels (taking into account the scale of the proposed changes) and
in @ manner that can be reasonably expected to encourage responses from a,broad range
of affected Stakeholders;

(c) give consultees such time as is reasonable under all the circumstances({o réspand (it being
agreed that it shall normally be reasonable to give at least twelv w to respond
in relation to major proposed Timetable changes);

(d) take due account of the responses of consultees;

(e) within six (6) weeks of the close of the consultation (or such long eriod as the Secretary

of State may agree, such agreement not to be unre withheld or delayed) publish
a report containing a summary of the main issu ised” by respondents (including
quantitative analysis of the responses received), th€ re ed response of the Franchisee

Timetable Development Rights in the contex igation to take due account of the
results of the consultation;

to them and notification of how the Franchi& alll now seek to exercise relevant
o)

(f) ensure that the published report i
respondents who submitted writte
accessible form; and

ovided to the Secretary of State and all
es to the consultation and published in a widely

(9) ensure that the relevant Timetakle Development Rights to implement the proposed
Timetable change are not e ised prior to the publication of the report and exercise such
Timetable Development i the manner indicated in the report.

Timetable Developmen%

The Franchisee s e easonable endeavours to amend and/or enter into such Access
Agreements as ecessary or desirable from time to time to obtain the timetable
development righ it requires to secure a Timetable that enables it to operate railway
passenger ser, comply with the Train Service Requirement and otherwise comply with

its obligw&u er the Franchise Agreement (including under paragraph 14 of this

xereising any Timetable Development Rights to secure a Timetable the Franchisee shall
formed estimate of Forecast Passenger Demand and in doing so shall make reasonable
ptions based on available evidence (making proper use of recognised railway industry
systems and forecasting tools as these may develop over the Franchise Period) with the estimate
being in such format and to such level of disaggregation as the Secretary of State may reasonably
require.

Subject to the remaining provisions of this paragraph 12, the Franchisee shall exercise its
Timetable Development Rights so as to secure a Timetable that enables it to operate railway
passenger services that comply with the Train Service Requirement and paragraph 14 of this
Schedule 1.1 in accordance with its obligations under paragraph 17 of this Schedule 1.1.
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12.4

12.5

12.6

12.7

12.8

Where the Franchisee proposes to exercise its Timetable Development Rights so that the
Timetable in force after the relevant Passenger Change Date contains Significant Alterations to
that in force prior to such Passenger Change Date the Franchisee shall (without prejudice to its
obligation to consult pursuant to paragraph 11) act reasonably with the intention of obtaining a
Timetable which enables:

(a) paragraph 14.1(b); and
(b) paragraph 14.1(c),

of this Schedule 1.1 to be achieved in relation to each Passenger Service in the Timetable to the
greatest extent reasonably practicable.

It is agreed that in acting reasonably the Franchisee shall take full and proper t of its
informed estimate of the Forecast Passenger Demand made pursuant to para h bove.

Unless the Secretary of State otherwise directs, the Franchisee shall, for th of securing
a Timetable that complies with the Train Service Requirement graph 14 of

this Schedule 1.1, exercise its rights under the Relevant Track Acce
Network Code) to object, to make representations and to withhold ¢
or proposed act or omission by the Infrastructure Manager in relati
respect of its Timetable Development Rights.

nt (including the
pect of any actual
such agreement in

If the Secretary of State does not consider that the Franchi as“%taken sufficient steps under
paragraph 12.5, the Secretary of State may require the Ffanchi to exercise its rights in such
manner as the Secretary of State reasonably cons( appropriate in the circumstances,

including:
'@y the Infrastructure Manager in respect

ispute resolution arrangements or procedures
determination under such arrangements or

(a) disputing any actual or proposed act o
of any Timetable Development Rights;

(b) submitting such dispute to any rele
and appealing against any ard
procedures, including to the

Subject to the Franchisee comp its obligations under paragraph 12.5 above, it shall not

be liable for any failure to s imetable that enables the Franchisee to operate railway

passenger services that ith the Train Service Requirement and paragraph 14 of
hat such failure is caused by:

this Schedule 1.1, to th
(a) the Franchi gnetable Development Rights being inadequate to enable it to secure
the requisi lots, provided that the Franchisee has exercised and, unless otherwise

agr cretary of State, is continuing to exercise all reasonable endeavours to
0 quisite Timetable Development Rights in accordance with paragraph 12.1
t\

( e Imfrastructure Manager exercising its flexing rights from time to time under the

vant Track Access Agreement or the Network Code in respect of such Train Slots;

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

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

(a) If and to the extent that the Franchisee is not able to secure a Timetable that enables it
to operate railway passenger services that comply with the Train Service Requirement as
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12.9

12.10

12.11

13.

13.1

13.2

a result of it not being able to obtain the Timetable Development Rights that it requires
for that purpose, the Secretary of State shall (subject to paragraphs 12.8(b) and 12.8(c)
below) issue to the Franchisee amendments to the Train Service Requirement (“TDR
Amendment”). The amendments to the Train Service Requirement contained in the TDR
Amendment shall be those that the Secretary of State considers necessary for the
purposes of enabling the Franchisee to secure a Timetable that is compliant with the Train
Service Requirement by exercise of the Timetable Development Rights that the Franchisee
does have.

(b) The Secretary of State shall have an unfettered discretion as to whether or not to issue a
TDR Amendment in circumstances where the Franchisee:

(i) has failed to exercise all reasonable endeavours to obtain the requisite Timetable
Development Rights in accordance with paragraph 12.1; and

(ii) is not relieved by paragraph 12.7 above from liability for suchifailire®to secure a
Timetable that enables the Franchisee to operate railway enger gervices that
comply with the Train Service Requirement.

(c) The Franchisee shall not be relieved from its obligations to obtain I able that enables
the Franchisee to operate the Train Service Requirement b issue of any TDR
Amendment where the Secretary of State reasonably considers t such failure to secure
a Timetable that enables the Franchisee to operate t ervice Requirement is partly
due to the default of the Franchisee in not properly lyiRg with its obligations under
the Franchise Agreement in relation to securing timgtab velopment rights. Accordingly
any TDR Amendment may be drafted so thatj ot relieve the Franchisee of the
obligation to comply with the Train Service Reg ment to the extent that the Secretary
of State determines that the failure i ) h default of the Franchisee and the
Franchisee may therefore be in contra & Che Franchise Agreement.

to paragraph 12.8 the Franchisee shall, unless
ue to use all reasonable endeavours to amend
ay be necessary or desirable from time to time to

Following issue of any TDR Amendment p
otherwise agreed by the Secretary of State,
and/or enter into such Access Agree S as
obtain the timetable development ri at it requires to secure a Timetable that enables it to

ts

operate railway passenger service comply with the Train Service Requirement without such
TDR Amendment.

Any TDR Amendment iss rs@ant to paragraph 12.8 shall unless otherwise required by the
Secretary of State, cea effect on the date (if any) on which the first Timetable comes
into effect after tHe nc e has obtained the Timetable Development Rights to secure a
Timetable that enables,itte operate railway passenger services that comply with the Train Service
Requirement withd @

such TDR Amendment.
With effe th@date on which any TDR Amendment ceases to have effect in accordance with
&\ 10ythe Train Service Requirement without such TDR Amendment shall thereafter

ion and Notification by Franchisee of Exercising Timetable Development

Before exercising any Timetable Development Right to bid for Train Slots, the Franchisee shall
provide a certificate addressed to the Secretary of State and signed by a statutory director of the
Franchisee confirming that its proposed exercise of that Timetable Development Right will be
compliant with its obligation specified in paragraph 12.3.

If requested by the Secretary of State, the Franchisee agrees to demonstrate to the reasonable
satisfaction of the Secretary of State that the Franchisee’s certificate referred to in paragraph 13.1
is a true and accurate confirmation of compliance with its obligation specified in paragraph 12.3.
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13.3

14.

14.1

14.2

14.3

The Franchisee shall:

(a) keep the Secretary of State fully informed of any discussions with the Infrastructure
Manager in relation to the matters referred to in this Schedule 1.1 which may, in the
reasonable opinion of the Franchisee, have a material impact on the ability of the
Franchisee to deliver the Train Service Requirement or meet the requirements of
paragraph 14 of this Schedule 1.1 through the Timetable and shall, if required to do so by
the Secretary of State, supply copies of any related correspondence to the Secretary of
State; and

(b) update any notification under this paragraph 13.3 and/or certification under
paragraph 13.1 as soon as reasonably practicable, if at any time it elects or is required to
modify any aspect of its exercise of its Timetable Development Rights §ollowing the
Infrastructure Manager’s proposed or actual rejection or modification of its b ny part
of it or for any other reason.

Planning to meet Target Passenger Demand
Capacity and Timetable Planning

(a) The Franchisee shall, in preparing its Timetable and Train Planjuafess the Secretary of
State otherwise agrees, provide for at least the capacity specifieéd in the Train Service
Requirement.

(b) The Franchisee shall use all reasonable endeavours t ovide for Passenger Carrying
Capacity on each Passenger Service that me minimum the Target Passenger
Demand for that Passenger Service.

(c) The Franchisee shall use all reason
reasonable expectation of a seat, i
in accordance with Schedule 20 (I

@ avours to provide passengers with a
¥ with such requirements as are confirmed
irmable Obligations).

Allocation of rolling stock where Franchise€e unable to meet the capacity requirements

If at the time it prepares its Ti
endeavours, the Franchisee is
Passenger Carrying Capaci

etable "and/or Train Plan, having exercised all reasonable
le*to prepare a Timetable and/or Train Plan having the
meeting the reasonable expectations referred to in
en the Timetable and/or the Train Plan shall specify the best

paragraphs 14.1(b) and 14" ,
allocation of Passengevt( ; nd rolling stock vehicles to Passenger Services that is reasonably
i (oF

practicable with a ¥

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

the
(b) € & o far as is possible, that such excess is not unduly concentrated on any
%’c
t

Route or Passenger Service, and in accordance with any spread of capacity
n the High Speed Services and Conventional Services as the Secretary of State
vy specify from time to time; and

(c) minimising, so far as is possible, the extent to which passengers are required to stand on
Conventional Services or High Speed Services, or both, by reference to the expectations
specified in, or in accordance with, paragraph 14.1(c).

Preparation of Timetable and Train Plan

(a) Subject to paragraph 14.3(b), the Franchisee shall in preparing its Timetable and its Train
Plan take full and proper account of its calculation of Forecast Passenger Demand and use
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all reasonable endeavours to ensure that the Train Fleet is deployed in an optimal manner
for the purposes of complying with its obligations under paragraphs 14.1 and 14.2 above.

(b) The Franchisee shall in preparing its Timetable and Train Plan deploy the entire Train Fleet
(excluding reasonable planning requirements for the allocation of Hot Standbys or other
rolling stock vehicles to be out of service due to maintenance requirements, Mandatory
Modifications or any other reason agreed with the Secretary of State (such agreement not
to be unreasonably withheld or delayed)) in delivering the Passenger Services:

(i) during each Peak; and
(ii) at such times outside the Peak where such deployment of the entire Train Fleet is

reasonably required to meet the Franchisee’s obligations pursuant paragraphs
14.1 and 14.2 above.

14.4 Finalising the Train Plan

15.

15.1

15.2

(a) The Franchisee shall submit its proposed Train Plan to the Secre
reasonably practicable after the Infrastructure Manager has isse
the Train Plan is to be based.

e as soon as
etable on which

(b) The Franchisee shall submit its final Train Plan to the Secretagy of State prior to the

commencement of the Timetable to which it relates.Q
(c) The Train Plan shall be certified by a statutory diregtor o Franchisee as being true and

accurate and including the minimum capacity spécified in the Train Service Requirement.

(d) The Franchisee shall provide to the Secretary offState in a timely manner such rolling stock
diagrams as the Secretary of State ma S y request from time to time.

(e) Without prejudice to the provisi edule 1.2 (Operating Obligations), if the
Secretary of State notifies the Franc ithin thirty (30) days of receipt of a Train Plan
that amendments to it are requiged, the*Franchisee shall make those amendments and re-
submit a revised Train Plan withimythirty (30) days of receipt of the Secretary of State’s
notification (and the proviSi of "this paragraph 14.4(e) shall apply to any such re-
submitted draft). Wher Secretary of State does not require any amendments, or
further amendments ( plicable) the Franchisee shall comply with the Train Plan from

the date of comme@
Capacity Mitigati Qs |

Without prejudice

specified i service Requirement, if at any time the Franchisee is unable to prepare a
Timetabl or a¥Train Plan which meets the requirements of paragraph 14.1 (regardless of
& hisee has used all reasonable endeavours to do so), the Secretary of State may

r& the Franchisee requiring it to produce a proposal to a reasonable specification

with the notice to remedy or mitigate such inability (“Capacity Mitigation Proposal”).

pacity Mitigation Proposal may include measures to be implemented by the Franchisee to:

(a) remedy the circumstances leading to the Franchisee being unable to prepare a Timetable
and/or a Train Plan which meets the requirements of paragraph 14.1; and/or

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

(c) ensure, so far as is possible, that such excess is not unduly concentrated on any particular
Route or Passenger Service; and
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15.3

15.4

15.5

15.6

16.

16.1

(d) minimise, so far as is possible, the extent to which passengers are required to stand on
Conventional Services or High Speed Services, or both, by reference to the expectations
specified in, or in accordance with, paragraph 14.1(c),

in all such cases (unless the Secretary of State specifies to the contrary) taking into account both
Actual Passenger Demand and Forecast Passenger Demand.

Where the Secretary of State reasonably believes that future circumstances may lead to the
Franchisee being unable to prepare a Timetable and/or a Train Plan which meets the requirements
of paragraph 14.1 at any time within the next four (4) years (including after the end of the
Integrated Operator Term) the Secretary of State shall have the right to serve notice on the
Franchisee specifying those future circumstances and the date that the Franchisee should assume
that they will arise from and requiring it to produce a Capacity Mitigation Proposal éo remedy or
mitigate such future circumstances on the basis of assumptions provided by the etary of
State.

The Capacity Mitigation Proposal shall (unless the Secretary of State speeifies
include the Franchisee’s informed estimate of Forecast Passenger Demand

such level of disaggregation as the Secretary of State may reasonab

may in particular require the Franchisee to present options to address réleva

contrary)

ormat and to

uch specification
issues through:

(a) alterations to the Train Service Requirement;

(b) modification of rolling stock or the acquisition of ad Qreplacement rolling stock;

(c) alterations to Fares; and/or

(d) alterations or enhancements to any tac&%&ng, station, depot or other relevant

railway infrastructure.

The Capacity Mitigation Proposal shall pro prehensive analysis backed by relevant data
and assumptions of:

(a) all cost and revenue and othe@ial implications of options contained within it including

the potential implications f nchise Payments;

(b) the implications (if an Benchmarks; and

(c) the likely impact within it for existing and future passenger journeys and journey
opportuniti

The Franchisee sh t with the Secretary of State to discuss the Capacity Mitigation Proposal

and provid r information or analysis and further iterations of the Capacity Mitigation

Proposal Sedpetary of State shall reasonably require. If the Secretary of State decides that

the S 0\ offState wishes to implement any Capacity Mitigation Proposal (or any part thereof)
i Il

ay of a Variation.
ended Train Service Requirement by the Secretary of State and Franchisee

As and when required, whether for the purposes of considering alterations to the Train Service
Requirement or otherwise, the Franchisee shall provide to the Secretary of State:

(a) its informed estimate of Forecast Passenger Demand, in such format and to such level of
disaggregation as the Secretary of State may reasonably require in order to assist the
Secretary of State’s decision making on future train service requirements, infrastructure,
station and rolling stock vehicle investment, the best use of the network and the alleviation
of overcrowding;
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16.2

16.3

16.4

(b) its informed opinion as to any changes to the current Train Service Requirement which
should be made in order to deliver an optimal range of railway passenger services relative
to Target Passenger Demand;

(c) its informed opinion as to any changes to the current Train Service Requirement which:

(i) would deliver an optimal range of railway passenger services relative to Target
Passenger Demand; and

(ii) could only be implemented and operated with additional resources and/or an
adjustment to the Franchise Payments, together with an explanation as to:

(A) what additional resources and/or adjustments are necessary to make such

changes; and
(B) why such additional resources and/or adjustments are n svnd
r

(d) a draft of the Train Plan that the Franchisee considers that each p d changes

would require.

Prior to issuing any amended or new Train Service Requirement {the [Se ry of State shall
provide to the Franchisee the Secretary of State’s draft of any propos ended or new Train
Service Requirement stating the date upon which the Secretary of e proposes that such
amended or new Train Service Requirement should take eff Ong with the Secretary of State’s
views as to the changes (if any) that the Secretary of State sesto make to the Benchmarks.

On receipt of any such draft of a proposed amende ew Train Service Requirement the
Franchisee shall provide to the Secretary of State (if soequested) its informed opinion:

(a) with supporting reasons as to the imp
Requirement on the delivery of an opti
relative to Target Passenger Dema
1.1;

(b) with supporting reasons as@changes to resources and adjustment to Franchise
t

proposed amended or new Train Service
ge of railway passenger services patterns
ompliance with paragraph 14.1 of this Schedule

Payments (if any) which w e required in consequence of the proposed amended or
new Train Service Requi ;

(©) with supporting rew o changes (if any) to the Benchmarks;
e u

b ired to implement the proposed amendment to the Train Service
Requirement er with a plan for the implementation of the amendment to the Train
ent (including all steps required to ensure that the Franchisee can deliver

Service Red @

a Time camipliant with such amended or new Train Service Requirement) prepared in
ac ceWwith procedural arrangements specified by the Secretary of State pursuant to
Qi‘% 17 of this Schedule 1.1; and

( ith'Supporting reasons of the likely impact of the proposed amended or new Train Service
uirement on existing and future passenger journeys and journey opportunities,

(d) of the proce

together with a draft of the Train Plan that it considers that the proposed amended or new Train
Service Requirement would require.

There may be iterations of drafts of the proposed amended or new Train Service Requirement
and the Franchisee shall to the extent required by the Secretary of State have the obligations
described in this paragraph 16 in respect of all such iterations.
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16.5

16.6

16.7

16.8

17.

17.1

17.2

17.3

17.4

17.5

Processes contained in this paragraph 16 shall take place in accordance with procedural
arrangements and timescales stipulated by the Secretary of State pursuant to paragraph 17.2 of
this Schedule 1.1.

The Secretary of State may, in accordance with any stipulation made under paragraph 17.2, issue
to the Franchisee any amended or new Train Service Requirement that the Secretary of State
requires the Franchisee to operate and notice of the amendments (if any) to the Benchmarks.
Such amended or new Train Service Requirement will be issued prior to the commencement of
the timetable development process of the Infrastructure Manager for the Timetable in respect of
which it is proposed to implement the change to Passenger Services arising from the amended or
new Train Service Requirement.

In the absence of the Secretary of State issuing any amended or new Train ServicegRequirement
the existing Train Service Requirement will remain in full force and effect. The degr ariation
from any Train Service Requirement specified at the date of the Franchise Agre n ntered
into in respect of any particular period and brought about by any amended ne ain Service
Requirement issued pursuant to this paragraph 16 shall (where relevan of gnitude no

greater than that contemplated in the Invitation to Tender.

At the same time as the Secretary of State provides the Franchisee{witiia of any proposed
amended or new Train Service Requirement pursuant to paragraph 16.2, #he Secretary of State
shall also provide to the Franchisee the Secretary of State’s opinion of amendments (if any)

that are required to the Benchmarks.
Procedural Arrangements and Timescales

The Franchisee agrees that the effective operation o t&‘ovisions of this Schedule 1.1 (and of
provisions addressing the same or similar matter§ infether franchise agreements) will require
certain procedural arrangements and timesc llowed to a common timescale by the
Secretary of State, the Franchisee, the Infrastr anager and others.

processes for the development ofjt

Secretary of State may amend ch stipulation from time to time.

The Secretary of State ag to €onsult the Franchisee as far as reasonably practicable prior to
stipulating or amendin h procedural arrangements and timescales in accordance with
paragraph 17.2.

Any stipulation by retary of State pursuant to paragraph 17.2:

(a) sh%t reasonable discretion of the Secretary of State;
L 2
(b) cOmtain procedural arrangements and timescales to be followed by the Franchisee in
latien to other changes to the Franchise Services (pursuant to paragraph 1 of
edule 9.3B (Variations to the Franchise Agreement)) in conjunction with the Train
Service Requirement; and

(c) may provide for iterations of drafts of any amended or new Train Service Requirement,
Train Plan or Timetable.

Any procedural arrangements and timescales stipulated by the Secretary of State pursuant to
paragraph 17.2 shall have contractual effect between the Franchisee and the Secretary of State
in accordance with the terms of such stipulation.
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18.

18.1

19.

19.1

19.2

19.3

19.4

Obligations in relation to other Train Operators

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

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

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

(c) a reasonable pattern of railway passenger service is provided on
enable passengers to make Connections (particularly where
passenger services are operated, first trains or last trains aregi
seasonal fluctuations in passenger demand and the time{ineaded
Connection).

Provisions relating to Access Agreements and Proper\@»
Where the Secretary of State considers it requisite for the plirp of better securing the delivery

of railway passenger services under the Franchise AgreﬂO any other franchise agreement,

ele route(s) to
e ncy railway
aking account of
0 make any such

or for the better achievement by the Secretary of State“ef any of the Secretary of State’s duties,
functions and powers in relation to railways, the Sécrgtary®of State may require the Franchisee:

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

(b) subject to the consent of the gbunterparty thereto, to assign, novate or surrender its rights
under any Access Agreeme Property Lease.

Except to the extent that t cretary of State otherwise indicates from time to time, the
Franchisee shall notify th retary of State of its intention to enter into or amend any Access
Agreement:

(a) where the ag

DO
before the @

(b) w S approval is required, not less than ten (10) Weekdays prior to entering into

Q\\m dment or Access Agreement.
T chisee shall comply with its obligations under any Access Agreement or any Property

e hich it is a party from time to time:

of the ORR is required under the Act, not less than ten (10) Weekdays
ion to the ORR; and

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

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

If and to the extent that:
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20.

20.1

20.2

(a) the Secretary of State exercises the Secretary of State’s rights pursuant to
paragraph 19.1;

(b) the Franchisee’s compliance with the Secretary of State’s requirements pursuant to
paragraph 19.1 would lead to the unavoidable consequence of the Franchisee contravening
any other terms of the Franchise Agreement or the occurrence of an Event of Default; and

(©) the Franchisee duly complies with such requirements,

no such contravention of the Franchise Agreement or Event of Default shall have occurred.

The Timetable and the Working Timetable

Any specification of Passenger Services in the Train Service Requirement shal ess the

Secretary of State states to the contrary) be regarded as relating to how those e ervices

are to be provided for in the National Rail Timetable (or other applicable §imetable) that the
relevant Infrastructure Manager publishes for passengers.

The Franchisee shall ensure, for each period between two (2) co Passenger Change
Dates during the Integrated Operator Term that the Timetable for s , in its reasonable
opinion, not materially different from the relevant working timetable issfledféby the Infrastructure
Manager.

N
>
O
S
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2.1

2.2

SCHEDULE 1.2B
Operating Obligations
Daily Operating Obligations

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

Timetabling and Train Planning Compliance Investigation

obligations
.1 (Franchise
paragraphs 8.1,
¢ Requirements),

If the Secretary of State considers that the Franchisee may have breachedsany
under any of paragraphs 12.1, 12.3, 12.4, 12.5, 14.1, 14.2 or 14.3 of %
Services and Service Development), paragraph 1 of this Schedule ald

8.2, 8.3, 12.1, 12.2 or 12.3 of Schedule 18.3 (Transitional ProgrammeSpe

the Secretary of State shall (in addition to the Secretary of State’s|right to obtain further
information pursuant to paragraph 1.1 of Schedule 1.5 (Information out Passengers) and
without prejudice to any other rights of the Secretary of Sta the Franchise Agreement or
otherwise) have the right, by serving notice on the Franchis instigate an investigation of the
Franchisee’s compliance with its obligations under paragr ,12.3,12.4, 12.5, 14.1, 14.2
or 14.3 of Schedule 1.1 (Franchise Services and Seﬁ elopment), paragraph 1 of this

r

Schedule 1.2 and paragraphs 8.1, 8.2, 8.3, 12.1, .3 of Schedule 18.3 (Transitional
Programme Specific Requirements), including, anyfd ces between the Forecast Passenger
Demand and the Actual Passenger Deman unreasonable assumptions about the
timetables likely to be operated by other Train s made by the Franchisee (“"Timetabling
and Train Planning Compliance Inves i

Following the service of such a notice Franchisee shall:

e Secretary of State may reasonably require for the
the” Franchisee has complied with its obligations under
,22.5, 14.1, 14.2 or 14.3 of Schedule 1.1 (Franchise Services

(@) provide such information
purposes of determiningNi
paragraphs 12.1, 12.

and Service Devel t)y¥paragraph 1 of this Schedule 1.2 and/or paragraphs 8.1, 8.2,
8.3,12.1, 12.2 Schedule 18.3 (Transitional Programme Specific Requirements)
including e e o

(i) the aken by the Franchisee to amend and/or enter into Access Agreements,

imetable Development Rights and exercise its rights under the Relevant
racky Access Agreement to object, to make representations and to withhold
* copsent in respect of any actual or proposed act or omission by the Infrastructure

\ nager in relation to such agreement in respect of its Timetable Development
Rights;

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

(iii) Forecast Passenger Demand and the way that it was calculated including all
evidence taken into account and assumptions used (including any divergences from
then existing industry modelling standards and the reasons for such divergences);
and
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2.3

3.1

3.2

(b)

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

(v) the alternative solutions considered by the Franchisee before finalising the
Timetable and Train Plan and the reasons why any such alternative solutions were
not adopted; and

permit the Secretary of State to carry out an audit of the extent to which the Timetable
and Train Plan enables the Franchisee to operate railway passenger services that comply
with the Train Service Requirement and paragraph 14 of Schedule 1.1 (Franchise Services
and Service Development) and fully co-operate with and provide all information needed to
facilitate such audit.

Contravention of the Franchise Agreement

(a)

(b)

()

(a)
(b)

The Franchisee shall be in contravention of the Franchise Agreemeént owing the
completion by the Secretary of State of the Timetabling and TraiasRlann ompliance
Investigation the Secretary of State concludes that the FranchiSee bkeaghed any of its
obligations under any of paragraphs 12.1, 12.3, 12.4, 1 | 4 14.2 or 14.3 of
Schedule 1.1 (Franchise Services and Service Developmen paragraph 1 of this
Schedule 1.2 and/or paragraphs 8.1, 8.2, 8.3, 12.1, 12.2 or ?3 of Schedule 18.3
(Transitional Programme Specific Requirements) including wher e Franchisee:

) failed to act reasonably in calculating For
unreasonably assumed that there would be
Demand and Actual Passenger Demand{

Passenger Demand because it
s between Forecast Passenger
me that the Forecast Passenger
Demand calculation was made; or

(i) made unreasonable assumptio
other Train Operators serving so

e timetables likely to be operated by
of the same stations as the Franchisee.

Where the Secretary of State does conclude pursuant to paragraph 2.3(a) above that the
Franchisee has breached any regilgvant obligation the Franchisee shall (at its own cost) pay
to the Secretary of State theg€ostsyincurred by the Secretary of State in undertaking any
Timetabling and Train Plan ompliance Investigation (including any audit pursuant to
paragraph 2.2(b)).

The Secretary of
pursuant to par,

Il notify the Franchisee if the Secretary of State concludes
»3(a) that the Franchisee is in contravention of the Franchise
Agreement retary of State may at the Secretary of State’s discretion, and
entirely withot judice to the Secretary of State’s other rights consequent upon the
relevant @ ention, serve a Remedial Plan Notice pursuant to paragraph 2 of

Sch -W(Procedure for remedying a Contravention of the Franchise Agreement).
@ es proposed by the Infrastructure Manager
chisee shall notify the Secretary of State promptly after being notified by the
ure Manager that the Infrastructure Manager has decided or proposes to:

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

reschedule in the Plan of the Day Passenger Services from their scheduling in the
Timetable.

To the extent that any such decision or proposal may, in the reasonable opinion of the Franchisee,

materially (having regard to both duration and scale) prejudice the Franchisee’s ability to deliver

the Timetable with the Passenger Carrying Capacity stipulated in the Train Plan the Franchisee

shall explain in such notification the way in which, in its reasonable opinion, such omission or
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3.3

3.4

3.5

3.6

3.7

4.1

rescheduling may materially prejudice the Franchisee’s ability to deliver the Timetable with the
Passenger Carrying Capacity stipulated in the Train Plan.

The Franchisee agrees to supply to the Secretary of State from time to time, in the format required
by the Secretary of State, such details of any actual or proposed omission or rescheduling of
Passenger Services by the Infrastructure Manager as the Secretary of State may reasonably
require, including details of the steps which the Franchisee proposes to take pursuant to
paragraph 3.4.

Where the actual or proposed omission or rescheduling of Passenger Services is one which may,
in the reasonable opinion of the Secretary of State or the Franchisee, materially prejudice the
Franchisee’s ability to deliver the Timetable with the Passenger Carrying Capacity stipulated in
the Train Plan, the Franchisee agrees (unless the Secretary of State specifically agr otherwise)

to exercise its rights under the Relevant Track Access Agreement (including the N k Code)
to:
(a) object (including submitting its objection to any relevant dispute rgselutio angements

or procedures and appealing against any award or determination % chgarrangements

or procedures, including to the ORR);
(b) make representations; and %
(c) withhold consent,

in respect of any actual or proposed omission or reschéduli f Passenger Services by the

Infrastructure Manager. &

If the Secretary of State does not consider that thé Fre isee has taken sufficient steps under
paragraph 3.4, the Secretary of State may requi @ Franchisee to exercise its rights referred
to in paragraph 3.4 in such manner as t ¥ of State may consider appropriate in the
circumstances, including:

(@) disputing any actual or proposed,act or'émission by the Infrastructure Manager in respect
of any Timetable Developmegt Rights; and

(b) submitting such dispute y Televant dispute resolution arrangements or procedures
and appealing agai award or determination under such arrangements or

procedures, includ% ORR.
The Secretary of shallf to the extent reasonably practicable, allow the Franchisee a

reasonable opport ake representations to the Secretary of State concerning the exercise
of any of its rights to in paragraph 3.4 before requiring the Franchisee to take any action
; 3.5.

able changes proposed by the Franchisee
The Franchisee agrees, subject to paragraph 4.3, not to propose to the Infrastructure Manager:

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

(b) the omission from the Plan of the Day of any Passenger Services included in the Timetable;
or
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4.2

4.3

4.4

5.1

5.2

6.1

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

without the Secretary of State’s prior consent.

The Franchisee shall submit to the Secretary of State an amended Train Plan in respect of each
Timetable change proposal.

The Franchisee shall use all reasonable endeavours to operate adequate railway passenger
services to or from any special events which are not already provided for in the Plan of the Day
to meet the passenger demand that is reasonably likely to arise from such special events and to
ensure that the railway passenger services provided have an appropriate amount of passenger
carrying capacity. The Franchisee shall in meeting its obligations pursuant to this paragraph 4.3:

(a) work with the Infrastructure Manager and other Train Operators to n dments
to the Plan of the Day through the omission, addition or rescheduli Passenger
Services including, but not limited to, additional or retimed e searviges and the
operation of services on reasonable diversionary routes;

(b) seek to optimise the effective delivery of the Passenger es a whole with the
provision of appropriate capacity in the context of the additi demand consequent
upon a relevant special event, including considering how maint@hance requirements will
be planned around special events and alterna jons to provide appropriate

capacity; and

demand that is likely to arise from such speciahevents.

(c) work with the organisers of special events{ stand the additional passenger

The Franchisee shall from time to time promp
obligations under paragraph 4.3 as the S

@ such evidence of its compliance with its
ate may reasonably request.

Timetable changes and Train Plan chan quested by the Secretary of State

The Franchisee agrees, as and whegfre sted by the Secretary of State, to use all reasonable
endeavours to seek and to obtain:

(@) the addition to the Pla ay of any railway passenger services that are not included
in the Timetable;

Timetable;

(©) the res in the Plan of the Day of any Passenger Services from their scheduling in
th%a .
L 2

r State may reasonably request that the Franchisee shall submit to the Secretary
n endment to the Train Plan at any time.

(b) the omissio frﬁ lan of the Day of any Passenger Services that are included in the
0

tions of the Franchisee in the event of disruption to railway passenger services

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

(a) without prejudice to any other provision of this Schedule 1.2, notify the Secretary of State
promptly where such disruption would materially (having regard to both duration and
scale) prejudice the Franchisee’s ability to deliver the Timetable or deliver the Timetable
in accordance with the Train Plan;
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6.2

7.1

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

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

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

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

The Franchisee shall use all reasonable endeavours to provide or secuie t rovision of

alternative transport arrangements to enable passengers affected by anyadisruptiogrreferred to

in paragraph 6.1 to complete their intended journeys in accordance wit raph 6.2. In

particular, the Franchisee shall use all reasonable endeavours to:

(a) ensure that such alternative transport arrangements are of nable quality, of a
reasonably similar frequency to the Passenger Services includedfin the Timetable which
such arrangements replace and reasonably fit for rpose of the journey to be

undertaken;

journey on such Passenger Services, having partiQular regard to the needs of any Disabled
Persons and, where appropriate, making itiohal arrangements for such Disabled
Persons to complete their intended jou

(b) transport passengers to, or as near as reasonab& icable to, the end of their intended

(©) provide adequate and prominent
advance, subject, in the case of unp
notice of such disruption to enable it to

of such alternative transport arrangements in
ed disruption, to the Franchisee having sufficient
rovide such publicity;

(d) provide sufficient alternativgt
the disrupted Passenger ice

(e) ensure, if any pl% ruption overruns, that there is a reasonable contingency

sport capacity for the reasonably foreseeable demand for
> and

arrangement for, rnative transport arrangements to continue for the duration of
such overr

Obligation to use @ pasonable endeavours under this Schedule 1.2

Any obligati in Bhis Schedule 1.2 on the part of the Franchisee to use “all reasonable
ende 9(\” Il (with the exception of paragraph 5 of this Schedule 1.2) include an obligation
to:

a) ure (so far as it is able to do so) the provision of the Passenger Services as set out in

the Plan of the Day in accordance with the Train Plan in ordinary operating conditions;

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

(c) actively manage the performance by the Infrastructure Managers of their respective
contractual relationship with the Franchisee (and provide appropriate management
resources for this purpose) so as to secure the best performance reasonably obtainable
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7.2

7.3

7.4

from the Infrastructure Managers by these means (including taking the steps referred to
in paragraph 7.4), having regard to all the circumstances.

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

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

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

(©) shortages of appropriately skilled or qualified Franchise Employees;

(d) disputes with Franchise Employees;

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

(f) establishing reasonable Turnaround Time allowances for
appropriate) any part of a train, the rostering of any traifl crew a
cleaning of any rolling stock vehicles; and

(9) failures of rolling stock vehicles in service and conti@rrangements (including Hot

or disabling (as
d the servicing or

Standbys and rescue traction).

For the purpose of taking measures in respect of an @on to the Franchise Services in
accordance with paragraph 7.1(b) and assessing_t extent of any risk referred to in

paragraph 7.1(b) and any such risk’s reasonable fafeseeability, regard shall be had both:

(a) to the historical levels of incidence of di in the operation of:
) the Franchise Services;

(i) similar services both the,Franchisee and/or its predecessors; and
(iii) other services $ ilar to the Franchise Services; and
(b) to potential chang Ci stances which may affect those levels.
The steps to whic a%’ml(c) refers include:
t

(a) co-operati e relevant Infrastructure Manager(s) in the development, agreement

andd ion of:
i ive (5) year (rolling) Performance Strategy Plan; and

i recovery plans in response to failures to achieve the performance levels specified
in any Performance Strategy Plan;

(b) co-operating with each Infrastructure Manager in adopting the principles set out in any
Service Recovery Plans agreed between that Infrastructure Manager and the Franchisee
from time to time;

(c) undertaking regular reviews of:

) the most common and most detrimental causes of delay to the Passenger Services;
and
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7.5

7.6

7.7

(i) the causes of the ten (10) delays to the Passenger Services with the longest
duration (to the extent not already reviewed in accordance with
paragraph 7.4(c)(i)),

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

(d) undertaking with each Infrastructure Manager a review of the time taken to recover the
Passenger Services following the occurrence of any of the events specified in
paragraphs 7.4(c)(i) and 7.4(c)(ii) and seeking to identify and implement actions that
reduce the delay effect of such events;

(e) setting up and holding regular and effective performance review in h each
Infrastructure Manager, evidenced by meeting minutes and the closufe o ons agreed
between the Parties;

(f) regularly monitoring (at least every Reporting Period) t e of local output
commitments made by the Infrastructure Managers in the Pekforman trategy Plan and
derived delivery plans and using reasonable endeavours to specify and develop such

delivery plans;

(9) as and when required by each Infrastructure
Infrastructure Manager in improving the accuracy

to trains (and data collected from train systemsﬁh
(h) co-operating with each Infrastructure Manager; er delay management initiatives and
ongoing quarterly reviews of the Perfo tegy Plan;

ting Period) the imposition and clearance of

, co-operating with that
imetables by providing access
cilities and/or information;

(i) regularly reviewing (at least eve
temporary speed restrictions;

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

(k) where appropriate an any Infrastructure Manager fails to perform its obligations
under the Relevan k Aecess Agreement, enforcing the Franchisee’s rights under such
Relevant Track eement.

The Franchisee u
regard to each su
to the estahlis

To the @ & already provided for in the Franchise Agreement, the Franchisee shall use all
b&‘ avours to ensure the performance by each Infrastructure Manager of its

igns UWnder any relevant agreement including, where appropriate or where requested by

ry of State, enforcing its rights against each Infrastructure Manager under any such

a to reasonably co-operate with each Infrastructure Manager with
structure Manager’s management of the network, including in relation
up to date Timetable Planning Rules.

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

West Coast Partnership Page 38 of 313 Schedule 1.2B
Franchise Agreement




VERSION 1.0X [VOL 3] FOIA 2000 PUBLIC REGISTER COPY
SCHEDULE 1.3B

NOT USED

West Coast Partnership Page 39 of 313 Schedule 1.3B
Franchise Agreement




VERSION 1.0X [VOL 3] FOIA 2000 PUBLIC REGISTER COPY

SCHEDULE 1.4B

Passenger Facing Obligations

1. Publishing the Timetable

1.1 The First Timetable

The Franchisee shall publish on the Integrated Operator Start Date:

(a)

(b)

the Timetable:

(i) at each staffed Station, by making the relevant information available gipon request
and free of charge in one or more booklets or in other similar form;

(i) at each Station, by displaying the relevant information on inforimation'displays;

(iii) at each Franchisee Access Station, by providing to the ope e such station
the departure and arrival times of the Passenger Seryi all at each such
station and the principal Connections to any other tfansport vices relevant to

each such station in the same forms as are specified in pafagfaphs (i) and (ii); and

(iv)  on the Franchisee’s website; and Q
the timetables of other Train Operators at Stations@ dance with paragraph 1.4.

1.2 Timetable Revisions and Alterations

Notwithstanding its obligations under parag Schedule 18.2 (Accepted Programme
Specific Requirements) the Franchisee shall publi ates or replacements to the Timetable at
the locations specified in paragraph 1.1 xtent necessary to reflect any changes which

come into effect on a Passenger Change Da

(a)
(b)

(c)

1.3

(b)

in the case of booklets, at le (4) weeks before the changes come into effect;
in the case of informati Iays, no later than the day before the changes come into
effect;

provided fo aragraph 1.2; and

in the case of i @n provided to the operators of Franchisee Access Stations, in

sufficient ti su formation to be published by such operators within the time limits
éh

int Franchisee’s website, at least four (4) weeks before the changes come

in ct.
2
iN ranchisee shall:

ject to paragraph 1.4, display posters at each Station advising passengers of all
Significant Alterations between any two Passenger Change Dates to railway passenger
services calling at that Station, no later than four (4) weeks in advance of the date on
which the alterations come into effect; and

provide posters to the operators of Franchisee Access Stations, advising passengers of all
Significant Alterations between any two (2) Passenger Change Dates to the Passenger
Services which call at such Franchisee Access Stations, in sufficient time for such
information to be published by such operators within the time limit provided for in
paragraph 1.3(a).
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1.4

1.5

1.6

2.1

2.2

2.3

2.4

Other Train Operators’ Timetables

The Franchisee shall also comply with the requirements of paragraphs 1.1 to 1.3 inclusive by
making available booklets and displaying information in information displays and otherwise
displaying posters in respect of any other Train Operator’s timetable at each Station where the
railway passenger services of such other Train Operator are scheduled to call or in respect of
which Connections to such other Train Operators railway passenger services can be made from
that Station:

(a) within the time limits specified in paragraphs 1.2 and 1.3 where and to the extent that
such other Train Operator delivers to the Franchisee the relevant information and materials
in sufficient time for the Franchisee to so publish; and

(b) as soon as reasonably practicable thereafter where and to the extent that su ther Train
Operator delivers the relevant information and materials late to the Fr is

National Rail Timetable and National Rail Enquiry Scheme

The Franchisee shall use all reasonable endeavours to procure )y virtue of any
arrangements made from time to time between Network Rail andiRSP) th&t the National Rail
Timetable (or any replacement timetable), which Network Rail is responsi for publishing from
time to time in relation to the Passenger Services, incorporates or is consistent with its Timetable
from time to time.

The Franchisee shall use all reasonable endeavours to progure information in relation to:

e@e effect between any two (2) Passenger

is available to passengers through the Nati ail Enquiry Scheme (or any replacement) not
less than four (4) weeks prior to coming, into effect.

(a) the Timetable; and

(b) any Significant Alterations, to the Time
Change Dates,

Communicating Late Timetabl nges

Save in respect of Significant s, for which the provisions of paragraphs 1.3 and 1.6 shall

apply, the Franchisee shal r assengers, so far as possible on not less than seven (7) days’
prior notice, if it will b to operate its trains in accordance with the Timetable. Such
n

information shall i vised Timetable or travelling arrangements.

U a

&)

(a) re%r ding to the information displays referred to in paragraph 1.1;
L 2
(b)

Such information provided by:

the operators of the Franchisee Access Stations, as appropriate, including by
oviding such operators with revised posters; and

updating the Franchisee’s website.
The Franchisee shall revise or add to the information displays at the Stations promptly on receipt
of any equivalent information relating to the railway passenger services of other Train Operators

whose services call at the Stations.

Where the Franchisee is unable to provide the information specified in paragraph 2.1 because the
relevant revisions are made on an emergency basis, the Franchisee shall notify passengers and
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2.5

3.1

3.2

4.1

publish the relevant revisions by way of the means contemplated by paragraph 2.2 as soon as
reasonably practicable.

The Franchisee shall ensure that, so far as reasonably practicable (including by communication of
the relevant information to persons likely to receive enquiries), passengers making enquiries
regarding the Passenger Services are informed of the revised Timetable and any revised travel
arrangements of the Franchisee as far in advance as is reasonably practicable.

Fares Selling Additional Obligations
Obligation to Sell

(a) The Franchisee shall sell to any person wishing to travel on the Passenger Segvices, on any
other railway passenger services or both, the Fare the Secretary of State ires and
which the Franchisee is entitled to sell under the Ticketing and Settle A ent.

Restrictions on Sales

(a) The Franchisee shall not sell or offer to sell any Fares at a di her by the issue
of Discount Cards or otherwise) or offer a reduction to the pkicelof re except as may
otherwise be permitted pursuant to paragraph 3.2(b).

(b) Nothing in paragraph 3.2(a) shall prevent the giving @count or reduction to which

the purchaser of a Fare may be entitled by virtue of:

() presenting a Discount Card (or any equi e@lacement thereof) issued by the
Franchisee or another train operator %sn to any scheme in force at the
Integrated Operator Start Date or t eed Start Date (as the case may be)
or pursuant to the operation of discount permitted by the Secretary of

State; or

(ii) the Passenger’s Charter or the§passenger’s charter of any other train operator; or

(iii)  the National Rail Condi
and Settlement Agr

f Carriage (as such term is defined under the Ticketing

(c) The Franchisee shall n offer to sell any Fare or Discount Card which has a validity
of thirteen (13) or ths, except to the extent required to do so under the terms
of the Ticketing{ ment Agreement.

Passenger’s Cha

Content
The F &x& all:
( b its Passenger’s Charter:

(i) in the same form specified by the Secretary of State in accordance with Schedule
20 (IOC Confirmable Obligations);

(i) in accordance with the requirements specified in paragraph 4.3;
(iii) which, so far as relates to the period after the High Speed Start Date, may (and

shall if so requested by the Secretary of State) consist of separate Passenger’s
Charters for the High Speed Services and the Conventional Services;
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4.2

4.3

4.4

4.5

4.6

(b) review the need for changes to the Passenger’s Charter at least every three (3) years
thereafter in consultation with the Passengers’ Council, and shall submit a draft of any
revisions to the Passenger’s Charter that it wishes to propose, together with proof of such
consultation, to the Secretary of State; and

(c) state the date of publication clearly on the front cover of the Passenger’s Charter.

The Franchisee may not change the Passenger’s Charter without the Secretary of State’s prior
written consent (which is not to be unreasonably withheld).

Publishing the Passenger’s Charter

The Franchisee shall publicise its Passenger’s Charter by:

(a) providing copies to the Secretary of State and the Passengers’ Counci Ie&ven (7)
days before it comes into effect;

(d) displaying it on its website at all times and, in the of ahy revision thereto, at least
seven (7) days before such revision comes into efféct,

n the case of
bre such revision

(b) providing copies to passengers, free of charge, at each staffed S
any revision thereto, providing such copies at least seven (%
comes into effect;

(c) sending a copy, free of charge, to any person who requests it; a

save in respect of the Passenger’s Charter which is e&ct':ve on the Integrated Operator Start
Date, and the Passenger’s Charter which is effectivg’o igh Speed Start Date, in which cases

the Franchisee shall publicise such Passeng in the manner contemplated by this
paragraph 4.3 on and from the Integrated Ope rt Date or the High Speed Start Date (as
applicable) or as otherwise specified by tary of State in accordance with Schedule 20

(IOC Confirmable Obligations).
The Franchisee shall also provide ate€achystaffed Station the then current passenger’s charter of

any other Train Operator whose INs. call there, subject to the provision of such passenger’s
charter to the Franchisee by su er‘Train Operator.

Access Stations to ena erators to publish it.
Passenger’s Chab ments and Other Obligations

The Franchise
(a) ™ a yments which passengers may reasonably expect to be made or provided from

t e under the terms of the Passenger’s Charter (whether or not the Franchisee is
obliged to do so);

The Franchisee shall pro%p s of its Passenger’s Charter to the operators of Franchisee

use all reasonable endeavours to make passengers aware of their right to claim
compensation pursuant to the Passenger’s Charter including by:

() displaying the relevant information on trains and at Stations;

(i) making appropriate announcements to passengers on trains and at Stations when
the circumstances giving rise to that right occur;
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7.1

7.2

7.3

7.4

8.1

(iii) making compensation claim forms readily available to passengers at Stations and
on the Franchisee’s website; and

(iv)  any other reasonable means to reflect future advancements in technology proposed
in writing either by the Franchisee or the Secretary of State and agreed by both
Parties (acting reasonably); and
(©) use all reasonable endeavours:
(i) to comply with any other obligations, statements and representations; and
(i) to meet any other standards or targets of performance,
as are comprised in its Passenger’s Charter from time to time.
End to End Journeys and Cycles
The Franchisee shall have due regard to the desirability of acting in a ® ch facilitates
end to end journeys that involve travel by all transport modes (includi The Franchisee

shall permit the carriage of folding cycles on all Passenger Services|and®™non-folding cycles
wherever reasonably practicable.

Statutory Notices Q
If requested by the Secretary of State, the Franchisee shall p h and display at the Stations

(and shall use all reasonable endeavours to procure blication and display at Franchisee
Access Stations of) such statutory notices as the S ry of State may wish to publish from
time to time in the exercise of the Secretary of,State’sfun¢tions (including in relation to Closures
or any enforcement or penalty orders).

Train and Station Cleaning

The Franchisee shall:

ensure that the nature and frequ f its planned and reactive programme for maintaining a
reasonable standard of train pr tion is such that all rolling stock used by the Franchisee in
the provision of the Passeng es is expected to be kept reasonably clean, appropriately

stocked with consumable% from minor defects;
use all reasonable nﬁ to ensure that a reasonable standard of train presentation is

C

maintained at all respect of all rolling stock used by the Franchisee in the provision of
the Passenger Se

ensure t nature and frequency of its planned and reactive programme for maintaining a
Sb% rd of Station condition and passenger environment is such that all of the
& ected to be clean, free of litter and graffiti, painted to a reasonable standard and

mihor defects; and

| reasonable endeavours to ensure that all Stations are clean, free of litter and graffiti,
to a reasonable standard and free from minor defects throughout the Franchise Term.

Publication of Performance Data

The Franchisee shall in accordance with paragraph 8.2 of this Schedule 1.4 (and in such format
as the Secretary of State may reasonably require) publish on the Franchisee’s web site in relation
to each Reporting Period during the Integrated Operator Term the performance of the Franchisee
by reference to each of the performance measures in Schedule 7 (I0C Performance Regime), and
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8.2

8.3

9.1

such other performance measures as the Secretary of State may specify from time to time. Such
data shall be published by the Franchisee within ten (10) Weekdays of it becoming available to
the Franchisee.

The Franchisee shall ensure that the data published by it pursuant to paragraph 8.1 shall in each
case be shown:

(a) in relation to all Passenger Services;
(b) disaggregated by reference to Service Groups;
(©) on a periodic and/or on an average basis (as applicable); and

(d) include such other details as are confirmed as being required in accordance chedule
20 (I0C Confirmable Obligations).

The Franchisee shall also publish (in such format as the Secretary of
require) such data as is confirmed in accordance with Schedule 20 (I0OC C

reasonably
Obligations).

Publication of Complaints and Faults Handling Data
The Franchisee shall publish (in such format as the Secretary of State may reasonably require) in

relation to the Reporting Periods that have elapsed since t eporting Period reported on,
in the case of the first such report, since the Integrated Op Start Date:

(a) a summary of the data published by the ORR fr e o time in relation to the handling
of passenger complaints regarding the Franchise&s operation of the Passenger Services;

(b) details of the number of faults notifie
through specified channels includi
Fault”) in each case identifying
whether such Notified Faults relate t
disaggregated by Service Group,and br

chisee by passengers or station users
te of the Franchisee (each a “Notified
umbers of Notified Faults (by reference to
g stock or stations), with such numbers further
en down into relevant sub-categories of Notified

Fault;
(c) the mean average time by”the Franchisee:
) to resolve i ults; and
(i) where ifi aults are not resolved within twenty (20) Weekdays, to provide

feedb

resditio
(d) fr(@ (3rd) such report onwards a summary comparison of:
¢

\ e mean average number of Notified Faults notified to the Franchisee;

(iii) the mean average time taken by the Franchisee, where Notified Faults have not
been resolved within twenty (20) Weekdays to provide feedback to applicable
passengers and/or station users on its progress in seeking resolution of such
Notified Faults,

applicable passengers and/or station users on its progress in seeking
of such Notified Faults; and

the mean average time taken by the Franchisee to resolve Notified Faults; and

in each case in comparison with the relevant equivalent mean average statistics provided
for the same Reporting Periods in the previous Franchisee Year.
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10.

10.1

10.2

10.3

10.4

10.5

Route Maps

The Franchisee shall produce a Route Map which shall include as a minimum;

(a) all stations served by the Passenger Services; and

(b) key stations located on any Other Passenger Route Within the Geographical Area (which
shall either be selected by the Franchisee on a reasonable basis or, if so directed by the

Secretary of State, specified by the Secretary of State in a notice to the Franchisee).

The Route Map shall include notes identifying:

(a) in relation to any Other Passenger Route Within the Geographical Area with a principal
destination point outside of the Geographical Area, such ultimate origin Itimate
destination point; and

(b) those Routes over which services are also operated and such servige %

() operated by a passenger train operator other than th % ; and

(i) run on a more frequent basis (as stated in the National RailpTimetable) than the
Passenger Services.

The Franchisee shall, as soon as reasonably practicable, up @oute Map in all places
where it is displayed where there is any change:

(@) to the Passenger Services, leading to a change,i e routes falling within the definition
of Route; or

(b) to the passenger services operate a r passenger train operator (as stated in
the National Rail Timetable), leadin ange to the routes falling within the
definition of Other Passenger Route in the Geographical Area.

The Route Map shall at all times b @d:
QA&

(a) in every passenger ca hicle within the Train Fleet;

(b) at every Statio@

(c) on its websij

The Franch regarded as having complied with the requirement of paragraph 10.1 if
a map th ts the requirements of a Route Map is produced by a Local Authority or other
relevant halder. The provisions of paragraphs 10.3 and 10.4 shall apply in relation to any
such p.
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1.1

1.2

1.3

SCHEDULE 1.5B
Information about Passengers
Passenger Numbers Information

The Franchisee shall, as and when reasonably requested by the Secretary of State (and, for these
purposes, it shall not be unreasonable to make such a request at least twice yearly), provide
information to the Secretary of State on the extent of the use by passengers of the Passenger
Services. In particular and when so requested, the Franchisee shall provide information relating
to:

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

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

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

(the information referred to in the whole of paragraph 1.1fbei ferred to together as “Actual
Passenger Demand”). &

The Franchisee shall obtain and collate the informagio ified in paragraph 1.1 by using all the
technology available on the rolling stock. Th e shall ensure that any technology for
determining the number of passengers tr e class of accommodation that is fitted on
the Train Fleet remains operational and orking order from the date that it is fitted
throughout the Franchise Period. The Secre State acting reasonably shall have the right to
obtain such other information that the nchis€e has, ought properly to have or could reasonably
obtain which may provide a more detail r accurate view of the extent of use by passengers of

the Passenger Services including ation about ingress and egress of passengers at ticket
gates at Stations.

The Franchisee shall provij 0 Secretary of State all of the information generated by the
technology available on g stock and/or by using manual counts pursuant to paragraph 2
atiQh s ied in paragraph 1.1:

)

(i) theycase of data collected automatically by the Count Equipment and capable of
O\Q' g transmitted directly and automatically to the RPC Database or the Preliminary

including the infor

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

tabase (as appropriate), within forty-eight (48) hours of its collation;
in the case of data collected automatically by the Count Equipment but not capable
of direct and automatic transmission to the RPC Database or the Preliminary
Database (as appropriate), within one (1) calendar month of its collation; and

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

(b) using such systems, in such a format and to such level of disaggregation as the Secretary
of State may reasonably require, and in a format which is capable of being read by the
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1.4

1.5

2.1

2.2

3.1

3.2

RPC Database or the Preliminary Database (as appropriate) (which shall include providing
data which is not encrypted);

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

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

and such information may be used by the Secretary of State for such purpos cretary
of State may reasonably require including for the purposes of assisting the Secriet of State’s
decision making on train service requirements, infrastructure, statiep an lling stock
investment, the best use of the network and the alleviation of overcro

e to highlight such
writing from time to

The Franchisee shall use any flagging system contained within the R
events and occurrences as the Secretary of State may reasonably speci
time.

At the same time as the Franchisee provides information Qance with paragraph 1.1, it
shall (if the Secretary of State requests it to so):

(a) update any Forecast Passenger Demand acc &/qm the same format and to the same
level of disaggregation as the Secretary of uires pursuant to paragraph 1.3(b);
and

(b) notify the Secretary of State of an te.

Manual Passenger Counts

The Secretary of State shall have ight to require the Franchisee to carry out manual counts
in relation to some or all of the geér Services at such times as may be required and in such
manner (including as to lev aceuracy and the number of days) as may be specified from

time to time by the Secre% te

The Secretary of Stat al entitled to audit such counts (whether by specimen checks at the

time of such count erifigation of proper compliance with the manner approved by the Secretary

of State or other @ n the event that such audit reveals, in the reasonable opinion of the
ammaterial error, or a reasonable likelihood of material error, in such counts,

Secretary

the Secr f te may require the counts to be repeated or the results adjusted as the

Secre 3\ t considers appropriate, and in these circumstances the Franchisee shall pay to
e

State the costs of any such audits.
y for Obtaining the Information referred to in paragraph 1.2

hnology to be used for the purposes of paragraph 1.2 shall be confirmed in accordance
with Schedule 20 (IOC Confirmable Obligations).

The technology to be used for the purposes of paragraph 1.2 shall be fitted to the Conventional
Rolling Stock or the High Speed Rolling Stock (as applicable) as confirmed in accordance with
Schedule 20 (I0C Confirmable Obligations).
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3.3

3.4

4.1

4.2

4.3

Without limiting the Secretary of State’s rights under paragraph 1.1 of this Schedule 1.5, the
technology used by the Franchisee shall be used to provide counts in respect of, in any period of
not less than twelve (12) weeks, at least two (2) of each of the Timetabled Services, and each
count shall be carried out on each rolling stock unit comprising a particular train. The Franchisee
may only use a method of extrapolation and use extrapolated data to provide a reliable estimate
of a full train’s count with the Secretary of State’s prior written approval of the use of extrapolated
data and the method of extrapolation (such approval not to be unreasonably withheld or delayed).
The Franchisee shall comply with its obligation under this paragraph 3 from the date(s) such
rolling stock is incorporated into the Train Fleet.

The Parties acknowledge that the information supplied under paragraph 1.1 above, and any
product of it created by the RPC Database or the Preliminary Database (as appropriate), may
constitute Confidential Information to which Schedule 17 (Confidentiality andgFreedom of
Information) applies.

Client Relationship Management (CRM) Data
or is licensed

(such approval
d”by or on behalf of

The Franchisee shall ensure that any CRM System is the property of the
to the Franchisee on terms which have been approved by the Secre
not to be unreasonably withheld or delayed) and that any CRM Datd ob
the Franchisee shall be:

(a) obtained on terms such that the Franchisee shall be @oller of such data; and
(b) the property of the Franchisee.

o& ranchisee, the Franchisee shall:

ed by or on behalf of the Franchisee in

in

In relation to any CRM Data obtained by or on behal

(a) ensure that the CRM Data is collected
accordance with the Data Protection Le

sure that the fairness principle of the Data
ncludifg by issuing all relevant privacy notices in relation
e CRM Data;

(b) without prejudice to paragraph 4.
Protection Legislation is satisfiegd,i
to its collection and processi

(c) without prejudice to par .2(a) ensure that there is a lawful basis for its collection

and processing of the a;

(d) without prejudic raph 4.2(a) ensure that the principles of fairness and lawfulness
are satisfiedyinpart r in respect of the disclosure of the CRM Data to any Successor
Operator ang Secretary of State such that the CRM Data may be processed by any

Successor @ or for the same purposes as are relevant to the processing of the CRM
chisee; and

Dat
(e) WM judice to paragraph 4.2(a) ensure that where consents are required under the
c&

ection Legislation for the processing of the CRM Data by the Franchisee and any

sor Operator (including in relation to marketing, sign up for notifications or general

ts, sign up for newsletters, and (as relevant) processing of Special Categories of

Personal Data) all such consents are sought in such a way as to enable any Successor

Operator to process the CRM Data for the same purposes as are relevant to the processing
of it by the Franchisee.

The consents referred to in paragraph 4.2(e) shall be sought in such manner as shall from time
to time be approved by the Secretary of State (such approval not to be unreasonably withheld or
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4.4

5.1

5.2

5.3

5.4

delayed) and shall be on terms such as shall permit, in each case in compliance with the Data
Protection Legislation:

(a) the Franchisee to disclose such CRM Data to any Successor Operator and/or the Secretary
of State; and

(b) any such Successor Operator to process such CRM Data in the manner contemplated by
paragraph 4.2.

The Franchisee shall:
(a) disclose, publish, share, provide and otherwise make available the CRM Data to any person

(including a Successor Operator or any participant involved with the re-letting of the
Franchise); and

(b) provide access to any CRM System,
in each case pursuant to the terms of the Franchise Agreement (togé % hed"CRM Data

Obligations”) to the extent that compliance with the CRM Data O in accordance
with the Data Protection Legislation.

Yield Management Data

The Franchisee shall ensure that any Yield Management Da Qld Management System are
the property of the Franchisee or are licensed to the Ffanchi on terms which have been
approved by the Secretary of State (such approval not{ easonably withheld or delayed).

NOT USED.

The Franchisee shall notify the Secretary
addresses of the entities which from ti
Management Data, or which are otherwise Ifg within their possession or control any of the
Yield Management Data, together with,the lo€ation(s) in which the Yield Management Data is
hosted, stored or otherwise held.
Management Data occurs in locati
shall include details of the relev u

ing of the full names and registered office

which are outside of the United Kingdom the notification
ry(ies) or territory(ies).

The Franchisee hereby a es that the Secretary of State legitimately wishes to have
knowledge of the locatj ich the Yield Management Data is hosted, stored or otherwise
held from time to 4i w er inside or outside of the United Kingdom) given that all such
information would relevant in the event of any transfer of the Franchise to a Successor
Operator.

NOT US
L J
\ Counts Database

compliance by the Franchisee with its obligations set out in this Schedule 1.5, the
ary of State shall as soon as reasonably practicable following the Start Date:

(a) use reasonable endeavours to set up and thereafter maintain the RPC Database;

(b) use reasonable endeavours to populate the RPC Database with such Actual Passenger
Demand information as the Franchisee shall provide pursuant to the Franchisee’s
obligations contained elsewhere in the Franchise Agreement and any other information
that the Secretary of State shall desire; and
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7.2

7.3

()

use reasonable endeavours to provide the Franchisee with log-in details to the RPC
Database in order to allow the Franchisee to access Actual Passenger Demand information
that has been provided by the Franchisee, any Infrastructure Manager Data, any Third
Party Data and to generate reports from the RPC Database.

The RPC Database is not intended to be used as the sole basis for any business decision. The
Secretary of State makes no representation as to the accuracy and/or completeness of:

(a) any data or information contained in the RPC Database;

(b) the raw Actual Passenger Demand information provided by the Franchisee or any
Infrastructure Manager Data or any Third Party Data (as inputted to the RPC Database by
whatever means); or

(©) any product of that Actual Passenger Demand information, Infrastruc er Data
and/or Third Party Data.

(a) The Secretary of State is not liable for:

) any inaccuracy, incompleteness or other error in Actyal Passenger Demand
information, Infrastructure Manager Data, Thi Data or product of the above
provided to the Secretary of State by the Fr isee,®Infrastructure Manager, NR
or a third party; or

(i) any failure of the RPC Database to a i%?ny particular business result for the
Franchisee. For the avoidance of do iS%the responsibility of the Franchisee to
decide the appropriateness of u Database to achieve its own business
results; or

(iii) any loss, destruction, corrupt egradation, inaccuracy or damage of or to the
Actual Passenger De d information following its submission to the RPC
Database; or

(iv) any loss or dam o the property or assets of the Franchisee (tangible or
intangible) as f a contravention of paragraph 7.1 of this Schedule 1.5; or

(v) any indirect; | or consequential loss or damage.

(b) The Secretz tate’s total liability for the duration of the Franchise Agreement in
respect of @ avention of its obligations under paragraph 7.1 of this Schedule 1.5 for
all ads?of loss or damage which can lawfully be limited shall be limited to the
ex wRich the Secretary of State is successful in recovering the equivalent loss from

entity to whom the Secretary of State subcontracts its obligations under
a 7.1 of this Schedule 1.5 (the “Subcontractor”), subject to the following
ovisions:

) if reasonably requested by the Franchisee within three (3) months of incurring such
loss or damage, the Secretary of State shall use reasonable endeavours to recover
the equivalent losses from the Subcontractor;

(i) it shall not be reasonable for the Franchisee to make a request pursuant to
paragraph 7.3(b)(i) above if the value of the Franchisee’s losses does not exceed
ten thousand pounds sterling (£10,000) x RPI (where RPI is the quotient of the
Retail Prices Index for the January which immediately precedes the commencement
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7.4

7.5

8.1

8.2

8.3

of the relevant Franchisee Year divided by the Retail Prices Index for January
2019);

(iii) prior to accounting to the Franchisee for any sums recovered from the
Subcontractor pursuant to this paragraph 7.3(b), the Secretary of State shall be
entitled to deduct and retain any reasonable costs and expenses incurred in
pursuing such a claim which the Secretary of State does not successfully recover
from the Subcontractor; and

(iv)  the Secretary of State shall be entitled to deduct from any sums recovered from
the Subcontractor pursuant to this paragraph 7.3(b) such sum as the Secretary of
State reasonably deems appropriate to take account of the Secretary of State’s
actual or potential liability to other train operating companiesgpursuant to
equivalent arrangements with them, with a view to distributing any s eceived
from the Subcontractor fairly between the various operators.
(c) The Franchisee shall use all reasonable endeavours to mitigate anyslessesfingéirred by the
Franchisee as a result of a contravention by the Secretary of State @f th€ Secretary of
State’s obligations contained in paragraph 7.1 of this Schedu 5

The Parties acknowledge that it is intended that the RPC Databasefwif also contain actual
passenger demand information relating to franchisees other than the Frafichisee but a franchisee
shall have access only to information relating to its own fra eWin the case of the Franchisee,

or the avoidance of doubt, the
the RPC Database, Derivative
Passenger Demand information

licence granted at paragraph 8.6 shall only permit the u§age

via the log on details provided pursuant to paragraph 7.1
Output and Intellectual Property Rights related to t?—(

supplied by the Franchisee.

Without prejudice to Schedule 14.4 (Desigha
Schedule 15.1 (Reletting Provisions), Sche
Termination) or any other rights of the S

chise Assets), paragraphs 2.1 and 3 of
.4 (Provisions applying on and after
of State, the Franchisee agrees that, following
the expiry or termination by whatever mea e Franchise Agreement and any Continuation
Document, the Secretary of State s be entitled to allow access to the Franchisee’s Actual
Passenger Demand information by way @f granting access to that area of the RPC Database or
otherwise to any future operator of, tRe Passenger Services (whether or not in direct succession
to the Franchisee) or to such p the Actual Passenger Demand information as relates to the
part of the franchise which is‘Bei en over by such future operator.

All Intellectual Prop
owned by the Se
the Franchi

State. < i
Y Xﬂe
j \a dule 14.4 (Designation of Franchise Assets) and Schedule 15.4 (Provisions
i on%and after Termination), all Intellectual Property Rights in the Actual Passenger
formation will at all times remain owned by the Franchisee and (subject as previously
to the extent that any rights in the Actual Passenger Demand information vest in the
ry of State by operation of law, the Secretary of State hereby assigns such rights to the
Franchisee.

ts in the RPC Database and Derivative Output shall at all times remain
% of State and to the extent that any rights in the RPC Database vest in
peration of law, the Franchisee hereby assigns such rights to the Secretary of

Intellectual Property&h nd General Provisions

All Intellectual Property Rights in the Infrastructure Manager Data will at all times remain owned
by the relevant NR entity or Infrastructure Manager entity and to the extent that any rights in the
Infrastructure Manager Data vest in the Secretary of State or the Franchisee by operation of law,
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8.4

8.5

8.6

8.7

the Secretary of State and/or the Franchisee (as applicable) will enter into a separate agreement
with the relevant Infrastructure Manager entity to assign such rights to it.

All Intellectual Property Rights in the Third Party Data will at all times remain owned by the third
party from whom they have been obtained and to the extent that any rights in the Third Party
Data vest in the Secretary of State or the Franchisee by operation of law, the Secretary of State
and/or the Franchisee (as applicable) will enter into a separate agreement with the relevant Third
Party to assign such rights to it.

Subject to Schedule 14.4 (Designation of Franchise Assets) and Schedule 15.4 (Provisions
applying on and after Termination), each Party:

(a) acknowledges and agrees that it shall not acquire or claim any title to anyof the other
Party’s Intellectual Property Rights (or those of the other Party’s licensors) byiViirtue of the
rights granted to it under this Agreement or through its use of such I ec roperty
Rights; and

(b) agrees that it will not, at any time, do, or omit to do, anything w
the other Party’s ownership (or the other Party’s licensors’ o
Property Rights.

to prejudice
such Intellectual

The Secretary of State hereby grants, for the duration of the Franchise\Period, the Franchisee a
non-exclusive, non-transferable licence to use:

(a) the RPC Database; 0

(b) any Derivative Output; and

(c) all Intellectual Property Rights in the s

in the United Kingdom for the purposes
by using the functionality of the RPC Databa

the Actual Passenger Demand information

Without limiting any other rights the/SeCketary of State may have, the Franchisee hereby grants
the Secretary of State a perpetualfynén-terminable, non-exclusive licence (which is transferable
and/or capable of being sub-lic in"the circumstances set out in this paragraph 8.7) to use
the Actual Passenger Demandhi tion and all Intellectual Property Rights in the same:

(b) by includin in the Preliminary Database; and/or

(a) by including the; %PC Database; and/or

(©) whe

in the RPC Database, the Preliminary Database or in any other format
oses as the Secretary of State may reasonably require including for the
) esh of assisting the Secretary of State’s decision making on train service
% nts, infrastructure, station and rolling stock investment, the best use of the
twerk and the alleviation of overcrowding; and/or

to the extent permitted by the other provisions of the Franchise Agreement to share,
disclose, or publish the same and transfer and/or sub-licence and permit the use and
sharing, disclosing or publishing for the purposes it is shared or disclosed; and/or

(e) to allow a future operator of the Passenger Services (whether or not in direct succession
to the Franchisee) to view and access such Actual Passenger Demand information (whether
via the RPC Database or otherwise) as directly relates to the services that it will be running,
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8.8

8.9

and such rights to use the Actual Passenger Demand information and all Intellectual Property
Rights pursuant to this paragraph 8.7 shall continue following expiry or termination of this
Agreement.

Paragraphs 7.2, 7.3, 8.1, 8.2 and 8.7 of this Schedule 1.5 shall continue in force after expiry or
termination of the Franchise Agreement or any Continuation Document, together with any other
provisions which expressly or impliedly continue in force after the expiry or termination of the
Franchise Agreement or any Continuation Document.

The Parties intend that the provisions of The Contract (Rights of Third Parties) Act 1999 will apply

to allow the relevant NR entity or Infrastructure Manager entity to rely on and enforce against a
third party the provisions of paragraph 8.3 of this Schedule 1.5.

C):
o

$§\

@
&

*
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1.1

2.1

2.2

2.3

SCHEDULE 1.6B
The Rolling Stock
Purpose

This Schedule records the rolling stock vehicles which shall be comprised in the Train Fleet from
the Integrated Operator Start Date (Original Rolling Stock shown in Table 1) and further additional
rolling stock that will become part of the Train Fleet during the Integrated Operator Term
(Specified Additional Rolling Stock shown in Table 2 and Unspecified Additional Rolling Stock
shown in Table 3) and key information in relation to it. It includes other requirements in relation
to the Train Fleet including in relation to rolling stock testing and commissioning and compliance
with the requirements of the Secretary of State in relation to the specification of the Train Fleet
including in relation to baby changing facilities and Controlled Emission Toilets.

The Composition/Deployment of the Train Fleet

The Train Fleet consists of:

(a) from the Integrated Operator Start Date until the lease (expiry s referred to in
Column 6 of Table 1 in Appendix 1 to this Schedule 1.6 the rolli ock vehicles set out
in Table 1 in Appendix 1 to this Schedule 1.6 (“Original Ralling Stock”) with the
Passenger Carrying Capacity per unit referred to in and Column 4 of Table 1 in

Appendix 1 to this Schedule 1.6;

(b) from the dates set out in Column 6 of Table 2 in @ 1 to this Schedule 1.6, until the
lease expiry dates referred to in Column 7 of Table 2 in Appendix 1 to this Schedule 1.6
the rolling stock vehicles including new ilehy o® cascaded rolling stock (“Specified

Appendix 1 to this Schedule 1.6 with

Additional Rolling Stock”) set out i
the Passenger Carrying Capacity pgr un ed to in Column 3 and Column 4 of Table

2; and

(©) from the relevant dates specified in paragraph 2.3, each Unspecified Additional Rolling
Stock.

(d) NOT USED.

NOT USED. @
The Franchisee sh bﬁ r than:

(a) the date w 12 months prior to each such date specified in Column 1 of Table 3 in
App i is Schedule 1.6, enter into Rolling Stock Leases (subject to compliance
wi oth@p relevant provisions of this Agreement including in relation to Rolling Stock
k\d ntracts) in respect of; and

( chWdate specified in Column 1 of Table 3 in Appendix 1 to this Schedule 1.6, introduce

revenue earning passenger service,

the ntum of rolling stock specified in Column 2 of Table 3 in Appendix 1 to this Schedule 1.6
and which (unless otherwise agreed by the Secretary of State) provides at least the minimum
Passenger Carrying Capacity per unit and has at least the minimum reliability, capability and
quality characteristics referred to in Column 3, Column 4 and Column 5 (respectively) of the Table
3 in Appendix 1 to this Schedule 1.6 (“Unspecified Additional Rolling Stock”).
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2.4

2.5

3.1

3.2

3.3

3.4

4.1

4.2

The Passenger Carrying Capacity of any rolling stock vehicles shall be as set out in Tables 1 or 2
or 3 in Appendix 1 to this Schedule 1.6 or as determined by the Secretary of State in accordance
with paragraph 3.4 of this Schedule 1.6 (as applicable).

The Franchisee shall procure that the rolling stock vehicles described in the Tables 1 or 2 or 3 in
Appendix 1 to this Schedule 1.6, with the capacity and other characteristics referred to there, are
available for deployment in the provision of the Passenger Services to the extent required by the
Timetable and Train Plan during the periods referred to therein.

Changes to the Train Fleet

The Franchisee shall maintain the composition of the Train Fleet during the Integrated Operator

Period, unless the Secretary of State otherwise agrees, such that there are no changes to the
Train Fleet, including changes:

(a) to the classes or types; %
(b) to the interior configurations; or Q

(c) which may reduce the journey time capabilities, %

of any rolling stock vehicles specified in the Train Fleet.

NOT USED. Q

During the Integrated Operator Period, the Franchisee @ise the Secretary of State of any
rolling stock vehicles damaged beyond economic repai likely to be unavailable for service for
ore.

a period of three (3) consecutive Reporting Period

If any change is made to the Train Fleet i
State may, after consulting the Franchis
rolling stock vehicles or class of rolling sto
change. The Secretary of State s
determination of any such Passeng

with this Schedule 1.6, the Secretary of
ne the Passenger Carrying Capacity of any
veRicles comprising the Train Fleet following such
the Franchisee of the Secretary of State’s
ing Capacity.

Rolling Stock Testing and Co sioning

The Franchisee shall, to t
than as required purs

reasonably requested by the Secretary of State and (other
he provisions of paragraph 43 of Schedule 18.2 (Accepted
Programme SpecifigR nts)) subject to payment of the Franchisee’s reasonable costs by
the relevant third by the Secretary of State, co-operate with any third party which the
Secretary of Sta specify (including a Successor Operator, a rolling stock vehicle

manufactur frastructure Manager or the Secretary of State) in connection with the
testing a&m ioning of new rolling stock vehicles or any new equipment to be fitted to
e

rollin les (whether such rolling stock vehicles are new or otherwise).

’t\
eration referred to in paragraph 4.1 shall not unreasonably disrupt the provision and
f the Franchise Services and may include:

(a) the movement of test trains within and around depots;

(b) making available suitably qualified personnel to operate test trains along the Routes and
provide information on the Routes;

(c) making Train Slots available for such purposes;
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5.1

5.2

6.1

7.1

(d) granting or procuring the grant of access to the third party and its representatives to any
relevant facilities; and

(e) the delivery of rolling stock vehicles to specific locations.
Controlled Emission Toilets

The Franchisee shall ensure that all rolling stock vehicles comprised in the Train Fleet used for
the provision of the Passenger Services which have on board toilet facilities shall be fitted with
Controlled Emission Toilets with a tank capacity sufficient for the requirements of the Passenger
Services so that all rolling stock vehicles which have on board toilets are exclusively fitted with
Controlled Emission Toilets. Any newly built rolling stock which becomes part of the Train Fleet
which have on board toilet facilities shall be fitted exclusively with Controlled Emission Toilets.

The Franchisee shall ensure that the contents of the toilet retention tan la o each
Controlled Emission Toilet fitted on rolling stock vehicles in accordance with gWirements of
paragraph 5.1 are disposed of in a safe and hygienic manner at suitabl Cilitigs @designed for

these purposes including at Depots and stabling points.
Baby Changing Facilities
The Franchisee shall ensure that each train operated by the Franchisee in{delivering the Passenger

Services that is fitted with toilet facilities is also fitted with ber of baby change facilities
as is necessary to be compliant with the requirements of th

Measurement of Traction Energy Usage &

The Franchisee shall ensure that all rolling stock
to measure and monitor fuel use as soon as
traction, enable the Franchisee to be a ™
Traction Electricity Rules.

form part of the Train Fleet are able
V" practicable, and in the case of electric
Operator” as defined by Network Rail’s
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APPENDIX 1 TO SCHEDULE 1.6B

The Composition of the Train Fleet

20 (IQE€ Confirmable Obligations).

1. Original Rolling Stock

Explanatory Note A: Where in Column 6 both a Scheduled Lease Expiry Date and an Early Redelivery
specified units (each being a "Specified Unit”) the Lease Expiry Date for the Specified Units s

unit shown in Table 2 or Table 3 below as replacing any Specified Unit from the Early Deliv a
Specified Unit shall remain in the Train Fleet until the relevant Scheduled Lease Expiry Da
reasonably may agree.

e are specified in relation to one or more

| be the Early Redelivery Date provided that where any
is delivered after the Early Redelivery Date such

uch’earlier date as the Secretary of State acting

Table 1 (Original Rolling Stock)

Column 1

Column 2 Column 3 Colu Column 5 Column 6

Class of
vehicle/unit

Standard Class First Class Passen

Passenger Carrying

Number of vehicles
in fleet and unit

apacity per unit | Owner/Lessor Lease expiry date(s)

(See Explanatory Note A

configuration Capacity per unit above)
Scheduled Early
L Expi Redeli
Seats W:;:Lc;l'lsair Se Wheelchair Spaces D‘:::e S Dgt: (';’fe;xy)

West Coast Partnership
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2. Specified Additional Rolling Stock

Table 2 (Specified Additional Rolling Stock)

Column 1 Column 2 Column 3 Column 4 Column 5 Column Column Column 8
6
Class of [Number of vehicles Standard Class First Class Passenger | Owner/Lessor Lease a Identity of any unit in Table 1
vehicle in fleet and unit Passenger Carrying | Carrying Capacity per start Xpi (Original Rolling Stock)
/unit configuration Capacity per unit unit date(s) e intended to be replaced by the
Seats Wheelchair Seats Wheelchair Specified Additional Rolling
spaces spaces Stock and the date of
replacement

S
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3. Unspecified Additional Rolling Stock

Table 3 (Unspecified Additional Rolling Stock)

Column 1 Column 2 Column 3 Column 4 Column 6
Date of Number of Standard Class First Class Passenger Carrying Capacity per unit Identity of any unit
introduction |vehicles in fleet Passenger in Table 1 (Original
into revenue and unit Carrying Rolling Stock)
earning configuration | Capacity per unit intended to be
passenger replaced by the
service pasSsenger counts or Unspecified
her characteristics Additional Rolling
of the rolling stock) Stock and the date of
Seats | Wheelchair | Seats Wheelchair spac replacement
spaces
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1.1

1.2

1.3

1.4

1.5

1.6

SCHEDULE 1.7B
Stations

Station Asset Management
NOT USED.
NOT USED.
NOT USED.
The Franchisee shall, from the Integrated Operator Start Date, subject to paragraph 1.10,
continue to comply with the Station Asset Management Plan created, and as upda rom time
to time, by the Franchisee pursuant to paragraph 1 of Schedule 1.7A (Station
The Station Asset Management Plan shall:
(a) include the information set out in paragraph 1.6; and
(b) meet the requirements of paragraph 1.7,

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

The Franchisee shall ensure that the Station Asset Ma(@ Plan in relation to each Station

shall include the following:
r@! activity undertaken by the Franchisee

renewal activity which the Franchisee has not
in the%specified time frame set out in any Station Asset
sons;

(a) the details of all maintenance, repair
since the Start Date;

(b) the details of any maintenance, repa
completed or not completed wi
Management Plan together wi

(©) the details of the mainte air and renewal activity undertaken since the Start Date
or planned by the I ure Manager, any Local Authority, any Community Rail
Partnership and anﬁ levant stakeholder, which the Franchisee is aware of;

t

(d) the assumptio he Franchisee has made about the current state and future

degradatio ts at the Station at the time the Station Asset Management Plan was
prepared o asset becomes an asset at the Station on a later date, the assumptions
of the F about the current state and future degradation of each relevant asset on

th&‘th it becomes such an asset at the Station;
*

(e) N s of under and over provision of assets at the Station at the time the Station
sety Management Plan was prepared given current and projected future customer
mes and characteristics, reasonable customer demands and any implications of the
commencement or operation of the Passenger Services from the High Speed Start Date
and the High Speed Established Services Date and planned enhancements or removals to
accommodate changing customer volumes and characteristics, reasonable customer
demands and any implications of the commencement or operation of the Passenger
Services from the High Speed Start Date and the High Speed Established Services Date;

(f) the plans for improving the environmental performance of Stations, including where
appropriate, plans for:
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1.7

1.8

1.9

1.10

(9)

(h)

(i)

(1) energy metering and data management, including measurement and verification
plans for measures adopted;

(i) lighting and lighting controls;

(iii) heating and heating controls;

(iv)  auxiliary power uses;

(v) other energy efficiency measures;

(vi) renewable energy generation;

(vii)  water efficiency measures;

(viii) waste reduction;

(ix) identification of opportunities for recycling or reuse of ass

(x) identification of opportunities for local sourcing of assgts and et materials;

the plans to ensure that delivery of Station Services is_resilienfto periods of extreme
weather and minimises disruption to passengers;

the plans to ensure that maintenance, repair, renégwal ancement and other building
works to be carried out at such Stations is consﬁ ith:

) the Principles of Inclusive Design;

(i) the Security in the Design idance; and

the plans to ensure that activity at s tions is consistent with the Network Rail Asset

Management Policy.

In addition, the Franchisee shall e that the Station Asset Management Plan:

(a)

(b)

shall cover a period €ss than forty (40) years from the date that it is created or
revised and update@ aceordance with this Schedule 1.7, as if the Franchisee was to

operate each '@ ons for such forty (40) year period; and

is develop
guidance d

ordance, and complies, with guidance and policies (including the

ts known as “Subject Specific Guidelines” published by the Institute of
nt (or such appropriate replacement guidance)) which are commensurate
t would be referred to by a competent, skilled and experienced train operator

Usi nYasset management planning approach, in particular in respect of the balance of
N nce and renewal of each asset type.

ments to the Station Asset Management Plan must be agreed by the Secretary of State
consent not to be unreasonably withheld or delayed).

The Franchisee shall ensure that all renewal, enhancement and other building works at Stations

are implemented in accordance with the Principles of Inclusive Design.

Updating the Station Asset Management Plan

(a)

By no later than:
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(b)

()

(d)

(i) each anniversary of the Integrated Operator Start Date; and

(i) as soon as reasonably practicable on each occasion (if any) that an additional
station or New Station becomes a Station (for example, as a result of remapping),

the Franchisee shall have reviewed the Station Asset Management Plan and shall submit
to the Secretary of State for approval (such approval not to be unreasonably withheld or
delayed) a draft updated version of the Station Asset Management Plan.

The updated draft Station Asset Management Plan shall include and reflect the following:

(i) a schedule of any revisions to the current Station Asset Management Plan and a
brief summary of the rationale supporting any change for review and approval by
the Secretary of State;

(ii) any changed and developing circumstances and the requirements) of¥the Station
Asset Management Plan Accreditation;

(iii) where relevant, the outcomes of, and the Franchisee’s o% D the stakeholder
consultation process described in paragraph 4; and

(iv)  the information required in accordance with paragrap 1.6 and 1.7 of this

Schedule 1.7 save that the reference to the " te” in paragraph 1.6(a) shall
be read as the date on which the Station As nagement Plan is reviewed and
updated by the Franchisee in accordance wi@ ragraph 1.10 of this Schedule
1.7.

If:

) the Secretary of State appraves ted draft Station Asset Management Plan
submitted to it pursuant to ph 1.10(a), such document shall become the
then current Station Asset Ma ement Plan; or

(i) the Secretary of State es not approve an updated draft Station Asset
Management Plan itted to it pursuant to paragraph 1.10(a), then the
Franchisee shall
(A) sucm ents to it as the Secretary of State shall reasonably direct;

a
(B) &e such additional information as the Secretary of State may
onably require.

T chisee shall put in place such arrangements as are necessary (to the reasonable
< ct of the Secretary of State) to ensure that the Station Asset Management Plan
i N ntinues to be maintained) in a format acceptable to the Secretary of State which
capable of being transferred to a Successor Operator as part of the Handover Package
that the Successor Operator is able to access, use and amend the Station Asset
Management Plan using the same format.

1.11 Station Asset Management Plan Accreditation Certificate

(a) The Franchisee shall maintain the Station Asset Management Plan Accreditation required
to be achieved in accordance with paragraph 1.11(a)(i) of Schedule 1.7A (Stations) for
the remainder of the Franchise Period.
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2.1

2.2

2.3

(b) If the Station Asset Management Plan Accreditation is at any time lost or the Franchisee
fails to secure such then the Franchisee shall report that fact to the Secretary of State as
soon as reasonably practicable and in any event within ten (10) Weekdays of the
Franchisee becoming aware of such fact.

(c) From the date upon which the Franchisee notified the Secretary of State pursuant to
paragraph 1.11(b) (or should have notified the Secretary of State having complied with
the provisions of this Agreement), the Franchisee shall:

(i) re-secure such accreditation as soon as reasonably practicable and in any case
within three (3) months; and

(i) report to the Secretary of State every Reporting Period on the asures it is
proposing to take, and is taking, to achieve such restoration of the ion Asset
Management Plan Accreditation.

Pl creditation
uck accreditation

(d) Where the Franchisee fails to secure the Station Asset Manageme
pursuant to paragraph 1.11(c) within three (3) months of the da
being lost or failed to be secured (as the case may be) s 3 hall constitute a
contravention of the Franchise Agreement and the Secretary of State issue a Remedial
Plan Notice pursuant to Schedule 10.1 (Procedure for remedyin ontravention of the
Franchise Agreement) and the provisions of Schedule 10 (Remedi€s, Events of Default and
Termination Events) shall apply.

Grey Assets 0

(@) The Franchisee shall use all reas
comprehensive list of all Grey Ass i
months of the Integrated Operato

e eavours to agree an updated and
nfrastructure Manager within twelve (12)

(b) If at any time during the Inte ed Op€rator Period the Franchisee reasonably considers

that an asset not included in e | repared pursuant to paragraph 2.1(a) is a Grey Asset
it shall notify the Infrastruéture, Manager accordingly and use all reasonable endeavours
to agree whether or not asset should be considered to be a Grey Asset as soon as

reasonably practicabl

If the Franchisee reac

Asset pursuant to par
(a) consult wit % rastructure Manager and, where reasonably necessary and agreed by
e Manager, carry out a joint inspection of each such Grey Asset; and

the Inf C
(b) | N sonable endeavours to agree with the Infrastructure Manager the proper
by

ent with the Infrastructure Manager that any asset is a Grey
.1 above the Franchisee shall:

I of responsibility in relation to each such Grey Asset (including whether such
sset falls within or outside the boundary of an area subject to a Station Lease) on
asonable basis consistent with the document entitled “The Secretary of State’s baseline
principles for establishing asset responsibilities at stations” (as it may be updated from
time to time). The Franchisee shall use all reasonable endeavours to reach such agreement
as soon as reasonably practicable and in any event within twenty four (24) months of any
such asset being identified to the Infrastructure Manager as a Grey Asset in the case of
Grey Assets identified pursuant to paragraph 2.1(b).

Where the Franchisee is unable to agree with the Infrastructure Manager the proper allocation of
responsibility under the relevant Station Lease in relation to any Grey Asset pursuant to paragraph
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2.4

2.5

3.1

2.2(b) (including whether such Grey Asset falls within or outside the boundary of an area subject
to a Station Lease), the Franchisee shall refer such matter to the dispute resolution process under
the terms of the relevant Station Lease.

The Franchisee shall ensure, that where the allocation of responsibility for a Grey Asset is agreed
pursuant to paragraph 2.2 or determined pursuant to paragraph 2.3), such Grey Asset is:

(a) to the extent that a Station Asset Management Plan has not been submitted to the
Secretary of State as at the date of such agreement or determination (as the case may
be), included in the Station Asset Management Plan to be submitted to the Secretary of
State pursuant to paragraph 1.10; or

(b) to the extent that a Station Asset Management Plan has been submitted to ghe Secretary

of State as at the date of such agreement or determination (as the cas be), is
included in the next update to the Station Asset Management Plan to b to the
Secretary of State pursuant to paragraph 1.10 immediately afterf th e of such

agreement or determination.

The Franchisee shall use all reasonable endeavours to ensure that t

for each Grey Assets agreed pursuant to paragraph 2.2 or determin

shall be recorded via an amendment to the Station Lease an applicable, by an

amendment to the relevant Station Access Conditions as soon as reas bly practicable and in

any event within thirty-six (36) months of the date upon location of responsibility for

each such Grey Asset is so agreed or determined. The Flzacee all obtain the prior written
to

of responsibility
to paragraph 2.3

consent of the Secretary of State to any such amendme Station Lease and/or Station

Access Conditions. K
Station Social and Commercial Development Pla

The Franchisee shall implement, resourceg,an with the Station Social and Commercial
Development Plan for the duration of the e Term that as a minimum must:

(a) provide the Franchisee’s initi
refurbished for use by c
development;

view ‘of potentially suitable sites at Stations to be
ity groups and social enterprises for commercial

(b) be for a period of 10 nd be reviewed on a rolling basis; and

(©) set out how the‘ca ee shall:
) ide % mes to develop currently redundant or under-utilised station buildings
ies for use by community groups and social enterprises or for commercial
e pment including schemes which sustain and enhance the viability of existing
i

* lities at Stations or lead to the development of new facilities including through
ropriate sub-leasing of Station buildings;

consult with customers and the community on the concerns, issues, opportunities
and risks relating to the Stations and the priorities for investment;

(iii) effectively evaluate, prioritise and develop such schemes taking account of
customer and community views; and

(iv) implement the schemes in accordance with their allocated priority.
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3.2

3.3

3.4

3.5

3.6

4.1

Any amendments to the Station Social and Commercial Development Plan must be agreed by the
Secretary of State in accordance with this paragraph 3.

By no later than the end of the first Franchisee Year after the Integrated Operator Start Date,
and on each subsequent anniversary of this date, the Franchisee shall submit to the Secretary of
State for approval (such approval not to be unreasonably withheld) a revised Station Social and
Commercial Development Plan updated in accordance with the requirements of paragraph 3.4
below.

Each updated version of the Station Social and Commercial Development Plan shall:

(a) incorporate a schedule of any revisions made to the previous Station Social and
Commercial Development Plan and a brief summary of the rationale supporting those
revisions;

(b) appropriately reflect changed and developing circumstances where relgva

(c) appropriately reflect the outcomes of, and the Franchisee’s respo , Stakeholder

consultation process described in paragraph 4, below.

The Franchisee shall ensure that the Station Social and Commercial D pment Plan shall be
updated so that following each update it continues to cover at least a\period of ten (10) years
from the date of the update.

If:
(a) the Secretary of State approves an upd &‘a Station Social and Commercial

Development Plan submitted to it pursuant aph 3.3, such document shall become
the then current Station Social and Co velopment Plan; or

(b) the Secretary of State does not a
Development Plan submitted to it pu

pdated draft Station Social and Commercial
to paragraph 3.3, then the Franchisee shall:

) make such amendme it as the Secretary of State shall reasonably direct; and

t
(i) provide such additi | tThformation as the Secretary of State may reasonably
require.
Consultations @
r |

On or before the 3 3 bmission of the Station Asset Management Plan or the Station Social
and Commercial D @ ent Plan pursuant to the provisions of this Schedule 1.7, the Franchisee
shall cond bations with relevant Stakeholders (including ACoRP, passengers, users of
Stations, ersWf relevant local communities, Network Rail and the British Transport Police)
i potential risks, opportunities and priorities for investment and operational

in¥€lation to Stations. The Franchisee shall act reasonably in determining the scope
ation of such consultations including the Stations to be considered.

Security at Stations

The Franchisee shall maintain for the duration of the Integrated Operator Period the Secure
Stations Accreditation for the Stations already achieved by the Franchisee during the ICWC Period
as set out in Appendix 1 to this Schedule 1.7.
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6.2

6.3

6.4

6.5

6.6

The Franchisee shall maintain for the duration of the Integrated Operator Period the Secure Car
Parks Accreditation for the Stations already achieved by the Franchisee during the ICWC Period
as set out in Appendix 1 to this Schedule 1.7.

In the event that the TRH Score for a Station increases by five per cent (5%) or more from the
previous year’s TRH Score for such Station, the Franchisee shall:

(a) in respect of a Station that does not have Secure Station Accreditation, notify the Secretary
of State of such increase and, as soon as reasonably practicable, obtain Secure Station
Accreditation for such Station. The Franchisee shall notify the Secretary of State once such
Secure Station Accreditation has been obtained and shall maintain the same through the
Franchise Term; or

(b) in respect of a Station that already has Secure Station Accreditation (eithe rsuant to
paragraph 6.1 above, or because the Franchisee has been require o] Secure
Station Accreditation pursuant to paragraph 6.3(a) above), notify theélSe@retary of State
of such increase and the provisions of paragraph 6.4 shall apply.

Upon the Secretary of State receiving notification pursuant to p 3(b) above, the
Secretary of State may, following consultation with the British Transport Polic&revoke the Secure
Station Accreditation for such Station. For the avoidance of doubt, rev n of Secure Station
Accreditation pursuant to this paragraph 6.4 shall constitute a_contraV€ntion of the Franchise
Agreement by the Franchisee.

Where a Station loses its Secure Station Accreditation (wWhet pursuant to paragraph 6.4 or

otherwise) the Franchisee shall: &
(a) obtain Secure Station Accreditation for uc@ as soon as reasonably practicable, in
r

any event no later than 12 months fro ing the date of the loss of such Secure
Station Accreditation, and notify, the y of State that such Secure Station
Accreditation has been achieved;

(b) maintain such Secure Station editation once obtained for the duration of the Franchise

Term.

In this paragraph 6: &
(a) “BTP Methodolo e the document in the agreed terms marked BTPM;

(b) “Secure CE @reditation” means car parks at Stations which have achieved

accreditatio, the Secure Car Parks Scheme;

(c) “Se rks Scheme” means the scheme run by the British Parking Association
th design and management safety standards for crime reduction at car parks, also
*\ asyPark Mark;

( ecure Stations Accreditation” means Stations which have achieved accreditation

er the Secure Stations Scheme;

(e) “Secure Stations Scheme” means the certification scheme which is managed by the
Department for Transport and British Transport Police and sets station design and
management safety standards for crime reduction and supporting vulnerable people at
railway stations; and

(f) “TRH Score” means the threat, risk harm score for each Station calculated by the British
Transport Police in accordance with the BTP Methodology.
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7.

7.1

7.2

7.3

7.4

9.1

9.2

10.

10.1

11.

11.1

Information about Station Improvement Measures

The Franchisee shall at all times during the Franchise Period maintain records in relation to the
measures taken by it to improve the Station environment at each of the Stations, covering the
areas and the information set out in Appendix 2 to this Schedule 1.7.

The Franchisee shall, subject to paragraph 7.3, provide to the Secretary of State the information
set out in Appendix 2 to this Schedule 1.7 within one (1) Reporting Period of each anniversary of
the Start Date during the Franchise Period.

When so requested by the Secretary of State, the Franchisee shall, within such reasonable period
as the Secretary of State may specify, make such information available for review by the
Secretary of State by reference to:

(a) such level of disaggregation as is reasonably specified by the Secretar S nd
(b) any particular Station as is reasonably specified by the Secretary ofaState

The information to be provided by the Franchisee to the Secretary o n the timescales
stipulated are set out in Appendix 2 to this Schedule 1.7.

NOT USED.

Station Investment Q

The Franchisee shall at all times during the Integra ator Term, co-operate with the
Secretary of State and any third party nominated b &Secretary of State and notified to the
nyestment at Stations and Franchisee Access
@' uch stations.

Franchisee in developing opportunities for financing
Stations in order to improve the station envir

In co-operating with the Secretary of Sta
such financing opportunities, the Franchisee'shall:

(a) attend meetings with the S@y of State and/or such third party to discuss such

rany nominated third party in developing any

opportunities;

(b) provide the Franchise inféon on those opportunities;

(c) review and co implementation timetables and programmes for any such
opportunities; and

(d)

C

anchisee shall ensure that any installation of, or upgrade to, CCTV at any Station shall be
und ken in accordance with the CCTV Guidance.

Station Toilet Access

The Franchisee shall ensure that access to toilet facilities at all Stations is provided free of charge.
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APPENDIX 1 TO SCHEDULE 1.7B

List of Stations and Car Parks with Secure Stations Accreditation
and Secure Car Parks Accreditation

1. Secure Stations Accreditation

Birmingham International
Carlisle

Coventry

Crewe

Lancaster

Macclesfield
Oxenholme

Penrith

Preston

Rugby

Runcorn

Stafford

Stockport
Stoke-on-Trent
Warrington Bank Quay
Wigan North Western

2. Secure Car Parks Accreditation

Birmingham International

>

Carlisle Q
Coventry
Crewe

Lancaster @
Macclesfield K
Oxenholme

Penrith

Presto

un

=

ke-on-Trent
ington Bank Quay
Wigan North Western

™
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APPENDIX 2 TO SCHEDULE 1.7B

Information about Station Improvement Measures

Table A
Column 1 Column 2 Column 3
Information to be provided Information (format) When information to be
provided
% As per paragraph 7.2 bject

Station NRPS scores (including
overall satisfaction with the
station)

to paragraph 7.

Footfall Count

% compliance with audit

SOR audit scores (if applied)

Count / % - some
elements will
be scored out of 10, f

example, and other, K
be a %
achievement. i

Mystery shopper results

measures to\b
determined
in franchise
. . . £ As per paragraph 7.2 but subject
Cost of provision of services to paragraph 7.3.
. . As per paragraph 7.2 but subject
Total investment at station to paragraph 7.3.
. . Yo As per paragraph 7.2 but subject
Right time departures to paragraph 7.3.
. Count — number of As per paragraph 7.2 but subject
Customer Com customer to paragraph 7.3.
* complaints about station
facilities/staff
. Count — number of As per paragraph 7.2 but subject
Custgm liments customer to paragraph 7.3.
compliments about
station

facilities/staff
Hrs (to be compared to As per paragraph 7.2 but subject

Ticket office opening hours

published hours) to paragraph 7.3.
: : Hrs (to be compared to As per paragraph 7.2 but subject
Gateline operation published hours) to paragraph 7.3.
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Table A

Column 1

Column 2

Column 3

Information to be provided

Information (format)

When information to be
provided

Lounge availability

Hrs (to be compared to
published hours)

As per paragraph 7.2 but subject
to paragraph 7.3.

Community investment

£ contribution (measured
by London Benchmarking
Group methodology)

As per paragraph 7.2 but subject

Vacant buildings brought into use

Count

As per paragraph 7.2 |

to paragraph 7.3.
U, subject
to paragraph 7.3 “

Units let to community groups

Count

As per paragraph 7.2 but subject

Community meetings attended

Count

CRP Amount spent

£ as a % of total amount
available

Registered station adopters

Count

Step-free access

% (of stations within gre
with step-free acces

Step-free interchange

% (of stations i
step-free i
between p

per paragraph 7.2 but subject
to paragraph 7.3.

As per paragraph 7.2 but subject
to paragraph 7.3.

Booked and un-booked assistance

requests met

%

As per paragraph 7.2 but subject
to paragraph 7.3.

Lift availability

Changing Place availability

Accessible toilet availabilj

As per paragraph 7.2 but subject
to paragraph 7.3.

As per paragraph 7.2 but subject
to paragraph 7.3.

As per paragraph 7.2 but subject
to paragraph 7.3.

the

Station staff costs £ As per paragraph 7.2 but subject
to paragraph 7.3.

Utilities cost £ As per paragraph 7.2 but subject
<* to paragraph 7.3.

Cleaning co £ As per paragraph 7.2 but subject
to paragraph 7.3.

ance costs £ As per paragraph 7.2 but subject
to paragraph 7.3.

Planned malhtenance costs £ As per paragraph 7.2 but subject
to paragraph 7.3.

Station operations income £ As per paragraph 7.2 but subject
to paragraph 7.3.

Commercial income £ As per paragraph 7.2 but subject
to paragraph 7.3.

Crime and incidents reported to Count As per paragraph 7.2 but subject

to paragraph 7.3.
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Table A

Column 1 Column 2 Column 3

Information to be provided Information (format) When information to be
provided

BTP

Slips, trips and falls Count As per paragraph 7.2 but subject
to paragraph 7.3.

Staff assaults Count As per paragraph 7.2 but subject
to paragraph 7.3.

Secure Station Accreditation Count As per paragraph 7.2 But subject
to paragraph 7.3.

Secure Car Park Accreditation Count As per paragrap ject
to paragraph 7.

Facilities Management and % As per para 7. t subject

Cleaning to paragrap

KPIs met

Energy waste consumption kWh As perparagraph 7.2 but subject
to paragraph#7.3.

Water consumption Litres A r paragraph 7.2 but subject

aragraph 7.3.

Waste recycled % sWer paragraph 7.2 but subject
tofparagraph 7.3.

Station facility improvements RAG per paragraph 7.2 but subject
to paragraph 7.3.

Minor Works Fund delivery RAG As per paragraph 7.2 but subject
to paragraph 7.3.

Single Sign Up RAG As per paragraph 7.2 but subject
to paragraph 7.3.

Car park expansions RAG As per paragraph 7.2 but subject
to paragraph 7.3.

ISO55001 delivery As per paragraph 7.2 but subject
to paragraph 7.3.

Sustainable access improvements

As per paragraph 7.2 but subject
to paragraph 7.3.

Station Travel Plans As per paragraph 7.2 but subject

to paragraph 7.3.

Masterplan delivery As per paragraph 7.2 but subject

to paragraph 7.3.

HS2 station work

As per paragraph 7.2 but subject
to paragraph 7.3.

*

N\
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APPENDIX 3 TO SCHEDULE 1.7B

NOT USED
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2.1

2.2

2.3

2.4

SCHEDULE 2.1B
Asset Vesting and Transfer
NOT USED
Vesting of Property Leases during the Integrated Operator Term

The Franchisee shall not without the prior written consent of the Secretary of State (such consent
not to be unreasonably withheld), whether generally or on a case-by-case basis:

(a) enter into any new Property Lease; or
(b) effect any amendment to any Property Lease, except to the extent th isee is
required to do so by virtue of any station or depot access conditions todwhijch it is a party.

In respect of the new Property Leases specified in paragraph 2.3 or any o
with the relevant Infrastructure Manager, the Franchisee shall enter

h roperty Lease
steh _Property Leases:

(a) with the intent that section 31 of the Act shall apply to such lea and
(b) in the agreed terms marked SL and DL (as appropria

The Franchisee shall enter into the following leases wit t@ ant Infrastructure Manager (to
the extent that such leases have not already been entere by the Franchisee in accordance

with paragraph 2.3 of Schedule 2.1A (Asset Vestin ansfer)):
(a) a lease of each Station, on or before th i f the Station Lease relating to each such
Station (each such lease, once gr d, be a Station Lease for the purposes of the

Franchise Agreement);

(b) a lease of each Depot, on or re the expiry of the Depot Lease relating to each such
Depot (each such lease, o granted, shall be a Depot Lease for the purposes of the
Franchise Agreement);

(c) a supplemental leas 0 any Station or Depot, as soon as practicable following the
successful comple any procedure (including obtaining any requisite approval from
i [

the ORR) for in ditional land within the demise of such Station or Depot (as the
case may be)anhd each such supplemental lease, once granted, shall be a Station Lease
or a Depot S the case may be) for the purposes of the Franchise Agreement; and

(d) ale (o} nfrastructure Manager owned station or depot, which:

ﬁ\ the Secretary of State consents to or requires the Franchisee to be a party to; and

the Franchisee was not a party to on the date hereof, but which has been
contemplated by the Franchise Agreement,

and the Franchisee shall enter into such lease as soon as practicable after its terms and
form have been agreed and all applicable preconditions to its granting have been satisfied
or waived (including obtaining any requisite approval of the ORR). Any such supplemental
lease, once granted, shall be a Station Lease or a Depot Lease (as the case may be) for
the purposes of the Franchise Agreement and any such station or depot (as the case may
be) shall be a Station or Depot for the purposes of the Franchise Agreement.

The Franchisee shall not be in contravention of paragraph 2.3 if and to the extent that the relevant
Infrastructure Manager refuses to enter into any leases specified therein.
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2.5 In respect of any assignment or amendment of any Property Lease to which section 31 of the Act
applied on its grant, each of the Secretary of State and the Franchisee acknowledges that it is
their intention that section 31 of the Act shall continue to apply to such assigned or amended
lease.

2.6 The Franchisee shall use all reasonable endeavours to ensure that any Station Lease that it enters
into accurately records all fixtures and fittings in relation to such Station Lease.
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1.1

1.2

1.3

1.4

1.5

2.1

SCHEDULE 2.2B
Security of Access Agreements, Rolling Stock Leases, Station and Depot Leases
Novation of Access Agreements during the Franchise Term
The Franchisee shall, to the extent so requested by the Secretary of State (other than on
termination of the Franchise Agreement, for which the provisions of paragraph 1 of Schedule 15.4

(Provisions applying on and after Termination) apply):

(a) following receipt of a notice purporting to terminate any Access Agreement to which it is
a party, in relation to such Access Agreement; or

(b) following receipt of a notice purporting to terminate a Station Leas ase in
whole or in part or on becoming aware of any proceedings or any otRer steps having or
purporting to have similar effect, in relation to any Access Agree un hich it is a

Facility Owner by virtue of such Station Lease or Depot Lease,

novate its interest under any such relevant Access Agreement $and apy related Collateral
Agreement) to the Secretary of State or as the Secretary of State may dis€ct.

Such obligation to novate shall be subject to the agreement™efl anygcounterparty to such Access
Agreement or Collateral Agreement and, to the extent ap[Q the ORR.

Such novation shall be on such terms as the Secretary t ay reasonably require, including:
(a) that the Franchisee shall not be relea
the consequences of any breach of
arbitration or litigation between t
omission under or in relation to the
such novation (except to the extent th

f y accrued but unperformed obligation,
r nt agreement which is the subject of
sthereto or any liability in respect of any act or

t agreement prior to, or as at the date of, any
the Secretary of State or the Secretary of State’s

nominee agrees to assume re ibility for such unperformed obligation, such liability or
the consequences of such h ifpconnection with the relevant novation); and

(b) that neither the Secretar tate nor the Secretary of State’s nominee shall be obliged,
in connection with tion, to agree to assume responsibility for any unperformed

obligation, liability for sequences of a contravention referred to in paragraph 1.3(a),

but shall not, unles
to the relevant ag
novation.

The Frag%ha , on the occurrence of any of the circumstances specified in paragraph 1.1 in

anchisee otherwise agrees, be on terms which release any counterparty
from any liability to the Franchisee arising prior to the date of such

relati ther Train Operator who is a party to an Access Agreement to which the
Fr e%a so party, agree to the novation of the relevant Train Operator’s interest under the

ccess Agreement to the Secretary of State or as the Secretary of State may direct,
the extent applicable, to the consent of the ORR. The provisions of paragraph 1.3 shall
0 any such novation.

The Franchisee shall notify the Secretary of State on becoming aware of any circumstances which
might lead to the Secretary of State being able to require the Franchisee to novate its interest or
agree to the novation of another Train Operator’s interest under this paragraph 1.

Rolling Stock Related Contracts and Insurance Arrangements

The Franchisee shall not:

(a) execute any Rolling Stock Related Contract;
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2.2

2.3

2.4

2.5

(b) exercise any option or other discretion in any Rolling Stock Related Contract that would
result in any increased payment or delay in delivery being made by or to the Franchisee
or the relevant counterparty or which may result in it being reasonably likely to be unable
to comply with the terms of the Franchise Agreement; or

(©) amend or waive the terms of any Rolling Stock Related Contract,

without, in each case, the prior written consent of the Secretary of State (not to be unreasonably
withheld).

The Franchisee shall supply to the Secretary of State a copy of all draft Rolling Stock Related
Contracts and, immediately following execution, all executed Rolling Stock Rela Contracts
(including any agreement amending any Rolling Stock Related Contract) together

(a) such other information or documentation relating to such Rolling Sto€k Rglated Contract
and/or the relevant rolling stock as the Secretary of State may re w ay include
offer letters (original and final));

(b) the terms proposed by any person providing finance in relatiof tojthe,relevant rolling stock
(including cash flows);

(c) any agreement (in whatever form) to which the nchisee (or an Affiliate of the
Franchisee) is a party and which relates to the releg ling stock;

(d) information relating to capital allowances, det o] changes in the terms (including
rentals) on which the relevant rolling stock i ed to be leased compared to the terms
on which such rolling stock was previo » and

(e) a detailed justification of the Fran
rolling stock and/or the Franchisee

osed maintenance strategy for the relevant
is of the whole life costs of the relevant rolling

stock.
Where the information or docume ion requested by the Secretary of State is not held by
the Franchisee, the Franchisee shalRus@geasonable endeavours to obtain the relevant information
or documentation from a third (including any person from whom the Franchisee leases

rolling stock).
The Franchisee sh @c the prior written consent of the Secretary of State:

(a) amend the ofPany insurance arrangements which relate to rolling stock vehicles used
by it in ision of the Passenger Services to which it is a party on the Integrated

(b) ente ny new insurance arrangements after the Integrated Operator Start Date which
I to rolling stock vehicles used or to be used by it in the provision of the Passenger
rvices ("New Insurance Arrangements”).

Th anchisee shall, in addition, if it enters into any New Insurance Arrangements, use all
reasonable endeavours to ensure that the relevant insurers waive their rights of subrogation
against any Train Operator which may have equivalent insurance arrangements providing for a
similar waiver of rights of subrogation against the Franchisee, whether on a reciprocal basis or
otherwise.
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3.

3.1

3.2

3.3

3.6

3.7

3.8

Cascaded Rolling Stock and Delayed Cascade Mitigation Plan
For the purpose of this paragraph 3:

“Cascaded Rolling Stock” means rolling stock proposed to be used by the Franchisee in the
provision of the Passenger Services the availability of which is, in the opinion of the Secretary of
State, directly or indirectly dependent upon the successful introduction into service of any
Relevant Rolling Stock by any other Train Operator;

“Prior Train Operator” means the Train Operator which used or is using the Cascaded Rolling
Stock immediately prior to its proposed use by the Franchisee;

“Relevant Delay” means any delay to the successful introduction into service of elevant
Rolling Stock; and

“Relevant Rolling Stock” means rolling stock to be acquired by anothe
when acquired, will initiate the “cascade” of rolling stock that directl
Cascaded Rolling Stock available for use by the Franchisee.

ator which,
ly makes the

Without limiting paragraph 2.1, where the rolling stock to be leased by ranchisee under any

Rolling Stock Lease is Cascaded Rolling Stock the Secretary of e may:

(a) as a condition of giving the Secretary of State’s co t%e the Franchisee executing such
Rolling Stock Lease, require that such Rolling S Ledse contains a provision whereby,
in the event of a Relevant Delay, the Secretaryqof may require that such Cascaded

Rolling Stock can continue to be used by t 0, Train Operator during such period as
in
r

the Secretary of State shall specify. clude the Franchisee subleasing the
Cascaded Rolling Stock back to the Pr Operator and/or a delay to the date on
which the Cascaded Rolling Stock i edyto be delivered to the Franchisee under such
Rolling Stock Lease; and

(b) where the Secretary of State r
Stock Lease, if a Relevant
Rolling Stock available for
Secretary of State ma i

curs, require the Franchisee to make the Cascaded
y the Prior Train Operator during such period as the

Where the Secretary of Stat ercises the Secretary of State’s right pursuant to paragraph 3.2
(b) to make Cascaded li ock available for use by the Prior Train Operator during a specified
period there shall b ange.

NOT USED.

to require the Franchisee to make the Cascaded Rolling Stock available for use

Where ‘tw retary of State exercises the Secretary of State’s right pursuant to
Train Operator during a specified period, the Franchisee shall not be liable for any

such failure to comply arises directly as a result of the Franchisee being unable to use the
Cascaded Rolling Stock; and

(b) the Franchisee uses all reasonable endeavours to comply with the relevant obligations
notwithstanding the unavailability of the Cascaded Rolling Stock.

The Franchisee shall notify the Secretary of State as soon as reasonably practicable if it becomes
aware of any material risk that a Relevant Delay will occur. If a Relevant Delay does occur the
Franchisee shall use all reasonable endeavours to mitigate the impact on the delivery of the
Franchise Services of the unavailability of the Cascaded Rolling Stock at the expected time
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3.9

3.10

3.11

4.1

including by identifying and proposing value for money alternative sources of replacement rolling
stock.

If a Relevant Delay has occurred or the Secretary of State believes that there is a material risk
that a Relevant Delay will occur the Secretary of State may serve a notice on the Franchisee
requiring it to produce a plan to a reasonable specification provided with the notice to remedy or
mitigate the impact of the delayed availability of the Cascaded Rolling Stock (“*Delayed Cascade
Mitigation Plan”). Such specification may include measures to be implemented by the
Franchisee to mitigate the direct or indirect impact of the Relevant Delay on the Prior Train
Operator or any other affected Train Operator. The Delayed Cascade Mitigation Plan shall provide
a comprehensive analysis backed by relevant data and assumptions of:

(a) all cost and revenue and other financial implications of options contained with cluding
the potential implications for Franchise Payments;

(b) the implications (if any) for the Benchmarks; and

(c) the likely impact of options within it for existing and future pa e eys and journey

opportunities.

The Franchisee shall meet with the Secretary of State to discu e Delayed Cascade Mitigation
Plan and provide such further information or analysis an rt iterations of the Delayed
Cascade Mitigation Plan as the Secretary of State shall reaG require.

r I

Where any rolling stock vehicles cease to be part of thel T eet but are acquired by another
Train Operator for use in delivering passenger servij tRe Franchisee shall:

(a) ensure that:

) such rolling stock is in an ac redelivery condition consistent with the hand
back terms agreed with the lesSer;

(i) a complete set of m endfice and mileage records are handed over in a suitable
format; and

(iii) the Train Op given reasonable access to the relevant rolling stock prior to

ist with an effective hand over in relation to both operation and

mai enﬁ ‘
(b) use reason avours to ensure that:

n Operator is offered ‘knowledge transfer’ sessions to enable recipient

(i) r
* x ineers and operational personnel to learn from informed peers;

e Train Operator is offered on-train development programmes to train their
maintenance staff to an appropriate level of competence; and

(iii) it offers medium-term support and advice in relation to such rolling stock including
technical and operational support.

Assignment of Property Leases during the Franchise Term

The Franchisee shall (other than on termination of the Franchise Agreement, for which the
provisions of paragraph 4.5 of Schedule 15.4 (Provisions applying on and after Termination) shall
apply) following receipt of a notice purporting to terminate a Property Lease or on becoming
aware of any proceedings or any other steps having or purporting to have similar effect, if
requested by the Secretary of State, assign its interest under all or any Property Leases to the
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4.2

4.3

4.4

5.1

5.2

6.1

Secretary of State or as the Secretary of State may direct, subject where applicable to the
agreement of any other party to such Property Lease or the ORR.

Such assignment shall be on such terms as the Secretary of State may reasonably require,
including:

(a) that the Franchisee shall not be released from any accrued but unperformed obligation,
the consequences of any antecedent breach of a covenant or obligation in the Property
Leases or any liability in respect of any act or omission under or in relation to the Property
Lease prior to, or as at the date of, any such assignment (except to the extent that the
Secretary of State or the Secretary of State’s nominee agrees to assume responsibility for
such unperformed obligation, such liability or the consequences of such anted&dent breach
in connection with the relevant assignment); and

(b) that neither the Secretary of State nor the Secretary of State’s nominee shall be obliged,

in connection with such assignment, to agree to assume responsibij ra nperformed
obligation, liability or consequences of a contravention referred aFagraph 4.2(a),
and the Franchisee shall indemnify the Secretary of Stategorth retary of State’s

nominee, as the case may be, on an after-tax basis against ahy costs, losses, liabilities or
expenses suffered or incurred in relation thereto.

The Franchisee shall, on the occurrence of any of the circum ceS\specified in paragraph 4.1 in
relation to any other Train Operator who is a party to a Pr ty@kease to which the Franchisee is
also party, agree to the assignment of such Train Opera [@rest under the relevant Property
Lease to the Secretary of State or as the Secretary of State direct, subject, where applicable,
to the consent of the relevant Infrastructure Manage@§Lh@provisions of paragraph 4.2 shall apply
to any such assighment.

The Franchisee shall notify the Secretary
might lead to the Secretary of State being
agree to the assignment of another Train Op

ecoming aware of any circumstances which

require the Franchisee to assign its interest or

tor’s interest under this paragraph 4.

Station and Depot Leases

The Franchisee shall at all times ce its rights under each Station Lease and Depot Lease.

The Franchisee shall not:

(a) terminate o &t terminate in whole or in part, or take or omit to take any other
action whi esult in the termination of any Station Lease or Depot Lease;

(b) assi Il art of its interest under any Station Lease or Depot Lease; or

nwe

n& hole or substantially the whole of the property comprised in any Station Lease
r Lease,

t to"the extent that the Secretary of State may otherwise agree from time to time (such
ent not to be unreasonably withheld if the Franchisee has made arrangements, reasonably
satisfactory to the Secretary of State, for the continued operation of such Station or Depot (as
the case may be) for the remainder of the Franchise Term or if consent to the Closure of the
relevant Station or Depot has been granted).

Station Subleases

Unless the Secretary of State agrees otherwise, the Franchisee shall not sublet to any of its
Affiliates any part of the property comprised in any Property Lease except on terms that any such
subletting:
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6.2

6.3

7.1

7.2

(a) (other than any subletting to an Affiliate which is a Train Operator) is terminable without
compensation immediately upon the termination of the Franchise Agreement; and

(b) is excluded from the provisions of Part II of the Landlord and Tenant Act 1954 and the
Tenancy of Shops (Scotland) Act 1949.

If so requested by the Secretary of State, the Franchisee shall:

(a) extend each Station Sublease on the same terms for such period as the Secretary of State
may request (including a period equivalent to the franchise term of the Train Operator
who is the lessee under such Station Sublease); and

(b) if such Station Sublease terminates (which for the purposes of this paragrap b) shall
include the termination, at or around the time of termination of the io nchise
Agreement, of a station sublease in respect of which the Franchisee w lessor), grant
a new Station Sublease on the same terms to such Train Operat h period as
the Secretary of State may request (including a period equivalent chise term of
the Train Operator who is the lessee under such Station Subjgase),

subject, where required, to the consent of the relevant Infrastructure ger (and, if required,
the relevant sub-lessee) and to the duration of the relevant Statien Lea

which might give the Franchisee a right to forfeit o rmihate any Station Sublease. The

Franchisee shall notify the Secretary of State if it wishés to eit or terminate any such Station

Sublease but shall not (without the Secretary m’s prior written consent) effect such
C

The Franchisee shall notify the Secretary of State immedia{) it becoming aware of any event

forfeiture or termination until the date whic ee (3) months after the date of such
notice.

Station/Depot Change Proposals

The Franchisee shall promptly notify ecretary of State on receipt of any Depot Proposal for

Change or Station Proposal for geWNas the case may be) and shall provide with such

notification:

(@) all the documents relat any such Depot Proposal for Change or Station Proposal for
Change (as the ca be); and

(b) a report wh S the Franchisee’s view of the impacts (if any) of any such Depot
Proposal f or Station Proposal for Change (as appropriate) on the provision of
the Fra rvices (including any impacts on revenue and costs) and how the

Fran e oposes to respond to such Depot Proposal for Change or Station Proposal for
£h

If and \V xtent requested by the Secretary of State the Franchisee shall, following such
co ion with the Secretary of State as the Secretary of State may require:

(a respond to any Depot Proposal for Change or Station Proposal for Change (as the case
may be) as may be directed by the Secretary of State; and

(b) exercise such rights as it may have under the relevant Property Lease or Access Agreement
in such manner and take such action as the Secretary of State may require in relation to
any Station Proposal for Change or Depot Proposal for Change (including in relation to any
agreement of the amount of any compensation payable whether under condition C3.4 of
the Station Access Conditions or condition C3.2 of the Depot Access Conditions (as
appropriate) or otherwise and including submitting any relevant dispute to any relevant
dispute resolution procedures). The Franchisee shall not, without the consent of the
Secretary of State, agree or propose to agree a value in relation to any indemnity or other
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7.3

compensation payable in relation to any Station Proposal for Change or Depot Proposal for
Change whether under condition C3.4 of the Station Access Conditions or condition C3.2
of the Depot Access Conditions (as appropriate) or otherwise.

The Franchisee shall ensure that any claim it makes pursuant to paragraph 7.2(b) is
disaggregated such that any claims relating to loss of revenue and increased costs are
separately identified in any such claim. The Franchisee shall not amend and/or agree or
propose to amend, the provisions relating to the payment of compensation under condition
C3.4 of the Station Access Conditions or condition C3.2 of the Depot Access Conditions or
equivalent (as appropriate) (including by agreeing or proposing to agree any commercial
agreements or arrangements which will have the effect of excluding the application of the
provisions of condition C3.4 of the Station Access Conditions or condition C3. the Depot
Access Conditions or equivalent (as appropriate)) without the consent of the tary of

Qq’
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1.1

1.2

1.3

1.4

1.5

SCHEDULE 2.3B
Other Franchisees
Other Franchisees
If the franchise agreement of another franchisee terminates or a railway administration order is
made in respect of another franchisee, the Franchisee shall co-operate with any reasonable

request of the Secretary of State to ensure:

(a) that the services provided or operated by such other franchisee may continue to be
provided or operated by any successor Train Operator or the railway adminiStgator; and

(b) that the benefit of any arrangements between the Franchisee and s chisee
which were designated as a key contract under such franchise agre mediately
prior to its termination or to a railway administration order being tinue to be

provided to any successor Train Operator or to the railway admin

The benefit of any arrangements of the type referred to in paragraph® 1.1(b) shall be provided on
substantially the same terms as previously obtained by the releva anchisee, subject to
clause 14.8 (Arm’s Length Dealings) and paragraph 1.3 of thi hedule 2.3, provided that the
Secretary of State may exclude or modify any terms agreed¥r amended by such franchisee in
the twelve (12) months preceding the date on which such isee’s franchise agreement was
terminated or the date on which the relevant railway a%ﬁi n order was made which were,

in the Secretary of State’s reasonable opinion, to th | detriment of such franchisee’s

business. The benefit of such arrangements shall b ed for such period as the Secretary of

State may reasonably require to allow the relevant in Operator or railway administrator to
e

renegotiate such arrangements or make altern ngements.

The Franchisee shall notify the Secretary o of its intention to terminate any contract with
any other Train Operator which is designatéd, as a Key Contract under that Train Operator’s
franchise agreement and shall give Train Operator sufficient notice to enable it to make
suitable alternative arrangements @assengers without causing disruption to the railway
passenger services provided by su in Operator.

If the franchise agreement er franchisee terminates in contemplation of the entry into or
entry into effect of a new{ fraRchise agreement with the same franchisee in respect of all or a
material part of the reléva way passenger services, the Franchisee shall waive any event of
default or other rightit fpay have to terminate any agreement with such franchisee arising out of
such termination, § @ that the entry into or entry into effect of such new franchise agreement
takes place

Refere@@ragraph 1 to “a franchisee” include references to any franchise operator of
that n&
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NOT USED
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1.1

1.2

1.3

1.4

1.5

1.6

SCHEDULE 2.5B
Transport, Travel and Other Schemes
Local Authority Concessionary Travel Schemes
The Franchisee shall, subject to paragraph 1.3:
(a) participate in and comply with its obligations under:

(i) the concessionary travel schemes listed in Appendix 1 (List of Transport, Travel
and Other Schemes) to this Schedule 2.5; and

(i) any other concessionary travel scheme which the Franchi
participate in during the Franchise Term pursuant to paragraph®l.1(b); and

(b) if so requested by the Secretary of State, participate in and co h¥ts prospective
obligations under:

() any concessionary travel scheme listed in the Franchise eement the terms of
which have been amended since the date of the chise”Agreement; and

(i) such other concessionary travel schemes relevant Local Authority may
require or request it to participate in.
In respect of any relevant concessionary travel sch &e Franchisee shall:
(a) notify the Secretary of State where the
and revenue risk) its participation

e determines that (if it were bearing cost
ing participation, in such scheme and/or the
obligations assumed by the rele cal Authority in connection therewith, each
pursuant to Part II of the Travel Concession Schemes Regulations 1986 (SI 1986/77) (the
“Regulations”), would fail ve the Franchisee financially no worse off (following
consideration of the appli n the reimbursement test in paragraph 5(2) of the
Regulations) than it was,i iately following the Integrated Operator Start Date, and
provide such informatio in such period as the Secretary of State may reasonably
require for the pur determining whether the Secretary of State agrees with the
determination of t chisee; and

(b) exercise its under the scheme in such manner and take such other action as the
Secretary Stat® may reasonably require in relation to any payments due to the
Franchi hergtinder (including in relation to the amount of any such payment and

The reta
N isee under paragraph 1.2(a) or otherwise, that the Franchisee is not required to
, Or to continue to participate, in one or more of the schemes referred to in paragraph
i ich case the Franchisee shall not be required to, or shall be entitled to cease to,
ate in the relevant scheme.

The Secretary of State shall consult the Franchisee before making any request of the Franchisee
to participate in any amended or new concessionary travel scheme pursuant to paragraph 1.1
and shall allow the Franchisee a reasonable opportunity to make representations to the Secretary
of State with respect to any such participation.

NOT USED.

NOT USED.
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2. Multi-modal Fares Schemes

2.1 The Franchisee shall, subject to paragraph 2.3:

(a)

(b)

participate in and comply with its obligations under:

(i) the multi-modal fares schemes set out in paragraph 2 of Appendix 1 (List of
Transport, Travel and Other Schemes) to this Schedule 2.5; and

(ii) any other multi-modal fares scheme which the Franchisee is required to participate
in during the Franchise Term pursuant to paragraph 2.1(b);

including by co-operating in the implementation of any smart card technolog uant to
any such multi modal fares schemes; and

if so requested by the Secretary of State, participate in and co ithilite”prospective
obligations under:

(i) any multi-modal fares scheme set out in paragraph 2fof ,Appendix 1 (List of
Transport, Travel and Other Schemes) to this Schedule , the terms of which
have been amended since the date of signatuge is Agreement; and

(i) such other multi-modal fares schemes as anG nt Local Authority may require

or request it to participate in.
2.2 In respect of any multi-modal fares scheme, the Fr & shall:

(a)

(b)

2.3 The Secretary
from the Fr

2.4

(b)

e determines that (if it were bearing cost
ing participation, in such scheme and/or the

notify the Secretary of State where the
and revenue risk) its participation
obligations assumed by the releva

off, and provide such infor
reasonably require for the
with the determination of. t

within such period as the Secretary of State may
f determining whether the Secretary of State agrees
chisee; and

scheme in such manner and take such other action as the
reasonably require in relation to any payments due to the
including in relation to the amount of any such payment and
y relevant dispute to any relevant dispute resolution procedures).

exercise its rights
Secretary of Stat

Franchisee therétn
including submitting

ﬁ ay from time to time notify the Franchisee, whether following notification
nder paragraph 2.2(a) or otherwise, that the Franchisee is not required to
continue to participate, in one or more of the schemes referred to in paragraph
e the Franchisee shall not be required to, or shall be entitled to cease to,

h case, as if the Franchisee were bearing cost and revenue risk):

in respect of any multi-modal fares scheme set out in paragraph 2 of Appendix 1 (List of
Transport, Travel and Other Schemes) to this Schedule 2.5, that the Franchisee incurs no
greater financial loss than the financial loss (if any) incurred by the Franchisee at the
Integrated Operator Start Date under that scheme, as adjusted by reference to any change
in the level of prices according to the Retail Prices Index since such date;

in respect of any multi-modal fares scheme which replaces and (in the Secretary of State’s
reasonable opinion) is reasonably similar to any such scheme as may be set out in
paragraph 2 of Appendix 1 (List of Transport, Travel and Other Schemes) to this Schedule
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2.5

3.1

3.2

3.3

4.1

4.2

4.3

4.4

2.5, that the Franchisee incurs no greater financial loss than the financial loss (if any)
incurred by the Franchisee at the Integrated Operator Start Date under the replaced
scheme, as adjusted by reference to any change in the level of prices according to the
Retail Prices Index since such date; and

(c) in respect of any multi-modal fares scheme which does not replace or which does replace
but which is not (in the Secretary of State’s reasonable opinion) reasonably similar to any
such scheme or schemes as may be set out in paragraph 2 of Appendix 1 (List of Transport,
Travel and Other Schemes) to this Schedule 2.5, such reimbursement arrangements as
agreed by the relevant parties to such multi-modal fares schemes (or on failure to agree,
as determined by the Secretary of State).

nchisee
.1 and
ith respect to

The Secretary of State shall consult the Franchisee before making any request of t
to participate in any amended or new multi-modal fares scheme pursuant t
shall allow the Franchisee a reasonable opportunity to make representations
any such participation.

Discount Fare Schemes

If the Secretary of State:

(a) effects, or proposes to effect, an amendment to a Di%re Scheme;

(b) introduces any new Discount Fare Scheme; or 0

(c) ceases to approve a Discount Fare Scheme,

for the purposes of section 28 of the Act, suc %ent, intended amendment, introduction
or cessation of approval shall be a Chang

The Secretary of State shall provide a reasonable opportunity to the Franchisee to make

representations to the Secretary of before amending, introducing or ceasing to approve a
Discount Fare Scheme pursuant to h 3.1.

The Franchisee shall supply cretary of State, in respect of any Discount Fare Scheme
referred to in paragraph 3. information within such period as the Secretary of State may
reasonably require for thelp ses of determining the financial effect of any such amendment,
intended amendment, jfttro ion or cessation of approval.

Inter-Operator

The Franchi s articipate in and comply with its obligations under the terms of each of the

Nn paragraphs 4.1 and 4.3, the Franchisee agrees to be bound by Parts IV and V of
of the Ticketing and Settlement Agreement and shall not amend, or agree or propose
, the Ticketing and Settlement Agreement without the prior written consent of the
ry of State.

The Franchisee shall not amend, or agree or propose to amend, any Inter-Operator Scheme other
than in accordance with its terms.

The Franchisee shall:

(a) provide reasonable notice to the Secretary of State of any proposal to amend any Inter-
Operator Scheme which it intends to make or of which it receives notification and which,
in its opinion, is reasonably likely to materially affect the provision of the Franchise
Services; and
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(b) have regard to the Secretary of State’s views in respect of any such proposal.

4.5 If an amendment is effected or proposed to be effected to an Inter-Operator Scheme which
requires the consent or approval of the Secretary of State in accordance with the terms thereof,

such amendment shall be treated as a Change.
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1.1

2.1

3.1

4.1

APPENDIX 1 TO SCHEDULE 2.5B
List of Transport, Travel and Other Schemes
Local Authority Concessionary Travel Schemes
Each of the following schemes:
(@) any concessionary travel scheme which the Franchisee is required to participate in during
the Franchise Term as confirmed in accordance with Schedule 20 (IOC Confirmable

Obligations); and

(b) any other concessionary travel scheme which the Franchisee is required to icipate in
during the Franchise Term pursuant to paragraph 1 of Schedule 2.5.

Multi-modal Fares Schemes
Each of the following schemes:
(a) any multi-modal fares travel scheme which the Franchisee is ired to participate in

during the Franchise Term as confirmed in accordancg wijtl, Schedlle 20 (IOC Confirmable
Obligations); and

(b) any other multi-modal fares travel scheme whic t@n hisee is required to participate
in during the Franchise Term pursuant to para h Schedule 2.5.

Discount Fare Schemes

Any discount fare scheme approved from e by the Secretary of State for the purposes
of section 28 of the Act, if and to the exte he Passenger Services are services or services
of a class or description, in relation to which tRg discount fare scheme in question applies, in each
case until such time as it may ceas approved by the Secretary of State for the purposes of
section 28 of the Act. b

Inter-Operator Schemes

Each of the following sch hICh relate to arrangements between the Franchisee and other
participants in the a|I

(a) any schem e Franchisee is required to participate in as confirmed in accordance
with Sc (IOC Confirmable Obligations); and

(b) eme, agreement and/or contract of a similar or equivalent nature as may
r& to time during the Integrated Operator Period amend, replace or substitute, in
h

in part, any of such schemes, agreements and/or contracts.
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SCHEDULE 4B

ACCESSIBILITY AND INCLUSIVITY

Schedule 4B: Accessibility and Inclusivity

Appendix 1: Minor Works

Appendix 2: Accessible Transport Arrangements
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1.1

1.2

2.1

2.2

SCHEDULE 4B
Accessibility and Inclusivity
Relationship with other obligations relating to persons with disabilities

The Franchisee acknowledges that its obligations in this Schedule 4 are in addition to and do not
limit its obligations to comply with:

(a) the EA and any regulations imposed by it;

(b) any applicable condition(s) in any of its Licences (including in respect of \persons with
disabilities); and

(c) any other requirements of the Franchise Agreement.
This Schedule 4 sets out:

(a) specific arrangements which apply in respect of physical alteratiofis to stations to facilitate
accessibility and use by Disabled Persons; and

(b) specific obligations of the Franchisee directed at Whe needs of persons with

disabilities O
Physical Alterations and Accessibility of Stations

i ns®| ate accessibility and use by Disabled

ecretary of State to assist franchisees and/or
of those works;

In respect of physical alteration works at sta
Persons, it is acknowledged by the Franchisee

(a) there is limited funding available t
franchise operators with the carrying

(b) consequently, there is a n
reflect the availability of fun@in
there is the greatest nee
and

ch works to be carried out over a period of time to
nd for such works to be prioritised with regard to where
or where physical alterations can have the greatest effect;

(c) the Secretary
addresses t SUE

g national programme of works of physical alterations at stations
in a structured way.

The Franchisee

(a) ? asonably with and assist the Secretary of State in the development and
h by the Secretary of State of the programme described in paragraph 2.1(c) by
ing to the Secretary of State

information concerning the usage of Stations (including, where and to the extent
reasonably practicable, usage of Stations by Disabled Persons); and

(ii) advice as to the most economical way in which accessibility for Disabled Persons
could, in the Franchisee’s reasonable opinion, be improved at Stations;

(b) co-operate reasonably with other Train Operators and/or any Infrastructure Manager to
seek to ensure that, where it would be advantageous to do so, having regard to the needs
of Disabled Persons, any planned work on the Stations to facilitate accessibility and use
by Disabled Persons is, so far as reasonably practicable, co-ordinated with other work to
be carried out at the Stations and/or other parts of the network; and
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2.3

2.4

2.5

2.6

(©) use all reasonable endeavours to secure sources of grant funding (other than from itself
or an Affiliate) for improving accessibility for Disabled Persons at Stations (in addition to
any funding secured through the Secretary of State pursuant to paragraph 2.5), including
from Local Authorities, local development agencies and the National Lottery Commission.
The Franchisee shall notify the Secretary of State of:

(i) any such additional funding which it secures; and
(ii) the terms on which such additional funding has been granted.

In participating in any multi-modal fares scheme, the Franchisee shall use all reasonable
endeavours to secure, through the planning and development of such scheme, imprevements in
disabled access to the entrances of any relevant station, including within and in t ediate
proximity of such station.

If, during the Franchise Term:

(a) the Franchisee has complied with its obligations in section
varied by paragraph 2(3) of Schedule 2, of the EA (to take s as are reasonable
to provide a reasonable alternative method of making services Station accessible to
a Disabled Person to avoid a Disabled Person being pla at a Substantial disadvantage
by a physical feature at a Station) and its obligation pagagraph 3A concerning Minor

ection 20(9), as

Works; and Q
(b) notwithstanding such compliance, the Franchiség r ably considers it is still required
to carry out or procure physical works of a t at a Station in order to comply with
i

the EA Requirements in respect of that , in so carrying out or procuring, would
incur expenditure which it would not ot ve an obligation to incur,

the Franchisee may seek funding from the ry of State in respect of that expenditure.

If the Franchisee seeks funding f the Secretary of State under paragraph 2.4, and
demonstrates to the Secretary of ‘s Satisfaction that the criteria in paragraph 2.4 have been
satisfied, then the Secretary of Sta agree to adjust the IOC Cost Budget in respect of some
or all of the works and/or expe e. In considering the Secretary of State’s response to any
such request, the Secreta ate will have regard to the availability of funding and the
priorities set out in the nlational programme described in paragraph 2.1(c), together with any
other available source§” o ding described in paragraph 2.2(c). If and to the extent the

Secretary of State e@s to adjust the IOC Cost Budget in accordance with this paragraph 2.5 in
any Franchisee Ye

(a) th % of State shall make such adjustment to the IOC Cost Budget; and
<
(b) tr\& isee shall spend such additional funds:
in order to comply with the EA Requirements referred to in paragraph 2.4(b); and

(i) in accordance with any conditions the Secretary of State may notify the Franchisee
of.

If and to the extent the Franchisee is required to pay any increased access charges as a result of
additional expenditure required to be incurred by another station Facility Owner for the purpose
of complying with the EA Requirements in respect of a Franchisee Access Station, provided that
the Franchisee:

(a) notifies the Secretary of State within seven (7) days of becoming aware of any proposal
for the increase in such charges (or the works to which they relate); and

West Coast Partnership Page 95 of 313 Schedule 4B
Franchise Agreement




VERSION 1.0X [VOL 3] FOIA 2000 PUBLIC REGISTER COPY

3A.

3A.1

3A.2

(b)

complies with the Secretary of State’s reasonable directions regarding the exercise of any
rights the Franchisee may have in respect thereof,

the imposition of the increased access charges shall be a Change.

Minor Works

For the purposes of this paragraph 3A, “Minor Works"” means small scale physical alterations or
additions to improve accessibility of Stations to Disabled Persons, not involving substantial works
of construction or reconstruction. The Minor Works:

(a)

(b)

()

(d)

may, but shall not necessarily include, the Minor Works described in Appehdix 1 (Minor
Works) to this Schedule 4;

shall not include any works which any Infrastructure Manager, the Franehisee or any other
person has a separate obligation to carry out, except where:
(i) such obligation is an obligation of the Franchisee und
(i) the inclusion of such works would lead to the acceleration e timescale for their

completion and the Secretary of State giv Secretary of State’s consent
pursuant to paragraph 3A.1(c);

shall only include works other than those p @ y paragraphs 3A.1(b)(i) and
3A.1(b)(ii) with the prior consent of the Secret o] e; and

must comply with the standards provided (fo e Code of Practice, unless otherwise
agreed with the prior consent of the Se State.

The Franchisee shall:

(a)
(b)

establish and manage the Min orks’ Budget to fund the carrying out of Minor Works;
h

before the start of each Fra e Year:

) develop a
Transport A@vi

orks’ Programme and consult with the Disabled Persons
ommittee and relevant Passengers’ Council in relation thereto;

(i) in co &n ith its activities in paragraph 3A.2(b)(i), and, consistent with its
obli der paragraph 2.2(b), liaise with the relevant Infrastructure Manager
Train Operators as necessary with regard to the determination and

m ntation of each Minor Works’ Programme; and

ﬁN wing the consultation and liaison described in paragraphs 3A.2(b)(i) and
A.2(b)(ii), obtain the Secretary of State’s prior approval (such approval not to be

unreasonably withheld) of each Minor Works’ Programme;

carry out or procure the carrying out of the Minor Works’ Programme in each Franchisee
Year and in doing so, spend at least the amount of the Minor Works’ Budget for the relevant
Franchisee Year in such Franchisee Year (unless otherwise agreed by the Secretary of
State);

(d) report progress to the Secretary of State in determining and carrying out the Minor Works’
Programme no less than once every three (3) Reporting Periods; and
(e) co-operate, as the Secretary of State may reasonably require, with the relevant
Infrastructure Manager or any other person seeking to carry out or procure Minor Works
at the Stations or any other stations.
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3.

3.1

3.2

3.3

3.4

3.5

Dealing with Claims relating to Stations

If the Franchisee receives notification of a claim under the EA in respect of any alleged non-
compliance with the EA Requirements or otherwise in respect of any Station (an “EA Claim”)
then the Franchisee shall:

(@) notify the Secretary of State within seven (7) days of receiving notification of the EA Claim.
The Franchisee shall at the same time notify the Secretary of State of any reasonable
alternative methods of making services at the Station accessible to Disabled Persons that
it has considered and/or put in place pursuant to section 20(4) and section 20(9), as varied
by paragraph 2(3) of Schedule 2, of the EA;

(b) if required by the Secretary of State, defend the EA Claim or any aspect of A Claim

(which may include appealing the judgment). The Secretary of St il ject to
paragraph 3.4, pay the Franchisee’s reasonable costs of:
%

in accordance with

() any defence or appeal required by the Secretary of State;

(ii) compliance with the Secretary of State’s instr
paragraph 3.1(c); and

(c) act in accordance with the reasonable instructions of Seegetary of State to defend the
EA Claim (or any aspect of it) as required under p r 3.1(b) and shall not (without
the prior consent of the Secretary of State) settl % nto any compromise in relation
to the EA Claim (or the relevant aspect of it), in€lu y entering into mediation.

it will re cost effective to settle the EA Claim
f e’s requirement under paragraph 3.1, it
settlement proposal, setting out the terms

the Disabled Person making the EA Claim and
ent Proposal”).

If, in the reasonable opinion of the Franchisee
rather than act in accordance with the Secret
shall produce for the Secretary of State”
of the Franchisee’s proposals to make an
its reasons for making such offer (the “Settl

If the Secretary of State does not t tRe Settlement Proposal and still requires the Franchisee
to defend the EA Claim (or any,aspe f it) then the Franchisee shall defend the EA Claim in
accordance with paragraph 3.1.

If the Franchisee is requirgd efend an EA Claim where it has submitted a Settlement Proposal
to the Secretary of Stat€ a award is made in respect of the EA Claim in favour of the person
bringing it which isShigher than the figure set out in the Settlement Proposal, then, subject to
paragraph 3.5, the asetary of State shall pay to the Franchisee:

(a) th

renge between such an award and the figure set out in the Settlement Proposal;
an

(b efurther reasonable costs incurred or payable by the Franchisee in defending the EA
im, to the extent that such costs have not already been paid by the Secretary of State
under paragraph 3.1(b).

The Secretary of State shall not have any obligation to make the payments described in
paragraphs 3.1(b) or 3.4 where it is determined or, if no declaration or determination by the court
on this point has been sought or made, the Secretary of State, in the Secretary of State’s
reasonable opinion, considers that the Franchisee has not taken such steps as it is reasonable, in
all the circumstances of the case, for it to take to provide a reasonable alternative method of
making services at the Station accessible to Disabled Persons.
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4.

4.1

4.2

4.3

4.4

Specific additional obligations relating to persons with disabilities
The Franchisee shall establish and implement procedures necessary to:

(a) record the making of reservations for seating accommodation for and/or the provision of
assistance to, persons with disabilities which are made through the Passenger Assistance
(or whatever service may replace it from time to time for the purposes of ORR’s most
recent guidance on Disabled People’s Protection Policies);

(b) record whether such seating accommodation and/or assistance is actually provided; and
(©) provide such records to the Secretary of State on the Secretary of State’s request.

n eating

Any helpline established by the Franchisee for the purposes of making rese
i lities shall be

accommodation for and/or the provision of assistance to, persons with
provided free of charge.

The Franchisee shall, no later than six (6) months after the Integrat tart Date, revise
its Disabled People’s Protection Policy such that it complies with the ®RR's most recent published
guidance on Disabled People’s Protection Policies as at the Integrated rator Start Date, and

obtain the ORR’s approval of the revised version.

The Franchisee shall comply with the requirements set o endix 2 (Accessible Transport
Arrangements) to this Schedule 4 in respect of the provision of essible transport arrangements

for persons with disabilities.

$ﬁ\
&(b
S
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10.

11.

APPENDIX 1 TO SCHEDULE 4B
Minor Works

Providing additional signage, where it does not currently exist, to allow better way finding around
the Station by Disabled Persons.

Removing:

2.1 thresholds (above 15 millimetres) which do not comply with the Code of Practice; or
2.2 fewer than three steps,

from the entrances to booking halls or platforms to enable those facilities to ha p access.
Providing contrasting manifestations on glazed areas where contrastin if ions do not

currently exist.

Providing additional handrails around the Station where handrails do ®ot gurrently exist and where
the Franchisee reasonably believes they may be required by a Disabled son.

Providing new accessible stair nosings where stair nosings d t rently exist.
Providing new tactile surfaces, including at the top and @o flights of steps (but excluding
at platform edges) where tactile surfaces do not curre ist.

Providing additional seating that is accessiblg,to
seating.

d Persons, but not replacing existing

Providing induction loops for ticket office where induction loops do not currently exist.
Replacing non-standard fittings wit ings that are compliant with the Code of Practice in
e replacing non-standard fittings in respect of toilet
aking major changes to plumbing or to the dimensions

of the toilet area.

Providing dropped kerbs off/set down points or Station car parks to enable access/egress
thereto where dropeﬁ not currently exist.

Marking out existifg

Code of Practic i

ar-parking bays for use by persons with disabilities which comply with the
uch car parking bays do not currently comply.
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APPENDIX 2 TO SCHEDULE 4B

Accessible Transport Arrangements

1. References in this Appendix 2 to Schedule 4 (Accessibility and Inclusivity) to passengers are
references to passengers with disabilities who are wheelchair users or otherwise severely mobility
impaired.

2. Subject to paragraph 4, where:

2.1 a passenger wants to travel on a Passenger Service; and
2.2 the design of the station at which the passenger’s journey on such Passen rvice is
to start (the “"Departure Station”) or finish (the “Destination St ) nts the

passenger from using that station to access or disembark from that¥PasSenger Service,

the Franchisee shall provide accessible transport arrangements for that pa gerin accordance

with paragraph 3.

3. The Franchisee shall provide accessible transport arrangements for the senger referred to in
paragraph 2:

3.1 from the Departure Station to the next statiopmat ich the Passenger Service is
scheduled to call and at which it is possible for,tRe pdssenger to access that Passenger
Service;

3.2 to the Destination Station, from a closest to such station at which the
Passenger Service is scheduled to ca d ch it is possible for the passenger to use
to disembark from that Passen i and/or

3.3 to or from such other station as th anchisee may, having regard to the journey and

the needs of the passenge
and, in any case, at no cost additio the price of the Fare which would otherwise be payable

for the passenger’s rail journ

4, The Franchisee’s obllgat| der this Appendix 2 to Schedule 4 (Accessibility and Inclusivity)
are subject to:

4.1 reasona g notlce of the passenger’s requirement for accessible transport
arran

4.2 ailability of suitable accessible transport arrangements (provided that the

r ee has used all reasonable endeavours to ensure that it has arrangements in

ce to meet requirements for the provision of such accessible transport
arrangements).
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SCHEDULE 5B

FARES

Schedule 5B

Schedule 5B is to be confirmed in accordance with Schedule 20
(I0C Confirmable Obligations).

West Coast Partnership
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SCHEDULE 6B

FRANCHISE SPECIFIC OBLIGATIONS AND COMMITTED OBLIGATIONS

Schedule 6.1B: Franchise Specific Obligations

Schedule 6.2B: Committed Obligations

Part 1(a): Continued Committed Obligations

Part 1(b): Other Committed Obligations

Part 2: Special Terms related to Committed Ob¥gation

Schedule 6.3B: Service Quality Regime

Schedule 6.4B: Alliances
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SCHEDULE 6.1B
Franchise Specific Obligations
1. Definitions

1.1 In this Schedule 6.1 except to the extent the context otherwise requires the following words and
expressions have the following meanings:

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

“Cyber Security Information means the strategy created by the Fr ee
Sharing Strategy” or “"CSISS” pursuant to paragraph 21.1 of Sched .1 ich
contains (as a minimum) the informafionset out in

paragraph 21.2 of Schedule 6.1A, Na ted in
accordance with paragraph 21.7 % hedule 6.1A
and (from the Integrated 0 tart Date) in
accordance with paragraph 9.4(a)fof Schedule 6.1;

“Incident Response Plan” means the plan creat e Frahchisee pursuant to
paragraph 20.1 of Sc uleNe.1A (Franchise Specific
Obligations) which ins (as a minimum) the
information set g l& agraph 20.2 of Schedule
6.1A, as upda ccordance with paragraph
20.7(a) of S 6.1A and (from the Integrated
€) in accordance with paragraph
6.1;

“Scottish Ministers” ning ascribed to it in section 44 of the

“Station Travel Plan” eams, in relation to a Station, a strategy for
naging travel to and from that Station by
passengers and other station users with the aim of

reducing the environmental impact of such travel;

the document entitled “Guidance on the
Implementation of Station Travel Plans” dated July
2013 published by RSSB as amended or updated from
time to time, or other relevant guidance as reasonably

* Q specified by the Secretary of State during the
\ Franchise Term; and

“"We isters” has the meaning ascribed to it in section 45 of the
Government of Wales Act 2006.

“Station Travel Pla: G@ means the guidance on station travel plans set out in

2. Transferring Stations
2.1 Transfer to the Franchisee

(a) The Franchisee shall use all reasonable endeavours to provide such assistance and
information as the Secretary of State may reasonably require in relation to the potential
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2.2

3.1

(b)

transfer of any station (each such station being an “Identified Station”) to the
Franchisee during the Integrated Operator Term.

If, during the Integrated Operator Term, agreement is reached in relation to the transfer
of any Identified Station between the Secretary of State, the current facility owner in
respect of any Identified Station and the Franchisee, then the Secretary of State may
direct the Franchisee to take such actions as may be necessary to give effect to the transfer
of any Identified Station to the Franchisee. Any such direction by the Secretary of State
shall constitute a Variation under paragraph 1.1 of Schedule 9.3B (Variations to the
Franchise Agreement). Where a Variation occurs as contemplated under this paragraph
2.1 (b), the Secretary of State shall be entitled to make such consequential changes to
the terms of the Franchise Agreement as reasonably considered nece$8ary by the
Secretary of State in order to give effect to the transfer of such Identified St

Transfer from the Franchisee

(a)

(b)

()

The Franchisee shall use all reasonable endeavours to provi ssistance and
information as the Secretary of State may reasonably requi the Integrated
Operator Term in relation to the transfer of any Station in respect of which the Franchisee
is Facility Owner to a third party.

If, during the Franchise Term, agreement is reached w the Secretary of State and
en the Secretary of State may

any third party in relation to the transfer of a Statién,

direct the Franchisee (including by exercising t@c etary of State’s rights under

paragraph 19 (Provisions relating to Access Agréem and Property Leases) of Schedule

1.1 (Franchise Services and Service Dev )) to take such actions as may be

necessary to give effect to the tran w Stations. Any such direction by the
u

Secretary of State shall constitute a nder paragraph 1.1 of Schedule 9.3B
(Variations to the Franchise Agre

Where a Variation occurs as contempla under this paragraph 2.2, the Secretary of State
shall be entitled to make s onsequential changes to the terms of the Franchise
Agreement as reasonably ¢ de necessary by the Secretary of State in order to give
effect to the transfer chfstations (including, notwithstanding the provisions of
Schedule 14.6 (Residual Mechanism) in order to ensure that such provisions will
continue to apply i iOn to any Infrastructure Manager Fixture Asset comprised in a
transferring statio@e same way as such provisions would have applied had the

Franchisee e Facility Owner at such Station).

Infrastructure P S

For the pur s ofithis paragraph 3:

L 4
(a) - cture Project” shall mean any of:

Euston conventional station upgrade, which means proposals to refurbish or
redevelop the conventional (National Rail) station at Euston and works to integrate
the conventional station with the High Speed station at Euston;

(i) Crossrail 2;

(iii) North Wembley to Euston Power Supply Works (Bushey feeder area), which
means proposals to enable an independent and resilient power supply between
North Wembley and Euston, including the renewal and upgrade of the 25kV power
supply equipment in the Bushey feeder area and associated work in relation to an
additional neutral section at Bushey;
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3.2

3.3

3.4

(iv) East West Rail, which means the phased delivery of an east-west rail network
connecting Oxford / Aylesbury with Milton Keynes / Cambridge, with a significant
interface with the West Coast Main Line around Milton Keynes;

(v) Birmingham New Street signalling, which means works associated with the
renewal and resignalling of signalling infrastructure in the Birmingham New Street
area including New Street Station;

(vi) Midlands Rail Hub, which means the proposed package of infrastructure
enhancements in the West Midlands area to facilitate up to 10 additional paths into
central Birmingham for additional local / regional services. The proposal includes
reinstating platform 4 at Snow Hill; additional platforms at Moor{Street (with

associated signalling improvements); new chords at Bordesley to conn e Camp
Hill and Snow Hill lines; reconfiguration of Kings Norton stati g%disused
platforms back into use; and four-tracking / additional crossévers in the Water
Orton area;

(vii) Crewe Hub, which consists of a number of enginger sals that would

enable a greater number of trains per hour to stop at the existing Crewe station,
including a possible northern junction between the West st Main Line and new

HS2 line;
(viii) Northern Powerhouse Rail, which me t proposed new east-west rail
network across the Pennines which coul ten ally link with HS2 and the West

Coast Main Line;

s a collective term for enhancements
th West Electrification, referred to as the

(ix) North of England Program
delivered as part of Northern Hu
‘Great North Rail Project’;

(x) Transpennine Route upgra which is a proposal to deliver improvements to

journey times betwee eds and Manchester, the ability to run longer trains
offering more seats othWlong distance and local services and improvements to

overall performange whole route,

and any other infras projects as may be notified to the Franchisee by the Secretary
of State during thefFranchise Term.

The Franchisee sheg
Infrastructure Proj
of such Infrastguc
completion.

om the Integrated Operator Start Date until completion of each
ge constructively with all relevant parties responsible for the delivery
oject with the intention of assisting its timely, efficient and effective

any Infrastructure Project leads to the Franchisee having rights under railway
pracedures (including Network Change and Station Change) the Franchisee shall not act
designed to directly or indirectly prevent, prejudice or frustrate the delivery of such

objections shall be raised by the Franchisee in accordance with the relevant railway industry
procedures. It is acknowledged that the Franchisee may make reasonable objections with a view
to mitigating the impact of the Infrastructure Projects and their implementation on passengers
and the Franchise Services, while recognising the need for the Infrastructure Projects to be able
to be undertaken in a reasonable manner.

The Franchisee shall throughout the Integrated Operator Term allocate such appropriate
Franchise Employees and other relevant resource as is reasonably required for the purposes of
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3.5

4.1

4.2

4.3

complying with its obligations in relation to all of the Infrastructure Projects pursuant to both the
Franchise Agreement and the Access Agreements to which it is a party.

The Franchisee shall provide within ten (10) Weekdays of the end of each Reporting Period a
detailed report complying with the reasonable requirements of the Secretary of State describing
progress in relation to matters relating to each Infrastructure Project and identifying and
quantifying so far as the Franchisee is reasonably able the emerging risk position in relation to
each such Infrastructure Project as it affects passengers and the Franchise Services. The
Franchisee shall provide such additional information as the Secretary of State shall reasonably
request and if requested by the Secretary of State it shall develop such alternative and
contingency plans as the Secretary of State may reasonably require for the purpose of mitigating
relevant risk and ensuring that the adverse impacts on passengers and the Franchisg,Services of
any relevant risk arising is mitigated to the greatest extent reasonably practicable.

Co-operation with third party promoted franchise schemes

jse€ schemes are
ranchisee shall,
lyfco-pperate with relevant
act reasonably and in
third party promoted

Except to the extent that any of the following third party promoted
completed and in operation prior to the Integrated Operator Star
where instructed to do so by the Secretary of State, fully and effecti
Local Authorities and/or other interested bodies and with Network Rail
good faith in its engagement with each of them in relationt ch su
franchise scheme:

(a) Coventry station upgrade, which is a local @ nded scheme to upgrade the
station buildings and environs as part of a wider centre regeneration project, and
includes construction of a second footbridge €€king all platforms, extension of platform
canopies and construction of additiona ;

(b) Wolverhampton station upgra

a station renovation project to
Wolverhampton and to provide a new

a local authority-funded scheme to deliver
integrate rail, light rail and local buses in
Iti-storey car park;

(©) Halton curve, which is a @romoted by the local authority to provide access to

and from Liverpool Lime St Chester and North Wales via Liverpool South Parkway,
Runcorn and Frodsham. heme will include enhancement and renewals of track and
signalling across th th of the curve and new track and signalling infrastructure at

either end on the We oast Main Line and the Chester and Warrington Line;

(d) Carlisle sta grade, which is a scheme promoted by the Local Authority to relocate
the long st k and improve the pick-up and drop-off area of the station forecourt;
and

(e) St t station enhancements, which is a scheme promoted by Rail North to address

canfliéting” moves on the Stockport to Slade Junction section.

tructed to do so by the Secretary of State the Franchisee shall fully and effectively co-
th the Secretary of State, Network Rail, HS2 Limited and any relevant Local Authority
ion to any scheme to reopen or divert any rail route.

The Franchisee shall, where instructed to do so by the Secretary of State during the Franchise
Term, fully and effectively co-operate with the Secretary of State, Network Rail, HS2 Limited, any
Local Authority, Welsh Ministers, Scottish Ministers or any relevant third party in the development
and implementation of plans and proposals to:

(a) enhance existing stations;

(b) open new stations;
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4.4

4.5

4.6

(©) open new rail routes, or re-open existing rail routes that are not currently used to operate
regular passenger services; and

(d) regenerate and redevelop the areas at or immediately surrounding stations.
The obligation to co-operate pursuant to paragraph 4.3 shall include the Franchisee carrying out
in a timely manner all the activities and actions reasonably required to be carried out or taken by

a Train Operator who:

(a) in any of the cases in paragraphs 4.3(a) and 4.3(d) only, is the Facility Owner at the
relevant station;

(b) in any of cases in paragraphs 4.3(a), 4.3(b), 4.3(c) or 4.3(d) is or is likely to rovider
of passenger services at the station or on the route in question.

Without limiting the above, the obligation to co-operate pursuant to ap .3 shall also

include:

(a) attending meetings with the Secretary of State, Network®Ra S2 Limited, a Local
Authority, Welsh Ministers, Scottish Ministers or a relevant thir rty (as the case may

development of a brand new station;

be);
(b) reviewing and commenting on the implementa-OQprogramme plans for the

design, timetabling, staffing, marketin ck and other relevant operational and
practical issues;

(c) providing analysis and advice to any of the;@o rties in relation to station location and
i

(d) negotiating in good faith with the of State or relevant scheme promoter with a
view to reaching agreement with that@erson in relation to the terms (including price) for

provision of Passenger Servi@ny new station or on any new or re-opened rail route;

(e) maintaining records of usa financial performance of passenger services calling at
the relevant stations or o ing on the relevant routes;

() make available thgSe ords to the Secretary of State or relevant scheme promoter;

(9) co-operate y reasonable request by the Secretary of State or relevant scheme

promoter eftake a review of the operational and financial performance of the
Passen s at the relevant stations or on the relevant routes (including their value
for eyWma

*

€ any necessary amendments to any Station Lease or enter into new station leases
y be required for the purposes of the development and implementation of any such
n station.

(h) ing of paragraph 4.3(a) or 4.3(b) above only, using reasonable endeavours to
ch
m

Without limiting the above, the Franchisee shall at all times during the ICWC Term fully and
effectively co-operate with Welsh Ministers in relation to:

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

(b) any proposal which may be promoted by (or on behalf of) Welsh Ministers during the
ICWC Term for the provision of additional, varied or extended Passenger Services to and
from destinations in Wales, such co-operation to include the provision of information to
Welsh Ministers in respect of the implications of such proposals on the operation of the
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4.7

6.1

7.1

7.2

7.3

existing Passenger Services in Wales, costs and revenues and any other impact on the
Franchisee’s obligations under the Franchise Agreement.

Without limiting the above, the Franchisee shall at all times during the ICWC Term fully and
effectively co-operate with Scottish Ministers in relation to:

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

(b) any proposal which may be promoted by (or on behalf of) Scottish Ministers during the
ICWC Term for the provision of additional, varied or extended Passenger Services to and
from destinations in Scotland, such co-operation to include the provision of information
to Scottish Ministers in respect of the implications of such proposals on the ration of
the existing Passenger Services in Scotland, costs and revenues and any ot pact on
the Franchisee’s obligations under the Franchise Agreement.

NOT USED.

Railway Heritage

The Franchisee shall:

(a) engage constructively with the Railway Heritage Trus§jin
listed buildings, those in conservation areas, and a li
(to ensure compliance with the Railway Heritage 19

(b) engage constructively with the Railway He% ust, Network Rail, and other relevant

er to maintain a register of
signated artefacts and records

A

organisations to ensure that historic bui tructures are conserved and promoted;
and

(c) maintain close and purposeful con heritage railway lines within the area of the
Franchise, to identify and execute initiatives which will increase their usage and provide

benefit to Passengers and the munity.
Station Travel Plans

The Franchisee shall imple aintain and comply with the Station Travel Plans which are in
existence as at the Integr erator Start Date.

In addition to its o ns in paragraph 7.1, by no later than:

prior to the Anticipated High Speed Start Date; and

(b) ga&'ve ary of the Integrated Operator Start Date,

e€ shall submit to the Secretary of State for approval (such approval not to be
bly withheld or delayed) a draft updated version of each Station Travel Plan.

raft Station Travel Plan submitted in accordance with paragraph 7.2 shall:
(a) reflect the best practice approach in accordance with Station Travel Plan Guidance;

(b) comply with the Passenger Proposition, in so far as the same relates to Station Travel
Plans; and

(c) include a schedule of any revisions to the current Station Travel Plan and a brief summary
of the rationale supporting any revision.
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7.4

7.5

8.1

8.2

8.3

8.4

9.1

If in respect of any Station:

(a) the Secretary of State approves an updated draft Station Travel Plan submitted to it
pursuant to paragraph 7.2, such document shall become the then current Station Travel
Plan for that Station; or

(b) the Secretary of State does not approve an updated draft Station Travel Plan submitted to
it pursuant to paragraph 7.2, then the Franchisee shall:

(i) make such amendments to it as the Secretary of State shall reasonably direct; and

(ii) provide such additional information as the Secretary of State mayyreasonably
require.

From the date of approval pursuant to paragraph 7.4(a), the Franchisee shall impleiment, maintain
and comply with the Station Travel Plans.

Incident Response Plan
The Franchisee shall, from the Integrated Operator Start Date, cont to comply with the

Incident Response Plan in force on the day immediately prior &@,the Integrated Operator Start
Date.

The Incident Response Plan shall be updated by the Fr{%

(a) in accordance with paragraph 1.1(c) of Sch .4 (High Speed Services Review); and
(b) on an annual basis,

and submitted to the Secretary of State roval (such approval not to be unreasonably
withheld or delayed).

Each updated version of the Incid esponse Plan shall incorporate a schedule of revisions to
the Incident Response Plan co@ he previous version and a brief summary of the rationale

supporting each such revision

If ( D

(a) the Secreta tate approves an updated draft Incident Response Plan submitted to it
pursuant t aph 8.2, such document shall become the then current Incident
Respon

(b) ;h etafy of State does not approve an updated draft Incident Response Plan
sn\ to it pursuant to paragraph 8.2, the Franchisee shall:

(ii) provide such additional information as the Secretary of State may reasonably
require.

make such amendments to it as the Secretary of State shall reasonably direct; and

Cyber Security Information Sharing Strategy

The Franchisee shall, from the Integrated Operator Start Date, continue to comply with the Cyber
Security Information Sharing Strategy in force on the day immediately prior to the Integrated
Operator Start Date.
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9.2

9.3

9.4

10.

10.1

10.2

10.3

10.4

The Cyber Security Information Sharing Strategy shall be updated by the Franchisee on an annual
basis and submitted to the Secretary of State for approval (such approval not to be unreasonably
withheld or delayed).

Each updated version of the Cyber Security Information Sharing Strategy shall incorporate a
schedule of revisions to the Cyber Security Information Sharing Strategy compared to the
previous version and a brief summary of the rationale supporting each such revision.

If:

(a) the Secretary of State approves an updated draft Cyber Security Information Sharing
Strategy submitted to it pursuant to paragraph 9.2, such document shall be e the then
current Cyber Security Information Sharing Strategy and the Franchisee sh lement
and comply with the updated Cyber Security Information Sharing Str f e date
of such approval; or

(b) the Secretary of State does not approve an updated draft Cyb
Sharing Strategy submitted to it pursuant to paragraph 9.2, ghe

y Information
see shall:

) make such amendments to it as the Secretary of State sh easonably direct; and

(i) provide such additional information as the ret of State may reasonably
require. Q
|

Integrated Services Mobilisation Communication
rato rt Date, continue to comply with the
P n force on the day immediately prior to

The Integrated Services Mobilisation Commufications Plan shall be updated by the Franchisee
promptly upon receipt of a request I@a Secretary of State and submitted to the Secretary of
to

The Franchisee shall, from the Integrated
Integrated Services Mobilisation Communicati
the Integrated Operator Start Date.

State for approval (such approval unreasonably withheld or delayed).

Each updated version of the rated Services Mobilisation Communications Plan shall

incorporate a schedule of reui to the Integrated Services Mobilisation Communications Plan

compared to the previoug version and a brief summary of the rationale supporting each such

revision.

If:

(a) th of State approves an updated draft Integrated Services Mobilisation
go cations Plan submitted to it pursuant to paragraph 10.2, such document shall
b e then current Integrated Services Mobilisation Communications Plan and the

ra iISee shall implement and comply with the updated Integrated Services Mobilisation
mmunications Plan from the date of such approval; or

(b the Secretary of State does not approve an updated draft Integrated Services Mobilisation
Communications Plan submitted to it pursuant to paragraph 10.2, the Franchisee shall:
) make such amendments to it as the Secretary of State shall reasonably direct; and
(i) provide such additional information as the Secretary of State may reasonably

require.
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11.

11.1

11.2

11.3

11.4

12,

12.1

13.

13.1

13.2

13.3

Marketing Plan

The Franchisee shall, from the Integrated Operator Start Date, continue to comply with the
Integrated Services Marketing Plan in force on the day immediately prior to the Integrated
Operator Start Date.

Without prejudice to paragraph 52.4 of Schedule 18.2 (Accepted Programme Specific
Requirements), the Integrated Services Marketing Plan shall be updated by the Franchisee on an
annual basis and submitted to the Secretary of State for approval (such approval not to be
unreasonably withheld or delayed).

Each updated version of the Integrated Services Marketing Plan shall incorporate chedule of
revisions to the Integrated Services Marketing Plan compared to the previous versi a brief
summary of the rationale supporting each such revision.

If:

(@) the Secretary of State approves an updated draft Integra
submitted to it pursuant to paragraph 11.2, such document shall
Integrated Services Marketing Plan and the Franchisee shall im
the updated Integrated Services Marketing Plan fro teo

Marketing Plan
ecome the then current
ent and comply with
uch approval; or

Integrated Services Marketing

Plan submitted to it pursuant to paragraph 11.2, isee shall:

(b) the Secretary of State does not approve an updat@‘
Fr
) make such amendments to it as the e of State shall reasonably direct; and
h

(i) provide such additional inform
require.

e Secretary of State may reasonably

ISO 44001

The Franchisee shall maintain and ly'With the ISO 44001 certification for the Franchise Term.
Digital Railway Account

The Digital Railway Accou | be an interest bearing account, with a commercially reasonable

rate of interest (such intere e promptly credited to the account) and on terms which prevent
the account from b erdrawn.

Where the Digi Account contains (or should contain) any monies upon the earlier of:

(a) ;hx peed Established Services Date; or
(b N of the Franchise Period,

e Branchisee shall pay the Digital Railway Account Balance to the Secretary of State promptly
up ceiving a request for payment from the Secretary of State.

The Secretary of State may, at any time after 1 May 2023, require the Franchisee to pay the
Digital Railway Account Balance to the Secretary of State and the Franchisee shall pay such
monies promptly upon receiving such request.
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1.1

1.2

1.1

1.2

1.3

1.4

SCHEDULE 6.2B
Committed Obligations
Part 1 (a) - Continued Committed Obligations
Continued Committed Obligations
Unless otherwise agreed by the Secretary of State, to the extent that any Committed Obligation
set out in Schedule 6.2A (Committed Obligations) was required to be satisfied by the Integrated
Operator Start Date and is not so satisfied as at the Integrated Operator Start Date, that
Committed Obligation shall be deemed to be included in this Schedule 6.2 and th&, Franchisee

shall remain obliged to satisfy that Committed Obligation at its own cost.

For the avoidance of doubt, the continuation of a Committed Obligation pursuant to paragraph
1.1 shall not constitute a waiver of the obligation to satisfy that Com d

ad O tion by the
Integrated Operator Start Date nor prevent the Secretary of State from b m aflaction against
the Franchisee in connection with any such contravention of the Fr e"Agreement.

Part 1 (b) - Other Committed Obligations
High Speed Business Unit

Obligations), the provisions of this paragraph 1 shall m the Integrated Operator Start

Except as otherwise confirmed by the Secretary of St nd chedule 20 (IOC Confirmable
pl
Date.

The Franchisee shall organise the business of id he Franchise Services by the creation of
a separable internal business unit (the ‘@&igh d Business Unit”) in relation to the High
Speed Services through the creation of se ain crew and rolling stock diagrams in relation

to the High Speed Services, and separate station staff allocation in relation to the High Speed

Stations.

Without the prior written cons Secretary of State, the Franchisee shall not take any
action which would be reaspn ikely to lead to increased cost or reduced revenue in
consequence of duplicatio iness functions as a result of the creation of the High Speed
Business Unit.

In relation to the H %

(a) upon re otice, attend meetings with the Secretary of State to discuss and provide
an o@ ny relevant issues;
t

usiness Unit and the High Speed Services, the Franchisee shall:

(b) B Y ormation, data, reports and analysis reasonably required by the Secretary of

t enable consideration of alternative options for the provision of the Passenger

rvices by any Successor Operator, including in relation to assessing the implications of
seéparation of the services by:

() service type, e.g. High Speed Services and Conventional Services;

(i) market type e.g. intercity, regional or commuter markets (including combinations
of High Speed Services and Conventional Services, if applicable); and/or

(iii) geographical area (including combinations of High Speed Services and
Conventional Services if applicable).
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1.5

1.6

2.1

2.2

2.3

2.4

2.5

Any information requested by the Secretary of State in accordance with paragraph 1.4(b) shall
also take into account any change to Passenger Services associated with the launch of railway
passenger services on the HS2 Eastern Leg and HS2 Western Leg of the HS2 Network.

Without limiting the provisions of paragraph 2 of Schedule 15.1 (Reletting Provisions), the
Franchisee shall, if so requested by the Secretary of State, in connection with any proposal
(whether or not yet finalised) to tender for the right and obligation to provide the High Speed
Services in succession to the Franchisee, provide the Secretary of State (or any of the Secretary
of State’s advisers, employees, representatives, nominees or agents) with such information,
reports and analysis as the Secretary of State (or any of the Secretary of State’s advisers,
employees, representatives, nominees or agents) may require in respect of the High Speed
Business Unit. This may include:

(a) operational and financial information, data, reports and analysis (inc , other
train crew and rolling stock diagrams, health and safety and environmental information,

Network Rail charges and performance data, HS2 Limited (as tru e Manager)
charges and performance data);

(b) terms and conditions of employees and human resources policies; and

(c) any other information as the Secretary of State may gpegify fronttime to time.
General obligation of the Franchisee to maximise reg nd minimise costs
The Franchisee shall use all reasonable endeavours, consist ith a Train Operator bearing cost

maximise revenue and minimise or mitigate t any factors leading to revenue being
reduced including maximising revenue collecti ng Peak Passenger Service revenues and
Off-Peak Passenger Service revenues an Vi formance.

and revenue risk in relation to its franchise and ac%‘ ! economical and efficient manner, to

The Franchisee shall use all reasonable endea rs, consistent with a Train Operator bearing cost
and revenue risk in relation to its fra ise and acting in an economical and efficient manner, to
minimise costs or mitigate the imp @y factors leading to costs being increased or reducing
less quickly than the Franchiseehad fokecast.

The Franchisee shall proacti sider and implement actions to meet its obligations pursuant
to paragraphs 2.1 and 2. e, provided that where the consent of the Secretary of State is
required to any actio r t to the terms of the Franchise Agreement, the Franchisee shall
seek the Secretary te’s consent as soon as reasonably practicable and shall only pursue
such action once t ftas been provided.

of

The Secreta e shall have the right to require the Franchisee to take measures to:

evenue and minimise or mitigate the impacts of any factors leading to revenue
duced or increasing less quickly than the Franchisee had forecast; and/or

el I

imise costs and minimise or mitigate the impacts of any factors leading to costs being
increased or reducing less quickly than the Franchisee had forecast,

such measures being consistent with a Train Operator bearing cost and revenue risk in relation
to its franchise and acting in an economical and efficient manner.

The Franchisee shall if requested by the Secretary of State develop plans to maximise revenue
and minimise costs in accordance with any specification or instructions provided by the Secretary
of State. The Franchisee shall provide such supporting information as the Secretary of State shall
reasonably require, enter into discussions about the subject matter of the plans with the Secretary
of State and produce further iterations of such plans if required.
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3.

3.1

4.1

4.2

5.1

Programme Library

The Franchisee shall ensure that the Secretary of State, HS2 Limited and Network Rail shall be
provided with access to the Programme Library (as defined in Schedule 6.2A (Committed
Obligations) throughout the Franchise Period.

FFSL Fund

The Franchisee shall transfer the remaining balance of the FFSL Fund to the Secretary of State
on the High Speed Established Services Date or on the date of any earlier termination of the
Shadow Operator Services pursuant to Schedule 10 (Remedies, Events of Default and Termination
Events) or Schedule 19.1 (Readiness Review).

The Underspend provisions in paragraph 3 of Part 2 to this Schedule 6.2 t to the
Committed Obligation in this paragraph 4.

Additional Committed Obligations

Additional Committed Obligations may be incorporated into this Schegule in accordance with

Schedule 20 (IOC Confirmable Obligations).

N
>
O
S
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PART 2 - Special Terms related to the Committed Obligations

This Part 2 of Schedule 6.2 sets out further provisions which shall apply to the Committed Obligations
contained in this Franchise Agreement and these provisions shall be construed as supplemental to the
related provisions set out in Part 1 of this Schedule 6.2 and elsewhere in this Franchise Agreement.

1.

1.1

1.2

2.1

2.2

Continuation of Availability

Where the Franchisee is obliged under Schedule 6.2A or under this Schedule 6.2 to provide,
implement or install something (whether a service, facility or otherwise) the Franchisee shall
ensure that once the same is provided, implemented or installed that it continues to be provided
and made available (and where relevant, effectively maintained) for the remainder of the
Franchise Period unless the contrary is expressly stated.

Where Part 1 to Schedule 6.2 (Committed Obligations) includes a commitmen

(a) regarding the maintenance of certain facilities or activities or ofhgr si
matters which are the subject of the Committed Obligations, the i
regarded as having contravened the relevant obligation te
availability of the facility or activity (as the case may be) due aceidental damage or
vandalism or maintenance, repair or replacement activities; or

(b) regarding staffing requirements or particular appoinme Franchisee is required to
h

analogous
shall not be

make and maintain, the obligation of the Franchi alP not be regarded as being
contravened by:

) temporary absences (for example for 'c&s or holiday); or

(i) temporary non-fulfilment of a r whilst the Franchisee is recruiting for
that post,

providing always that the Franchisee is usi easonable endeavours to keep the duration of
any (i) non-availability of a facility or ivity Of (ii) vacant or unfulfilled post or appointment (as
the case may be) as short as reaso I acticable.

Expenditure Commitments
Annual Expenditure

Where Part 1 to S e 6%24(Committed Obligations) provides for the expenditure of an annual
amount (or an am r some other period) by the Franchisee, that amount:

(a) is asse f Value Added Tax; and
(b) 1 ount required to be expended by the Franchisee itself or procured by the
ramc e to be expended.

X re Commitments in real amounts

All eXpenditure commitments set out in Part 1 to Schedule 6.2 (Committed Obligations), to the
extent they have not already been incurred by the Franchisee, shall be indexed by the Retail
Prices Index (in the same way as variable costs are indexed in Appendix 1 (Annual Franchise
Payments) to Schedule 8.1 (Franchise Payments)).
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2.3

4.1

4.2

4.3

5.1

5.2

Expenditure by the Infrastructure Manager

All amounts which the Franchisee has committed (whether unconditionally or otherwise) pursuant
to Part 1 to Schedule 6.2 (Committed Obligations) to expend in connection with improvements to
track or Stations shall be in addition to any expenditure made by the Infrastructure Manager as
part of its infrastructure improvements or maintenance programme to the extent such
expenditure is not directly funded or reimbursed by the Franchisee.

Underspend

(a) Where in relation to any Committed Obligation deemed to be included in this Schedule 6.2
by paragraph 1.1 of Part 1(a) of this Schedule 6.2, that is expressed in terms of a
requirement to spend not less than a specified sum in fulfilling its stated @bjective, the
Franchisee is able to achieve that stated objective without incurring th | amount
referred to in that Committed Obligation, whether because of cost savings erwise,
the Franchisee shall notify the Secretary of State, together with a statem@nt“of the costs

it has incurred (excluding any third party funding) in delivering obligations
and a reconciliation against the amount it had committed to spe ng any third
party funding) ("Underspend”).

(b) The Parties shall, acting reasonably, seek to agree an additional e or schemes which

would give rise to benefits to passengers using the Passenger SefRyices to be funded using

one or more Underspends and, once agreed, the e shall apply such relevant

Underspend in the delivery of the agreed scheme(s). ircumstances only where, despite

having used reasonable endeavours the Parties fail t ree an additional scheme in

relation to which relevant Underspend will be ap& aggregate amount of unallocated
t

Underspend shall be repaid to the Secretary € as soon as reasonably practicable.

Nature of Commitment

Any commitment in terms of Part 1 to Sc
to any obligation of the Franchisee eIsewhe
(Committed Obligations) shall limit o trict
in this Agreement.

.2"(Committed Obligations) shall be in addition
is Agreement and nothing in this Schedule 6.2
obligation imposed on the Franchisee elsewhere

Save as expressly provided in to"Schedule 6.2 (Committed Obligations), each Committed
Obligation is a separate obli m any other Committed Obligation and satisfaction of or
steps taken towards the s of one Committed Obligation will not amount to or contribute
towards satisfaction of Committed Obligation.

Where in Part 1 tg iule 6.2 (Committed Obligations), references are made to particular

manufacturers or\s - lers of equipment or services, the Franchisee may fulfil its relevant

commitme I easonable equivalents.
RevieW & liance

P S XCommitted Obligations shall be considered and discussed at Franchise Performance

In addition to its obligation under paragraph 5.1, the Franchisee shall from time to time promptly
provide such evidence of its compliance with any Committed Obligation as the Secretary of State
may reasonably request.
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6.

8.1

8.2

9.1

9.2

10.

Consequences of Late Completion or Non-Delivery of Committed Obligations

If the Franchisee fails to deliver in full a Committed Obligation in accordance with and by the
timeframe specified for its delivery in Schedule 6.2 (Committed Obligations), such late, partial or
non-delivery shall constitute a contravention of the Franchise Agreement.

Not Used
Third Party Consents, Agreement and Conditions

A Committed Obligation may be expressed to be conditional upon the satisfaction of any condition
(including the occurrence of any event or the obtaining of any third party consent and/or entering
into any agreement or arrangement with a third party) ("Pre-condition”). Wherega Committed
Obligation is subject to a Pre-condition and, despite having used all reasonable en urs, the
Franchisee is not able to satisfy such Pre-condition within such timescales (if a a equired
to enable the Franchisee to deliver such Committed Obligation in accordance erms then
the Secretary of State and the Franchisee shall agree (or on failure to z
State shall reasonably determine) such modifications to such Committe Dligation as may be
necessary to allow the Franchisee to deliver a scheme which wo
passengers using the Passenger Services similar to (but not necgssarily the same as) those
benefits which would have arisen if the Franchisee had delivered such itted Obligation.

If the Franchisee and the Secretary of State agree (or on fa gree, the Secretary of State
p
mi

reasonably determines) a modification to a Committed Obli uant to paragraph 8.1 then

to the extent that the Franchisee delivers such modified C Obligation by the date agreed

by the Parties (or, on failure to agree reasonably deternfin the Secretary of State) then the

Franchisee shall not be in breach of the Franchise Agreément.
r

Designation of Assets comprised in COs a Franchise Assets

a Primary Franchise Asset any asset (other
than those designated as RV Assets) intr by the Franchisee by way of a Committed
Obligation (the “Designated CO Prim Franchise Assets”). Such designation shall take effect
from the date on which the Secretary/(o te delivers to the Franchisee a notice designating the

relevant asset as a Designated CO ary Franchise Asset.
The transfer value in relation esignated CO Primary Franchise Asset, which at the end of

the Franchise Period is: @
(a) not de-desi a& Primary Franchise Asset pursuant to paragraph 10 of Schedule

The Secretary of State may at any time

14.4 (Desi f Primary Franchise Assets); and

(b) transfe Successor Operator (whether pursuant to the Transfer Scheme or

ot e),
L 2
R erwise agreed by the Secretary of State) be nil.

s on Delivery of a Committed Obligation

By no”later than thirty (30) days after the date of delivery of a Committed Obligation the
Franchisee shall provide to the Secretary of State a certificate (in such form as may be specified
by the Secretary of State from time to time) signed by a statutory director of the Franchisee
confirming that such Committed Obligation has been delivered in full and in accordance with its
terms, together with such supporting information as may be requested by the Secretary of State
from time to time.
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11.

Accreditations and Standards

Where the Franchisee is obliged under Schedule 6.2A or under this Schedule 6.2 to achieve or
meet any accreditation, standard or similar the Franchisee shall ensure that once the same is
achieved or met, that it continues to achieved or met (and where relevant, effectively maintained)
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for the remainder of the Franchise Period unless the contrary is expressly stated.
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SCHEDULE 6.3B
Service Quality Regime
1. Service Quality Regime
1.1 A service quality regime (or equivalent) may be developed for the Franchise Services, the

Conventional Services and / or the High Speed Services and incorporated into this Schedule 6.3
(Service Quality Regime) under Schedule 20 (IOC Confirmable Obligations).
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1.1

1.2

2.1

2.2

3.1

3.2

4.1

SCHEDULE 6.4B
Alliances
Co-operation with Network Rail
General Co-operation

The Franchisee shall use all reasonable endeavours to work with Network Rail to identify ways in
which co-operation between the Franchisee and Network Rail can be enhanced, costs can be
reduced and closer working and alignment of incentives can improve value for money within the
parameters of this Agreement.

Sharing of information with Network Rail

The Franchisee shall, to the extent reasonably requested by Network Rail, §ha h Network
Rail all relevant data including GPS data and data derived from geometry smgasur t systems,
forward facing CCTV, driver advisory systems and train condition mon NS ms fitted to
any rolling stock within the Train Fleet. Any such data provided to N Railfshall be provided
in such format as Network Rail may reasonably request without chafge.

Compliance with the Alliance Agreement

The Franchisee shall comply with the terms of the Allianc eement (and any Alliance Joint
Task Agreement developed pursuant to the Alliance Agreemen r the duration of the Franchise
Period, save where the Alliance Agreement is terminat ork Rail or by the Franchisee in

accordance with the provisions of this Schedule 6.4.

The Franchisee shall not amend the Alliance including by varying any Alliance Joint
Task) without the approval of the Secretary (such approval not to be unreasonably
withheld).

Termination of the Alliance Agreement

The Franchisee shall not terminat Allilance Agreement without the consent of the Secretary
of State (such approval not to easonably withheld).

The Franchisee shall notif% etary of State if:
(@) it receives .t in notice from Network Rail under the Alliance Agreement within

one (1) We the date of receipt of such termination notice;
(b) Networ, I es any steps to terminate the Alliance Agreement or warned in writing to
tegminate tRe Alliance Agreement within one (1) Weekday of becoming aware such steps
e

gt & taken or receipt of any notice threatening to terminate the Alliance Agreement;
e ha

nchisee considers (acting reasonably) that it may have taken an action or omitted
ake an action which could constitute a material or persistent breach of the Alliance
Agreement.
Reporting on the Alliance Agreement

The Franchisee shall report to the Secretary of State in writing each quarter on activities
undertaken pursuant to the Alliance Agreement including:

(a) progress on the Alliance Joint Tasks;
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(b) reasons for any delay or obstacles to implementing the Alliance Joint Tasks and actions
being taken to mitigate such delay or obstacle, where appropriate; and

(c) a report on performance against any key performance indicators agreed between Network
Rail and the Franchisee to monitor the performance of the Alliance Agreement,

and each report shall include written confirmation from Network Rail that it agrees with the
content of such report.
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SCHEDULE 7B

IOC PERFORMANCE REGIME

Schedule 7B

Schedule 7B is to be confirmed in accordance with Schedule 20
(I0C Confirmable Obligations).
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SCHEDULE 8B

PAYMENTS

Schedule 8.1B: Franchise Payments

Appendix 1: Calculation of Periodic Franchise Payments (PFP)

Appendix 2: IOC Fee
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1.1

1.2

1.3

1.4

1.5

SCHEDULE 8.1B
Franchise Payments
Franchise Payments

The Franchise Payment (£FP) for each Reporting Period in the Integrated Operator Period, shall
be an amount equal to:

£FP = | PFP + IOCsr + IOCpr + ShOpP

where:

PFP means the amount of Periodic Franchise Payment asf'calcu
pursuant to the provisions of Appendix 1 (Calculation%of Periodic
Franchise Payments (PFP)) of this Schedule 1B%(F ise
Payments) to be made on that Reporting Peri ent Date.
PFP may be a positive or negative number. P ayable by
the Secretary of State or the Franchisee;

I0Cer means the amount of any I0C Base F lated pursuant to the
provisions of Appendix 2 (I0C Fee) of thi§\Schegdule 8.1B (Franchise
Payments);

IOCer means (where relevant) the am t ny IOC Performance Fee
calculated pursuant to the i of Appendix 2 (IOC Fee) of
this Schedule 8.1B (Fran@hi ents);

ShOpP means (where rele ount calculated in accordance with
paragraph 1.1 of Sch 8.5 (Shadow Operator Payments).

The Parties agree that: Q

(a) where £FP is a posi umber, the Secretary of State shall pay that amount to the
Franchisee on the nt'Date for that Reporting Period;

(b) where £FP & ve number, the Franchisee shall pay the corresponding positive
amount to tary of State on the Payment Date for that Reporting Period.

The Parties imes act in good faith, reasonably and in a timely manner in relation to
the cal u&of e Franchise Payment (£FP) (including each element thereof) for each
Reporigi io

X provisions of paragraphs 1.5 and 1.7, if the Parties have not agreed the amount of

ise Payment (£FP) for each Reporting Period within fifteen (15) Weekdays after the end
Reporting Period, the Secretary of State may (but shall not be obliged to) reasonably
ine it on the basis of the information then available to the Secretary of State.

If the Parties have not agreed the amount of the relevant Annual Adjustment (AADJ) for an I0C
Year within six (6) Reporting Periods after the end of that IOC Year:

(a) the Secretary of State may (but shall not be obliged to) determine AADJ for the relevant
IOC Year on the basis of the information then available to the Secretary of State; or
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1.6

1.7

2.1

2.2

2.3

2.4

2.5

2.6

2.7

(b) the Secretary of State may (but shall not be obliged to) make an interim determination of
AADJ] for the relevant IOC Year on the basis of the information then available to the
Secretary of State; and/or

(©) if the Secretary of State makes an interim determination under paragraph (b) then, unless
the Parties agree the amount of the relevant AADJ, the Secretary of State may (but shall
not be obliged to) make a further determination of AADJ for the relevant IOC Year taking
account of information available to the Secretary of State as at the date of such further
determination.

In this Schedule 8.1B (Franchise Payments) and in the Appendices to this Schedule:

“IOC Year” means each Franchisee Year during the Integrated Ope r
Period.
Provided that the Franchisee has submitted the Management Accounts egfetary of State
in accordance with paragraph 9.2 of Schedule 11.2B, the Secretary Il not be entitled
to withhold payment of any undisputed amounts of the Franchise Payment ) for the relevant
Reporting Period, which amounts shall be paid by the Secretary of in accordance with

paragraph 2 of this Schedule 8.1B.

Payment of Franchise Payments Q

The Secretary of State shall notify the Franchisee, n s five (5) Weekdays prior to the
end of each Reporting Period, of the amount of the Era ise Payment (£FP) payable in respect
of that Reporting Period.

Each such notification shall set out in re
each element thereof) has been calculate

nableVdetail how the Franchise Payment (£FP) (and

The Payment Date for a Reporting Pegied shall be the last Weekday of that Reporting Period.

Each Franchise Payment (£FP) sh payable by the Franchisee or, as the case may be, the
Secretary of State in the a notified by the Secretary of State in accordance with
paragraph 2.1 on the Payme e ‘of the Reporting Period to which it relates.

Each Franchise Payme all be made:
(a) by automati ecbronic funds transfer in pounds sterling to such bank account in the
United King @ s the payee of such payment may have previously specified to the payer

in WQ
(b) !\N red funds are received in that account on or before the due date for payment.

er Party fails to pay any amount to the other Party on its due date, it shall in addition pay
interest on such amount at the Interest Rate, calculated on a daily basis, from the due date for
payment to the date on which payment is made.

If the amount of any Franchise Payment (£FP) is agreed or determined to contain a manifest error
and:

(a) either Party has made a payment to the other Party which is greater than it would have
made if the amount of the Franchise Payment (£FP) had been correct, then the recipient
shall repay the excess within three (3) Weekdays of the agreement or determination; or
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2.8

2.9

2.10

3.1

3.2

3.3

3.4

(b) either Party has made a payment to the other Party which is less than it would have made
if the amount of the Franchise Payment (£FP) had been correct, then the payer shall pay
the amount of any shortfall to the payee within three (3) Weekdays of the agreement or
determination,

together, in each case, with interest on the amount payable at the Interest Rate, calculated on a
daily basis from the date on which the Franchise Payment (£FP) was paid until the date on which
such excess amount or shortfall is paid.

Disputes under Schedule 8B

If either Party disputes the amount of a Franchise Payment (£FP), the dispute shall, unless the
Parties otherwise agree, be resolved in accordance with the provisions of clause (Governing
Law and Jurisdiction) of the Franchise Agreement. Any such dispute shall not affect obligation
of either Party to pay a Franchise Payment (£FP) notified in accordance with this S le 8.1B
(Franchise Payments).

No Double Recovery

The Franchisee shall not be entitled to recover (by way of a Change @r other ) more than once
in respect of the same loss, cost, expense or other outgoing suffered orfingltrred by it.

Force Majeure and Payments Q
Following the occurrence of a Force Majeure Event, the@ of Franchise Payments shall

continue unaffected. K
ang Periods before the commencement of

the second and each subsequent I0C he” Integrated Operator Period submit to the
Secretary of State drafts of the IOC Cost , IOC Record of Assumptions and a periodic
forecast of the Forecast IOC Revenue fog the folfowing IOC Year. Each such draft shall be prepared

IOC Budget Setting Process

The Franchisee shall by no later than thr

in accordance with the principles in paragraph 3.4 of this Schedule 8.1B (Franchise
Payments).

The Parties shall at all tim good faith, reasonably and in a timely manner in the
interpretation and applicati OC Budget Setting Process and shall, in good faith, seek to
agree the relevant I0C Cos dget, Forecast IOC Revenue and the associated IOC Record of
Assumptions for each o] Period in the relevant I0C Year.

In the event that 4F
Revenue are not a
relates thenyt
relevant

Cost Budget, IOC Record of Assumptions and/or the Forecast I0C
by one (1) Reporting Period before the start of the IOC Year to which it
ary of State shall reasonably determine, to the extent not agreed, the
udget, IOC Record of Assumptions and Forecast IOC Revenue and the
shall (inter alia) take account of:

Secre 3\
( e Franchisee’s obligations to perform the Franchise Services in accordance with the
visions of the Franchise Agreement; and

(b) whether (in the reasonable opinion of the Secretary of State) in relation to the proposed
item in the IOC Cost Budget, IOC Record of Assumptions and/or the Forecast IOC Revenue,
the Franchisee has acted as an Efficient Operator.

Each IOC Cost Budget and Forecast IOC Revenue shall:

(a) adopt a format and structure which facilitates the easy comparison of costs and revenue
with the definitions of Actual IOC Cost and Actual IOC Revenue and with the information
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4.1

(b)

(d)

(e)

Indexati
y &g

For th

reported in the IOC Section of the Management Accounts and the IOC Section of the Annual
Management Accounts;

in the case of:

(i) the IOC Cost Budget and associated IOC Record of Assumptions, make no
assumptions or include any costs or adjustments which would not fall within the
definition of Actual IOC Costs or which (unless otherwise expressly agreed in writing
with or required by the Secretary of State) would not be included by an Efficient
Operator; and

(i) in the case of the Forecast IOC Revenue and associated IOC Record of Assumptions,
make assumptions and include all revenue and adjustments which woulld fall within
the definition of Actual IOC Revenue or which (unless otherwise agr in writing
with or required by the Secretary of State) would be includ y fficient
Operator;

adopt:
(i) the same format and structure and line by line entrigs ag w sed for the most

recent IOC Cost Budget and Forecast IOC Revenue (asfPlated in Escrow) or as
otherwise from time to time specified by the Secretary of\$tate;

sét out in the IOC Record of
(as these may be varied by
accounting standards, as these
tate to take account of changes to

(i) the same accounting principles and standar
Assumptions (as most recently placed in Escr

agreement between the Parties or, in thé’c

may be reasonably revised by the Secret o]
GAAP);

identify any proposed:

(i) payments to an Affiliate of the isee (including management fees, royalty fees
and any commission);

(i) payment of any fee uneration and/or pension contributions in respect of any
director or officer anchisee,

in each case by rew each Reporting Period of the IOC Year; and
li

demonstraté.c with the I0OC Procurement Strategy (save to the extent expressly
agreed ot i y the Secretary of State (in the Secretary of State’s absolute
discretion)

a e of doubt, it is agreed that Franchise Payments and the amounts shown in any

I oSt B et for any given IOC Year shall not be subject to any indexation or adjustment to

ak

ccount the effects of inflation in that given IOC Year.
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APPENDIX 1 TO SCHEDULE 8.1B
Calculation of Periodic Franchise Payments (PFP)
1. Periodic Franchise Payments

1.1 This Appendix 1 (Calculation of Periodic Franchise Payments (PFP)) to Schedule 8.1B (Franchise
Payments) sets out how the Periodic Franchise Payment (PFP) shall be calculated.

1.2 In carrying out the calculations in this Appendix 1 (Calculation of Periodic Franchise Payments
(PFP)):

(a) Actual I0C Costs and the I0C Cost Budget shall be expressed as positive numbers where
they are paid or payable by the Franchisee; and

(b) Actual IOC Revenue and Forecast IOC Revenue shall be expressed € numbers

where they are received or receivable by the Franchisee.

1.3 In this Appendix 1 (Calculation of Periodic Franchise Payments (PFP))
Payments):

“Current
Reporting
Period”

“Preceding

Reporting

Period”

“Current IOC means the I ich contains the Current Reporting
Year” Period;

“Preceding I0OC C Year immediately before the Current I0C

Year”
“YTD” ulated for all Reporting Periods in the Current IOC
to and including the Current Reporting Period; and
“YTPP"” ns calculated for all Reporting Periods in the Current IOC
Year up to and including the Preceding Reporting Period.

2. Calculiti®ndic Franchise Payment

2.1 The Pakiodi nchise Payment (PFP) (which may be a positive or a negative number and
th may be payable by the Secretary of State or the Franchisee) shall be calculated in
|ation @ each Reporting Period after the Integrated Operator Start Date as follows:

PFP = | ICPioc + CostADJioc — IRP - RevADJ + AADJ

ICPi1oc means CBCioccy, minus PICPiocey i.€.:
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(initial cost ICPoc = CBCIOCcy - PICPIOCcy
payment)

CostADJioc means:

(periodic cost
adjustment)

(i.e. the
adjustment for
the difference
between the initial
cost payment and
the relevant costs
actually incurred,
in the previous

(@) for the first Reporting Period of the First IOC Year, £0 (zero);

(b) for the first Reporting Period of the second and subsequent I0C
Years; CACiocpy, minus PICPiocpy, minus PCostADJiocpy i.€.:

COStAD]IOC = CACIOpr - PICPIOpr - PCOStAD],Opr

(c) for the second and subsequent Reporting Periods in
Year; CACioccy minus PICPioccy minus PCostABPJiogcy

IoC

eriod
P ) CostAD] 1oc = CACiocey — PICP1gce, —
CBCrocey means the sum of budgeted costs YTD as sho C Cost Budget
(cumulative as most recently Placed in Escrow.

budgeted costs
(current year))

PICPioccy means the sum of the initial cost (calculated as ICPioc) YTPP.
For the avoidance of doubt, in ca PICPioccy, each ICPioc is the
amount as at the date of its #r1gi alculation (i.e. each ICP1oc shall
not be recalculated to e -r@ t of any Changes to the IOC Cost

Budget).

(previous initial
cost payments
(current year to
preceding period))

PICPiocpy means the sum of theWitial cost payments (calculated as ICPioc) for
all Reporting P s of the Preceding IOC Year. For the avoidance of

(previous initial doubt, in cal

cost payments
(previous year))

sum of CACioccyz for all line items I, where CACioccyr Mmeans,

CACiocey medns
(cumulative actu 1& d every line item I, the lower of:
a

costs (current the sum of Actual IOC Costs for line item I, YTPP;
year to precedin

period)) e
. (b) the sum of budgeted costs for line item I, YTPP, as shown in the
IOC Cost Budget (as most recently Placed in Escrow).
CAC: means the sum of CACrocpyz for all line items, I, where CACiocpyr means,
; for each and every line item, I, the lower of:
lative actual
costs (previous (a) the sum of Actual IOC Costs for line item I, in all Reporting
year)) Periods in the Preceding IOC Year;
and
(b) the sum of budgeted costs for line item I, for all Reporting
Periods in the Preceding IOC Year, as shown in the IOC Cost
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Budget (as most recently Placed in Escrow for that Preceding

(previous periodic
cost adjustments
(current year))

IOC Year).
I means each and every line item in the IOC Cost Budget.
(line item)
PCostADJioccy means:

(@) for the second Reporting Period of each IOC Year, £0 (zero);

(b) for the third and subsequent Reporting Periods of each IOC Year,
the sum of all previous periodic cost adjustments (calculated as
CostADJioc) calculated for the second and suBsequent
Reporting Periods in the Current IOC Year up to and ing
the Preceding Reporting Period. For the avoidagCe ‘ef , in
calculating PCostADJioccy:

(i) each CostADJioc is the amount as at tRe date
calculation (i.e. each CostADJioc
to take account of any Changes the 10
and

s original
recalculated
ost Budget);

(ii) the calculation of PCos cy does not include the
periodic cost adjustment C D3ioc calculated for the first

PCostADJiocpy

(previous periodic
cost adjustments
(previous year
excluding RP 1))

IRP

(initial revgn

be

Reporting Period of the enlOC Year.
means the sum of all perio C adjustments (calculated as
CostADJioc) calculated for ond and subsequent Reporting
Periods of the Precedin if any). For the avoidance of doubt,
in calculating PCostADJ :

he amount as at the date of its previous
calculation (i.e. h CostADJioc shall not be recalculated to take
account ¢ y Chanhges to the IOC Cost Budget);

(b) tior® of PCostADJiocpy does not include the periodic
stinent CostADJioc calculated for the first Reporting

he Preceding IOC Year; and

was only one Reporting Period in the previous IOC Year,
PCostADJiocpy shall be £0 (zero).

s the initial revenue payment being an amount equal to the
cast I0C Revenue for the Current Reporting Period.

Rev x
i revenue

S nt)

means the periodic revenue adjustment, being:
(@) for the first Reporting Period of the First IOC Year, £0 (zero); or

(b) for all subsequent Reporting Periods, the Actual IOC Revenue
for the Preceding Reporting Period minus Forecast IOC Revenue
for the Preceding Reporting Period. For the avoidance of doubt,
in the first Reporting Period of each IOC Year after the first IOC
Year, the Preceding Reporting Period will be the final Reporting
Period of the Preceding IOC Year.

AADJ]

means for the Current I0C Year AADJCost minus AADJRev:

Franchise Agreement
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(annual AAD] = AADJCost — AADJRev
adjustment (costs
and revenue)) where

AADJICost means:

(a) an amount equal to what CACrocpy Would have been, had it
been calculated using Actual IOC Costs as shown in the I0C
Section of the Annual Management Accounts for the Preceding
IOC Year (to be provided pursuant to paragraph 9.4(b) of
Schedule 11.2B);

minus

(b) CACiocpy as previously calculated for the Precegdi ar;
and

AADIJRev means:

(a) the total Actual IOC Revenue as shown In t C Section of
the Annual Management Accounts for thel Pgeceding I0C Year
(to be provided pursuant to paragrap .4(b) of Schedule
11.2B);

minus

(b) the total Actual IOC %’ue as taken into account when
calculating RevADJfodtheWPreceding IOC Year.

Provided always that for i OC Year (where there is no Preceding
IOC Year) AADJ sha (Z€ero).

3.1

3.2

Explanatory note: The descriptionsy rehthesis in column one of this table are included to
assist the reader only and shall ect the meaning of these definitions.

Annual Adjustment (A

mhall be included in the next calculation of the Periodic Franchise

de after the agreement or determination of the amount of the Annual
p such Payment Date exists shall be paid within thirty (30) days of the
ctermination). For any other Reporting Period, AADJ shall equal zero (£0).

The Annual Adjust
Payment (PFP) whigF
Adjustment (or w
date of agr

\& of doubt, the Franchisee shall (if so requested by the Secretary from time to
a%s AAD] after the end of the Franchise Period and provide such supporting
ion the Secretary of State reasonably requires.
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1.1

1.2

1.3

2.1

APPENDIX 2 TO SCHEDULE 8.1B
IOC Fee
IOC Fee
This Appendix 2 (IOC Fee) to Schedule 8.1B (Franchise Payments) sets out how the IOC Base Fee
(pIaOiC(|:.BF) for each Reporting Period and the IOC Performance Fee (IOCpf) shall be calculated and

In this Appendix 2 (IOC Fee) to Schedule 8.1B (Franchise Payments) the following definitions
shall apply:

PaidBF means the sum of all IOC Base Fees (IOCgr) paid or payabl
any IOC Year as adjusted pursuant to the provisions of
2.2.

RPI is the quotient of the Retail Prices Index for the

immediately precedes the relevant date of payme
Fee divided by the Retail Prices Index for Jantary:20419.

Allocatable means PaidBF x 0.075 for any IOC Year.
IOCre

For any relevant Reporting Period: K

(@) the I0C Base Fee (I0Csf) shall be c t accordance with paragraph 2 of this
Appendix 2 (IOC Fee) to Schedulg, 8.1 anchise Payments) and is payable for each
Reporting Period in arrears; and

(b) any IOC Performance Fee (IO shall*be calculated in accordance with paragraph 3 of
this Appendix 2 (IOC Fee) to&chedule 8.1B (Franchise Payments) and is payable annually

in arrears (in accordance w ragraph 4 below).
Calculation of the IOC Ba OCBF)
Subject to paragraph 22, Base Fee (IOCegF) for any Reporting Period shall be an amount
equal to:

RN

Fis t elevant amount as set out below (allocated pro rata if the fee level changes part way
t h a Reporting Period and/or if a Reporting Period is other than 28 days):
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2.2

3.1

BF £

From the Integrated Operator Start Date [REDACTED'] multiplied by RPI
until the High Speed Start Date (£[REDACTED?] x RPI)
From the High Speed Start Date until the [REDACTED?] multiplied by RPI
High Speed Established Services Date (£[REDACTED"] x RPI)

From the High Speed Established | Twenty-five million pounds multiplied by RPI
Services Date until the end of Integrated | (£25,000,000 x RPI)
Operator Period

If the sum of all the IOC Base Fees (IOCsr) paid or payable for any IOC Yea
four per cent (1.4%) of the Actual IOC Revenue (as shown in the IOC Se
Management Accounts in accordance with the provisions of paragraph
(Management Information)) for that IOC Year, the PaidBF shall be ad
equal to one point four per cent (1.4%) of the Actual IOC Revenue

Calculation of the IOC Performance Fee (IOCPF)

In relation to each IOC Year, the IOC Performance Fee (IOCpr al the sum of the six amounts
corresponding to the Franchisee’s IOC Annual Review scor e IOC Criteria as set out below:

IOC Criterion IOC Annual Review IOCrr
Scorecard score for £
relevant I0OC Criteri
Delivery of the I0C 4 [REDACTED"]
Benchmarks relating
to operational
performance
[REDACTED]

2 or 1 [REDACTED]

114 Jarw QDate of Redactions Approval) — Where text has been omitted from
t = this is because the Secretary of State has decided to exclude the text
i ce with the provisions within the Freedom of Information Act 2000.

ry 2020 (Date of Redactions Approval) — Where text has been omitted from
ent - this is because the Secretary of State has decided to exclude the text
rdance with the provisions within the Freedom of Information Act 2000.

3 14 January 2020 (Date of Redactions Approval) — Where text has been omitted from
the document - this is because the Secretary of State has decided to exclude the text
in accordance with the provisions within the Freedom of Information Act 2000.

4 14 January 2020 (Date of Redactions Approval) - Where text has been omitted from
the document - this is because the Secretary of State has decided to exclude the text
in accordance with the provisions within the Freedom of Information Act 2000.

5 14 January 2020 (Date of Redactions Approval) — Where text has been omitted from
the document - this is because the Secretary of State has decided to exclude the text
in accordance with the provisions within the Freedom of Information Act 2000.
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Delivery of the IOC 4 [REDACTED]
Benchmarks relating
to customer
experience and
engagement
3 [REDACTED]
2or1l [REDACTED]
Delivery of the 4 [REDACTED]
Committed
Obligations in
Schedule 6.2
3
2or1l
Collaborative 4
Working
3 vREDACTED]
2or1l O [REDACTED]
Agreement of 4 [REDACTED]
Changes and the I0C
Cost Budget
3 [REDACTED]
1 [REDACTED]
Continuous [REDACTED]
Improvement
3 [REDACTED]
2or1l [REDACTED]

neres \‘Q

AIOCr S
of ph 3.2.

Th ocatable IOCpr shall be:

he relevant part of the Allocatable IOCer as is allocated pursuant to the provisions

(a) allocated equally across the six (6) IOC Criteria for achieving a score of 4, and then 50%
of each of those amounts for achieving a score of 3 in respect of that I0OC Criterion; or

(b) allocated as the Secretary of State otherwise notifies, across the six (6) IOC Criteria for
achieving a score of 4, and then the amount for achieving a score of 3 in respect of that

IOC Criterion. Such notice:

(i) must be served no later than one (1) Reporting Period prior to the commencement
of the relevant I0C Year;
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4.1

4.2

5.1

(i) must allocate the whole Allocatable IOCPF amount in such a way as means that it
can be earned in its entirety by the Franchisee (subject to attaining the relevant
scores);

(iii) may (in the Secretary of State’s absolute discretion) within any IOC Criterion,
allocate the same amount for a score of a 4 and a score of a 3 (but may not allocate
less for a score of 4 than for a score of 3 within that IOC Criterion); and

(iv)  may (in the Secretary of State’s absolute discretion) contain allocations of zero
(£0) (but not less than zero) Allocatable IOCPF to any one or more of the six (6)
IOC Criterion and/or for achieving a score of 4 and/or for achieving a score of 3
within each IOC Criterion.

Payment of the IOC Performance Fee

Unless a Termination Notice has been served by the Secretary of State pursuant t@ th€ provisions
of paragraph 5 of Schedule 10.2 (Events of Default and Termination Event e IQC Rerformance
Fee shall be payable on the first Payment Date falling no less than twe ekdays after
agreement or determination of the scores for the IOC Criteria p he provisions of
Schedule 11.3B (Integrated Operator Annual Review) (or if there is such P ent Date, within
twenty (20) Weekdays after such agreement or determination).

For the avoidance of doubt, for Payment Dates other than @ed to in paragraph 4.1, the

IOC Performance Fee (IOCer) shall each be zero (£0). O
Qhe provisions of paragraph 2.2) shall be

the first Payment Date falling no less than
overpayment (or if there is no such Payment
ication of the overpayment).

Overpayment of the IOC Fee
Any overpayment of the IOC Fee (arisin
repaid by the Franchisee to the Secretar

ten (10) Weekdays after the identification
Date, within twenty (20) Weekdays a iden

N
&‘b
S
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SCHEDULE 9B

CHANGES AND VARIATIONS

Schedule 9.1B: | Financial and Other Consequences of Change

Appendix 1: Agreement or Determination of Adjustments following
Change

Schedule 9.2B: I0C Escrow Documents and Shadow Operator Escrow Documents

Schedule 9.3B: Variations to the Franchise Agreement

O:
o

Q
&
S
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1.1

1.2

1.3

1.4

1.5

2.1

2.2

2.3

SCHEDULE 9.1B
Financial and Other Consequences of Change
Purpose and Application of Schedule
This Schedule 9.1B sets out:

(@) the circumstances both before and after the Integrated Operator Start Date which will
result in an adjustment to the IOC Cost Budget, the I0C Record of Assumptions, and
(where relevant) the IOC Modelling Suite, IOC Confirmed Obligations, and/or Shadow
Operator Escrow Documents (but not, for the avoidance of doubt the Forecast IOC
Revenue); and

(b) the process by which any adjustment to the IOC Escrow Documen 10 firmed
Obligations, and/or any of the Shadow Operator Escrow Documentsfwill etermined
and effected; and

(c) the process by which the IOC Benchmarks will be adjusted t -% Change.
Schedule 9.2B (IOC Escrow Documents and Shadow Operator Escr ocuments) contains

provisions dealing with the I0C Escrow Documents and the Shadow Op or Escrow Documents
which are relevant to the operation of this Schedule 9.1B.

This Schedule 9.1B shall apply in relation to a Change whic be agreed by the Parties or
determined by the Secretary of State pursuant to t visions of paragraph 2.3. For the
avoidance of doubt, this Schedule 9.1B shall not app elation to an ICWC Change.

w

n rd of Assumptions” means the I0C
tatement and/or the Transitional Record

In this Schedule 9B, references to the “‘rel
Record of Assumptions, the Product Cost Assu
of Assumptions (as the case may be).

Any reference in a “"B” Schedule (otheg.than this Schedule 9B) or in Schedule 18, 19 or 20 to a
“Change” shall be deemed to be a géference to a proposed Change served by the Secretary of
State on the Franchisee in accordaficeywith paragraph 2.2(b) of this Schedule.

How any adjustments to t scrow Documents, IOC Benchmarks, IOC Confirmed
Obligations, Shadow r r Escrow Documents and/or relevant Record of
Assumptions will be ed

Either Party may fie e to time propose a Change by service of a notice on the other, and
such notice shall s he reasons for, the suggested timing and the proposed effective date of

0

case of a notice under paragraph 2.1 served by the Franchisee, such notice shall be
mpanied by such information as will enable the Secretary of State to determine the
financial and operational effect of the proposed Change (including the proposed updates
to the relevant Record of Assumptions to reflect the proposed Change).

(b) In the case of a notice under paragraph 2.1 served by the Secretary of State, the
Franchisee shall supply to the Secretary of State such information within such period as
the Secretary of State may reasonably require for the purposes of determining the financial
and operational effect of the proposed Change.

The Parties shall act in good faith, reasonably and in a timely manner in considering any proposed
Change notified under paragraph 2.1 and shall seek to agree whether or not to proceed with the
proposed Change (with or without modification) together with any consequential amendments to
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2.4

2.5

3.1

4.1

4.2

4.3

4.4

the terms of this Agreement and/or the any of the Escrow Documents. In the event that the
Secretary of State and the Franchisee are unable to agree on whether to implement a proposed
Change (with or without modification) or the financial and/or operational impact of the Change
(if any) the Secretary of State shall reasonably determine it and the proposed effective date of
the Change.

Within fourteen (14) days after a Change is agreed or determined, the Franchisee shall make the
relevant adjustment to the IOC Escrow Documents, IOC Confirmed Obligations, and/or Shadow
Operator Escrow Documents to reflect the impact of the Change. The Franchisee shall give notice
to the Secretary of State of the time and location any adjustments are to be processed and allow
representatives of the Secretary of State to attend when these adjustments are processed. The
Change will not be completed until the Secretary of State has reviewed the impacts of the Change
and confirmed that the adjusted updated document(s) are ready to be Placed gn Escrow in
accordance with Schedule 9.2B (IOC Escrow Documents and Shadow Ope r, Escrow
Documents).

In considering or determining any proposed Change notified under parag 2.1 the Secretary
of State shall (inter alia) take account of:

(a) the Franchisee’s obligations to perform the Franchise Services infaccofdance with the
provisions of the Franchise Agreement; and

(b) whether (in the reasonable opinion of the Secretary ) in relation to the proposed
Change, the Franchisee has acted as an Efficient Op
How updates to the relevant Record of Assumpti @e established

any determine the required updates

The Parties shall agree or the Secretary of Sta
to the relevant Record of Assumptions (if app

reflect any Change.
Changes to I0C Benchmarks

Either Party may give notice to the er that’it considers that a proposed Change has or will
have, in that Party’s reasonable opihi a material effect on the likelihood of the Franchisee
meeting the requirements of any I nchmark (whether in terms of increasing or reducing that
risk) and in such circumstances] aragraph 4 shall apply.

Any notice referred to in r 4.1 shall be given as soon as reasonably practicable and in
any event before the P e agreed or the Secretary of State has reasonably determined

the Change.
Where this paragr pplies, the relevant IOC Benchmarks shall be revised to the extent that
such revisi ably considered to be necessary to hold constant the likelihood of the

tingy the requirements of that IOC Benchmark. The Parties shall agree or the
shall reasonably determine any such revision(s).

ses of any revision to the IOC Benchmarks under this paragraph 4, regard may be

(a) any relevant assumptions in the I0OC Record of Assumptions (as proposed to be updated
to reflect the relevant Change); and/or

(b) any other information,

to the extent they are relevant to the consideration of whether a revision is reasonably considered
to be appropriate to take account of the Change.
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5.

5.1

5.2

5.3

5.4

5.5

5.6

Estimated Revisions

This paragraph 5 applies where there is a proposed Change. It provides a mechanism for interim
adjustments to the IOC Cost Budget, IOC Benchmarks, and/or any of the Shadow Operator
Escrow Documents, pending the final agreement or determination of those adjustments under
this Schedule 9.1B.

Where either Party so requests that this paragraph 5 applies, the Secretary of State shall make
the Estimated Revisions described in paragraph 5.3.

The estimated revisions are the Secretary of State’s estimates of the IOC Cost Budget, I0C
Benchmarks, and/or Shadow Operator Escrow Documents figures (and other adjustments) which
will apply once the process in paragraphs 2 to 4 of this Schedule 9.1B has been gompleted in
respect of the Change (the “Estimated Revisions”).

The estimates referred to in paragraph 5.3 will be such estimates as the Secrefarylof State, acting
reasonably, makes having regard to the time and the information availa o the Secretary of
State at the time the estimates fall to be made, provided always that it i dged that:

(a) the purpose of the estimates is to enable provision to be made in respéct of adjustments

to the IOC Cost Budget, IOC Benchmarks, and/or any of the w Operator Escrow
Documents before full information about the proposed Changefis available and/or full
consideration of the nature and extent of the conse c8s of the proposed Change has

been undertaken;

into account in such an estimate all actual or tial impacts of a Change or proposed
Change. Where the Secretary of State i r aPthere are any such actual or potential
impacts which the Secretary of State en into account, the Secretary of State
shall notify the Franchisee of them wh ing the Estimated Revisions pursuant to
paragraph 5.2; and

(b) it may not be reasonably practicable in all circur& esfor the Secretary of State to take
n

a

(©) the Secretary of State shall be gntitled t© adjust any Estimated Revision notified pursuant
to paragraph 5.2 to the ext t ecretary of State reasonably considers appropriate if
at any time:

(i) the Secretary becomes aware of any new or revised information which

would, if it ec available to the Secretary of State at the time the Secretary
of State Secretary of State’s original estimate, have resulted in the
f e

making a different Estimated Revision; and

0

(i) it is pable to revise the Estimated Revision having regard to the likely period

prior to the adjustment of the I0C Cost Budget, IOC Benchmarks, and/or

N’\y the Shadow Operator Escrow Documents in respect of the relevant Change
ORpr

* oposed Change.

u\stances described in paragraph 5.2 and paragraph 5.4(c), the IOC Cost Budget, I0C

s, and/or relevant Shadow Operator Escrow Document shall be restated in the
ts and values of the Estimated Revisions, and Franchise Payments and/or Shadow Operator
Payments, (as the case may be) shall be paid accordingly until the final agreement or
determination of the adjustments pursuant to paragraph 2.3 has taken place and its results have
been put into effect.

The restatement of the IOC Cost Budget, IOC Benchmarks, and/or any of the Shadow Operator
Escrow Documents referred to in paragraph 5.5 shall have effect on and from:

(@) the date on which the Secretary of State notifies the Franchisee of the Estimated Revisions;
or
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5.7

5.8

5A.

5A.1

5A.2

5A.3

5A.4

(b) such other date as the Secretary of State, acting reasonably, may notify the Franchisee
as the date on which the Secretary of State considers the Estimated Revisions should
reasonably take effect, consistent with the matters taken into account by the Secretary of
State in estimating the Estimated Revisions.

No estimate made by the Secretary of State pursuant to this paragraph 5 shall prejudice the
Secretary of State’s subsequent determination of the adjustment of the IOC Cost Budget, IOC
Benchmarks, and/or relevant Shadow Operator Escrow Document pursuant to paragraph 2.3.

Where paragraph 5.5 applies then, as soon as reasonably practicable after the agreement or
determination of the adjustment of the IOC Cost Budget, IOC Benchmarks, and/or any of the
Shadow Operator Escrow Documents pursuant to the provisions of paragraph 2.3, the Parties
shall make an adjustment to the relevant models and/or documents following the pgecess set out
in paragraph 2.4 of this Schedule 9B.

Agreed Revisions

illpe included in
ow Documents, under
is Schedule 9.1B

This paragraph 5A provides a mechanism for the Parties to agree that
Changes to the I0C Cost Budget and/or any of the Shadow Operat
this Schedule 9.1B in circumstances where the process in paragraphg 2 to 4
has not yet been completed.

The Parties may from time to time (by written agreem
paragraph 5A.2) agree specific adjustments to the I0C C t and/or Shadow Operator
Escrow Documents (which may include adjustments in relafion hadow Operator Contingency)
(the “Agreed Revisions”) and such Agreed Revision§ included in a Change when the

ich specifically refers to this

process in paragraphs 2 to 4 of this Schedule 9.1B en completed.

The Parties shall act in good faith, reasonably
Agreed Revisions.

ely manner in considering any proposed

No Agreed Revision pursuant to this paragra
a Change under paragraph 2.1 of this_Schedul

shall prejudice either Party’s rights to propose
9B.

Information

The Franchisee shall prom having regard to the other timescales anticipated in this

Schedule 9.1B, provide tc;@a1 tary of State such information as the Secretary of State may
e

request for the purpos ing the Secretary of State to exercise the Secretary of State’s
rights and comply Wit retary of State’s obligations pursuant to this Schedule 9.1B.

O
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1.1

2.1

APPENDIX 1 TO SCHEDULE 9.1B
Agreement or Determination of Adjustments following Change
General Adjustments/Assumptions

Adjustments to the IOC Escrow Documents, I0C Benchmarks and/or any of the Shadow Operator
Escrow Documents are to be agreed between the Parties or reasonably determined by the
Secretary of State on the basis that unless otherwise requested by the Secretary of State, the
Franchisee shall comply with the Shadow Operator Financial Management Strategy (if applicable)
and the Shadow Operator Procurement Strategy or the IOC Procurement Strategy (as the case
may be), shall demonstrate that the financial effect of the proposed Change is in accordance with
application of the Shadow Operator Financial Management Strategy, the Shadow Operator
Procurement Strategy and/or the IOC Procurement Strategy as applicable and Il use all

reasonable endeavours to:

(a) reduce any revenue that may be foregone; and %

(b) increase any revenue that may arise, and Q

as a consequence of a Change. %

Assumptions in the relevant Record of Assumptions Q

Where the Secretary of State reasonably considers that the mptions contained in the I0C
Record of Assumptions, the Transitional Record of Assufptions’or the Product Cost Assumptions
Statement are ambiguous or that additional assumptignStare required in relation to circumstances
not dealt with by the assumptions in the relevant Assumptions, the Parties shall agree

or the Secretary of State shall reasonably det i assumptions or additional assumptions
to be utilised for this purpose.

\&\
&‘b
S
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1.

1.1

SCHEDULE 9.2B

IOC Escrow Documents and Shadow Operator Escrow Documents

Franchisee’s Obligations

The Franchisee shall deliver to the Secretary of State two (2) copies of each of:

(a) the IOC Cost Budget, the IOC Record of Assumptions and the Forecast IOC Revenue:

(i) within twenty one (21) days after agreement or determination of the same
pursuant to the provisions of paragraph 2 of Schedule 18.1 (Shadow Operations);

(ii) within twenty one (21) days after execution of any variation agree ursuant
to the provisions of paragraph 8.6 of Schedule 18.1 (Shadow O ti

(iii) within twenty one (21) days after completion of the Switc @

(iv) at least seven (7) days before the High Speed Start Date;

(v) at least seven (7) days before the High Speed Established Sgrvices Date;

(vi) within fourteen (14) days after the agreem termination of the IOC Cost
Budget for the First IOC Year (as provided f paragraph 10 of Schedule 18.1
(Shadow Operations));

(vii)  within fourteen (14) days after the a &?n or determination of the IOC Cost
Budget (as provided for in the I0OC GbstBudget Setting Process) (as the case may
be); and

(viii)  within fourteen (14) days a agreement or determination of any adjustment
to the IOC Cost Budget as d for in Schedule 9.1B (Financial and Other
Consequences of Changg); and

(b) (unless otherwise directed he "Secretary of State) the relevant version of the I0C

Modelling Suite which in d the relevant IOC Cost Budget as at each of:

(i) as at the d C Cost Budget was agreed or determined pursuant to the
provision aph 2 of Schedule 18.1 (Shadow Operations), within twenty one
(21) da ft ch agreement or determination;

(ii) as a @ ate of any variation agreement pursuant to the provisions of paragraph

ghedule 18.1 (Shadow Operations), within twenty one (21) days after such
\re ent or determination;

*

ii at completion of the Switch Review, within twenty one (21) days after completion
of the Switch Review;

(iv as at the Integrated Operator Start Date, at least seven (7) days in advance of such
date;

(v) as at the High Speed Start Date, at least seven (7) days in advance of such date;
and

(vi) as at the High Speed Established Services Date, at least seven (7) days in advance
of such date; and

(c) the Shadow Operator Escrow Documents as follows:
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1.2

1.3

2.1

(i) the Accepted Programme Modelling Suite, Cost Baseline, Product Cost Assumptions
Statement and Resourcing Plan on the Shadow Operator Start Date;

(i) the Transitional Modelling Suite, Transitional Record of Assumptions and the
Transitional Programme within twenty one (21) days after agreement or
determination of the same pursuant to the provisions of paragraph 2 of Schedule
18.1(Shadow Operations); and

(iii)  the relevant Shadow Operator Escrow Documents within twenty one (21) days after
the agreement or determination of any adjustment to it as provided for in Schedule
9.1B (Financial and Other Consequences of Change).

Each Escrow Document shall be delivered:

(a) in electronic format on non-rewritable password protected CD-ROM o e opriate
electronic medium and in the format as agreed or determined by the(Secretary of State
(pursuant to the provisions of Schedule 18.1 (Shadow Operation e IQCEost Budget
Setting Process or the Shadow Operator Annual Review process infScheg 8.4 (Shadow
Operator Annual Review), or pursuant to paragraph 2.3 of Sehedule B (Financial and
other Consequences of Change)); and

(b) be accompanied by a notice that the relevant Escrow Documé

Escrow.

s are to be Placed in

The Franchisee shall deliver with each such deposit of the@ Documents all of the following

information to the extent that it is relevant: x
(a) details of the Escrow Documents deposited ing full filename and version details, any

details required to access the Esc ents including media type, backup
command/software used, compression rchive hardware and operating system
details);

(b) the names and contact detailsof persofis who are able to provide support in relation to
accessing and interpreting thg Eségow Documents; and

(©) if required by (and at th of) the Secretary of State, a certificate from independent
auditors approved by tary of State, confirming that the deposited version of the
Escrow Documents t greed form in accordance with paragraph 1.1 or (as the case

Secretary of Sta

may be) is in ac with the applicable provisions of paragraph 1.2.
&'gations

The Secret hall:
(a) W'N:e (3) days following receipt, acknowledge receipt to the Franchisee of any
%P the Escrow Documents delivered to the Secretary of State for the purposes of
ing¥Placed in Escrow;
save as provided under paragraph 2.1(c), store each copy of the Escrow Documents in a
different physical location from any other copy of each such document and use all
reasonable endeavours to ensure that each copy of the Escrow Documents is at all times
kept in a safe and secure environment. In so doing the Secretary of State shall be deemed
to have Placed in Escrow the Escrow Documents for the purposes of the Franchise
Agreement;

(c) notify the Franchisee if the Secretary of State becomes aware at any time during the term
of the Franchise Agreement that any copy of the Escrow Documents or part thereof stored
in a particular location has been lost, damaged or destroyed. In such an event, the
Secretary of State shall be permitted to create a new copy of the Escrow Documents or
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2.2

2.3

3.1

part thereof from the other copy Placed in Escrow and shall within seven (7) days notify
the Franchisee accordingly and afford it the right to make reasonable inspections in order
to satisfy itself that a "complete and accurate” copy has been made. Following the making
of such a new copy of the Escrow Documents, the Secretary of State shall retain all copies
of the Escrow Documents in accordance with paragraph 2.1(b);

(d) should either Party decide that the Escrow Documents are required in relation to a
proposed Change, the Secretary of State shall for such purposes release one copy of the
Escrow Documents accordingly and retain one copy of the Escrow Documents in escrow in
accordance with paragraph 2.1(b);

(e) maintain a record of any release of any copy of any version of the Escrow Documents
made, including details of any version released and the date of release well as the
identity of the person to whom the Escrow Documents are released;

(f) have no obligation or responsibility to any person whatsoever to detenminé the existence,
relevance, completeness, accuracy, effectiveness or any other ect fofgthe Escrow
Documents; and

(9) not be liable for any loss, damage or destruction caused toithe|Fr isee arising from
any loss of, damage to or destruction of the Escrow Documents.

If the Franchisee fails to update the IOC Cost Budget, IOC Reeofd @
the IOC Modelling Suite or any Shadow Operator Escrow Doctimen® pursuant to Schedule 9.1B
(Financial and Other Consequences of Change) or fail e». urn the copy of the Escrow
Documents released pursuant to paragraph 2.1(d): &

(a) such failure to perform or to return the reIe% y to the Secretary of State shall be a

Assumptions and, if relevant,

contravention of the Franchise Agreem

(b) the Secretary of State may relea ther copy of the Escrow Documents Placed in
Escrow and take a copy thereof (the lacement Copy”) in order that the Secretary
of State may update Escrow D mentS’ pursuant to the Change;

(c) once copied, the second of the Escrow Documents released pursuant to this
paragraph 2.2 shall be P in‘Escrow; and
h

(d) once the adjustme scrow Documents has been agreed or determined as provided
for in Schedule ancial and Other Consequences of Change), two copies of the
Replacemen,C s

also be Placed in Escrow.
Nothing in this Sc aN9.2B shall prevent the Secretary of State or the Franchisee each retaining
for their waerki one or more copies of any of the Escrow Documents Placed in Escrow

provided no stich working copy shall (unless otherwise explicitly agreed by the Parties) be
éd a eopy released from Escrow for the purposes of this Schedule 9.2B or any
' & e Escrow Documents.

Any Teature of the Escrow Documents which is in the reasonable opinion of either Party considered
to be an error will be:

(a) treated as a proposed Change and either Party may serve notice under paragraph 2.1 of
Schedule 9.1B (Financial and other Consequences of Change); and

(b) a record of the error shall be noted in the relevant Record of Assumptions and, if applicable,
the Escrow Documents.
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1.

1.1

1.2

1.3

1.4

SCHEDULE 9.3B
Variations to the Franchise Agreement
Variations
The terms of the Franchise Agreement may be varied as follows but not otherwise:

(@) by the Secretary of State (as contemplated where relevant in the Invitation to Tender) in

relation to:
(i) any aspect of the Franchise Services; and/or
(ii) any provision of the Franchise Agreement other than those pr n ified in

paragraph 1.2,

by service of a notice on the Franchisee referring to this paragra )@and setting out
the variation to the terms of the Franchise Agreement; and

(b) in relation to any other provision of the Franchise Agreement, agreement in writing

between the Parties to that effect,
(each a “Variation™). Cy
e

Without prejudice to the Secretary of State’s rights u r graph 1.1(a), the terms of each
of:

(a) clauses 5 (Duration of the Franchise A , 7 (Assignment), 10 (Cumulative Rights
and Remedies), 11 (Dispute Resolgdtign), otices), 13 (Set-0Off) and 14 (Miscellaneous
Provisions) of this Agreement;

(b) Schedules 8B (Payments), 9B nges and Variations), 10B (Remedies, Events of Default
and Termination Events), 1 Fi cial Covenants and Bonds) and 14B (Preservation of
Assets) of this Agreeme

(c) the definitions set o se 3 (Definitions) of this Agreement insofar as such affect the
respective rights afid igations of the Secretary of State and the Franchisee pursuant to

the provisions rdfer 0 at (a) and (b) above,
shall not be varigd 3 time other than in accordance with the terms of the Franchise

Agreement or with greement of the Parties.

tate shall, to the extent reasonably practicable, allow the Franchisee a
tunity to make representations to the Secretary of State concerning any

(a) issue, revise and withdraw from time to time procedures that the Secretary of State
requires to be followed for the purposes of orderly consideration of Variations. This will
include for the purpose of considering any potential Change; and

(b) require the Franchisee to provide any information that the Secretary of State reasonably
requires for this purpose (including in relation to prospective change to costs and revenue
as a consequence of proceeding with the Variation).
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1.5

1.6

1.7

NOT USED.

Procedures issued pursuant to paragraph 1.4 shall have contractual effect between the Parties in
accordance with their terms.

The Franchisee may notify the Secretary of State of any proposal for a Variation by notice setting
out the proposed method of implementing such Variation including:

(a) the timescale for doing so;

(b) the effect (if any) on the timing of the performance of its other obligations under the
Franchise Agreement;

(©) the impact of effecting the proposed Variation on the provision of th C ervices
and the Franchisee’s proposals as to how to minimise such impact; a

(d) the financial consequences of implementing the Variation pro % e Franchisee
(including the costs and revenue effects of implementing thegVa 8
‘\\Q
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SCHEDULE 10B

REMEDIES, EVENTS OF DEFAULT AND TERMINATION EVENTS

Schedule 10.1B: Procedure for remedying a Contravention of the Franchise
Agreement

Schedule 10.2B: Events of Default and Termination Events

Schedule 10.3B: Force Majeure and Business Continuity

Schedule 10.4B: Liability

O:
o

$Q

@
&

*
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1.1

1.2

3.1

4.1

4.2

5.1

SCHEDULE 10.1B
Procedure for remedying a Contravention of the Franchise Agreement
Contraventions of the Franchise Agreement

The Franchisee shall notify the Secretary of State, so far as possible before it may occur and in
any event as soon as reasonably practicable thereafter, of any contravention by the Franchisee
of any provision of the Franchise Agreement. This includes where the Franchisee is under an
obligation to use all reasonable endeavours to achieve a particular result by a particular time,
where such result is not achieved by such time.

The Franchisee shall deliver to the Secretary of State, or procure the delivery to th tary of
State of, such information, records or documents as the Secretary of State regliest within
such period as the Secretary of State may reasonably require for the purposedof determining the
existence, likelihood, nature or scope of any contravention of, Event o ult ermination

Event under, the Franchise Agreement.
Remedies for Contraventions of the Franchise Agreement

If the Secretary of State is satisfied that the Franchisee is contr
any term of the Franchise Agreement, the Secretary of State

requiring it to propose such steps as the Franchisee co
securing or facilitating compliance with the term in que{ (at

Remedial Plan Notices

Each Remedial Plan Notice shall specify the follgWi

(a) the term or terms of the Franchise
the Franchisee is contravening or is li

ning, or is likely to contravene
e a notice on the Franchisee
ppropriate for the purpose of
emedial Plan Notice”).

ent that the Secretary of State is satisfied that
to contravene (each a “Relevant Term”); and

(b) the time period (“Remedi
the Franchisee to providg a

anPeriod”) within which the Secretary of State requires
ropriate plan for the purpose of facilitating or securing

compliance with such Re Term (a “Remedial Plan”).
Remedial Plans Q
If the Secretary of issies a Remedial Plan Notice, the Franchisee shall submit (at its own
cost) a Remedial e Secretary of State within the Remedial Plan Period.

Each Reme P shall set out:

(a) ??-\ nt Term which has caused such Remedial Plan to be required;
e

(b xplanation of the reasons for the contravention or likely contravention of the Relevant

ml

(©) the steps proposed for the purposes of securing or facilitating compliance with the Relevant
Term; and

(d) the time period within which the Franchisee proposes to implement those steps.
Remedial Agreements
If the Secretary of State is satisfied that the matters within such Remedial Plan referred to in

paragraphs 4.2(c) and (d) are appropriate (with or without further modification as the Parties
may agree) the Secretary of State may require the Franchisee to enter into a supplemental
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5.2

6.1

7.1

7.2

7.3

7.4

7.5

agreement (the “Remedial Agreement”) with the Secretary of State to implement those
matters.

It is a term of the Franchise Agreement that the Franchisee (at its own cost) complies with each
Remedial Agreement in accordance with its terms.

Effect of Force Majeure Event on a Remedial Agreement
Without prejudice to the operation of paragraph 2.1 of Schedule 10.2 (Events of Default and

Termination Events), the following provisions shall apply in relation to Force Majeure Events
affecting the Franchisee’s performance of their obligations pursuant to a Remedial Agreement:

(a) the Franchisee shall give written notice to the Secretary of State prom ter the
Franchisee becomes aware (and in any event within twenty four (24) h f oming
aware) of the occurrence or likely occurrence of a Force Majeure Event which will or is
likely to affect the Franchisee’s ability to comply with a Remedi ee within the

period specified therein;

(b) each notice submitted in accordance with paragraph 6.1(a) shall state the extent or likely
extent of the relevant Force Majeure Event and in the case of a F Majeure Event which
has not occurred at such time, the reasons why the Franghisee considers it likely to occur;

(c) the Franchisee shall use, and shall continue to use, réasonable endeavours to avoid or
reduce the effect or likely effect of any Force Majelire BEvent on its ability to comply with
any Remedial Agreement; and

(d) subject to the Franchisee having complied wi

6.1(c) (inclusive) the Franchisee shall b

period applicable to a Remedial A

Majeure Event which has occurred o
Agreement.

i obligations under paragraphs 6.1(a) to
i 0 a reasonable extension of the remedial
order to take account of the effect of a Force
anchisee’s ability to comply with that Remedial

Enhanced Monitoring by the S tarywof State

Following the occurrence of a,c ention of the Franchise Agreement, the Secretary of State
may at the Secretary of State tion (but shall not be obliged to) commence or increase the
level and/or frequency nitoring (whether by inspection, audit or otherwise) of the
Franchisee’s performafice any relevant obligations until such time as the Franchisee
demonstrates, to t etary of State’s reasonable satisfaction, that it is capable of performing
and will perform s ligations as required by the Franchise Agreement.

The Franch S co-operate fully with the Secretary of State in relation to the monitoring
referre@h\ agraph 7.1.

The re & such monitoring will be reviewed at each Franchise Performance Meeting held
pu o0 Schedule 11.1 (Franchise Performance Meetings).

Th nchisee shall compensate the Secretary of State (at the Franchisee’s own cost) for all
reasonable costs incurred by the Secretary of State in carrying out such monitoring.

Where the Franchisee incurs any expenses and/or costs as a result of or in connection with any
monitoring referred to in paragraph 7.1, these shall be born at the Franchisee’s own cost.
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1.1

1.2

SCHEDULE 10.2B
Events of Default and Termination Events
Definition of Events of Default
Each of the following is an “Event of Default”:
Insolvency

(a) Administration: Any step being taken by any person with a view to the appointment of

(b) Insolvency: Any of the Franchisee, any Parent, any Bond Provide

(c) Arrangements with Creditors: The directors of th
Provider or any Guarantor making any proposal
1986, or any of the Franchisee, any Parent, any

ection 1 of the Insolvency Act
ider or any Guarantor proposing

or making any agreement for the deferral, |ng or other readjustment (or
proposing or making a general aSS|gnmen angement or composition with or for
the benefit of creditors) of all or, in the r le opinion of the Secretary of State, a
material part of (or of a particular typ ebts or a moratorium being agreed or
declared in respect of or affectin the reasonable opinion of the Secretary of
State, a material part of (or of a pa type of) its debts;

(d) Security Enforceable: Any prlatlon attachment, sequestration, execution or other

enforcement action or oth
the whole or a substanti
any Bond Provider or
administrative recei

process affecting any property of the Franchisee or

the assets or undertaking of the Franchisee, any Parent,

Guarantor including the appointment of a receiver,
ager or similar person to enforce that security;

r any Guarantor with a view to its winding-up or any person presenting

n or any of the Franchisee, any Parent, any Bond Provider or any
Guaran or threatening to cease to carry on all or, in the reasonable opinion of
of State, a material part of its business, except for the purpose of and
reconstruction, amalgamation, reorganisation, merger or consolidation on
oved by the Secretary of State before that step is taken;

(e) Stopping Busﬁ nding-Up: Any step being taken by the Franchisee, any Parent,
0

(f) ilway Administration Order: A railway administration order being made in relation
to"the Franchisee under sections 60 to 62 of the Act; and

(9) Analogous Events: Any event occurring which, under the Law of any relevant jurisdiction,
has an analogous or equivalent effect to any of the events listed in this paragraph 1.1,

subject, in the case of any relevant event occurring in relation to a Bond Provider where no such
other Event of Default has occurred and is unremedied or continuing at such time, to a period of
twenty (20) Weekdays having elapsed in order to allow the Franchisee to replace the relevant
Bond Provider.

Non-payment
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1.3

1.4

1.5

1.6

1.7

1.8

1.9

The Franchisee failing to pay to the Secretary of State any amount due under the Franchise
Agreement within twenty eight (28) days of the due date for such payment.

Change of Control

A Change of Control other than in accordance with the prior consent of the Secretary of State
pursuant to clause 8 (Change of Control and Facilitation Fee).

Revocation of Licence

Revocation of any Licence required to be held by the Franchisee in order to comply with its
obligations under the Franchise Agreement.

Safety Certificate and Safety Authorisation

The Safety Certificate and/or Safety Authorisation of the Franchis ing hdrawn or
terminated.

NOT USED.

Non-compliance with Remedial Agreements and Orde er the Act

(a) Non-compliance by the Franchisee with a Re ial§Agreement, where such non-
compliance is reasonably considered by the Secr{ty ofyState to be material.

(b) Non-compliance by the Franchisee with:
) a provisional order; %

(i) a final order;

(iii) a penalty; or
(iv) any other order ma ting to contravention of either a relevant condition or

requirement (a in section 55 of the Act) or another order,
in each case mad ecretary of State under the Act.

(c) Non-compli & e Franchisee with any enforcement notice issued to it by the
Secretary e'pursuant to section 120 of the Act.

(d) NO

i
\te Franchisee of either or both of the Financial Ratios specified in paragraph 2 of
2 (Financial Covenants and Bonds).

Breach of Law

(a) It becoming unlawful for the Franchisee to provide all or, in the reasonable opinion of the
Secretary of State, a material part of the Passenger Services or to operate all or, in the
reasonable opinion of the Secretary of State, a material number of the Stations or Depots
(except to the extent not required under the Franchise Agreement);

(b) The Franchisee or any of the directors or senior managers of the Franchisee being
convicted of manslaughter, fraud or any other indictable criminal offence in each case
relating directly to the provision and operation of the Franchise Services;
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()

(d)

The Franchisee being, in the reasonable opinion of the Secretary of State, in material non-
compliance with a prohibition or enforcement order (or the equivalent thereof) issued by
the ORR pursuant to its safety functions. If the Franchisee makes an appeal against such
prohibition or enforcement order (or such equivalent thereof) in accordance with its terms,
no Event of Default shall have occurred under this paragraph 1.9(c) until such appeal has
been determined to be unsuccessful; or

It becoming unlawful for the Franchisee to provide all or, in the reasonable opinion of the
Secretary of State, a material part of the Shadow Operator Services.

1.10 Contravention of Other Obligations

The occurrence of the following:

(a) the Franchisee contravening to an extent which is reasonably conside the Secretary
of State to be material any one or more of its obligations under tife Fganchisé Agreement
(other than such non-performance or non-compliance as ma % ute an Event of
Default under the provisions of this Schedule 10.2 (other tha asagraph 1.10) and/or
Schedule 10.2A (other than paragraph 1.10 in Schedule 10.
(b) the service by the Secretary of State on the Franchisge writtén notice specifying:
) such contravention; and
(i) to the extent the contravention is capabl remedled the reasonable period
within which the Franchisee is requir remedy, and
(c) the Franchisee:
(i) contravening such obligation ations again to an extent which is reasonably
considered by the Secretary of ‘State to be material;
(i) permitting the contr, t|o to continue; or
(iii) if the contraveptionWi capable of remedy, failing to remedy such contravention
within such I s the Secretary of State has specified in the notice served
pursuant t raph 1.10(b)(ii).
1.11 Non-membership er-Operator Schemes
The Franchise 0 be a member of, or ceasing to participate in or to be party to, any of

the Inter- O t chemes, or having its membership or participation therein suspended.

1.12

(a

(b)

rformance Bond or Season Ticket Bond ceasing to be a legal, valid and binding
obligation on the relevant Bond Provider (other than in accordance with its terms) or it
otherwise becoming unlawful or impossible for such Bond Provider to perform its
obligations thereunder;

A failure by the Franchisee to procure the provision to the Secretary of State of a
Performance Bond (or Performance Bonds) required to be provided pursuant to
paragraph 4 of Schedule 12 (Financial Covenants and Bonds) which individually or in
aggregate fulfil the requirements of Schedule 12 (Financial Covenants and Bonds); or

A failure by the Franchisee to procure the provision to the Secretary of State of a Season
Ticket Bond (or Season Ticket Bonds) required to be provided pursuant to paragraph 5 of
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1.13

1.14

1.15

1.16

1.17

2.1

2.2

2.3

Schedule 12 (Financial Covenants and Bonds) which individually or in aggregate fulfil the
requirements of Schedule 12 (Financial Covenants and Bonds).

Key Contracts

Termination of any Key Contract, or the failure by the Franchisee to take all reasonable steps to
enter into an appropriate replacement contract prior to the scheduled expiry date of any Key
Contract, except where requested by the Secretary of State or to the extent that the Franchisee
has demonstrated to the reasonable satisfaction of the Secretary of State that for the duration of
the Franchise Term:

(a) it is no longer necessary for it to be party to such Key Contract; or

(b) it has made adequate alternative arrangements in order to be able to in rovide
and operate the Franchise Services.

Funding Deed

A failure by the Franchisee or any Guarantor to comply with their respective obligations under the
Funding Deed.

Rolling Stock Leases

A failure by the Franchisee to enter into a new R II@ ck Lease in accordance with
paragraph 2.3(a) of Schedule 1.6 (The Rolling Stock§in ct of the Unspecified Additional
Rolling Stock.

Other Events of Default

Any other failure, or act or omission of th isee, or other circumstances, explicitly stated
in this Franchise Agreement to be an Event offRefault, including in:

(a) paragraph 5.5 of Schedule ( grated Operator Annual Review); and

(b) paragraph 6.5 of Schedu 4 (Shadow Operator Annual Review).

ICWC Events of Defaul

The occurrence, pr

% ntegrated Operator Start Date, of any Event of Default set out in
Schedule 10.2A ( 0

Default and Termination Events).

Definition ination Events

>

Each tx lowing is a “Termination Event”:
Majeure Event continues with the effect of preventing the Franchisee from delivering,
ainly, the Passenger Services for more than six (6) consecutive months (including
any of those months falls before the Integrated Operator Start Date); or

the warranty given by the Franchisee pursuant to paragraph 6.1 (Tax Compliance) of Schedule
12 (Financial Covenants and Bonds) is materially untrue; or

the Franchisee commits a material breach of its obligation to notify the Secretary of State of any
Occasion of Tax Non-Compliance in respect of any Affected Party (as defined in paragraph 6.3 of
Schedule 12 (Financial Covenants and Bonds)) as required by paragraph 6.2(a) of Schedule 12
(Financial Covenants and Bonds); or
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2.4

2.5

2.6

2.7

2.8

2.9

5.1

the Franchisee fails to provide details of proposed mitigating factors as required by
paragraph 6.2(b) of Schedule 12 (Financial Covenants and Bonds) which in the reasonable opinion
of the Secretary of State, are acceptable; or

the Secretary of State serves a Competition Event Notice on the Franchisee pursuant to clause
15.5 (Competition); or

any Force Majeure Event continues with the effect of preventing the Franchisee from delivering,
wholly or mainly, the Shadow Operator Services for more than six (6) consecutive months
(including where any of those months falls before the Integrated Operator Start Date); or

in the circumstances set out in paragraph 5.8 of Schedule 19.1 (Readiness Review), being a failure
or refusal by the Franchisee to enter into a Remedial Agreement in such form as th etary of
State specifies; or

the Anticipated High Speed Start Date has been delayed to a date later th Pa ger Change
Date in December 2029; or

the HS2 Project is cancelled prior to completion of the Readiness Revie

Consequences of Events of Default

The occurrence of an Event of Default shall constitute a co ion of the Franchise Agreement
by the Franchisee. On the occurrence of an Event of ultHthe provisions of Schedule 10.1
(Procedure for remedying a Contravention of the Franchise ement) shall apply.

Notification of Event of Default %

soon as reasonably practicable on, and in
any event within twenty four (24) hours o oming aware of the occurrence of an Event of
Default or an event which is likely to res in the occurrence of an Event of Default. The
Franchisee shall take such action o@s the Secretary of State may require to remedy any

The Franchisee shall notify the Secretar

Event of Default or potential Even efault.
Termination Notices

The Secretary of State m%ject to paragraph 5.4), on and at any time after the occurrence

%

emedied or continuing; and

(a) (subject to
(i) S

%§ Secretary of State considers to be material; or
e

(b rmination Event specified in paragraph 2.1 and/or 2.6 of this Schedule 10.2 which is
ufRremedied or continuing; or

raphs 5.2 and 5.3) an Event of Default which:

(c) a Termination Event specified in paragraphs 2.2, 2.3, 2.4, 2.5 and 2.7 of this
Schedule 10.2; or

(d) a Termination Event specified in paragraphs 2.8 and 2.9 of this Schedule 10.2,
terminate the Franchise Agreement by serving a Termination Notice on the Franchisee. The

Franchise Agreement shall terminate with effect from the date specified in any such Termination
Notice.
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5.2

5.3

5.4

5.5

6.1

6.2

6.3

The Secretary of State may not serve a Termination Notice in respect of an Event of Default in
relation to which a Remedial Plan Notice has been issued until the Remedial Plan Period has
expired.

The Secretary of State may not serve a Termination Notice in respect of an Event of Default for
which the Franchisee is implementing a Remedial Agreement in accordance with its terms.

Where the Secretary of State serves a Termination Notice solely in relation to the Termination
Event specified in paragraph 2.8 and 2.9 of this Schedule 10.2, then:

(a) the Shadow Operator Services shall terminate with effect from the date specified in such
Termination Notice; and

(b) the remainder of the Franchise Agreement shall terminate with effect theflater of:

(i) the date which is two (2) years after the date on whic ermifMation Notice
was served on the Franchisee; or

(ii) any later date specified in such Termination Notice.

A notice served on the Franchisee by the Secretary of State suant'to paragraph 2.1(b) or
2.2(b) of Schedule 19.4 (High Speed Services Review) shall stitute a Termination Notice.

Consequences of Termination or Expiry 0

Upon termination of the Franchise Agreement (w rough default or effluxion of time or

otherwise) the obligations of the Parties shall geas for:

(a) any obligations arising as a res f ntecedent contravention of the Franchise
Agreement;

(b) any obligations which are e sed to continue in accordance with the terms of the

Franchise Agreement; and

(©) any other obligations whi e effect to such termination or to the consequences of such
termination or whicht ise apply (expressly or impliedly) on or after such termination.

Nothing in this paragr prevent the Secretary of State from bringing an action against
the Franchisee in c ion"with the termination of the Franchise Agreement prior to the expiry
of the Franchise T

e Shadow Operator Services, paragraphs 20, 21 and 22 of Schedule 18.1
shall apply.
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SCHEDULE 10.3B

Force Majeure and Business Continuity

1. Definition of Force Majeure Events

The following events shall constitute “Force Majeure Events”, subject to the conditions specified
in paragraph 2 being satisfied:

(a) the Franchisee or any of its agents or subcontractors is prevented or restricted by the
relevant Infrastructure Manager (including by virtue of the implementation of any
Contingency Plan) from gaining access to any section or part of track (inclu any track
running into, through or out of a station). For the purposes of this paragrap

(ii)

(iii)

(iv)

access to any
perate any
to operate a

d to commence with
prevented or restricted

the period of such prevention or restriction shall be de
effect from the first occasion on which the Fra isee i
from operating a train on such section or part ra

references in paragraphs 1(a)(i) and 1( ' t e operation of trains include
scheduled empty rolling stock vehlcle m ; and

“Contingency Plan” means a
Operational Code or where the R

y plan (as defined in the Railway
ratlonal Code ceases to exist such other
replacement document of quivalent nature which contains a definition
of contingency plan similar contained in the Railway Operational Code)
implemented by and at the in ation of the relevant Infrastructure Manager, or

such other contingenc ecovery plan as the Secretary of State may agree from
time to time;

(b) the Franchisee or any,o0 gents or subcontractors is prevented or restricted by the
relevant Infrastruct

(1)

(ii

*
(c X

(1)
(ii)

(iii)

ger or any Facility Owner (other than a Facility Owner which
is an Affiliate of th@hisee) from entering or leaving:

any tiop or part thereof (excluding any prevention or restriction from gaining
acc section or part of track running into, through or out of a station); or

ny8depot or part thereof (including the movement of trains on tracks within any
ot but excluding any prevention or restriction from gaining access to any track
side such depot running into or out of that depot);
the following events occurs:

a programme of Mandatory Modifications commences;

any Rolling Stock Units are damaged by fire, vandalism, sabotage or a collision and
are beyond repair or beyond economic repair; or

a government authority prevents the operation of Rolling Stock Units on the
grounds of safety,

and, in each case, the greater of two (2) Rolling Stock Units and ten (10) per cent of all
rolling stock vehicles used by the Franchisee in the provision of the Passenger Services in
relation to any Service Group are unavailable for use in the provision of the Passenger
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2.

2.1

Services as a result of the occurrence of such event. For the purposes of this paragraph
1(c), “Rolling Stock Units” 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;

(d) the Franchisee prevents or restricts the operation of any train on safety grounds provided
that:

(i) the Franchisee has, either before or as soon as reasonably practicable after
initiating such prevention or restriction, sought the confirmation of the ORR in
exercise of its safety functions, or any relevant other body with statutory
responsibility for safety in the circumstances, of the necessity of su revention
or restriction; and

(ii) if and to the extent that the ORR, or other relevant bady fwith statutory
responsibility for safety in the circumstances, in exercisg i y functions
indicates that such prevention or restriction is not necessar orce Majeure
Event under this paragraph 1(d) shall continue in r@€sp at restriction or
prevention after the receipt of such indication from th ogother relevant body;

(e) act of God, war damage, enemy action, terrorism, o spected terrorism, riot, civil
commotion or rebellion (together “Emergency Even ofythe act of any government
instrumentality (including the ORR but excluding t tary of State) in so far as the
act of government instrumentality directly rel @any of the Emergency Events,
provided that there shall be no Force Majeure I% er this paragraph 1(e) by reason

of:
(i) the suicide or attempted suicid a erson that does not constitute an act of
terrorism;

(i) the activities of the police, fir@yservice, ambulance service or other equivalent
emergency service th e not in response to acts of terrorism or suspected
terrorism; or

(iii) an act of God whi ults in the Franchisee or its agents or subcontractors being
prevented o icked by the Infrastructure Manager from gaining access to any
relevant se¢ti part of track; and

(f) any strike o &én ustrial Action by any or all of the employees of the Franchisee or
any or all loyees of:

relevant Infrastructure Manager;

(i)
* . .
(|\ operator of any other railway facility; or

any person with whom the Franchisee has a contract or arrangement for the
lending, seconding, hiring, contracting out or supervision by that person of train
drivers, conductors, other train crew or station or depot staff used by the
Franchisee in the provision of the Franchise Services,

or of the agents or sub-contractors of any such person listed in paragraphs 1(f)(i) to

1(f)(iii).
Conditions to Force Majeure Events

The occurrence, and continuing existence of a Force Majeure Event shall be subject to satisfaction
of the following conditions:
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2.2

3.1

3.2

(a) in relation to an event occurring under paragraph 1(a), that event has continued for more
than twelve (12) consecutive hours;

(b) the Franchisee notifies the Secretary of State within two (2) Weekdays of it becoming
aware or, if circumstances dictate, as soon as reasonably practicable thereafter, of:

(i) the occurrence or likely occurrence of the relevant event; and

(ii) the effect or the anticipated effect of such event on the Franchisee’s performance
of the Passenger Services and/or Shadow Operator Services (as appropriate);

(©) at the same time as the Franchisee serves notification on the Secretary of\State under
paragraph 2.1(b), it informs the Secretary of State of the steps taken and/o osed to
be taken by the Franchisee to prevent the occurrence of, and/or to mi inimise
the effects of, the relevant event and to restore the provision of the Passenger Services
and/or Shadow Operator Services (as appropriate);

(d) the relevant event did not occur as a result of:
) any act or omission to act by the Franchisee or its agent subcontractors, save

that in respect of the occurrence of Indus Action in accordance with
paragraph 1(f), the provisions of paragraph 2. or

(i) the Franchisee’s own contravention of, or aultfunder, the Franchise Agreement,
any Access Agreement, Rolling Stock Related ract, Property Lease or any other

agreement;

(e) the Franchisee used and continues to I sonable endeavours to avert or prevent
the occurrence of the relevant ev nd{omio mitigate and minimise the effects of such
event on its performance of the Pa Services and to restore the provision of the
Passenger Services and/or Shadow erator Services (as appropriate) as soon as

reasonably practicable after @et of the occurrence of such event; and

(f) the Franchisee shall, to nt reasonably so requested by the Secretary of State,
exercise its rights andte s under any relevant agreement to prevent the occurrence
or recurrence of an vent and to obtain appropriate redress and/or compensation
from any relevant %

Where: K

(a) Ind Ih accordance with paragraph 1(f) occurs as a result of an act or omission
\4

to ranchisee or its agents or subcontractors;

a

* : . . .

(b) t ary of State reasonably believes that it was reasonable for the Franchisee, its
e or subcontractors (as the case may be) so to act or omit to act; and

the other conditions specified in paragraph 2.1 have been satisfied,
such occurrence shall be a Force Majeure Event.
Consequences of Force Majeure Events
The Franchisee shall not be responsible for any failure to perform any of its obligations under the
Franchise Agreement, nor shall there be any contravention of the Franchise Agreement if and to

the extent that such failure is caused by any Force Majeure Event.

If any Force Majeure Event continues, with the effect of preventing the Franchisee from delivering,
wholly or mainly, the Passenger Services for more than six (6) consecutive months (including
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3.3

4.1

4.2

where any of those months falls before the Integrated Operator Start Date), it shall be a
Termination Event in accordance with paragraph 2.1 of Schedule 10.2 (Events of Default and
Termination Events).

If any Force Majeure Event continues, with the effect of preventing the Franchisee from delivering,
wholly or mainly, the Shadow Operator Services for more than six (6) consecutive months
(including where any of those months falls before the Integrated Operator Start Date), it shall be
a Termination Event in accordance with paragraph 2.6 of Schedule 10.2 (Events of Default and
Termination Events).

Business Continuity
Obligation to Produce a BCP

(a) The Franchisee shall no later than one (1) month prior to the Anticipat@d High Speed Start
Date produce and provide to the Secretary of State a written Bu C uity Plan in
respect of the Franchise Services, updated to take account of the eed Services and
the people, facilities and assets used to provide them I sistent with the
requirements of ISO 22301. For the avoidance of doubt, th& BuSiness Continuity Plan in
force on the day immediately prior to the Integrated Operator St ate shall continue to
apply from the Integrated Operator Start Date until the s#igh Speed Start Date.

the Secretary of State a certificate addressed tqgt retary of State and signed by a
statutory director of the Franchisee confirmi he Business Continuity Plan is

consistent with the requirements of the ISO

No Relief under Force Majeure

(a) Nothing in paragraph 3 will relieve chisee from its obligations under the Franchise
Agreement to create, implement and rate the Business Continuity Plan.

(b) If a Force Majeure Event affgGting Franchisee occurs which is an event or circumstance
that is within the scope oété iness Continuity Plan, then paragraph 3.1 will only apply

(b) Within one (1) month of the end of each Franchise& the Franchisee shall provide to
S
t

to that Force Majeure the extent that the impacts of that Force Majeure Event
would have arisen

(i) the FE ar§ d complied with this paragraph 4; and

(i) the Continuity Plan had been fully and properly implemented and operated

i ce with this paragraph 4 and the terms of the Business Continuity Plan
@ ct of that Force Majeure Event.
. \
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1.1

1.2

2.1

2.2

SCHEDULE 10.4B
Liability
Exclusion of Liability
Liability with respect to Passengers and Third Parties

(@) The Franchisee hereby acknowledges that the Secretary of State will not be responsible
for the actions of the Franchisee or any Affiliate of the Franchisee and that, except as
expressly provided in the Franchise Agreement, the Franchisee shall provide and operate
the Franchise Services at its own cost and risk without recourse to the Secretary of State
or government funds or guarantees.

(b) The Franchisee, on demand, shall hold the Secretary of State f p ed and
indemnified in respect of all losses, liabilities, costs, charges, [Exp s, actions,
proceedings claims or demands incurred by or made on the_Se ret ygof State in

passengers or by

sed or contributed
to by the Franchisee, any Afﬂllate of the Franchlsee or anyemploy€ agent, contractor

Liability of the Secretary of State

Neither the Secretary of State nor any of the Secretary of/'Sta officers, agents or employees
shall in any circumstances be liable to the Franchise loss or damage caused by the
negligent exercise of any powers reserved to th % ary of State under the Franchise
Agreement, except to the extent that such negli o constitutes a contravention of an
obligation of the Secretary of State under t Agreement. The Franchisee may not
recover from the Secretary of State or_any ecretary of State’s officers, agents, or
employees any amount in respect of loss OoF consequential loss.

Review or Monitoring by the Secretary of State

The Secretary of State may for ecretary of State’s own purposes (whether under the
Franchise Agreement or under her arrangement or otherwise and whether before or after
the date of the Franchise Agr ntY monitor or review any proposals, plans or projects (or any

aspect thereof) of the Fgé i under the Franchise Agreement, but no review, enquiry,

, ndertaking, made or given by or on behalf of the Secretary of
onitoring (and no failure to undertake, make or give any review,
ement) shall operate to exclude or relieve either Party from or reduce
pligations of such Party under the Franchise Agreement.

State during such

enquiry, comment
or otherwise affec @

The exerdi oren behalf of the Secretary of State of (or, as the case may be, any failure to
i r& he Secretary of State’s functions, rights or obligations in respect of any review
U& rocess shall not in any way impose any liability, express or implied, on the

tate to any other Party save to the extent that the exercise (or failure to exercise)

uch functions, rights or obligations results in a contravention by the Secretary of State
xpress provision of the Franchise Agreement and the Secretary of State does not make or
give any representation or warranty, either express or implied, as to whether any proposal, plan
or project will enable either Party to comply with its obligations under the Franchise Agreement.
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SCHEDULE 11B

FRANCHISE PERFORMANCE MEETINGS AND MANAGEMENT INFORMATION

Schedule 11.1B: Franchise Performance Meetings

Schedule 11.2B: Management Information

Appendix 1: Environmental Information

Appendix 2: Operational Information

Appendix 3: NOT USED

Schedule 11.3B I0C Annual Review
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1.1

1.2

1.3

1.4

SCHEDULE 11.1B

Franchise Performance Meetings
Franchise Performance Meetings
The Parties shall hold a Franchise Performance Meeting at least once in every Reporting Period
(or such other interval as the Secretary of State may notify to the Franchisee in writing) at a time
and location notified to the Franchisee by the Secretary of State.
The Franchisee shall ensure that:
(a) the representatives of the Franchisee at a Franchise Performance Meetinggshall include

such directors and/or senior managers of the Franchisee as the Secretary te may
require; and

(b) representatives of each Parent (which shall include such directors aigd/or
of that Parent as the Secretary of State may require) attend Q i

Meeting at least once every quarter.
The Franchisee shall prepare and present such reports to each Franchise|Pefformance Meeting as
the Secretary of State may reasonably request. The Franchisee’ bligations under this
paragraph 1.3 are subject to the Franchisee receiving at le ty eight (28) days’ notice of
the requirement to prepare and present any such report.

managers
Performance

Party at a Franchise Performance Meeting will relieve ty of its obligations, constitute a waiver
of an obligation or otherwise vary the terms of ranchise Agreement. The terms of the
Franchise Agreement shall only be capable o variation in writing in accordance with
clause 14.1 (Waivers) and paragraph 1 of Sche (Variations to the Franchise Agreement)
(respectively).

No comment or failure to comment nor any agreemen& val, implicit or explicit by either
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1.1

1.2

SCHEDULE 11.2B
Management Information
Corporate Information

The Franchisee shall notify the Secretary of State of any change to any of the following information
within twenty one (21) days of such change:

(a) its name;
(b) its business address and registered office;
(©) its directors and company secretary;

(d) its auditors;

(e) its trading name or names; and

(f) to the best of the Franchisee’s knowledge and belief, haMlinghm
enquiry, the identity of all persons holding, separately or acting
indirectly, the right to cast more than twenty per cent (20%)
meetings of the Franchisee.

The Franchisee shall inform the Secretary of State of any:Q

(a) material change or proposed material change 'r&bu Iness;

(b) material change in or restructuri capitalisation or financing of the
Franchisee, any Parent or any Guarantory

due and diligent
reement, directly or
the votes at general

(c) litigation or other dispute which may*hav material effect on its business.

For the purposes of paragraph 1.2(a)fa terial change or proposed material change shall include
the employment or the terminati employment of any Key Personnel or the termination of
any Key Contract.

in

Information about Ass the Franchise

The Franchisee shall atyall s during the Franchise Term maintain (and shall provide copies to
the Secretary of S n requested to do so from time to time) records covering the following
information:

(a) fo @ary Franchise Asset or other asset which is the subject of, or operated under,
e :& ract:

\ the progress and completion of all work described in the maintenance schedules
and manuals;

(ii) all operating manuals (including any safety related regulations);

(iii) all permits, licences, certificates or other documents required to operate such
asset; and

(iv) a printed or electronic list of all assets owned by the Franchisee from time to time
(excluding, unless otherwise requested by the Secretary of State, any office
furniture and consumable items).
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3.

3.1

3.2

3.3

4.1

5.1

5.2

Identification of Key Personnel and Provision of Organisation Chart

The Franchisee shall identify and provide to the Secretary of State a schedule of Key Personnel
who shall be employed by the Franchisee in the performance of the Franchise Agreement and an
organisational chart detailing the responsibilities and reporting lines of each of the Key Personnel.
Without prejudice to the provisions of paragraph 3.3, the Franchisee shall no later than one (1)
month prior to the Anticipated High Speed Start Date provide to the Secretary of State an updated
schedule and organisational chart identifying the Key Personnel who shall be employed in respect
of the Franchise Services which shall include the people with the roles determined in accordance
with Schedule 20 (IOC Confirmable Obligations).

The Franchisee shall nominate a board level director of the Franchisee (or at the Secretary of
State’s discretion, a director of any Parent or any appropriate Affiliate of the Franchisee) whose
responsibilities shall include overseeing, at a strategic level, the Franchisee’s inte with the
Secretary of State in relation to sections 119 to 121 (inclusive) of the Act inating
relevant activities and delivery of counter terrorist security on behalf offithel FRanchisee in
connection with the Franchisee’s compliance with relevant instructions issue ecretary of
State under section 119 of the Act from time to time. Such director shallfbe id d by job title
in the organisation chart referred to in paragraph 3.3 and shall d) part of the Key
Personnel. Unless otherwise notified (by either Party), the director or the purposes of
paragraph 3.2 of Schedule 11.2A on the ICWC Expiry Date, shall be the or nominated under
this paragraph 3.2 of Schedule 11.2 as at the Integrated Operator Star

The schedule of Key Personnel and the organisation ch g the responsibilities and
reporting lines of each of the Key Personnel applicable WC Expiry Date shall (unless
changes occur at the Integrated Operator Start Date) e schedule and organisational chart
as at the Integrated Operator Start Date. The Franchi shall update such schedule and chart
(and provide copies to the Secretary of State pr ereafter) as and when any changes
occur (including, for the avoidance of doubt, ges occur on the Integrated Operator
Start Date and/or the High Speed Start Date).

Operational Performance Information

The Franchisee shall provide to theg$e ary of State the information specified in Appendix 2
(Operational Performance Informa to this Schedule 11.2 at the times specified therein.

Maintenance of Records

The Franchisee shall at :I ré reate and maintain true, up to date and complete records, books

and other material ing&d the:
(a) operation intenance of Franchise Assets;

(b)

o] @he Franchise Services; and
L 2
i&'&performance of the Franchise,

e, in exercising that degree of care, skill, diligence, prudence, efficiency, foresight and
ess which would reasonably be expected from a prudent and leading Train Operator and
in order to fulfil the requirements of this Franchise Agreement including in relation to maintenance
of the Franchise as a going concern in accordance with paragraph 1 of Schedule 14.1
(Maintenance of Franchise).

Unless otherwise agreed by the Secretary of State, all records, books and materials required to
be maintained by the Franchisee in accordance with this Schedule 11.2 shall be held in a form
that is capable of audit for a period of not less than six (6) years following the Expiry Date or the
date of any earlier termination of this Agreement.
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5.3

5.4

6.1

6.2

6.3

6.4

8.1

References to records, books and materials in this Schedule 11.2 shall include records, books and
materials maintained under any Previous Franchise Agreement to the extent that such records
relate to services equivalent to the Franchise Services and the Franchisee has access to them
(which it shall use all reasonable endeavours to secure). Notwithstanding the requirements of
paragraphs 5.2 and 5.4, the Franchisee shall only be required to hold such records, books and
materials created under any Previous Franchise Agreement for a period of six (6) years following
the date of this Agreement.

The Franchisee shall not be responsible for any records, books or materials maintained under any
Previous Franchise Agreement, as referred to in paragraph 5.3, being true, complete and up to
date. As soon as reasonably practicable after becoming aware that any such records, books or
materials are not true, complete and up to date, the Franchisee shall take all reasonable steps to
remedy any such deficiency, and shall thereafter maintain such records, books ogmaterials in
accordance with paragraph 5.1.

Right to Inspect

The Franchisee shall, if requested by the Secretary of State, allow the Se tate and the

Secretary of State’s representatives and advisers:

(a) to inspect and copy any records referred to in this Schedule 11.2¢and paragraph 17 of

Schedule 18.1 (Shadow Operations) and the Secretary of St may verify any such
records; and/or Q
o}

(b) to inspect and copy at any reasonable time any cords and any other material
kept by or on behalf of the Franchisee and/or K itdrs and any assets (including the
nhect

Franchise Assets) used by the Franchisee in ion with the Franchise Services.

of State, the Secretary of State’s
0 in paragraph 6.1 and grant or procure

The Franchisee shall make available to th

representatives and advisers the information r

the grant of such access (including to third parties) as the Secretary of State, the

Secretary of State’s representatives an ers shall reasonably require in connection

therewith. The obligation of the Franchisee under this paragraph 6.2 shall include an obligation

on the Franchisee to grant or procu@rant of such access to premises (including third party
re

to in paragraph 6.1 is kept by or on behalf of the

premises) where the information
Franchisee.
The Secretary of State, t cretary of State’s representatives and advisers shall be permitted

to take photographs, fi ke a video recording, or make any other kind of record of any
such inspection.

If any inspection @ that information previously supplied to the Secretary of State was, in
the reasonapl i of the Secretary of State, inaccurate in any material respect or if such
als'@ny other contravention of the Franchisee’s obligations under the Franchise
ichythe Secretary of State considers to be material, the costs of any such inspection
the Franchisee.

ion to the Passengers’ Council and Local Authorities

nchisee shall comply with any reasonable requests and guidance issued by the Secretary
of State from time to time in respect of the provision of information to and co-operation and
consultation with the Passengers’ Council and Local Authorities.

Periodic Update Reports

The Franchisee shall prepare and submit to the Secretary of State a periodic report in each
Reporting Period which shall:

West Coast Partnership Page 165 of 313 Schedule 11.2B
Franchise Agreement




VERSION 1.0X [VOL 3] FOIA 2000 PUBLIC REGISTER COPY

8.2

9.1

9.1A

9.2

(a) contain updates on the Franchisee’s progress in complying with its Committed Obligations
together with any other information as the Secretary of State may specify from time to
time;

(b) relate to the period preceding the date of the report, unless another period is reasonably
required by the Secretary of State; and

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

Where, as part of the periodic report referred to in paragraph 8.1, the Secretary of State requires
the Franchisee to provide information and/or details in addition to those required pursuant to
paragraph 8.1, the Franchisee shall ensure that the periodic report includes such additional
information and/or details subject to the Franchisee having received at least twenty
eight (28) days’ notice of the additional information and/or details required by th cretary of

State.
Financial Information Q‘L

Accounting Records

The Franchisee shall prepare and at all times during the Franchise Term jhtain true, up to date
and complete accounting records as are required to be kept under secti@fi 386 of the Companies

Act 2006. Such records shall be prepared on a consistent chh Reporting Period.
The Franchisee shall ensure that: Q
(a) each of the: i K

ent Accounts;

) IOC Section of the Managemen
(i) IOC Section of the Annual
(iii) Shadow Operator Section, of the'Management Accounts; and

(iv) Shadow Operator Ségtion of the Annual Management Accounts,

reports costs (and w elevant revenues) on a line by line basis (for each and every

item) which matchg e €orresponding lines in the relevant Cost Baseline, Transitional
Budget, I0C Cost E g and Forecast IOC Revenue (as the case may be) each as most

recently Plaged4n E

Reporting Perioc pcial Information
(a) Th chisge shall deliver to the Secretary of State, within ten (10) Weekdays of the end
of orting Period:

\ its Management Accounts for such Reporting Period, setting out in separate
sections the IOC Section of the Management Accounts, the Shadow Operator
Section of the Management Accounts and the ICWC Section of the Management
Accounts, each such section including a cash flow statement, profit and loss
account and balance sheet for that Reporting Period and cumulatively for the
Franchisee Year to date;

(i) written confirmation that the Management Accounts, to the best of the knowledge,
information and belief of the board of directors of the Franchisee, contain a true
and accurate reflection of the revenues, costs, assets and liabilities of the
Franchisee (including contingent assets or liabilities and known business risks and
opportunities) appropriately allocated to the ICWC, I0C and Shadow Operator
Sections respectively of the Management Accounts and, to the extent that they do
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(b)

not, identify in a written report relevant issues in reasonable detail and provide
such further information that the Secretary of State shall reasonably require in
relation; and

(iii) in circumstances where the Franchisee was in a Lock-up Period during such
Reporting Period, written confirmation from a statutory director of the Franchisee
that the Franchisee has complied with the restrictions applicable during a Lock-up
Period pursuant to paragraph 3 of Schedule 12 (Financial Covenants and Bonds).

The Management Accounts shall also set out:

(i) sufficient information to enable the Secretary of State to calculate Actual
Operating Costs and Modified Revenue in accordance with paragraph 2.1 of
Schedule 12 (Financial Covenants and Bonds);

(ii) the ratio of the Franchisee’s:

(A) Total Modified Revenue to its Total Actual Operatin

(B) Total Forecast Modified Revenue to its Total Farecast Opérating Costs,
together with supporting information showing how the nchisee has calculated
such ratios including a breakdown of the I Revenue, Forecast Modified
Revenue, Actual Operating Costs and Fore perating Costs for each of the
Reporting Periods used for the purposes offthe ulation of the ratios pursuant
to this paragraph 9.2(b);

(iii) a comparison of the Franchisee's fin@n &rformance during such period against
the relevant Forecast IOC R Cost Budget and other information
provided by the Franchiseg in current Business Plan. Such comparison
shall follow the same stru rmat as, and report costs on (a line item by
line item basis) consistently With,"the IOC Cost Budget as most recently Placed in
Escrow and shall present the“information in such manner as to facilitate the
identification of Actdal C Costs as reported in the IOC Section of the
Management AccodptShand easy comparison of those Actual IOC Costs with the
IOC Cost Budge

(iv) a compar Franchisee’s cumulative financial performance during the
10

Franchisee in which such period occurs against the cumulative position set
ost Budget and Forecast IOC Revenue including clear identification

on any individual line of the IOC Section of the Management Accounts
cumulatively in the Franchisee Year to date in excess of the cumulative
date costs on that corresponding line of the IOC Cost Budget most recently

Placed in Escrow;

. \

v\ statement of any costs incurred in that Reporting Period which exceed the
amount specified in the relevant line in the IOC Cost Budget together with an

explanation of why the overspend occurred (with evidence to demonstrate that it
acted as an Efficient Operator) and (where applicable), why no proposal for
Change was made by the Franchisee to address the excess cost;

(vi) a statement of any revenue not recorded in the IOC Section of the Management
Accounts but which falls within the definition of Actual IOC Revenue together with
an explanation of why such revenue was not received or accrued by the Franchisee
(with evidence to demonstrate that it acted as an Efficient Operator);

(vii) a detailed statement and a detailed and comprehensive written explanation of any
material differences between the cumulative cost and revenue figures in the I0C
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(c)

Section of the Management Accounts and the IOC Cost Budget and Forecast I0C
Revenue most recently Placed in Escrow;

(viii) a detailed statement and explanation of any PCS Advances and/or PCG Advances
(each as defined in the Funding Deed) provided and/or repaid during such
Reporting Period;

(ix) an accrual or accruals of cost or revenue (presented in the relevant Section(s) of
the Management Accounts) representing the difference between the actual
Franchise Payment paid or received in the Reporting Period and the amount of the
draft calculation of the total Franchise Payment payable or receivable (including
each element of the Periodic Franchise Payment (PFP)) for the Reporting Period
based on the cumulative costs and revenues in the IOC Section of thegManagement
Accounts, pursuant to paragraph 2 of Appendix 1 to Schedule 8. Franchise
Payments); together with supporting information showing how F isee has
calculated such payment including a breakdown of the informatign ¥sed for the
purposes of the calculation of each element of the Franchi aymenigpursuant to
Schedule 8.1B (Franchise Payments);

(x) separate identification of any costs, revenues, balan and accounting
adjustments in the IOC Section of the Management Acc which relate to the

provision of the PMO Services;
Qting adjustments in the I0C
ela the provision of the Franchise

vices) after the Integrated Operator
efinition of Actual IOC Costs;

(xi) separate identification of any costs and relat
Section of the Management Accounts whic

Services (other than the Shadow Opera
Start Date but which do not fall within the d

(xii) explanations of any prior peri pective adjustments to transactions in
the previous Managemen ich impact the cumulative costs and/or
revenues as reported in th ion of the Management Accounts and/or the

Shadow Operator Section of nagement Accounts for any Reporting Period;

and
(xiii) separate identifica @yments to or from any Affiliate of the Franchisee.

Within five (5) Week receipt of the Management Accounts for each Reporting

Period in accordan ith agraphs (a) and (b) above, the Secretary of State shall notify
the Franchisee her information, explanation or analysis which the Secretary of
r

State requi n to the IOC Section of the Management Accounts (including
information e Secretary of State requires in relation to the calculation of the
Franchise t under the provisions of Schedule 8.1B) and the Franchisee shall

pro such further information or analysis.
9.3  Quartérly Fi ial Information

(

ithiy twenty (20) Weekdays after the end of the third (3m), sixth (6%) and ninth (9th)
orting Periods in each Franchisee Year, the Franchisee shall deliver to the Secretary of
State the following information:

() an updated forecast of expected Actual IOC Revenue and expected Actual IOC
Costs together with a detailed and comprehensive written explanation as to any
changes in such forecast from the previous forecast provided pursuant to the
provisions of this Schedule 11.2, for each of the following thirteen (13) Reporting
Periods. For the avoidance of doubt, this updated forecast does not replace or
alter the Forecast IOC Revenue or IOC Cost Budget as agreed or determined in
accordance with Schedule 8.1B (Franchise Payments); and
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9.4

(b)

(i) a statement of calculation demonstrating the Franchisee’s performance against
each of the financial covenants in paragraph 2 of Schedule 12 (Financial
Covenants and Bonds) at the beginning of each Reporting Period and a forecast
of performance against such covenants for each of the following thirteen
(13) Reporting Periods.

Where any Reporting Period falls partly within one Franchisee Year and partly within
another, the results for each section of such Reporting Period falling either side of such
Franchisee Year end shall be prepared on an accruals basis for each such section of such
Reporting Period.

Annual Financial Information

(a) NOT USED.
(b) Within four (4) Reporting Periods after the end of each Franchisee Ygar,[the Franchisee
shall deliver to the Secretary of State the following information:

(i) its Annual Management Accounts for that Franchisee Ye

(ii) certified true copies of its annual report and Annual Audi Accounts for that
Franchisee Year, together with copies of all related directo nd auditors’ reports;

(iii) a detailed reconciliation of the Annual Manage Accounts to the Annual Audited
Accounts (in such format as the Secretary of State y reasonably specify from time
to time), which shall: K

(A) identify and distinguish b ransactions in the Annual Audited
Accounts which meet theWde of Actual IOC Costs, transactions in the
Annual Audited Acgoun meet the definition of Actual Shadow
Operator Costs, an tions in the Annual Audited Accounts which do
not fall within either hese definitions;

(B) identify and (distiaguish between transactions in the Annual Audited
Accounts w eet the definitions of Actual IOC Revenue, transactions
in the An udited Accounts which meet the definition of Actual Shadow
Operat ue and transactions in the Annual Audited Accounts which
do % hin either of these definitions;

© a gate the costs in the Annual Audited Accounts so as to report

inst (and show in a format consistent with that used in) each Section
he Annual Management Accounts;

(D demonstrate that the Actual IOC Costs and Actual Shadow Operator Costs

* \ reported in the IOC Section of the Annual Management Accounts and the

\ Shadow Operator Section of the Annual Management Accounts are
consistent with the Actual IOC Costs and Actual Shadow Operator Costs as
reported in the Annual Audited Accounts; and

(E) demonstrate that the Actual IOC Revenue and Actual Shadow Operator
Revenue reported in the IOC Section of the Annual Management Accounts
and the Shadow Operator Section of the Annual Management Accounts are
consistent with the Actual IOC Revenue and Actual Shadow Operator
Revenue as reported in the Annual Audited Accounts;

(iv) a statement from the Franchisee’s auditors, (in a format to be from time to time
reasonably specified by the Secretary of State) that the detailed reconciliation
referred to in (iii) above has been prepared reasonably based on the underlying
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9.5

actual costs and revenues in the Annual Audited Accounts and Annual Management
Accounts;

(v) a statement from the Franchisee’s auditors confirming compliance with the financial
covenants in paragraph 2 of Schedule 12 (Financial Covenants and Bonds);

(vi) a statement from the Franchisee (signed by a statutory director of the Franchisee)
confirming compliance with the reporting requirements of paragraph 9.2(b)(vi) of
this Schedule 11.2;

(vii) a draft calculation of the Annual Adjustment (AADJ) for the Franchisee Year based
on the costs and revenues in the Annual Audited Accounts, pursuant to paragraph 3
of Appendix 1 to Schedule 8.1B (Franchise Payments); and

(viii) a statement from the Franchisee (signed by a statutory director afgth chisee)

rospective

Accounts of

adjustments to the Annual Audited Accounts or the Annual
any previous period since the First IOC Year and confirming i
prior period or retrospective adjustments has been incl @ draft calculation
of the Annual Adjustment (AADJ) in paragraph (vii) abd

(c) In accordance with paragraphs (a) and (b) above, the Secretar State may notify the
Franchisee of any further information, explanation or which the Secretary of State
requires in relation to the calculation of the Annual stment (AADJ) for the relevant
Franchisee Year and the Franchisee shall promptly pr e such further information or
analysis.

Accounting Standards and Practice

(@) Each set of Management Accounts and anagement Accounts shall:

(i) be in the formats as from tim e agreed between the Parties or in such other
format as the Secretaryof Staté may reasonably specify from time to time;

(i) be prepared consi in accordance with the Franchisee’s normal accounting
policies, details ich” shall be supplied on request to the Secretary of State;
and

(iii) identify 4t¢ 9 easonable satisfaction of the Secretary of State, any changes in
su u g policies from those policies that were applied in preparing the
finag atements contained in the ICWC Record of Assumptions, the IOC
Re ssumptions, the Transitional Record of Assumptions and the Product

umption Statements (as applicable) Placed in Escrow on the Integrated
tor Start Date.

(b) N al Audited Accounts shall:

be prepared and audited in accordance with GAAP, consistently applied and in
accordance with the Companies Act 2006; and

(i) give a true and fair view of:

(A) the state of affairs, profits and financial condition of the Franchisee for the
period covered by such accounts; and

(B) the amount of its total revenue (being all revenue whatsoever from any
source obtained from any commercial or non-commercial activity or
undertaking of the Franchisee) such revenue to be disaggregated by
reference to revenue derived by the Franchisee from:
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9.6

9.7

(i) the sale of tickets;

(i) income received from the Infrastructure Manager pursuant to
Schedule 4 and Schedule 8 to the relevant Track Access Agreement;

(iii) car park revenue; and
(iv)  other income;

(®)) or to such other level of disaggregation as may be notified to the Franchisee
by the Secretary of State from time to time derived by the Franchisee in
respect of that Franchisee Year.

Parent and Guarantor Accounts

The Franchisee shall, upon the request of the Secretary of State, promptly déliver to; or procure
delivery to, the Secretary of State, certified true copies of the annual reportssand audjted accounts
of each Parent, each Guarantor and any Affiliate of the Franchisee, to ethel with” copies of all
related directors’ and auditors’ reports. If any Parent, Guarantor or idke offthe Franchisee is
domiciled outside England and Wales, the equivalent documents infithefjur tion of residence
of that Parent, Guarantor or Affiliate (as applicable) shall be delivered t@ the Secretary of State.

Secretary of State Audit of calculations provided pur@ paragraphs 9.2, 9.3 and

9.4

paragraph 17 of Schedule 18.1 (Shadow Oper or to any other rights of the Secretary
of State under the Franchise Agreement, e@retary of State and the Secretary of
State’s representatives shall be permi ect at any time the books, records and
any other material kept by or on ranchisee in order to check or audit any
item contained in or relating to th ent Accounts in so far as they relate to:

(a) Without prejudice to paragraph 2.2 of Schedul& inancial Covenants and Bonds) and
ioRs)

(i) the statement of calcul
and any other mat
paragraph 2 of Sch

ions reqtired by paragraph 9.2(b)(ii) of this Schedule 11.2
imyconnection with the Franchisee’s obligations under
12 (Financial Covenants and Bonds);

(i) the identificati ch costs and revenues reported in the IOC Section of the
Manageme otnts, the IOC Section of the Annual Management Accounts and
the Ann Accounts are Actual I0C Costs and Actual IOC Revenues;

(iii) n of Franchise Payments;

(iv) ation of the reconciliation referred to at paragraph 9.4(b)(iii); and/or

W\& other information required pursuant to the provisions of paragraphs 9.2, 9.3 or

b) Franchisee shall make available to the Secretary of State and the Secretary of State’s

representatives such information and grant such access or procure the grant of such access
(including to or from third parties) as they shall reasonably require in connection with any
audit to be carried out pursuant to paragraph 9.7(a). If any audit carried out pursuant to
paragraph 9.7(a) reveals, in the reasonable opinion of the Secretary of State, any material
inaccuracy in the Management Accounts, the Annual Management Accounts and/or the
Annual Audited Accounts (but only in so far as such accounts relate to the statement of
calculations required by paragraph 9.2(b)(ii)) then the Secretary of State may exercise
the Secretary of State’s rights as described in paragraphs 2.2(c) or 2.2(d) of Schedule 12
(Financial Covenants and Bonds) and the Franchisee shall pay all reasonable costs of any
such audit as a monitoring cost pursuant to paragraph 7.4 of Schedule 10.1 (Procedure
for remedying a Contravention of the Franchise Agreement).
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9.8

10.

10.1

10.2

Obligations on Termination or Expiry of the Franchise Agreement

(a)

Notwithstanding any termination or expiry of the Franchise Agreement, upon request of
the Secretary of State the Franchisee shall promptly provide a reconciliation between its
Annual Audited Accounts and a set of accounts with a format and level of information
equivalent to the previous Annual Management Accounts.

Business Plans

IOC Business Plan

(a)

The IOC Business Plan shall apply from the Integrated Operator Start Date.

Annual Business Plans

(a)

(b)

No later than one (1) Reporting Period before the start of each Franchiseg Y&ar after the
Integrated Operator Start Date, the Franchisee shall deliver to thegSecretarygof State the
Franchisee’s business plan, being a detailed and comprehen ption of the
Franchisee’s planned activities for the forthcoming Franchi (and during the
remainder of the Franchise Term where applicable) andlth er in which the
Franchisee shall meet its obligations under the Franchise Agr nt in respect of the
forthcoming Franchisee Year (and during the remainder of th@fFranchise Term where
applicable), excluding in relation to the Shadow Oper ices (the “"Annual Business
Plan”). The Annual Business Plan shall include:

of the thirteen (13) Reporting Period the relevant Franchisee Year including
the final agreed or determined IO ; dget relating to that Franchisee Year
and details of the Forecast 10 @ n the format required by Schedule 8.1B
(Franchise Payments);

) a profit and loss forecast, cash flow fom& and forecast balance sheet for each

(i) a forecast of the Franchisee’ rformance against each of the financial covenants
in paragraph 2 of Sch le 129Financial Covenants and Bonds) for each of the
thirteen (13) Reporti jods in the relevant Franchisee Year;

(iii) an extension of of the information at paragraphs 10.2(a)(i) and (ii) of this

Schedule 11. be requested by the Secretary of State from time to time
in relation iod from the Integrated Operator Start Date to the date falling
ten (10 | years from the Integrated Operator Start Date (or any part of
it);

t from each of a statutory director of the Franchisee and a statutory

o of each Parent confirming that the Annual Business Plan has been

\ro ided to, considered and endorsed by the board of directors of each Parent
d:

\ (A) setting out the differences between the Annual Business Plan and the
immediately preceding Business Plan, together with an explanation of the
differences; and

(B) confirming that the board of directors of each Parent is not aware of any
other plan which may, alter, vary or impact on the Business Plan and shall,
at any time during the following twelve (12) months, notify the Secretary
of State should any of them become aware of any such plan.

If at any time during a Franchisee Year the Franchisee produces any other annual business
plan or periodic plan which is delivered to a Parent it shall at the same time as delivering
such plan to that Parent notify the Secretary of State of all such plans and shall explain to
the Secretary of State how (if at all) such further plan alters, amends, or otherwise varies
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or impacts on the applicable Business Plan. The Secretary of State shall be entitled to
copies of such further plans as the Secretary of State shall reasonably determine. For the
avoidance of doubt, the delivery of any plan under this paragraph (b) does not replace or
alter the Forecast IOC Revenue or I0OC Cost Budget as agreed or determined in accordance
with Schedule 8.1B (Franchise Payments).

10.3 Business Action Plan

(a)

(b)

()

11. Safety Information

The Secretary of State may at any time require the Franchisee to produce a Business
Action Plan in respect of any aspect of the Business Plan. Such Business Action Plan may
include steps relating to:

(i) timetable and service pattern development;

(ii) Station facility improvement;

(iii) performance management improvement;

(iv)  customer service improvement; and

(v) improvements in the quality of service delivery or the effi€iency of delivery of the
Franchise Services.

The Franchisee shall comply with any guidance issugd Secretary of State about how
and with whom any consultation on the content& usiness Action Plan is to take place.

Any proposal in a Business Action Plan shall implemented if and to the extent that
the Secretary of State decides it is a i 0 do so and subject to any conditions

which the Secretary of State may impo

11.1 Safety
(@) The Franchisee shall co- te'With any request from any relevant competent authority
for provision of infor i d/or preparation and submission of reports detailing or
identifying complia I afety obligations set out in the Safety Regulations including
any breaches of vy Regulations.
(b) The Franchi | notify the Secretary of State as soon as practicable of the receipt and
contents o ormal notification relating to safety or any improvement or prohibition

()

12,

om the ORR. Immediately upon receipt of such notification or notice, the

noti jved
Fr@all provide the Secretary of State with a copy of such notification or notice.
L 2

\ chisee shall participate in industry groups and committees addressing the
mastic and European safety agenda of the Railway Group.

er Information

12.1 The Franchisee shall:

(a)

(b)

deliver to the Secretary of State, or procure the delivery to the Secretary of State of, such
information, records or documents as the Secretary of State may request within such
period as the Secretary of State may reasonably require and which relate to or are
connected with the Franchisee’s performance of the Franchise Agreement; and

procure that each Affiliate of the Franchisee complies with paragraph 12.1(a) in respect of
any information, records or documents that relate to its dealings with the Franchisee in
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connection with the Franchisee’s performance of its obligations under the Franchise
Agreement.

12.2 The information referred to in paragraph 12.1 shall include:
(a) any agreement, contract or arrangement to which the Franchisee is a party in connection
with any rolling stock vehicles used in the operation of Passenger Services and/or the
Shadow Operator Services;
(b) in so far as the Franchisee has or is able to obtain the same, any agreement contract or
arrangement which may be associated with the procurement, leasing, financing or
maintenance of any such rolling stock vehicles;

(©) any agreement for or any documents associated with the manufacture or ly of any
rolling stock vehicles; or

(d) any arrangements for the securitisation of any lease granted in ectflofgsuch rolling
stock vehicles.

12.3 The Secretary of State may require the Franchisee to provide:

(a) the information required to be provided under this Schedule 1 more frequently than
set out in this Schedule 11.2;

(b) the information required to be provided under thisfsc e 11.2, or, in the Secretary of

State’s discretion, more detailed financial infor I any time in connection with the
re-letting of the Franchise; and

(c) such unaudited accounts under such o@policies as may be prescribed by the
Secretary of State, acting reasonahly, f I to time.

13. Information from Third Parties

13.1 The Franchisee shall, if the Secret State so requests, use all reasonable endeavours to
ensure that the Secretary of Stat diréct access to any information, data or records relating
to the Franchisee which is or ar intained by third parties and to which the Secretary of State
is entitled to have access, or the Secretary of State is entitled to receive a copy under

the Franchise Agreement.

h@etary of State so requests, procure the provision by RSP to the
information, data and records as the Franchisee is entitled to receive
ettlement Agreement, in such form as the Secretary of State may specify

from time te, ti
13.3 sof the Franchisee under this Schedule 11.2 to provide information to the Secretary

apply if the Secretary of State notifies the Franchisee that the Secretary of State
the relevant information directly from any other person (including the relevant
ure Manager or RSP). The Franchisee shall, if the Secretary of State so requests,
or validate any such information which is received from any such other person.

13.2 The Franchisee sha

13.4 The Franchisee shall promptly advise the Secretary of State of any changes that are to be made
to its systems or processes or the systems and processes of the RSP that will, in the reasonable
opinion of the Franchisee, materially affect the continuity of any of the records that are provided
pursuant to this Schedule 11.2. Any such advice shall include an assessment of the materiality of
the relevant change.
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14.

14.1

14.2

15.

15.1

Compatibility of Information

All financial, operational or other information, and any data and records required to be provided
to the Secretary of State under the Franchise Agreement shall be provided, if so requested by the
Secretary of State, in a form compatible with the Secretary of State’s electronic data and records
systems on the Start Date, as modified from time to time in accordance with paragraph 3 of
Schedule 13.1A or Schedule 13.1B (Rail Industry Initiatives and Co-operation).

The Franchisee shall ensure that the interconnection of such systems or the provision of such
information, data and records to the Secretary of State under the Franchise Agreement will not
result in any infringement of any third party Intellectual Property Rights to which its systems or
such information, data or records may be subject.
Environmental Information
Environmental Information Data Collection Plan
(a) The:

() Dataset;

(i) measures included in the Dataset that the Franchisee is u le to provide, despite
using reasonable endeavours to do so (“Excl ta”);

rational or commercial reason
ed Data; and

(iii)  and for each item of Excluded Data, the techuical,
why the Franchisee is unable to provide K

ion Plan”) detailing, in relation to each
i Franchisee would need to take in order
to be able to provide such E , the Franchisee’s best estimate of the cost

of taking such action and e by which, if such actions were taken, the
Franchisee would be able to in“providing such Excluded Data to the Secretary

(iv) the plan ("Environmental Data C
item of Excluded Data, the actio

of State,
applicable as at the end @VC Term shall apply at the Integrated Operator Start

Date.

(b) The Dataset, excl y measures which the Secretary of State agrees, acting
reasonably, tha nchisee is, despite using reasonable endeavours, unable to
provide, sha ref d to as the “Initial Dataset”.

(©) The Secret @ State may require:

(i theWranchisee to implement the Environmental Data Collection Plan in whole or
L 2 part; and/or

h the Franchisee to take such other actions as, in the reasonable opinion of the
Secretary of State, would enable the Franchisee to provide any item of Excluded
Data,
following which the relevant item of Excluded Data will form part of the Initial Dataset.
(d) Where the Franchisee is:

) undertaking works, whether at a Station or Depot or in respect of rolling stock;

(i) procuring rolling stock; or
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15.2

(iii) taking any other action which could enable the Franchisee to provide any items of
Excluded Data in a cost effective manner,

the Franchisee shall use reasonable endeavours to do so in a manner which would enable
the Franchisee to provide any relevant item of Excluded Data (and any item of IOC
Excluded Data which the Franchisee becomes able to provide as a result will, with effect
from the date on which the Franchisee becomes able to provide the same, form part of
the Initial Dataset).

(e) The Franchisee shall measure and collect and provide to the Secretary of State in
accordance with this paragraph 15, that data included in the Initial Dataset so as to allow
the Secretary of State and the Franchisee to understand the current environmental
performance of the Franchise and any potential for improvement in terms of epvironmental
impact.

(f) The Franchisee may, in its discretion, measure and collect additionalfida vided that
the minimum required under the Initial Dataset is adhered to and the Franchisee shall co-
operate with the Secretary of State to seek to identify improve i e efficiency
and/or cost effectiveness of the collection of the data in the S

(9) The Franchisee shall ensure that the form of measurement of t itial Dataset enables
it to report a consolidated periodic or annual usage figure to th€ Secretary of State as

specified for each measure in paragraph 1 of AppenWironmental Information) to

¥

this Schedule 11.2.
Environmental Impact Monitoring Report and En\gE tal Impact Monitoring Audit

(a) The Franchisee shall submit to the Secreta
data collection of the Initial Dataset reqtii
applicable granularity and regularity, spe
Information) to this Schedule 11.
within three (3) months following th

a report setting out the result of the

is paragraph 15 in accordance with the

aragraph 1 of Appendix 1 (Environmental

nvironmental Impact Monitoring Report”)
f each Franchisee Year.

(b) The Franchisee shall procure Qly qualified independent body (such independent body
ior w
n au

to be appointed only with t ritten approval of the Secretary of State) to undertake
an annual independent Wi dit of the data provided in the Environmental Impact
Monitoring Report an ction methodology of the Initial Dataset in respect of each
Franchisee Year (t nvironmental Impact Monitoring Audit”).
(©) The Franchi§ee$shall cure that the independent body appointed pursuant to paragraph
15.2(b) incb he Environmental Impact Monitoring Audit:
(i) pective assessment (covering the Franchisee Year to which the audit
relates) of the Franchisee’s data collection methodology and level of data
* nularity carried out in accordance with this paragraph 15.2 and any
ecommendations by the independent body in respect of such methodology;

ry o
€

i) a verification of the accuracy of past data submissions made in respect of the
Initial Dataset and as summarised in the Environmental Impact Monitoring Report;
and

(iii) an assessment of the Franchisee’s proposed data collection methodology and level
of data granularity for the following Franchisee Year’s data collection, and

where the independent body has identified as part of its audit any errors, discrepancies or
concerns with any of the items described in paragraphs 15.2(c)(i) to (iii) above, whether
these are, in the reasonable opinion of the independent body undertaking the audit,
material or minor errors, discrepancies or concerns.
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16.

16.1

16.2

(d) The Franchisee shall submit a copy of the Environmental Impact Monitoring Audit to the
Secretary of State at the same time as the Environmental Impact Monitoring Report is
submitted in accordance with paragraph 15.2(a) above.

(e) Where the Environmental Impact Monitoring Audit highlights errors, discrepancies or
concerns with any of the items described in paragraphs 15.2(c)(i) to (iii) above, the
Franchisee shall, at the Franchisee’s cost:

(i) in the case of any errors, discrepancies or concerns which are capable of
rectification rectify such errors, discrepancies or concerns and resubmit the
relevant Environmental Impact Monitoring Report updated to address these to the
Secretary of State as soon as reasonably practicable, and in any event within ten
(10) Weekdays, following the date of the submission of the Environmental Impact
Monitoring Audit to the Secretary of State so that there is a complete ccurate
record of the data in question; and

(ii) in the case of concerns in relation to the Franchisee's ta» collection
methodology and level of data granularity for the fa o]y Franchisee
Year’'s data collection - make such amendmen methodology as
recommended in the Environmental Impact MonitakingAu so as to address
those concerns.

Environmental Impact Targets Q

Environmental Impact Targets set by the Secretary

The Secretary of State sets out in paragraph 2 of Ap &al nvironmental Information) of this
Schedule 11.2 the targets for improving the envi | performance of the Franchise (the

“Environmental Impact Targets”), and th shall meet such Environmental Impact
Targets during the Integrated Operator Period.

Performance against the Environmenta ct Targets

(a) For each Franchisee Year ghe cretary of State shall determine the Franchisee’s
performance against each onmental Impact Target on an annual basis (within two
(2) Reporting Periods eipt of the Environmental Impact Monitoring Report) by
comparing the followi rsuch additional or amended items in such list as may be

confirmed in accor% Schedule 20 (IOC Confirmable Obligations):
o

rbon emissions: the Franchisee’s performance set out in the
ptal Impact Monitoring Report (as updated following the Environmental
jonitoring Audit) against the relevant Environmental Impact Target for
ant Franchisee Year, in accordance with the annual trajectory specified in

&ustainable Development Strategy;
L 2

or non-traction energy use: the Franchisee’s performance as set out in the
Environmental Impact Monitoring Report (as updated following the Environmental
Impact Monitoring Audit) against the relevant Environmental Impact Targets;

(iii) for waste: the Franchisee’s performance as set out in the Environmental Impact
Monitoring Report (as updated following the Environmental Impact Monitoring
Audit) against the relevant Environmental Impact Targets;

(iv) for mains water: the Franchisee’s performance as set out in the Environmental
Impact Monitoring Report (as updated following the Environmental Impact
Monitoring Audit) against the relevant Environmental Impact Targets.
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16.3

16.4

(b)

(c)

(d)

(e)

For the purposes of undertaking the comparison pursuant to paragraph 16.2(a), the results
referred to in paragraphs 16.2(a)(i) to (iii) (as the case may be) shall be rounded up to
one (1) decimal place with the midpoint (that is, 4.45) rounded upwards (that is, 4.5).

As soon as reasonably practicable following the Integrated Operator Start Date and in any
event within six (6) months of the Integrated Operator Start Date, the Franchisee shall
produce and provide to the Secretary of State for approval an implementation plan for the
duration of the Integrated Operator Period which is capable of achieving each of the
Environmental Impact Targets each Franchisee Year (as such implementation plan may be
revised in accordance with paragraph 16.3 (the “Environmental Impact Targets
Plan”)).

Following the Secretary of State’s approval, the Franchisee shall use reasonable
endeavours to implement the Environmental Impact Targets Plan (including ch plan
which is revised in accordance with paragraph 16.2(e)) in ord 0 ve the

Environmental Impact Targets.

e\shall review its
S necessary by no
¥ices Date following
asonable opinion of
Impact Target in each

Notwithstanding the requirements of this paragraph 16.2, the Fr
then current Environmental Impact Targets Plan and revise s
later than twelve (12) months after the High Speed Establi
the Integrated Operator Start Date to ensure that such plan in
the Secretary of State, is capable of achieving each Environmen
Franchisee Year.

Remedial Actions

In the event that an Environmental Impact T &s; not met in any Franchisee Year, the
I

(a)

Franchisee shall as soon as reasonably_pra roduce and provide to the Secretary
of State a revised Environmental Impa lan which, in the reasonable opinion of
the Secretary of State, is capabl iIfg the Environmental Impact Targets. The
costs of producing and providing a evised Environmental Impact Targets Plan shall
be at the Franchisee’s cost.

(b) The Franchisee shall use gfall asonable endeavours to implement the revised
Environmental Impact Targ an, which shall be the Environmental Impact Targets Plan
for the purposes of the F is€ Agreement.

Publication %

The Franchisee sh lis such format as the Secretary of State may reasonably require)

details of its perfo against the Environmental Impact Targets in widely accessible forms

including, as a mi publishing them on its website and in each Customer Report.

S
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APPENDIX 1 TO SCHEDULE 11.2B

Environmental Information

Note: The tables in paragraphs 1 and 2 of this Appendix (or equivalent replacement tables) will be
updated and/or populated in accordance with Schedule 20 (IOC Confirmable Obligations).

1. Environmental Impact Monitoring Dataset

Table 1
Subject Unit Granularity Regularity
Breakdown per Four (4) w
ECAT (kWh) distinct fleet - perio
metered
Breakdown per Four'(4) we
TRACTION ECAT (kWh) distinct fleet - :
unmetered
- Breakdown per week
Gas-oil (litres) distinct fleet
. | EOUr (4) week
Electricity (kWh) Total beriod or monthly
NONTRACTION Gas (KWh) Total Four (4) week
period or monthly
P Four (4) week
Gas-oil (litres) period or monthly
Scope 1 emissions (tonnes) Annual
Scope 2 emissions (tonn Annual
Embodied carbon Per project
CARBON infrastructure proje
amount set out in p
10.3 (b)
Construction) o edule 13.1
(Rail Industr ves and
Co-operation
Annual
sumption (m3) | Total
WATER
Narrative Annual
avgenerated (tonnes) Total Annual
e recycled (tonnes) Total Annual
WASTE ste subject to other Total Annual
recovery (tonnes)
Waste to landfill (tonnes) Total Annual
Hazardous waste Total Annual
Enforcement/information Total Annual
Notices
Environmental fines or Total Annual
prosecutions
Environmental incidents Total Annual
SYSTEM (EMS) reported through the EMS
Environmental training Total Annual
records % personnel
briefed/trained
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1.1

1.2

1.3

1.4

1.5

APPENDIX 2 TO SCHEDULE 11.2B
Operational Performance Information

Information about the operational performance of the Franchisee

The Franchisee shall at all times during the Franchise Term maintain records in relation to its
operational performance under the Franchise Agreement, covering the areas and the information
described in this Appendix 2. Such information shall include details as to whether or not any
curtailment, diversion, delay or failure to attain any connection is attributable, in the Franchisee’s
opinion, to either a Force Majeure Event or the implementation of a Service Recovery Plan.

The Franchisee shall, subject to paragraph 1.3, provide to the Secretary of State the information
set out in the following tables at the frequency specified in the Column of each such le headed

“"When information to be provided”.
When so requested by the Secretary of State, the Franchisee shall, withings %able period
or

as the Secretary of State may specify, make such information avail % view by the

Secretary of State by reference to:
(a) such level of disaggregation (including by Route or Service Groftp) as is reasonably
specified by the Secretary of State; and

(b) any particular day, week or other longer period as is % specified by the Secretary
of State. C
&2:

ssenger Change Date;

The following key shall apply to the table in this App

= Information to be provided on or b

B = Information to be provide very Reporting Period within
ten (10) Weekdays of the last daydef €ach Reporting Period; and

C= Information to be providedan [ly within ten (10) Weekdays of the last
day of each Franchisee

State from time to purpose.

This Appendix 2 shall tT( ted in accordance with any guidance issued by the Secretary of
i or t

Note: The following & of operational performance information is to be confirmed in accordance
onfirmable Obligations).

Table 1 - Operational Performance Information
In iorvto be provided Information | When
(format) information to
be provided
West Coast Partnership Page 181 of 313 Appendix 2 to Schedule 11.2B
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1.1

1.2

2.1

2.2

3.1

3.2

3.3

3.4

SCHEDULE 11.3B

Integrated Operator Annual Review

Purpose Of Annual Review

The purpose of the IOC Annual Review is for the Secretary of State to undertake a review of the
Franchisee’s performance in relation to the Franchise Services (excluding the Shadow Operator
Services) in respect of the most recently completed IOC Performance Period.

NOT USED.

Annual Review Meetings

The Secretary of State shall notify the Franchisee of the date, time and locatio th Annual
Review Meeting by no later than the end of the relevant IOC Performance Peri@d, provided always
een

that the IOC Annual Review Meeting shall take place no later than the eig th) day of
the fourth (4th) Reporting Period following the end of the relevant IOC Pg Period.

For the avoidance of doubt, nothing in this Schedule 11.3 shall prevent the Parties from discussing
any matter relevant to an IOC Annual Review outside of an I0OC Annual ew Meeting.

Annual Review Checklist

Not less than thirty (30) days prior to the last date in each {OC ormance Period, the Secretary
of State, acting reasonably, shall notify the FranchiseglinWwriting of any additional information
that the Franchisee is required to submit at the sa t as the completed I0OC Annual Review
Checklist.

e in each IOC Performance Period, the

Franchisee shall notify the Secretary of riting of any matters in addition to those set

out in the IOC Annual Review Checklist o e Information notified to the Franchisee by the

Secretary of State in accordance withsiagrap 3.1 of this Schedule 11.3, which the Franchisee
i

Not less than fifteen (15) days prior t

considers to be relevant for the IOGYAnntal Review. The Secretary of State shall, within five (5)
written confirmation to the Franchisee of whether the
tters to be relevant to the IOC Annual Review.

days of receiving such notice,
Secretary of State considers su

Unless notified otherwise i witing by the Secretary of State, the Franchisee shall undertake an
IOC Stakeholder Surv @ pect of each IOC Performance Period and shall include the IOC
Stakeholder Reportyi % glevant I0C Annual Review Checklist. The I0OC Stakeholder Report
shall:

(a) set dut is of the responses received from Stakeholders and the Department, HS2
Lirni Network Rail, the TMM and passenger representative bodies in response to the
?\a older Survey; and

(b ovi@e for the approach of the Franchisee to collaborative working to be assessed by

keholders and the Department, HS2 Limited, Network Rail, the TMM and passenger
representative bodies on a scale from poor to excellent.

As soon as reasonably practicable after the end of each I0C Performance Period, and in any event
no later than thirty (30) days after the end of each I0C Performance Period, the Franchisee shall
deliver to the Secretary of State a duly completed copy of the IOC Annual Review Checklist in
respect of the relevant I0C Performance Period.

West Coast Partnership Page 183 of 313 Schedule 11.3B
Franchise Agreement




VERSION 1.0X [VOL 3] FOIA 2000 PUBLIC REGISTER COPY

3.5

3.6

3.7

3.8

4.1

4.2

4.3

The IOC Annual Review Checklist delivered by the Franchisee in accordance with paragraph 3.4
of this Schedule 11.3 may include written commentary from the Franchisee in respect of the
relevant IOC Performance Period covering:

(@) each of the matters listed in the IOC Annual Review Checklist;

(b) any other such matter notified by the Secretary of State to the Franchisee in accordance
with paragraph 3.1 of this Schedule 11.3; and

(©) any other matter which the Secretary of State has confirmed as relevant for the I0C
Annual Review in accordance with paragraph 3.2.

At any time following delivery by the Franchisee of the IOC Annual Review Checklist and other
information in accordance with paragraph 3.4 and 3.5 of this Schedule 11.3 and pri the date
that is sixty (60) days prior to the IOC Annual Review Meeting, the Secretary ta notify
the Franchisee, in writing of such further detail or evidence as the Secretary (©f Statéreasonably
requires the Franchisee to provide in relation to its performance duringsthe I rformance
Period and the Franchisee shall comply with such request within a reason % t of time and

in any event no later than fifteen (15) days following receipt of such
(a) written commentary on the completed IOC Ann iew Checklist (including any
commentary provided by the Franchisee under para 3.5%f this Schedule 11.3B); and

The Secretary of State shall provide the Franchisee with:

(b) any information additional to that contained in t nual Review Checklist which the
Secretary of State has used or intends to use_to'assess the Franchisee’s performance,

in each case, no later than thirty (30) days pr 0 v@ OC Annual Review Meeting.

As soon as reasonably practicable, and in t no later than ten (10) days after the Secretary
of State has delivered written commentary ordance with paragraph 3.7 of this Schedule
11.3, the Franchisee shall provide the Secretary of State with a written response to the Secretary
of State’s written commentary in such Yiermat as is notified by the Secretary of State to the
Franchisee from time to time.

IOC Annual Review Meeti
Each I0C Annual Revie % shall take place at the date, time and location notified by the
Secretary of State or e with paragraph 2.1 of this Schedule 11.3 and shall be attended
by representatives ach, of the Secretary of State and the Franchisee.

The Franchi

Meeting i
¢

(a) &

b) ctors and/or senior managers of the Franchisee; and

ure that the representatives of the Franchisee at each IOC Annual Review

te and qualified personnel of the Franchisee;

(c) directors and/or senior managers of the Parent,
as the Secretary of State may reasonably require.

At each IOC Annual Review Meeting the Parties shall discuss the Franchisee’s performance by
reference to the IOC Annual Review Checklist, together with any supporting commentary,
documents or evidence submitted by the Franchisee to the Secretary of State in accordance with
paragraph 3.4, 3.5, 3.6 or 3.8 of this Schedule 11.3B and any commentary and/or information

West Coast Partnership Page 184 of 313 Schedule 11.3B
Franchise Agreement




VERSION 1.0X [VOL 3] FOIA 2000 PUBLIC REGISTER COPY

5.1

5.2

5.3

5.4

5.5

provided by the Secretary of State to the Franchisee in accordance with paragraph 3.7 of this
Schedule 11.3B.

IOC Annual Review Scoring

The Secretary of State shall provide to the Franchisee, no later than ten (10) days following the
IOC Annual Review Meeting, a duly completed I0OC Annual Review Scorecard setting out the
Franchisee’s performance in each of the IOC Criteria for such IOC Performance Period.

Each IOC Annual Review shall be complete once the Secretary of State has sent a duly completed
I0C Annual Review Scorecard to the Franchisee in accordance with paragraph 5.1 of this Schedule
11.3.

Scores in the IOC Annual Review Scorecard shall be awarded by the Secretary of te having
regard to the IOC Scoring Standards. One single, integer, overall score s b ded in
relation to each IOC Criterion based on the Secretary of State’s assessmentfof the Franchisee’s
performance in respect of that IOC Criterion against the IOC Scoring St rds andrtaking into
account:

(a) the Annual Review Checklist provided to the Secretary of{iState he Franchisee in
accordance with paragraphs 3.4, 3.5 and 3.8 of this Schedule 1143;

(b) any commentary provided to the Franchisee by the of State in accordance with
paragraph 3.7 of this Schedule 11.3; and

Review Meeting.

If the IOC Annual Review Scorecard: ®

(a) indicates that the Franchisee has rded a score of “2":

(c) any discussions between the Franchisee and t&ary of State at the IOC Annual

) in relation to any I0C Cgiterion, then the Secretary of State may by written notice
to the Franchisee require“the Franchisee to propose an I0C Management Action
Plan in accordance ppendix 3 to this Schedule 11.3, to improve its
performance in t C Criterion;

of 2" or e IOC Annual Review Scorecard for the immediately preceding
I w (if any), then such score shall be deemed to be a contravention
of the ise Agreement and the provisions of Schedule 10 (Remedies, Events
and Termination Events) shall apply and the Secretary of State may issue
al Plan Notice in respect of that IOC Criterion pursuant to Schedule 10.1
xro dure for remedying a Contravention of the Franchise Agreement); or

(i) in relation t% Criterion for which the Franchisee was also awarded a score
R

L 2
(b) 'n&o that the Franchisee has been awarded a score of “1” in relation to any I0C
itefion, then such score shall be deemed to be a contravention of the Franchise
eement and the provisions of Schedule 10 (Remedies, Events of Default and
Termination Events) shall apply and the Secretary of State may issue a Remedial Plan
Notice in respect of that IOC Criterion pursuant to Schedule 10.1 (Procedure for remedying

a Contravention of the Franchise Agreement).

If the I0OC Annual Review Scorecard provided to the Franchisee in accordance with paragraph 5.1
of this Schedule 11.3 indicates that the Franchisee has been awarded a score of "1” in relation to
more than half of the IOC Criteria, then that shall be deemed to be a contravention of, and an
Event of Default in relation to, the Franchise Agreement and the Secretary of State may issue a
Remedial Plan Notice in respect of such IOC Criteria or any of them pursuant to Schedule 10.1
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5.6

6.1

7.1

7.2

7.3

(Procedures for remedying a Contravention of the Franchise Agreement) and the provisions of
Schedule 10 (Remedies, Events of Default and Termination Events) shall apply.

Where a Remedial Agreement is already in place in relation to any IOC Criterion in respect of
which the Franchisee is awarded a score of “1” or “2” in any IOC Annual Review Scorecard, the
Secretary of State shall not be entitled to issue an additional Remedial Plan or a Management
Action Plan in relation to that IOC Criterion unless such Remedial Plan or Management Action Plan
relates solely to matters which are not within the scope of the in place Remedial Agreement,
provided always that the Secretary of State may amend any Remedial Agreement or Management
Action Plan to the extent the Secretary of State considers reasonably necessary to require the
Franchisee to remedy the performance issues leading to a score of 1 or 2 (as appropriate in the
relevant IOC Criteria).

Meeting for such IOC Performance Period, any changes to the IOC AnnualgRevie cklist to be
used for the following year’s IOC Annual Review, or the Secretary o ~ | reasonably
determine such changes if the Parties have not agreed by the dat one hundred and
twenty (120) days after the end of the relevant IOC Performance Pékio

Updating the IO0C Annual Review Checklist V
The Parties shall seek to agree, by no later thirty (30) days after the last %ual Review

IOC Stakeholder Survey

The Franchisee shall, no later than six (6) months after the I perator Start Date, submit
to the Secretary of State for approval a draft I0C Stakehold urvey which shall be used to
eview.

(a) the Franchisee’s approach to coll
Services (excluding the Shadow O ervices);

(b) the manner in which the Franchisee haS sought to address challenges which have arisen
in its performance of the Frainch Services (excluding the Shadow Operator Services)

(including whether the Fra ee has taken a constructive and pro-active approach to
solving such challenges)
h

(©) the satisfaction of rs, the Department, HS2 Limited, Network Rail, the TMM and
passenger repre, bodies; and
(d) the Franchise

Franchisee @

materi I 3
If: L 4 \

( Aﬁretary of State approves the draft IOC Stakeholder Survey submitted to it pursuant
aragraph 7.1 of this Schedule 11.3, such document shall become the IOC Stakeholder
Survey; or

formance in the relevant I0C Performance Period in comparison to the
prmance in any prior IOC Performance Period, whether by maintaining
survey questions or by other means.

(b) the Secretary of State does not approve the draft IOC Stakeholder Survey submitted to it
pursuant to paragraph 7.1 of this Schedule 11.3, then the Franchisee shall make:

) such amendments as the Secretary of State shall reasonably direct; and
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7.4

7.5

8.1

(i) re-submit a revised draft IOC Stakeholder Survey by such date as the Secretary of
State may reasonably specify (and the provisions of paragraph 7.1 to 7.3 of this
Schedule 11.3 shall apply to such re-submitted draft).

For each IOC Performance Period, prior to undertaking the IOC Stakeholder Survey in accordance
with paragraph 3.3 of this Schedule 11.3, the Franchisee shall submit to the Secretary of State
for approval:

(a) the questions to be included in that IOC Stakeholder Survey; and

(b) the list of Stakeholders (including, where requested by the Secretary of State, the names
or roles of individuals representing such Stakeholders) whom the Franchisee proposes to

invite to respond to the IOC Stakeholder Survey.
If: v

(a) the Secretary of State approves the questions and list of Stakehelders Submitted to it
pursuant to paragraph 7.4 of this Schedule 11.3, the Franc % include such

questions in the IOC Stakeholder Survey and shall invite S holders and the
Department, Network Rail, HS2 Limited, the TMM and passeRgerjtrep

entative bodies to
respond to it; or

(b) the Secretary of State does not approve the qu and/or list of Stakeholders
submitted to it pursuant to paragraph 7.1 of thisa@ule 1.3, then the Secretary of
li

d the Franchisee shall include
all invite such Stakeholders to

State shall reasonably determine the questions andfor
such questions in the I0C Stakeholder Surv
respond to it in accordance with that determi

Miscellaneous

No comment or failure to comment nor a nt or approval, implicit or explicit by either
Party in an IOC Annual Review Checklist, nnual Review Scorecard or at an I0C Annual
Review Meeting will relieve a Party its obligations, constitute a waiver of an obligation, or
breach or right or entitlement or otherwiSg vary the terms of the Franchise Agreement.

&‘b
S
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1.1

1.2

1.3

1.4

1.5

APPENDIX 1 TO SCHEDULE 11.3B
ANNUAL REVIEW CHECKLIST
Annual Review Checklist
A report on the Franchisee’s delivery of the IOC Benchmarks relating to operational performance:

(a) the level of performance achieved against the IOC Benchmarks, and an explanation of the
level of performance achieved relative to that IOC Benchmark;

(b) an explanatory note setting out, if relevant, any act, omission or failure of a third party
which has impacted performance and the extent of that impact, along wigh supporting
evidence; and

(c) details and supporting evidence of any actions undertaken to mitigate mpacts on
performance, including work with the TMM in respect of the HighgSpee lling Stock
Contracts (Franchisee) regarding train performance, and Netwo and HS2 Limited
regarding infrastructure.

A report on the Franchisee’s delivery of the IOC Benchmarks relating to Gustomer experience and
engagement:

(a) the level of performance achieved against the IOC B Qﬁ, and an explanation of the
level of performance achieved relative to each IOC/Ben ark;

(b) an explanatory note setting out, if relevant, r&t, omission or failure of a third party
which has impacted customer experience a ement and the extent of that impact,

along with supporting evidence;

(c) a report on the engagement with ers against that planned including the level of
proactivity and engagement; and

(d) details and supporting evide ny actions undertaken to mitigate adverse impacts on
the customer experience, i ing any publication by Passenger Focus (or any subsequent
passenger body).

i

A report setting out the i Obligations that had been scheduled to be delivered during
that IOC Performance P, luding:
(@) areas where

)

mmitted Obligations have been delivered and better outcomes have
been achie

(b) d Committed Obligations which have not been delivered as a result of agreed
V\ and the basis of the Variation; and
( ere Committed Obligations have not been delivered, the number of such Committed

igations and the relative size of those obligations compared to the Committed
Obligations that have been delivered during that IOC Performance Period.

The I0C Stakeholder Report.
Evidence of engagement with relevant Stakeholders (including any Stakeholders notified by the

Secretary of State to the Franchisee) and any passenger representative bodies and any relevant
results of the I0C Stakeholder Survey.
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1.6

1.7

1.8

1.9

1.10

1.11

A report on the Franchisee’s view of its relationship with HS2 Limited any relevant results of the
IOC Stakeholder Survey.

A report on the Franchisee’s view of its relationship with Network Rail with reference to the
Alliance Agreement and any relevant results of the I0OC Stakeholder Survey.

A report on the Franchisee’s view of its relationship with the TMM any relevant results of the I0C
Stakeholder Survey.

A report on the approach to agreeing I0C Changes and Variations and the IOC Cost Budget,
including:

(a) the level of supporting evidence provided in proposing Changes to the 10 st Budget
and in agreeing the I0C Cost Budget for the next Franchisee Year;

(b) the level of supporting evidence provided in proposing other anges and/or
Variations;

(©) the timeliness of information provided; and
(d) evidence of the proactive identification of any Changes or Variati on a timely basis.
Evidence of any ways in which the Franchisee has sought to ideftify as of efficiency, innovation

and/or improvement in delivering the Franchise Services, i ding details of proposals submitted
by the Franchisee and the level of supporting evidence ose proposals.

The status of any IOC Management Action Plans or, edial Plans relating to the delivery of the
Franchise Services during the Integrated Ope r ;
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Annual Review Scorecard

Part A - Performance
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Score Delivery of the IOC Benchmarks Delivery of the IOC Benchmarks % ery of the Committed
relating to operational performance relating to customer experience and hligations in Schedule 6.2
engagement

4: strong | The Franchisee has met all of the IOC | The Franchisee has met all of the IOC ranchisee has delivered all of the

performance | Benchmarks relating to operational | Benchmarks relating to customer experignce | refevant Committed Obligations and has
performance. and engagement. achieved better outcomes in delivering
those Committed Obligations than were
The Franchisee has proactively d | planned or expected.
effectively engaged with pass
3: good | But for any act, omission or failure of a | But for any act, omission orgfail of a third | The Franchisee has delivered all of the
third party, the Franchisee would have | party, the Franchisee avo et all of | relevant Committed Obligations.
met all of the IOC Benchmarks relating | the IOC Benchmarks 0 customer
to operational performance set out in | experience and
Schedule 7 (IOC Performance Regime).
The Franchisee has ctively engaged with
passengers.

2: mostly | The Franchisee has met or exceeded the | The Franc s met or exceeded the | The Franchisee is not in material breach
acceptable | floor level of performance in respect of | floor level formance in respect of each | of any Committed Obligations but is in
with minor | each of the IOC Benchmarks relating to | of the I nchmarks relating to customer | breach of a non-material number of

reservations | operational performance set out in | ex and engagement or would have | Committed Obligations.
Schedule 7 (IOC Performance Regime) | e d ‘the floor level but for any act,

or would have exceeded the floor level
but for any act, omission or failure o
third party.

1: major
reservations

or failure of a third party.

Franchisee has engaged with passengers

Ibeit such engagement has only been

effective as a result of active management
by the Secretary of State.

The Franchisee’s perf
any one of the I0OC Benc

The Franchisee’s performance against any
one of the IOC Benchmarks relating to

The Franchisee is in breach of a material
number of Committed Obligations and/or
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to operational performance set out in | customer experience and engagement is | is in material breach of any one or more
Schedule 7 (I0C Performance Regime) is | below the floor level. Committed Obligations.

below the floor level.
and/or

The Franchisee has not engaged effectively
with passengers.

o
o

$Q

@
&

*
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(including through,res

Secretary of State to agree the I0C Cost

Score Collaborative Working Agreement of Changes and the I0C Conti Improvement
Cost Budget
4: strong | The Franchisee has demonstrated | The Franchisee has worked proactively | T nchi has proactively sought to
performance | (including through responses to the IOC | with the Secretary of State to agree the | i akeas of efficiency, innovation
Stakeholder Survey, where applicable) | IOC Cost Budget for the next Franchise provement in delivering the
strong collaborative working with: Year and any IOC Changes and/ anchise Services and actively discussed
Variations during the IOC Performance |t areas with the Secretary of State
(i) Network Rail, HS2 Limited, the TMM | Period, including through the provision of viding strong supportive evidence for
and the Department, including in relation | strong and comprehensive su its proposals.
to responsiveness and problem solving; | evidence in relation to the
and Budget, any IOC Chan
Variations in a timely mann
(ii) such other persons and organisations
(including Stakeholders and passenger | The Franchisee hasypr identified
representative bodies) with whom the | the need for any ges and/or
Franchisee has been required to have a | Variations to Se ry of State in a
material level of interaction in | timely manner.
performing Franchise Services
(excluding the Shadow Operator
Services), and such other persons and
organisations as have been notified to
the Franchisee by the Secretary of State
(from time to time during the IOC
Performance Period) as being relevant to
this assessment, K
in each case taking into account th |
of interaction that the Franchi
been required to have with s
and/or organisations.
3: good | The Franchisee trated | The Franchisee has worked with the | The Franchisee has sought to identify

areas of efficiency, innovation and/or
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Stakeholder Survey, where applicable) a
good level of collaborative working with:

(i) Network Rail, HS2 Limited, the TMM
and the Department, including in relation
to responsiveness and problem solving;
and

(i) such other persons and organisations
(including Stakeholders and passenger
representative bodies) with whom the
Franchisee has been required to have a

material level of interaction in
performing the Franchise Services
(excluding the Shadow  Operator

Services), and such other persons and
organisations as have been notified to
the Franchisee by the Secretary of State
(from time to time during the IOC
Performance Period) as being relevant to
this assessment,

in each case taking into account the level
of interaction that the Franchisee has
been required to have with such persons
and/or organisations.

Budget for the next Franchisee Year and
any IOC Changes and/or Variations during
the IOC Performance Period, including
through the provision of supporting
evidence in relation to all aspects of the
IOC Cost Budget, the relevant IOC
Changes and/or Variations, in a timely
manner.

The Franchisee has identified the need f
any IOC Changes and/or Variations to the
Secretary of State in a timely mann

G
>

N

2: mostly
acceptable
with minor

reservations

demonstrated
the feedback

The Franchisee has
(taking into account

received by the Franchisee in the I
Stakeholder Survey, where applica a

mostly acceptable level of collab
working with:

the*TMM

(i) Network Rail, HS2 U
elation

and the Department, i i

improvement in delivering the Franchise

Services. When identifying areas of
efficiency, t Franchisee has provided
good supp evidence for its
propos

nchisee has worked with the

tary of State to agree the I0C Cost

t for the next Franchisee Year and

IOC Changes and any Variations
uring the IOC Performance period,
however, the Franchisee has provided
limited supporting evidence in relation to
the IOC Cost Budget, the IOC Change
and/or Variations and/or has not identified
the need for any IOC Changes and/or

The Franchisee has sought, to a limited
extent, to identify areas of efficiency,
innovation and/or improvement in
delivering the Franchise Services,
however, limited areas of efficiency have
been identified and each of these areas
has only been identified as a result of
active management by the Secretary of
State.
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to responsiveness and problem solving;
and

(i) such other persons and organisations
(including Stakeholders and passenger
representative bodies) with whom the
Franchisee has been required to have a
material level of interaction in
performing the Franchise Services
(excluding the Shadow  Operator
Services), and such other persons and
organisations as have been notified to
the Franchisee by the Secretary of State
(from time to time during the IOC
Performance Period) as being relevant to
this assessment,

in each case taking into account the level
of interaction that the Franchisee has
been required to have with such persons
and/or organisations.

Variations to the Secretary of State in a
timely manner.

Q
O
o

1: major
reservations

The Franchisee has failed to demonstrate
(including through responses to the I0C
Stakeholder Survey, where applicable)
an effective level of collaborative
working with:

(i) Network Rail, HS2 Limited, the TMM
or the Department; and/or

representative bodies) wi
Franchisee has been rgq
material level o i
performing the

|
7 ost Budget any IOC Changes or

The Franchisee has, provided little or no

evidence he Secretary of State in
relation tQithe“agreement of the I0C Cost
Budget e next Franchisee Year and

hanges and Variations.

ranchisee has not complied with the
ions of Schedule 8B and/or
edule 9 in seeking to agree the IOC

Variations.

The Franchisee has not sought to identify
areas of efficiency, innovation and/or
improvement in delivering the Franchise
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(excluding the Shadow  Operator
Services), and such other persons and
organisations as have been notified to
the Franchisee by the Secretary of State
(from time to time during the IOC
Performance Period) as being relevant to
this assessment,

in each case taking into account the level

of interaction that the Franchisee has
been required to have with such persons

and/or organisations. :

N
&
S
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1.1

1.2

2.1

2.2

APPENDIX 3 TO SCHEDULE 11.3B
IOC Management Action Plan
IOC Management Action Plan Notice
If an IOC Management Action Plan is required pursuant to paragraph 5.4(a)(i) of this Schedule
11.3, the Secretary of State shall provide to the Franchisee a written notice within a reasonable

period following the delivery of the relevant IOC Annual Review Scorecard setting out:

(a) the objectives of the IOC Management Action Plan (*IOC Management Objectives”);

and
(b) with reference to the objectives referred to in paragraph 1.1(a)0 of this App ix and the
relevant I0C Annual Review Scorecard and IOC Criterion, the partic a at the

Secretary of State requires to be addressed,
(the “IOC Management Action Plan Notice”).
Within thirty (30) days of receipt of the IOC Management Action Plan Noti y the Franchisee,

the Franchisee shall prepare and submit to the Secretary of State a draf Management Action
Plan in accordance with paragraph 2 of this Appendix.

Submission of Draft IOC Management Action Plan Q:

The Franchisee shall ensure that each draft I0C Manag&jt tion Plan contains:

(a) estimated costs for delivering the draft OC%
and

(b) specific tangible action points (ea anagement Action Point”), indicating in
the case of each I0C Management ActionPoint:

ent Action Plan ("IOC MAP Costs”);

) how that IOC Managémeémt Action Point will contribute to meeting the IOC
Management Objec ;

(i) when impleme f that IOC Management Action Point is to be commenced

and compl or,%in the case of any IOC Management Action Point that is
or reviewing progress; and

continuous,
(iii) how&ance of that IOC Management Action Point is to be measured.
I

On receipt OC Management Action Plan by the Secretary of State, the Secretary of

State sha id hether the draft IOC Management Action Plan is appropriate to achieve the

I0C \e Objectives. If the Secretary of State:

( satisfied with the draft IOC Management Action Plan the Secretary of State shall provide
Franchisee with notice of the Secretary of State’s approval within thirty (30) days; and

(b) is not satisfied with the draft IOC Management Action Plan the Secretary of State shall,
within thirty (30) days, provide the Franchisee with written feedback which describes the
shortcomings of the draft IOC Management Action Plan and in particular why the draft IOC
Management Action Plan does not meet the IOC Management Objectives. Following which,
the Franchisee shall promptly amend the draft IOC Management Action Plan to the
Secretary of State’s reasonable satisfaction and the Secretary of State shall provide the
Franchisee with notice of the Secretary of State’s approval.
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3.

3.1

3.2

Implementation of IOC Management Action Plan

Following notice of the Secretary of State’s approval of an IOC Management Action Plan in
accordance with paragraph 2.2 of this Appendix:

(a) the Franchisee shall:
(i) provide the Secretary of State with the final IOC Management Action Plan;
(ii) implement the proposals set out in that IOC Management Action Plan in

accordance with its terms; and

(b) the IOC MAP Costs shall be deemed to constitute a notice of proposed Change served by
the Franchisee in accordance with paragraph 3.1 of Schedule 9.1B (Financ d Other
Consequences of Change) and the Franchisee and the Secretary of Stat al ly with
that Schedule in agreeing or determining the required Change.

Any failure by the Franchisee to comply with the terms of an IOC Mana on Plan shall

constitute a contravention of the Franchise Agreement.

C):
o

N
>
O
S
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SCHEDULE 12B

FINANCIAL COVENANTS AND BONDS

Schedule 12B: Financial Covenants and Bonds

Appendix 1: Template Form of Performance Bond

Appendix 2: Template Form of Season Ticket Bond
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1.1

1.2

2.1

2.2

SCHEDULE 12B
Financial Covenants and Bonds
Obligations

Except to the extent that the Secretary of State may otherwise agree from time to time, the
Franchisee shall not:

(a) incur any liability or financial indebtedness except in the ordinary course of providing and
operating the Franchise Services;

(b) make any loan or grant any credit, or have or permit to subsist any loan or any credit, to
any person (other than the deposit of cash with a Bank as per ed under
paragraph 1.1(d) or to an employee in the ordinary course of its busin ;

(c) create or permit to subsist any Security Interest over any of its asse rty or give
any guarantee or indemnity to or for the benefit of any person or o
or become obliged (actually or contingently) in respect of on of any other
person, in each case other than in the ordinary course of the busingss of providing and
operating the Franchise Services; or

(d) create or acquire any subsidiary or make or have wtment in any other entity,

except for the deposit of cash with a Bank.

For the avoidance of doubt, any agreement by the Secréet State under paragraph 1.1 may
be given subject to such conditions as the Secret ate considers appropriate and the
Franchisee shall, comply with, any such conditjons

Financial Ratios
The Franchisee covenants that as at the en ch Reporting Period during the IOC Term:

(a) the ratio of its Modified Revenule tajits Actual Operating Costs during the Preceding thirteen
(13) Reporting Periods of C Term (or, prior to the end of the thirteenth Reporting
Period of the IOC Term, ing alf preceding Reporting Periods of the IOC Term) will equal
or exceed the ratio :1; and

(b) the ratio of its F@t Modified Revenue to its Forecast Operating Costs for the
next thirtee,( R ting Periods (or, where there are less than thirteen (13) Reporting
Periods re inONin the Franchise Term, for all remaining Reporting Periods) will equal
or exceed atio of 1.050:1,

and for t 0s@as of this paragraph 2 “Preceding thirteen (13) Reporting Periods” means
jod just ended and the preceding twelve (12) Reporting Periods of the Franchise

(a) in respect of any Reporting Period, the Franchisee fails pursuant to paragraph 9.2(b) of
Schedule 11.2 (Management Information) to provide a statement of calculation of
performance against the covenants set out in paragraphs 2.1(a)(ii) or 2.1(c)(ii); or

(b) the Secretary of State reasonably considers that any particular item of Forecast Modified
Revenue or Forecast Operating Cost used for the purposes of determining the Franchisee’s
performance against the covenants set out in paragraph 2.1(b) has not been accounted
for on a reasonable basis (including where the accounting treatment looks to the form
rather than the substance),
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3.1

3.2

3.3

3.4

3.5

then the Secretary of State may:

(i) in the circumstances referred to in paragraph 2.2(a) above reasonably determine the ratio
of the Forecast Modified Revenue and Forecast Operating Cost on the basis of information
available to the Secretary of State; or

(i) in the circumstances referred to in paragraph 2.2(b) above require any such particular
item of Forecast Modified Revenue or Forecast Operating Cost to be adjusted in a manner
which is fair and reasonable and, so far as reasonably determinable, on the basis on which
such particular item of Forecast Modified Revenue or Forecast Operating Cost should have
been accounted for by the Franchisee as reasonably determined by the Secretary of State,

in either case after having exercised the Secretary of State’s rights under ragraph 9.7
(Secretary of State Audit of calculations provided pursuant to paragraph 9.2(b)(ii) chedule
11.2 (Management Information) to the extent that the Secretary of State consider opriate
in the circumstances for the purpose of making any such reasonable determifiati

Breach of Financial Ratios

The Franchisee shall not, during any Lock-up Period, do any of the followihg out the Secretary
of State’s consent:

(a) declare or pay any dividend (equity or preference) or e%any other distribution including
surrendering any taxable losses to any of its Affiliat@ ay any of its Affiliates in respect

of taxable losses that they wish to surrender to thg Fr isee, without the prior written
consent of the Secretary of State;

Cost Budget; or

(b) pay management charges to any of it Aff@ excess of those specified in the I0C

(©) make payment under any intra-gr

“Lock-up Period” means any peri from the time when any of the ratios referred to in
paragraph 2.1 falls below the ratio 1.050:1 until the time at which the Secretary of State is
satisfied that the relevant ratio is above the ratio of 1.050:1.

Failure by the Franchisee at a o comply with any of the ratios referred to in paragraph 2.1
shall be an Event of De u r paragraph 1.8 of Schedule 10.2 (Events of Default and
Termination Events).

“HS Lock-up Perioc ns the period commencing on the Integrated Operator Start Date and
ending on the date 2diately following the end of the thirteenth (13th) Reporting Period after
shed Services Date.

the High Spee 3
& all not, during the HS Lock-up Period without the Secretary of State’s consent:
I&e

C or pay any dividend (equity or preference) or make any other distribution including
endering any taxable losses to any of its Affiliates or pay any of its Affiliates in respect
of taxable losses that they wish to surrender to the Franchisee, without the prior written
consent of the Secretary of State;

(b) pay management charges to any of its Affiliates in excess of those specified in the I0C
Cost Budget; or

(c) make payment under any intra-group borrowings other than the repayment of all or part
of any PCG Facility Loan (as defined in and in accordance with the provisions of the Funding
Deed) and (for the avoidance of doubt) any repayments of all or part of any PCG Facility
Loan will become re-drawable in accordance with the provisions of the Funding Deed,
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4.1

4.2

4.3

4.4

to the extent that the cumulative total of the amounts referred to in paragraphs (a), (b) and (c)
during the HS Lock-up Period exceeds an amount equal to the cumulative total of:

(i) IOC Fees; plus
(ii) any Shadow Operator Performance Fees,

paid (or which have become due for payment) in respect of Reporting Periods during the HS Lock-
up Period.

Performance Bond

The Franchisee shall procure that there shall be a valid and effective Performance Bond in place
with effect from the date of the Franchise Agreement, and the Franchisee shall proc that there
shall be a valid and effective Performance Bond in place:

(a) throughout the Franchise Period; and

(b) for a further period that is the later of the date:

() falling one (1) month after the determination of the Purchasé Price (as defined in
any Supplemental Agreement) under the Supplemental Agfeement; and

(i) that is seven (7) Reporting Periods after the :@ Franchise Period.

The provisions of this paragraph 4.1 shall survive the n of the Franchise Agreement.

Each Performance Bond shall: @
(a) be substantially in the form of Appendi plate Form of Performance Bond) to this

Schedule 12B;
(b) be issued by a Bond Provider;

(c) have a value equal to the r@levant amount determined under paragraph 4.4; and

(d) have a minimum dura ree (3) years.

Provision of Replace %formance Bond

(a) The Franchi replace the then current Performance Bond at any time

(b) The hall replace each Performance Bond at least six (6) months prior to its
ic iry with a Replacement Performance Bond.

(©) \ time the Secretary of State reasonably considers the Bond Provider under the
en“gurrent Performance Bond to be unacceptable, the Secretary of State may require
Franchisee within twenty (20) Weekdays to procure the execution and delivery of a
new Performance Bond by a Bond Provider acceptable to the Secretary of State.
Amount of Performance Bond
The value of the Performance Bond shall be as follows:

(a) in relation to the Performance Bond in place on the Integrated Operator Start Date, an
amount which is equal to:

(twenty million pounds (£20,000,000) x RPI) minus ShOp Adjust;
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(b) in relation to each subsequent Replacement Performance Bond (whenever issued) an
amount which is equal to:

(twenty million pounds (£20,000,000) x RPI) minus ShOp Adjust;

and, for the purpose of this paragraph 4.4:

) RPI shall be the quotient of the Retail Prices Index for the month for which the
Retail Prices Index has most recently been determined on the date on which the
Franchisee is to replace the Performance Bond or change its value, divided by the
Retail Prices Index for January 2019;

(i) ShOP Adjust shall be any amount(s) paid under the PerformancegBond by the

Bond Provider to the Secretary of State in relation to a Shadow Oper nly Call
Event minus any amount(s) paid to the Franchisee by the e f State
pursuant to paragraph 4.5(b) in relation to a Shadow Operatior ly?Call Event;
and

(iii) for the avoidance of doubt, the amount from time
Performance Bond shall be the relevant bond value
under the Performance Bond by the Bond Provider to th
plus an amount equal to any amount(s) paid to the Franc
State pursuant to paragraph 4.5(b).

able under any
amount(s) paid
cretary of State but
ee by the Secretary of

4.5 Demands under the Performance Bond

(a) The Performance Bond shall be on terms tha t&mount as from time to time specified
by the Secretary of State, is payable witho her enquiry by the Bond Provider to the
Secretary of State in full in London on demand by the Secretary of State on
the Bond Provider, certifying as to any ore of the following:

(i) that the Franchise Agreemen
(A) either terminat€d expired and, in either case, in circumstances where
there are liaBilities or obligations outstanding from the Franchisee to the
Secretary tey and/or
(B) ter ely as a consequence of the occurrence of one or more Events

r a Termination Event of a type described in paragraphs 2.2,
and 2.5 of Schedule 10.2 (Events of Default and Termination
s) or pursuant to Clause 4.2(b) or 4.3(b) of the Conditions Precedent
eement in circumstances where the Secretary of State has incurred or
pects to incur losses, liabilities, costs or expenses in connection with early

\ termination of the Franchise;
¢
i\ at a railway administration order has been made in relation to the Franchisee
pursuant to sections 60 to 62 of the Act;

(iii) the occurrence of an Event of Default:
(A) under paragraph 1.12(a) of Schedule 10.2A or Schedule 10.2B (as the case
may be) (Events of Default and Termination Events) in relation to the
Performance Bond; or

(B) under paragraph 1.12(b) of Schedule 10.2A or Schedule 10.2B (as the case
may be) (Events of Default and Termination Events),

whether or not the Franchise Agreement is, or is to be, terminated as a result thereof;
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(iv)  that the Franchisee has failed to perform or comply with its obligations under any
Supplemental Agreement;

(v) that the Franchisee has failed to provide a Replacement Performance Bond
complying with this paragraph 4 at least six (6) months prior to the scheduled
expiry of the existing Performance Bond;

(vi)  that the Franchisee has failed to procure the execution and delivery of a new
Performance Bond by a Bond Provider acceptable to the Secretary of State when
required to do so in accordance with paragraph 4.3(c); or

(vii) that the Shadow Operator Services have been terminated pursuant to the
provisions of paragraph 5.2(a) of Schedule 19.1 (Readiness Reviewg,and in such
circumstances (a “"Shadow Operator Only Call Event”), the provisions ragraph
(e) shall apply (to limit the demand in those circumstances to a of ten
per cent (10%) of the bond value).

(b) If the Secretary of State makes a demand under the Performance
State shall, within a reasonable period, account to the Franchij j

Secretary of
proceeds of such
*hses which, in the
ate or a Successor
cur or suffer including

reasonable opinion of the Secretary of State, the Secretary
Operator has incurred or suffered or may be reasonably likely t
as a result of:

) early termination of the Franchise Agreeme

(i) termination of the Shadow Operator Serviges prior to the High Speed Established
Services Date; and/or

(iii) any failure by the Franchisge to or comply with any of its obligations to
the Secretary of State und anchise Agreement or to a Successor Operator
under the Supplemental Agreefment; and/or

(iv)  any change and/or vafiat which is required to the terms of the Development
Agreement (including, afy requirement for the Secretary of State to pay additional
sums or make ad@itional*funds available to HS2 Limited) directly caused by the
early terminati Shadow Operator Services,

and which are not oth overed by the Secretary of State (including pursuant to Clause
7.4 of the Funding®e®d). he extent that the Secretary of State accounts to the Franchisee
pursuant to this para€ the Franchisee shall procure that an amount equal to the amount so

@eome re-drawable under the Performance Bond (in accordance with its
effect.

terms) withWi k=

(c) M that for the purposes of paragraph 4.5(b) losses, liabilities, costs or expenses

’N Secretary of State or a Successor Operator has incurred or suffered or may be

sohably likely to incur or suffer shall include any losses, liabilities, costs or expenses

sequent upon the fact that the Successor Operator and any Train Operators that might

succeed the Franchisee in providing all or any of the Franchise Services during the

remainder of the Franchise Term may do so on a different financial basis with regard to

amounts equivalent to the Franchise Payments and/or other amounts payable pursuant to

Schedule 8A and/or 8B (Franchise Payments) of the Franchise Agreement than the

financial basis on which the Franchisee provided the Franchise Services pursuant to the
Franchise Agreement.

(d) Nothing in paragraphs 4.5(b) and 4.5(c) shall oblige the Secretary of State to account to
the Franchisee for any proceeds of such Performance Bond in the circumstances described
in paragraphs 4.5(a)(iii), 4.5(a)(v) or 4.5(a)(vi) until such time as the Franchisee has
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4.6

4.7

5.1

5.2

procured a Replacement Performance Bond which complies with the requirements of
paragraph 4.

(e) Without prejudice to the Secretary of State’s rights to call up to one hundred per cent
(100%) of the bond value pursuant to the provisions of paragraphs 4.5(a)(i) to (vi), the
maximum amount that the Secretary of State shall be entitled to demand from the Bond
Provider under the Performance Bond in relation to a Shadow Operator Only Call Event (as
defined in paragraph 4.5(a)(vii)) shall be ten per cent (10%) of the bond value. For the
avoidance of doubt any amounts drawn in relation to a Shadow Operator Only Call Event
which are paid by the Secretary of State to the Franchisee pursuant to the provisions of
paragraph 4.5(b), shall be re-drawable.

Characteristics of Performance Bond Provider
(a) In determining whether a Bond Provider under any Replacement Pe ond is

acceptable, the Secretary of State may exercise the Secretary of Stdte’s)diScretion and
shall not be obliged to accept a Bond Provider accepted under an eviols Performance

Bond.
(b) The Franchisee shall provide such information relating to any Band ider or proposed
Bond Provider as the Secretary of State may require from time t@ tighe.

Provision of more than one Performance Bond Q
The Franchisee shall be permitted subject to the prior cahse the Secretary of State (such
consent not to be unreasonably withheld or delayed) to_ ftegt itsiobligations to provide a valid and
effective Performance Bond by providing up to thre alid and effective Performance Bonds,
al lue determined under paragraph 4.4.
id formance Bond the provisions of the
d shall be deemed to apply separately in
than one (1) Performance Bond is provided
the Secretary of State shall have a discretio whether to make a demand under one or more
of such Performance Bonds and the_extent which the Secretary of State accounts to the
Franchisee for the proceeds of eachgUch¥Rerformance Bond in accordance with the provisions of
paragraph 4.5(b).

the aggregate value of which at all times is e
With the exception of the value of each in
Franchise Agreement in relation to the Pegform
relation to each such Performance Bond.

Season Ticket Bond

Provision of Season Ti nd

ocure that, for each Franchisee Year throughout the Franchise Term and
during the relevan eriod specified in Clauses 4 and 5 of the Season Ticket Bond, there shall

be in pla effective Season Ticket Bond substantially in the form of Appendix 2
(Template eason Ticket Bond) to this Schedule 12B.
*

e to the Secretary of State (or procure that the Secretary of State receives) a Season Ticket

Bon r the following Bond Year:

(a) substantially in the form of Appendix 2 (Template Form of Season Ticket Bond) to this
Schedule 12B (or in any other form acceptable to the Secretary of State in the Secretary
of State’s discretion);

(b) duly executed and delivered by a Bond Provider acceptable to the Secretary of State; and

(c) in an amount determined in accordance with paragraph 5.3.
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5.3

Amount of Season Ticket Bond

The amount of any Season Ticket Bond shall vary for each Reporting Period during the Bond Year
to which the Season Ticket Bond relates in accordance with the following formula:

((RPI x 100) + k) 7

TBA = STL x
s $ 100

where:

STBA equals the amount of the Season Ticket Bond in the relevant Reporting Period;

STL equals in respect of such Reporting Period:

(a) the maximum amount which would be payable by the Franchisee in e Season
Ticket Fares under and in accordance with a Supplemental Agreementlandiparagraph 3.3
of Schedule 15.4 (Provisions Applying on and after Terminatiopigand [theprights and
liabilities of the Franchisee relating to an obligation of carriage erms of any
Season Ticket Fares which were transferred under a Trans relating to that
Supplemental Agreement to a Successor Operator at that ti

(b) the Stored Credit Balance which would be held by the Franchisee

if the Franchise Agreement were to terminate on any d ring@ the Reporting Period (the

“Relevant Reporting Period”) falling thirteen (13) Reporti eriods before such Reporting

Period,

provided that for these purposes only:

) Season Ticket Fares shall
seven (7) days after it first

son Ticket Fare which expires more than
effect;

(i) the Start Date shall begassumed, where relevant, to have occurred before the
commencement of thefReléyant Reporting Period; and

(iii) if STL cannot re ly”be determined at the time at which the Franchisee is
required under h 5.4 to provide its estimate of the amount of the relevant
Season Tic nd¥including because the Relevant Reporting Period has not yet

occurred levant Reporting Period shall be the Reporting Period falling
(2 eporting Periods before the Reporting Period in the relevant Bond

twe
Year,
of the Retail Prices Index for the month for which the Retail Prices Index

en determined at the time the Franchisee is required under paragraph 5.4

value as reasonably determined by the Secretary of State for the Fare Year in which
porting Period in the relevant Bond Year falls; and

Z equals +1 or, if the Relevant Reporting Period falls twenty six (26) Reporting Periods before
such Reporting Period, an amount equal to:

((RPI x 100) + k)
100
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5.4

5.5

5.6

5.7

5.8

5.9

where RPI and k are determined for the twelve (12) months and the Fare Year preceding the
twelve (12) months and the Fare Year for which RPI and k are respectively determined above.

The Franchisee shall supply to the Secretary of State, not later than three (3) Reporting Periods
before the end of each Bond Year, its estimate of the amount of the Season Ticket Bond for each
Reporting Period during the following Bond Year and shall supply such details as the Secretary of
State may request in connection therewith.

The Franchisee and the Secretary of State shall endeavour to agree the amount of such Season
Ticket Bond by no later than two (2) Reporting Periods before the end of each Bond Year. If the
Parties are unable to agree the amount of the Season Ticket Bond in respect of any Reporting
Period during the following Bond Year, the matter shall be resolved in accordance with the Dispute
Resolution Rules.

If the amount of the Season Ticket Bond for each Reporting Period during a d as not
been agreed two (2) Reporting Periods before the end of the preceding Bond Y¥earj th€n, until the
amount is agreed or determined in accordance with the Dispute Resolut ulgs,gthe amount

thereof shall be the amount determined by the Secretary of State.

The Secretary of State and the Franchisee may agree to increase ofi reduce amount covered
or required to be covered under a Season Ticket Bond from time to tim

Demands under the Season Ticket Bond Q
(a) The Season Ticket Bond shall be on terms that it is fpay without further enquiry by the

Bond Provider to the Secretary of State in fuII{ don on first written demand by the

Secretary of State on the Bond Provider, certi as to any one or more of the following:

) that the Franchise Agreement h ed or expired;

(i) that a railway administrati s been made in relation to the Franchisee
pursuant to sections 60 to 62 @f the Act; or

(iii) that an Event of Defa

(A) under par. .12(a) of Schedule 10.2A and/or Schedule 10.2 B (as the
case m ents of Default and Termination Events) in relation to the

Sea% Bond; or
(B) L&er—n agraph 1.12(c) of Schedule 10.2A and/or Schedule 10.2 B (as the

ay be) (Events of Default and Termination Events),

has @c ether or not the Franchise Agreement is, or is to be, terminated as a

re ereof).
L 2
fx retary of State makes a demand under the Season Ticket Bond, the Secretary of
ate®shall account to the Franchisee for the proceeds of such Season Ticket Bond

aining following settlement of all liabilities or obligations of the Franchisee in respect
of any Season Ticket Fares and/or Stored Credit Balance that may be transferred or is
transferred whether under a Transfer Scheme (or otherwise) to a Successor Operator.

Characteristics of Season Ticket Bond Provider

(a) In determining whether a Bond Provider under any replacement Season Ticket Bond is
acceptable, the Secretary of State may exercise the Secretary of State’s discretion and
shall not be obliged to accept a Bond Provider accepted under any previous Season Ticket
Bond.
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5.9A

5.10

6.1

6.2

(b) The Franchisee shall provide such information relating to any Bond Provider or proposed
Bond Provider as the Secretary of State may require from time to time.

(©) The Secretary of State agrees that, subject to receipt of a Season Ticket Bond in an amount
determined in accordance with paragraph 5.3 in respect of any Bond Year, the Secretary
of State shall release the relevant Bond Provider from any liability under the Season Ticket
Bond provided in relation to the preceding Bond Year on the expiry of such Bond Year,
provided that no Event of Default has occurred and is unremedied or continuing.

Provision of more than one Season Ticket Bond

The Franchisee shall be permitted subject to the prior consent of the Secretary of State (such
consent not to be unreasonably withheld or delayed) to meet its obligations to provide a valid and
effective Season Ticket Bond by providing up to three (3) valid and effective Season t Bonds,
the aggregate value of which at all times is equal to the value determined un p h 5.3.
With the exception of the value of each individual Season Ticket Bond th€ proviSions of the
Franchise Agreement in relation to the Season Ticket Bond shall be deeme ply separately
in relation to each such Season Ticket Bond. Where more than one (1 cket Bond is
provided the Secretary of State shall have a discretion as to wheth eja demand under
one or more of such Season Ticket Bonds and the extent to which thg Segreta®y of State accounts
to the Franchisee for the proceeds of each such Season Ticket Bondingaccordance with the
provisions of paragraph 5.8(b).

Meaning of “"Reporting Period” Q

References in this paragraph 5 to a “"Reporting Period& construed, where the Franchisee
S

so requests and the Secretary of State consents (su ent not to be unreasonably withheld),
to be references to each consecutive seven (7) d (or such other period as may be
agreed) during such Reporting Period. The Fr, y only make such a request in respect
of a maximum of two (2) Reporting Periods in d Year and only where the amount of the
Season Ticket Bond over any such perio the reasonable opinion of the Franchisee,
differ materially if determined by reference seven (7) day periods.

}/

Tax Compliance

The Franchisee represents and ts'that as at the Start Date, it has notified the Secretary of
State in writing of any Occasi x Non-Compliance where the Franchisee (including where

the Franchisee is an u pOrated joint venture or consortium, the members of that
unincorporated joint v I onsortium) is the Affected Party (as defined in paragraph 6.3
below) or any litigdgioftha s involved in that is in connection with any Occasions of Tax Non
Compliance where e \Granchisee (including where the Franchisee is a joint venture or
consortium, the @ s of that joint venture or consortium) is the Affected Party.

If, at any during the Franchise Term, an Occasion of Tax Non-Compliance occurs in relation
to any, &f rty, the Franchisee shall:

ti

(

the Secretary of State in writing of such fact within five (5) Weekdays of its
urrence; and

(b) promptly provide to the Secretary of State:
) details of the steps which the Affected Party is taking to address the Occasion of
Tax Non-Compliance and to prevent the same from recurring, together with any

mitigating factors that it considers relevant; and

(i) such other information in relation to the Occasion of Tax Non-Compliance as the
Secretary of State may reasonably require.
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6.3 For the purposes of this paragraph 6, the following defined terms shall have the following
meanings:

“Affected Party” has the meaning given to it in the definition of
Occasion of Tax Non Compliance;

“DOTAS"” means the Disclosure of Tax Avoidance Schemes
rules which require a promoter of tax schemes to
tell HM Revenue & Customs of any specified
notifiable arrangements or proposals and to
provide prescribed information on those
arrangements or proposals within set time limits as
contained in Part 7 of the Finance Act 2004 and j
secondary legislation made under vires contain
in Part 7 of the Finance Act 2004 and as e e
to National Insurance Contributions by the Nationa
Insurance Contributions (Application rt
the Finance Act 2004) Regulation ,
2012/1868 made under s.132A I urity
Administration Act 1992;

“General Anti-Abuse means:

Rule” (a) the legislation in the Finance Act
2013; and

(b) any future ledislati introduced into

parliament tof’c act tax advantages

arising from abusive arrangements to avoid

contributions;

“Halifax Abuse means
Principles” 255/02

xplained in the CJEU Case C-
others; and

“Occasion of Tax Non- meaas, i spect of the Franchisee (including
Compliance” wlere§Franchisee is an unincorporated joint
re or consortium, the members of that
incorporated joint venture or consortium) or the
chisee (such party being the "“Affected

arty”):

(@) any tax return of the Affected Party
submitted to a Relevant Tax Authority on or
after 1 October 2012 is found on or after
1 April 2013 is found to be incorrect as a
result of:

(i) a Relevant Tax Authority

* \ successfully challenging the Affected
\ Party under the General Anti-Abuse
Rule or the Halifax Abuse Principle or

under any tax rules or legislation

that have an effect equivalent or

similar to the General Anti-Abuse

Rule or the Halifax Abuse Principle;

(i) the failure of an avoidance scheme

which the Affected Party was

involved in, and which was, or

should have been, notified to a

Relevant Tax Authority under the
DOTAS or any equivalent or similar

regime; and/or
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any tax return of the Affected Party
submitted to a Relevant Tax Authority on or
after 1 October 2012 gives rise, on or after
1 April 2013, to a criminal conviction in any
jurisdiction for tax related offences which is
not spent at the Start Date or to a civil
penalty for fraud or evasion.
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APPENDIX 1 TO SCHEDULE 12B
Template Form of Performance Bond
[DOCUMENT “PB” - PERFORMANCE BOND]
Dated [INSERT DATE]
[INSERT NAME OF BOND PROVIDER]

[Template] Performan‘

Secretary of
33 Horse
Lomadon SWI1P 4DR

3

O
S
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To: Secretary of State for Transport
33 Horseferry Road
London
SW1P 4DR
(The Secretary of State)

Whereas:

We are informed that you have entered into a franchise agreement dated [INSERT DATE] (the
“Franchise Agreement”) with [INSERT NAME OF FRANCHISEE] (the “Franchisee”). Pursuant to the
Franchise Agreement the Franchisee will provide certain railway passenger and other serviges.

We are further informed that the Franchise Agreement requires that the Secretary ta eives a
duly executed performance bond in the amount of [£ INSERT AMOUNT [PLUS RPI¥VUPLIFT IF
APPLICABLE]] (or such lesser amount as you may notify us of from time to timegmg,writing)s(the “Bond
Value”) to secure the performance by the Franchisee of and its compliance with pectiVe obligations
under the Franchise Agreement and any Supplemental Agreement.

Accordingly:

We hereby unconditionally and irrevocably undertake to pay to yoi in London, immediately upon
receipt of your first written demand on us in the form set out i Schedule and, without further
enquiry, the sum specified therein. Such written demand shall state:

(a) the Call Event (as defined in Clause 2 hereof I&as occurred; and

(b) the date of occurrence of such Call Eve

You may call on us for the whole or part of the a
number of calls on us under this Bond provided t amount of any call under this Bond shall not
exceed the Available Bond Value at the time hat Call Event. All sums payable hereunder shall be paid
free of any restriction or condition and fre€ and clear of and (except to the extent required by law)

our liability hereunder and you may make any

without any deduction or withholding, wh for or on account of tax, by way of set-off or otherwise.
In this Bond, Available Bond Valu , at any time, the Bond Value minus the aggregate amount
of any calls paid by us under this r to that time but after adding back the aggregate amount of
any monies paid to the Franchi uant to the provisions of paragraph 4.5(b) of Schedule 12.A or
Schedule 12.B (Financial @gvé&nan d Bonds) of the Franchise Agreement.
1. The undertaking g @ us above shall operate provided that:

(a) ou im liability shall be limited to a sum or sums not exceeding in the aggregate

th oligt of the Bond Value;

( kt always to Clause 1(a) above, without prejudice to your entitlement (whether
re or after the High Speed Established Services Date) to call on us for sums in
aggregate up to the Available Bond Value at the time of the Call Event, following the
occurrence of any Call Event under Clauses 2(a) to (g) inclusive our maximum liability in
respect of a Shadow Operator Only Call Event (as defined in Clause 2(h)) shall be limited
to a sum or sums not exceeding in the aggregate an amount equal to ten per cent (10%)

of the Bond Value; and

(c) notwithstanding anything contained herein, our liability hereunder shall expire on the
earliest of:
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(i) the date falling six (6) months after the date on which any railway administration
order is made in relation to the Franchisee pursuant to sections 60 to 62 of the
Railways Act 1993; and
(i) the latest of:
(A) the date falling one (1) month after the determination of the Purchase Price
(as defined in any Supplemental Agreement) under each relevant
Supplemental Agreement; and

(B) the date falling seven (7) Reporting Periods after the end of the Franchise
Period; and

© the end of the Franchise Term; and

(iiiy  [INSERT DATE],

ents hereof
h lesser amount

except in respect of any written demand for payment complying with all
which is received by us on or before such date for either the Bond Val
which, when aggregated with any previous demands (less any am@un
pursuant to the provisions of paragraph 4.5 (b) of Schedule 12A or 12B
Bonds) of the Franchise Agreement), amounts to the Bond Value or le
undertaking shall be void whether returned to us or not.

2. “Call Event” means, in this Bond, any of: Q
(a) the termination or expiry of the Franchise A %:n in circumstances where there are

liabilities or obligations outstanding from t isee to the Secretary of State;

after which date such

(b) the termination of the Franchise Agree ly as a consequence of the occurrence of

one or more Events of Defaul rmination Event of a type described in

paragraphs 2.2, 2.3, 2.4 and 2.5 of le 10.2A or Schedule 10.2B (as the case may

be) (Events of Default and Termination”’Events) of the Franchise Agreement or pursuant

to Clause 4.2(b) or 4.3(b) of@ditions Precedent Agreement in circumstances where
ed

the Secretary of State has i r expects to incur losses, liabilities, costs or expenses

in connection with early ation of the [INSERT NAME OF FRANCHISE] franchise;

(c) the making of a railWa inistration order in relation to the Franchisee pursuant to
sections 60 to 620f t Xailways Act 1993;

(d) the occurre Event of Default under the Franchise Agreement in respect of:

1.12(a) of Schedule 10.2A or Schedule 10.2B (as the case may be)
s of Default and Termination Events) of the Franchise Agreement in relation
he Performance Bond; or

paragraph 1.12(b) of Schedule 10.2A or Schedule 10.2B (as the case may be)
(Events of Default and Termination Events) of the Franchise Agreement,

whether or not the Franchise Agreement is, or is to be, terminated as a result thereof;

(e) the failure by the Franchisee to perform or comply with its obligations under any
Supplemental Agreement;

(f) the failure by the Franchisee to provide the Secretary of State with a Replacement
Performance Bond which complies with paragraph 4 of Schedule 12A or Schedule 12B (as
the case may be) (Financial Covenants and Bonds) of the Franchise Agreement at least
six (6) months prior the scheduled expiry of the existing Performance Bond;
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8.

(9) the failure by the Franchisee to procure the execution and delivery of a new Performance
Bond by a Bond Provider in favour of and acceptable to the Secretary of State when
required to do so in accordance with paragraph 4.3(c) of Schedule 12A or Schedule 12B
(as the case may be) (Financial Covenants and Bonds) of the Franchise Agreement; or

(h) the termination of the Shadow Operator Services pursuant to the provisions of:
(i) paragraph 5.2(a) of Schedule 19.1 (Readiness Review); or
(ii) paragraph 5.4(a) of Schedule 10.2A (Events of Default and Termination Events)
solely as a consequence of an Event of Default specified in paragraph 1.17 of
Schedule 10.2A (Events of Default and Termination Events),
(such a Call Event being a “"Shadow Operator Only Call Event”).
This undertaking is made to you, your successors and your assigns.
This undertaking shall not be discharged or released by time, indulgen ivel, alteration or
release of, or in respect to, the obligations of the Franchisee under e Agreement or
any Supplemental Agreement or any other circumstances that might oper as a release of a

guarantor at law or in equity.

You may make demand or give notice to us under this B I riting by hand or via email
transmission to us as follows:

Address: [INSERT BOND PROVI