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THIS AGREEMENT is dated 2015

BETWEEN

(1)

(2)

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

ARRIVA RAIL NORTH LIMITED (Company Number 04337712), whose registered office
is at 1 Admiral Way, Doxford International Business Park, Sunderland, Tyne & Wear SR3
3XP (the “Franchisee”).

WHEREAS

(A)

(B)

<

1.1

The Secretary of State wishes to appoint a franchisee to provide railway passenger services
within the Franchise and expects his franchisee, on the terms of the Franchise Agreement,
actively to seek, in all reasonable business ways, greatly improved performance over the
Franchise Term from its employees, its Train Fleet and other assets, and from Network Rail
and its other suppliers, so as to deliver to the passenger the best railway passenger service
that can be obtained from the resources that are available to it.

The Franchisee wishes to be appointed as the Secretary of State’s franchisee for the
Franchise and intends, on the terms of this Agreement, actively to seek, in all reasonable
business ways, greatly improved performance over the Franchise Term from its employees,
its Train Fleet and other assets, and from Network Rail and its other suppliers, so as to
deliver to the passenger the best railway passenger service that can be obtained from the
resources that are available to it.

The following provisions of this Agreement are intended to reflect and give effect to the
matters referred to in Recitals (A) and (B) inclusive.

INTERPRETATION

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

(a) words and expressions defined in Part I of the Act have the same meanings when
used therein provided that, except to the extent expressly stated, "railway" shall

not have the wider meaning attributed to it by Section 81(2) of the Act;

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

(c) the words "include", "including" and "in particular" are to be construed without
limitation;

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

(e) the words "subsidiary", "subsidiary undertaking" and "parent undertaking" each

have the same meaning in the Franchise Agreement as in Section 1162 of the
Companies Act 2006;

(f) references to documents "in the agreed terms" are references to documents
initialled by or on behalf of the Secretary of State and the Franchisee. As at the
date of this Agreement the documents “in the agreed terms” are as follows:

ABD Actual Benchmark Data;

1

CBS Co-Branded Stations

1 Date of deletion 13/05/2016

lon_lib1\13234467\9 5



(9)

(h)

lon_lib1\13234467\9

CSES

DL
ERTMSP
FF

FM

IAD
IEPR
ISDP
IAC

IS
NRAA
oM

PC

PSM
POA
ROA
RBTA
SCDP
SL

SDS
NTTM

TCTSA(1)

TCTSA(2)

Customer & Stakeholder Engagement
Strategy;

Depot Lease;

Proposed ERTMS Implementation Plan;
Financial Formats;

Financial Model;

Infrastructure Assumptions Document;
IEP Requirements;

Initial Sustainable Development Plan;
Innovation Account Charge;

Innovation Strategy;

Network Rail Alliance Agreement
Operational Model;

Passenger’s Charter;

Passenger Survey Methodology;

Power of Attorney;

Record of Assumptions;

Remapping Business Transfer Agreement;
Social and Commercial Development Plan;
Station Lease;

Sustainable Development Strategy;
Ticketless Travel Methodology;

Train Crew Trading Services Agreement
(Northern Buying);

Train Crew Trading Services Agreement
(TPE Buying);

TSR1, TSR2 Train Service Requirements; and

and TSR3

TWFSA

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

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

T&WPTE Fares Side Agreement;

expressly specified to the contrary;



(1)

)

(k)

M

(m)

(n)

(0)

(P)

(@)

(r

(s)

Q)

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

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

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

references to any particular provisions of any agreement or any other document
shall be construed to include any other provisions of, or incorporated in, that
agreement or other document which the Secretary of State reasonably considers
have an equivalent effect or are intended to fulfil the same function;

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

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

expressions shall be construed accordingly;

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

references to the Franchisee bidding for Train Slots or a Timetable shall mean
the final action incumbent on the Franchisee under the Network Code to confirm
to Network Rail its interests in the Train Slots to which that confirmation relates,
and “bid” shall be construed accordingly;

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

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

references to “railway passenger services” are to be construed subject to Section
40 of the Railways Act 2005;

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

references in lower case letters to terms defined in clause 2 shall be construed,
where relevant, as being references to the terms defined as such in the franchise
agreement or relevant agreement made under Section 30 of the Act or Section
6 of the Railways Act 2005 with any other Train Operator;



(v)

(w)

(x)

(y)

(2)

(aa)
(bb)

(cc)

amendments to or variations of contracts or arrangements include assignments,
novations or other transfers of rights and/or obligations (in whole or in part)
under such contracts or arrangements;

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

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

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

wherever provision is made for the Franchisee to “procure” or “ensure” the
delivery of an obligation under the Franchise Agreement, unless otherwise
specified, that provision shall be construed as a primary obligation on the
Franchisee to deliver that obligation;

the Secretary of State is acting as part of the Crown;

references to “profit” shall be construed as meaning profit before corporation
tax, determined in accordance with GAAP; and

where there is a requirement on the Franchisee to “fully and effectively
cooperate” with one or more other parties with regard to an objective, that
requirement relates to the quality of cooperation to be provided by the
Franchisee taking into account and subject to the response of the other parties
concerned. It does not indicate an obligation on the Franchisee beyond
cooperation, relating to the funding of detailed design and development of an
infrastructure project, actual delivery or subsequent operation (including in each
case performance, cost and revenue effects). It does indicate that the Franchisee
shall participate actively in relation to the relevant objective including through
the application of management time and internal resources, correspondence and
attendance at meetings, in each case as the Franchisee reasonably considers in
all of the circumstances to be an appropriate use of its resources and effective
to achieve the relevant objective.

1.2 This Agreement and the Conditions Precedent Agreement together constitute a single
agreement, which is a “franchise agreement” for the purposes of the Act.

2. DEFINITIONS

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

“16 to 25 Railcard” means a Discount Card issued under the Discount

Fare Scheme referred to in paragraph (a)(ii) of the
definition of Discount Fare Scheme;

“2010 Nominal Ticket Sales” has the meaning given to it in paragraph 3 of

Schedule 5.4 (Regulation of PTE/Protected Fares
Basket Values);

2010 Ticket Revenue” has the meaning given to it in paragraph 4 of

Schedule 5.4 (Regulation of PTE/Protected Fares
Basket Values);

“"Access Agreement” has the meaning given to the term “access

lon_lib1\13234467\9

agreement” in Section 83(1) of the Act;



“Account Balance”

“ACoRP”

“ACt"

“Actual CaSL Performance
Level”

“Actual Consist Data”

“Actual Innovation Cost”

“Actual Operating Costs”

lon_lib1\13234467\9

means, at any time, the amounts standing to the
credit of the Innovation Account, including any
interest accrued thereon;

means the Association of Community Rail
Partnerships whose principle place of business is The
Old Water Tower, Huddersfield Railway Station, St
Georges Square, Huddersfield, HD1 1JF or any
successor body whose purpose is to support
Community Rail Partnerships;

means the Railways Act 1993 and any regulations or
orders made thereunder;

means, in respect of a Franchisee Year, the moving
annual average CaSL Figures most recently published
by Network Rail for that Franchisee Year in relation to
the Franchisee;

means information as to the type of individual
vehicles of rolling stock in the Train Fleet which are
actually used to form a train on any particular
Passenger Service and the manner in which they are
configured, which may or may not be the same as the
Scheduled Consist Data for the same service;

means, in respect of any Innovation Scheme, the
total actual cost to the Franchisee of developing and
implementing that Innovation Scheme calculated in
accordance with paragraph 19.10 of Schedule 13
(Information and Industry Initiatives);

means:

(a) the Franchisee’s total operating expenses
for the period being reviewed as stated in
its profit and loss account, including any of
the following operating expenses that are
payable during that period:

(i amounts payable to the
Secretary of State and Network
Rail;

(i) taxation;

(iii) shareholder distributions
including dividends;

(iv) interest;

(v) capital expenditure (net of
grants received);

(vi) lease payments in relation to on-
balance sheet leased assets; and

(vii) the Annual Innovation Account
Contribution to be set aside for
the period,

9
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(b)

10

but excluding any of the following expenses
that are payable in that period:

(A)

(B)
(o)
(D)

(E)

either:

interest relating to
on-balance sheet
leased assets;

depreciation;
amortisation;

bad debt provisions;
and

any Actual Innovation
Cost (or part thereof)
that the Franchisee is
entitled to withdraw
from the Innovation
Account in
accordance with
paragraph 19.13 of
Schedule 13
(Information and
Industry Initiatives);
and

O] plus any reduction in the total
amount owing by the Franchisee
to creditors over that period; or

(i) less any increase in the total
amount owing by the Franchisee
to creditors over that period,

where creditors:

(A)

(B)

include any persons
owed amounts by the
Franchisee in respect
of loans or funding
agreements,

operating expenses,
including the types of
expenses set out in
paragraphs (a)(i) to

(a)(v) inclusive,
provisions and
deferred income

balances; but

exclude persons owed
amounts by the
Franchisee in respect
of  season ticket

liabilities, lease
liabilities in relation to
on-balance sheet

leased assets and
liabilities in relation to



“Actual Passenger Demand”

“Actual PPM Performance Level”

“Actuary”

“Additional Expenditure”

“Additional Rolling Stock”

“Additional Whitby Branch Line
Services”

“Administration Fee”

“Advance Purchase Train-
specific Fares”

“AFA/DFR Components”

“Affected Party”

“Affected Train Fleet”

“Affiliate”

“"Aggregated Qualifying Change”
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grants received for
the purchase of fixed
assets and the
amounts contained in
the Innovation
Account;

has the meaning given to it in paragraph 1.1 of
Schedule 1.5 (Information about Passengers);

means, in respect of a Franchisee Year, the moving
annual average PPM Figures most recently published
by Network Rail for that Franchisee Year in relation to
the Franchisee;

has the meaning given to it in the Pension Trust;

has the meaning given to it in paragraph 2.8 of
Schedule 7.2 (National Rail Passenger Surveys and
Customer and Communities Improvement Fund);

means Specified Additional Rolling Stock and
Unspecified Additional Rolling Stock;

has the meaning given to it in paragraph 6.2 of
Schedule 6.2 (Northern Franchise Specific
Provisions);

has the meaning given to it in paragraph 4.3 of
Schedule 10.3 (Events of Default and Termination
Events);

has the meaning given to it under the Ticketing and
Settlement Agreement;

has the meaning given to it in paragraph 1.1(a)(ii) of
Schedule 9.1 (Financial and Other Consequences of
Change);

has the meaning given to it in paragraph 6.3 of
Schedule 12 (Financial Obligations and Covenants);

has the meaning given to it in paragraph 3.1(a)(ii)(B)
of Schedule 6.2 (Northern Franchise Specific
Provisions);

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

means two or more Changes which:
(a) are notified or agreed (in the case of a
Change which is a Variation pursuant to
paragraph 1.1 of Schedule 9.5 (Variations to
the Franchise Agreement and Incentivising
Beneficial Changes)); and/or

(b) a party has become aware of (in the case of
any other kind of Change),

11



“Alliance Agreement”

“Alternative NRPS”

“Alternative Scheme”

“Ancillary Service”

”

“Annual Audited Accounts

“Annual Benchmark”

“Annual Benchmark Table”
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in a Franchisee Year (the “Aggregation Year”)
which individually do not exceed the Threshold
Amount for the Aggregation Year taken alone but do
exceed it when taken together. For the avoidance of
doubt, where the Changes arise in different
Franchisee Years, for the purposes of determining
whether in aggregate they exceed the Threshold
Amount:

(i) the net present value of the
adjustment in Franchise
Payments which would result
from a Run of the Financial Model
(where Schedule 9.1 (Financial
and Other Consequences of
Change) applies) in respect of
each Change shall be calculated
in accordance with the process
described in the definition of
Qualifying Change; and

(i) there will be an Aggregated
Qualifying Change where the
aggregate of the net present
values of those Changes exceeds
the Threshold Amount for the
Aggregation Year;

has the meaning given to such term in paragraph
11.2 of Schedule 13 (Information and Industry
Initiatives);

has the meaning given to such term in paragraph 1.6
of Schedule 7.2 (National Rail Passenger Surveys and
Customer and Communities Improvement Fund);

means a Committed Obligation proposed by the
Franchisee in place of a Specimen Scheme in
accordance with paragraph 8 of Part 2 of Schedule
6.1 (Committed Obligations and Related Provisions);

means any service specified in paragraph 5 of
Schedule 1.6 (Franchise Services);

means the accounts of the Franchisee which:

(a) comply with paragraph 3.11 of Schedule 13
(Information and Industry Initiatives); and

(b) are delivered to the Secretary of State by
the Franchisee in accordance with
paragraph  3.9(a) of Schedule 13
(Information and Industry Initiatives) and
certified by the Franchisee’s auditors as true
and fair;

means any of the Annual Cancellations Benchmark,
the Annual TOC Minute Delay Benchmark or the
Annual Short Formation Benchmark;

means, in relation to:

12



”

“Annual Business Plan

“Annual Cancellations
Benchmark”

“Annual Cancellations
Benchmark Table”

“Annual Cap Performance
Level”

“Annual CaSL Target
Performance Level”

”

“Annual Financial Statements

“Annual Floor Performance
Level”
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(@) any Annual Cancellations Benchmark, the
Annual Cancellations Benchmark Table;

(b) any Annual TOC Minute Delay Benchmark,
the Annual TOC Minute Delay Benchmark
Table; and

(c) any Annual Short Formation Benchmark,
the Annual Short Formation Benchmark

Table;

means the plan to be provided by the Franchisee to
the Secretary of State in accordance with paragraph
2.3 of Schedule 13 (Information and Industry
Initiatives);

means for each Franchisee Year, each of the
benchmarks specified in the Annual Cancellations
Benchmark Table for that Franchisee Year provided
that where a Franchisee Year is shorter than 13
Reporting Periods then the Annual Cancellations
Benchmark for that Franchisee Year shall be as
determined pursuant to paragraph 5.1(a) of Schedule
7.1 (Performance Benchmarks);

means the table set out in Part 2 (Annual
Cancellations Benchmark Table) of Appendix 1
(Cancellations Benchmarks and Annual Cancellations

Benchmarks) of Schedule 7.1 (Performance
Benchmarks);
means, in relation to an Annual Cancellations

Benchmark or an Annual TOC Minute Delay
Benchmark (as the case may be) for any Franchisee
Year, the number set out in Column 2 of the Annual
Cancellations Benchmark Table or the Annual TOC
Minute Delay Benchmark Table (as the case maybe);

means, in respect of a Franchisee Year, the number
set out in Column 5 of the Annual Cancellation
Benchmark Table and in the row in that table for that
Franchisee Year provided that where a Franchisee
Year is shorter than 13 Reporting Periods then the
Annual CaSL Target Performance Level for that
Franchisee Year shall be as determined pursuant to
paragraph 5.1(d) of Schedule 7.1 (Performance
Benchmarks);

means the final draft financial statements of the
Franchisee which:

(a) comply with paragraph 3.11 of Schedule 13
(Information and Industry Initiatives); and

(b) are delivered to the Secretary of State by
the Franchisee in accordance with
paragraph 3.7 of Schedule 13 (Information
and Industry Initiatives);

means, in relation to:

13



“Annual Franchise Payment”

“Annual Franchise Payment
Components”

“Annual Innovation Account
Contribution”

“Annual Intermediate
Performance Level”

“Annual Management Accounts”

“Annual PPM Target
Performance Level”

“Annual Season Ticket”

“Annual Short Formation
Benchmark”
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(@) an Annual Cancellations Benchmark or an
Annual TOC Minute Delay Benchmark (as
the case may be) for any Franchisee Year,
the number set out in Column 4 of the
Annual Cancellations Benchmark Table or
the Annual TOC Minute Delay Benchmark
Table (as the case maybe) for that
Franchisee Year; and

(b) an Annual Short Formation Benchmark for
any Franchisee Year, the number set out in
Column 3 of the Annual Short Formation
Benchmark Table for that Franchisee Year;

means, in relation to any Franchisee Year, the
amount determined in accordance with Schedule 8.2
(Annual Franchise Payments);

means the values of “FXD”, “VCRPI”, “VCAWE",
“PRPI” and “RRPI” specified for each Franchisee Year
in the table set out in the Appendix (Figures for
Calculation of Annual Franchise Payments) to
Schedule 8.2 (Annual Franchise Payments);

has the meaning given to it in paragraph 19.2 of
Schedule 13 (Information and Industry Initiatives);

means, in relation to the Annual Short Formation
Benchmark for any Franchisee Year, the number set
out in Column 3 of the Annual Short Formation
Benchmark Table and in the row of that table for that
Franchisee Year;

means the management accounts of the Franchisee
which:

(a) comply with paragraph 3.10 of Schedule 13
(Information and Industry Initiatives); and

(b) are delivered to the Secretary of State by
the Franchisee in accordance with
paragraph 3.6 of Schedule 13 (Information
and Industry Initiatives);

means, in respect of a Franchisee Year, the number
set out in Column 5 of the Annual TOC Minute Delay
Benchmark Table and in the row of that table for that
Franchisee Year provided that where a Franchisee
Year is shorter than 13 Reporting Periods then the
Annual PPM Target Performance Level for that
Franchisee Year shall be as determined pursuant to
paragraph 5.1(e) of Schedule 7.1 (Performance
Benchmarks);

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

means, for each Franchisee Year, each of the

benchmarks specified in the Annual Short Formation
Benchmark Table for that Franchisee Year provided

14



“Annual Short Formation
Benchmark Table”

“Annual Target Performance
Level”

“Annual TOC Minute Delay
Benchmark”

“Annual TOC Minute Delay
Benchmark Table”

“Approved CCIF Scheme”

“Approved Innovation Scheme”

“ATOC"”

“Average Weekly Earnings”
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that where a Franchisee Year is shorter than 13
Reporting Periods then the Annual Short Formation
Benchmark for that Franchisee Year shall be as
determined pursuant to paragraph 5.1(c) of Schedule
7.1 (Performance Benchmarks);

means the table set out in Part 2 (Annual Short
Formation Benchmark Table) of Appendix 3 (Short
Formation Benchmark and Annual Short Formation
Benchmark Table) of Schedule 7.1 (Performance
Benchmarks)

means, in relation to:

an Annual Cancellations Benchmark or an
Annual TOC Minute Delay Benchmark (as
the case may be) for any Franchisee Year,
the number set out in Column 3 of the
Annual Cancellations Benchmark Table or
the Annual TOC Minute Delay Benchmark
Table (as the case maybe) for that
Franchisee Year; and

(a)

an Annual Short Formation Benchmark for
any Franchisee Year, the number set out in
Column 2 of the Annual Short Formation
Benchmark Table for that Franchisee Year;

(b)

means, for each Franchisee Year, each of the
benchmarks specified in the Annual TOC Minute Delay
Benchmark Table for that Franchisee Year provided
that where a Franchisee Year is shorter than 13
Reporting Periods then the Annual TOC Minute Delay
Benchmark for that Franchisee Year shall be as
determined pursuant to paragraph 5.1(b) of Schedule
7.1 (Performance Benchmarks);

means the table set out in Part 2 (Annual TOC Minute
Delay Benchmark Table) of Appendix 2 (TOC Minute
Delay Benchmarks and Annual TOC Minute Delay
Benchmarks) of Schedule 7.1 (Performance
Benchmarks);

means a CCIF Scheme approved by the Secretary of
State in accordance with paragraph 3.6 of Schedule
7.2 (National Rail Passenger Surveys and Customer
and Communities Improvement Fund);

means an Innovation Scheme which is approved by
the Secretary of State in accordance with paragraph
19.11 of Schedule 13 (Information and Industry
Initiatives);

means the Association of Train Operating Companies
including any of its successors and assigns;

means the United Kingdom average weekly earnings
measure excluding bonuses as published from time to
time by the Office for National Statistics or, if such
measure shall cease to be published or if, in the
reasonable opinion of the Secretary of State, there is
a material change in the basis of such measure, such
other alternative index as the Secretary of State may,

15



“Background Intellectual
Property”

“Bank"

“Bank Holiday”

“Barton-on-Humber Transfer
Date”

“Benchmark”

“Benchmark Table”

“Bid Profit Stream”

“Bond Provider”
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after consultation with the Franchisee, determine to
be appropriate in the circumstances;

means Intellectual Property Rights in existence and
belonging to the Franchisee or a Collaborator prior to
the date of notification by the Secretary of State to
the Franchisee in writing that the Franchisee may
undertake the relevant Innovation Scheme;

means a person which has a permission under Part
4A of the Financial Services and Markets Act 2000 to
carry on the regulated activity of accepting deposits
thereunder and which is reasonably acceptable to the
Secretary of State;

means any day other than a Saturday or Sunday on
which banks in the City of London are not open for
business;

has the meaning given to it in paragraph 19.2(b) of
Schedule 6.2 (Northern Franchise Specific
Provisions);

means any of the Cancellations Benchmark, the TOC
Minute Delay Benchmark or the Short Formation
Benchmark (as the context may require);

means, in relation to:

(a) any Cancellations Benchmark, the
Cancellations Benchmark Table;

(b) any TOC Minute Delay Benchmark, the TOC
Minute Delay Benchmark Table; and

(c) any Short Formation Benchmark, the Short
Formation Benchmark Table;

means the estimated total operating profit of the
Franchisee from the date that the Change of Control
(pursuant to paragraph 2.3 of Schedule 10.3 (Events
of Default and Termination Events)) is to occur until
the Expiry Date as shown in the profit and loss
forecast in the Initial Business Plan (without taking
into account any Annual Business Plan) calculated in
real terms as at the date of the Change of Control and
applying the prevailing discount rate per annum (in
real terms) stated in HM Treasury’s “Green Book
Appraisal Guidelines” (such rate being 3.5 per cent
per annum (in real terms) as at the date of the
Franchise Agreement);

means any person or persons who may provide or be
an obligor under a Performance Bond or Season
Ticket Bond from time to time and who shall, unless
the Secretary of State otherwise agrees, be:

(a) a Bank; or
(b) an insurance company,
16



“Bond Year”

“Brand Licence”

“Breach Performance Level”

“Breach Period Performance
Level”

“Breach Reporting Period”

“British Transport Police”

“Business Action Plan”

“Business Continuity Plan” and
“BCP"

“Business Plan”

“Cancellation”
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in each case with the Relevant Credit Rating;

means the period beginning on the Start Date and
ending on 31 March 2017 and any subsequent period
of 13 Reporting Periods beginning on the day after
the end of the preceding Bond Year provided that:

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

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

means a licence between the Secretary of State (or
any company wholly owned by the Secretary of State)
and the Franchisee in respect of any registered or
unregistered trademarks;

means, in relation to a Benchmark for any Reporting
Period, the number set out in the relevant column of
the Benchmark Table to Schedule 7.1 (Performance
Benchmarks) relating to that Benchmark and in the
row of that table for that Reporting Period;

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

means any of the 6th © 12th Reporting Periods in the
first Franchisee Year;

means the British Transport Police created pursuant
to Section 18 of the Railways and Transport Safety
Act 2003 (or any successor or successors to its
statutory policing functions);

means an action plan produced by the Franchisee in
relation to the delivery of any aspect of the Franchise
Services (including in respect of any outcome
anticipated by its Business Plan, in accordance with
paragraph 2.7 of Schedule 13 (Information and
Industry Initiatives));

means a business continuity and disaster recovery
plan (including a Force Majeure Events recovery plan)
required to be produced, maintained and
implemented by the Franchisee in accordance with
paragraph 3.3 of Schedule 10.4 (Force Majeure);

means the Initial Business Plan or any Annual
Business Plan, as the context requires, to be delivered
in accordance with paragraphs 2.1 and 2.3 of
Schedule 13 (Information and Industry Initiatives);

means a Passenger Service:

17



“Cancellations Benchmark”

“Cancellations Benchmark
Table”

“Cancellations Figures”

“Cancellations Performance
Sum”

“Capacity Mitigation Plan”

“Capital Expenditure”

“"Cascaded Rolling Stock”

“CasL”

“CaSL Figures”

“CCIF Amount”
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(@) which is included in the Enforcement Plan of
the Day and which is cancelled for reasons
attributed to the Franchisee pursuant to its
Track Access Agreement; or

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

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

means the table set out in Part 1 (Cancellations
Benchmark Table) of Appendix 1 (Cancellations
Benchmarks and Annual Cancellations Benchmarks)
of Schedule 7.1 (Performance Benchmarks);

means the number of:
(a) Cancellation and Partial Cancellation; and

(b) Network Rail Cancellation and Network Rail
Partial Cancellation,

in each case, relating to the Passenger Services
operated in each Reporting Period;

means an amount determined in accordance with
paragraph 3.2 of Schedule 7.1 (Performance
Benchmarks);

has the meaning given to it in paragraph 8.1(a) of
Schedule 1.1 (Service Development);

has the meaning given to it in paragraph 2.4 of
Schedule 9.5 (Variations to the Franchise Agreement
and Incentivising Beneficial Changes);

has the meaning given to it in paragraph 2.5 of
Schedule 2.2 (Security of Access Agreements, Rolling
Stock Leases, Station and Depot Leases);

means the measure of the proportion of trains
(expressed as a percentage of Passenger Services
which are scheduled to be provided under the Plan of
the Day) which are cancelled, or arrive significantly
late at their final scheduled destination measured on
the basis that for this purpose, “significantly late”
means arriving thirty minutes or more after the
scheduled public arrival time at destination, as
produced and/or published by Network Rail;

means the moving annual average percentage
published by Network Rail in respect of CaSL;

means the sum of £2,300,000 (pounds sterling two
million three hundred thousand) (indexed by the
Retail Prices Index in the same way as variable costs

18



“CCIF Period”

“CCIF Scheme”

“CCIF Scheme Cost”

“CCIF Scheme Margin”

“CCIF Scheme Revenue”

“CCIF Scheme Shortfall”

“CCIF Underspend”

“Central Government Body"”

“Certificate of Commencement”

“Change”
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are indexed in Schedule 8.2 (Annual Franchise
Payments)) per Franchisee Year within a CCIF Period
(reduced pro-rata in respect of any Franchisee Year
within a CCIF Period of less than 365 days) as
adjusted in accordance with paragraph 3.10(a) of
Schedule 7.2 (National Rail Passenger Surveys and
Customer and Communities Improvement Fund);

means each of the following periods:

(@) 1 April 2019 - 31 March 2021;
(b) 1 April 2021 - 31 March 2023; and
(c) 1 April 2023 - the Expiry Date;

has the meaning given in paragraph 3.3 of Schedule
7.2 (National Rail Passenger Surveys and Customer
and Communities Improvement Fund);

means in respect of any CCIF Scheme, the total cost
to the Franchisee of developing and implementing
that CCIF Scheme;

means 5% of the applicable CCIF Scheme Costs;

means in respect of any CCIF Scheme, the revenue
earned by the Franchisee from that CCIF Scheme;

means, in relation to a CCIF Scheme, the amount (if
any) by which the CCIF Scheme Revenue is less than
the aggregate of the CCIF Scheme Costs and the CCIF
Scheme Margin;

has the meaning given in paragraph 3.8 of Schedule
7.2 (National Rail Passenger Surveys and Customer
and Communities Improvement Fund);

has the meaning given to it in paragraph 2.3 of
Schedule 17 (Confidentiality and Freedom of
Information);

means the certificate to be issued by the Secretary of
State pursuant to the Conditions Precedent
Agreement;

means if and whenever any of the following occurs:

(@)

an event set out in any Secretary of State
Risk Assumption specified in Schedule 9.3
(Secretary of State Risk Assumptions);

(b)
(©)

a Charge Variation;

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

19
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(d)

(e)

(f)

(9)
(h)

(1)

)

(k)
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(i) the Secretary of State issues a
TSR (TDR) Amendment pursuant
to paragraph 5.7 of Schedule 1.1
(Service Development) but only
to the extent that the Franchisee
makes a saving as a
consequence of the issue of such
TSR (TDR) Amendment; or

(i) the circumstances contemplated
in paragraph 5.10(b) of Schedule
1.1 (Service Development)
occur,

except that a Change shall not occur where
a TSR (TDR) Amendment has been issued
by the Secretary of State in consequence of
Network Rail exercising the rights referred
to in any of paragraphs 5.6(b) or 5.6(c) of
Schedule 1.1.

a change to the Train Service Requirement
previously in force pursuant to the issue of
an amended or new Train Service
Requirement in accordance with
paragraph 9.4 of Schedule 1.1 (Service
Development);

the Franchisee is required to take any action
pursuant to paragraph 12.1(a) and/or
paragraph 12.1(b) of Schedule 1.1 (Service
Development);

not used;

the Secretary of State effects an
amendment to a Discount Fare Scheme,
introduces a new Discount Fare Scheme or
ceases to approve a Discount Fare Scheme
for the purposes of Section 28 of the Act;

the Secretary of State approves an
amendment or proposed amendment to an
Inter-Operator Scheme, as referred to in
paragraph (a) of the definition of Inter-
Operator Scheme to the extent and only to
the extent that the Franchisee makes a
saving as a consequence of such
amendment or proposed amendment;

the imposition, subject to the provisions of
paragraph 2.6 of Schedule 4 (Persons with
Disabilities and Disability Discrimination), of
any increased access charges in respect of
EA Requirements at Franchisee Access
Stations;

the Secretary of State exercises his power
pursuant to paragraph 5 of Schedule 5.7
(Changes to Fares and Fares Regulation) to
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M

(m)

(n)

(o)

(P)

(@)

()
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alter the obligations of and restrictions on
the Franchisee under Schedule 5 (Fares);

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

the exercise by the Secretary of State of his
rights pursuant to paragraph 1.7 of
Schedule 7.1 (Performance Benchmarks);

the exercise by the Secretary of State of his
rights pursuant to paragraph 17.2 of
Schedule 13 (Information and Industry
Initiatives);

the Secretary of State exercises his rights
pursuant to paragraph 19.23 of Schedule 13
(Information and Industry Initiatives)
occur;

a Variation to the terms of the Franchise
Agreement pursuant to paragraph 1.1 of
Schedule 9.5 (Variations to the Franchise
Agreement and Incentivising Beneficial
Changes);

the Start Date is a date that is later than
0200 on 1 April 2016 for reasons solely
attributable to any act or omission by the
Secretary of State including the exercise of
his right to amend the Start Date pursuant
to paragraph 1.10(a) of Schedule 9.5
(Variations to the Franchise Agreement and
Incentivising Beneficial Changes) except
where:

(i) the Secretary of State exercises
his rights pursuant to Clauses
4.2 or 4.3 of the Conditions
Precedent Agreement to alter
such Start Date; or

(i) the relevant acts or omissions of
the Secretary of State arise as a
result of or in connection with
any failure by the Franchisee to
satisfy any of the conditions
precedent set out in the
Conditions Precedent
Agreement;

the Expiry Date is a date that is later than
0159 on 1 April 2025 in consequence of the
Secretary of State exercising his right to
amend the Start Date pursuant to
paragraph 1.10(a) of Schedule 9.5



“Change of Control”

“Change of Law”
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(Variations to the Franchise Agreement and
Incentivising Beneficial Changes);

(s) the circumstances set out in paragraph 2.6
of Schedule 2.2 (Security of Access
Agreements, Rolling Stock Leases, Station
and Depot Leases) occur;

(t) the Secretary of State exercises his right to
vary the provisions of Schedule 7.3
(Northern  Franchise Service Quality
Regime) pursuant to paragraph 10.2 of
Schedule 7.3 (Northern Franchise Service
Quality Regime);

(u) any of the events specified in paragraphs
3.1, 3.3 or 4.9 of Schedule 9.4 (Specified
Infrastructure Related Change) occurs; or

(v) any two or more of the foregoing that the
Secretary of State groups together in
accordance with any procedures issued by
him pursuant to paragraph 1.4 of
Schedule 9.5 (Variations to the Franchise
Agreement and Incentivising Beneficial
Changes) occur;

has the meaning given to it in paragraph 2.3 of
Schedule 10.3 (Events of Default and Termination
Events);

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

(a) Legislation; or

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

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

() excluding any changes in
Taxation;
(i) excluding any changes which

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

(A) in a draft

parliamentary bill as
part of a government
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“Charge Variation”

“Charging Review"”
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departmental
consultation paper;

(B) in a parliamentary
bill;

(®) in a draft statutory
instrument; or

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

to the extent that the same is subsequently
enacted in substantially the same form as
the form in which it was previously so
published. In relation to the application of
this sub paragraph (ii), each TSI shall be
considered separately.

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

means a variation:
(a) to a Relevant Agreement; and

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

means:
(a) the exercise by the ORR of its powers under:

(i) Part 7 of Schedule 7 of the Track
Access Agreement to which the
Franchisee is a party on the Start
Date or any Replacement
Agreement which is or is deemed
to be a Relevant Agreement in
accordance with the definition of
that term;

(i) Condition F11.4 of the Station
Access Conditions in relation to
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“Charter Service”
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(b)

(c)

(d)

any station which is not an
Independent Station; or

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

the following by the ORR of the procedure in
Schedule 4A of the Act;

the exercise by the ORR of any of its powers
or the following of any other procedure,
which, in the Secretary of State’s
reasonable opinion:

(i) has an equivalent effect to; or

(i) is intended to fulfil the same
function as,

any of the powers referred to in paragraphs
(@) or (b) in relation to any Relevant
Agreement. For this purpose, Relevant
Agreement includes any Relevant
Agreement which is not the subject of any
previous Charging Review; or

any amendment to a Relevant Agreement,
or entry into a new Relevant Agreement
which is approved by the ORR to the extent
that it relates to an Incremental Output
Statement Charge or a scheme to which
that charge relates;

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

(a)
(b)

(©)

(d)

(e)
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which is not reflected in the Timetable;

which does not conform to the pattern of
railway passenger services normally
provided by the Franchisee;

for which the advance booking or booking
arrangements for seats on the relevant
service are, in the reasonable opinion of the
Secretary of State, materially different from
those generally applicable to the Passenger
Services;

for which tickets are available on a
restricted basis or on terms and conditions
which, in the reasonable opinion of the
Secretary of State, are materially different
from those generally applicable to the
Passenger Services; and/or

for which the departure time, journey time
and calling pattern are, in the reasonable
opinion of the Secretary of State, materially



“Chat Moss Route”

“Child Price”

“City Line Station”

“Closed Scheme Employees”

“Closure”

“Code of Practice”

“Collaborator”

“Collateral Agreement”

“Commercial Return”

”

“Committed Obligations
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different from those of the Passenger
Services,

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

means the route between Liverpool and Manchester
via Newton le Willows;

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

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

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

has the meaning given to it in paragraph 2.2 of
Schedule 16 (Pensions);

means a discontinuance or closure under Part 4 of the
Railways Act 2005 of any of the Passenger Services
or of any network on which the Passenger Services
may be operated or of any of the Stations or of any
part of such network or Station;

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

means a person from whom the Franchisee requires
a licence (express or implied) in order for the
Franchisee to use the Innovation Scheme Output and
whether or not such person is referred to by the
Franchisee in the initiative, work or proposal
proposed by the Franchisee as an Innovation
Scheme;

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

a CCIF Scheme will have a “Commercial Return”
where the CCIF Scheme Revenue equals or exceeds
the aggregate of the CCIF Scheme Costs and the CCIF
Scheme Margin;

means any of the Franchisee’s obligations listed in
Part 1 (List of Committed Obligations and Related
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“Community Rail Partnership”

“Community Rail Report”

“Community Rail Route”

“Compulsory Inter-available
Flow"”

“Computer System”

“Conditions Precedent

Agreement”

“Confidential Information”

“Connection”

“Connection Agreement”

“Contingency Plan”

“Continuation Document”

“Contract Manager”
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Provisions) to Schedule 6.1 (Committed Obligations
and Related Provisions);

means any not-for-profit organisation of the same
name that has an interest in the development of
responsive and good quality railway passenger
services;

has the meaning given to it in paragraph 9.5 of
Schedule 6.2 (Northern Franchise  Specific
Provisions);

means any Route in respect of which the Secretary of
State determines that any relevant Community Rail
Partnership has an interest;

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

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

means the agreement between the Secretary of State
and the Franchisee of even date herewith specifying
certain conditions to be satisfied or waived by the
Secretary of State prior to the issue of a Certificate of
Commencement;

has the meaning given to it in paragraph 1 of
Schedule 17 (Confidentiality and Freedom of
Information);

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

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

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

means any franchise agreement, direct award,
interim franchise agreement or other arrangement
pursuant to which the Franchisee is required to
provide services for the carriage of passengers by
railway which is entered into by the Franchisee in
respect of some or all of the same Passenger Services
by way of direct or indirect continuation of the
arrangement currently in place under the Franchise
Agreement;

means a person appointed from time to time by the

Franchisee to fulfil certain duties including to manage
the Franchise Agreement on behalf of the Franchisee

26



and to facilitate the performance by the Franchisee of
its obligations under the Franchise Agreement;

“Control” means, in respect of a person, that another person
(whether alone or with others and whether directly or
indirectly and whether by the ownership of share
capital, the possession of voting power, contract or
otherwise):

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

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

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

(d) possesses or is, or will be at a future date,

entitled to acquire:

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

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

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

and “Controlled” shall be construed accordingly;

“Controlled Emission Toilet” has the meaning given to such term in paragraph 3.4
of Schedule 1.7 (Train Fleet);

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

“CRM Data” means Personal Data (including any or all of name,
address, e-mail address and ticket purchasing
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“CRM Data Processor”

“CRM Obligations”

“CRM System”

“CRP Amount”

“CS5 Remapping Date”

“Current Franchisee Year”

“Customer and Stakeholder
Engagement Strategy”

“Customer Report”

“Data Controller”
“Data Processor”

“Data Protection Act”

“Data Site Information”

“Data Subject”

“Dataset”
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history, credit and debit card details) collected by or
on behalf of the Franchisee relating to persons
travelling on or purchasing tickets for travel on the
Passenger Services or other services for the carriage
of passengers by railway;

means any Data Processor who, from time to time, is
processing or has processed CRM Data on behalf of
the Franchisee;

has the meaning given to it in paragraph 3.4 of
Schedule 1.5 (Information about Passengers);

means any system (whether a Computer System or
otherwise) for the collection of CRM Data and/or onto
which CRM Data is input, processed and/or held as
such system may be amended or altered from time to
time;

means the sum of £500,000 (pounds sterling five
hundred thousand) (indexed by the Retail Prices
Index in the same way as variable costs are indexed
in Schedule 8.2 (Annual Franchise Payments)) per
Franchisee Year (reduced pro-rata in respect of any
Franchisee Year of less than 365 days);

has the meaning given to it in paragraph 19.2(a) of
Schedule 6.2 (Northern Franchise Specific
Provisions);

has the meaning given to it in paragraph 3.4 of
Schedule 8.1 (Franchise Payments);

means the Customer and Stakeholder Engagement
Strategy in the agreed terms marked CSES and any
replacement Customer and Stakeholder Engagement
Strategy revised in accordance with paragraph 3.11
of Schedule 7.2 (National Rail Passenger Surveys and
Customer and Communities Improvement Fund);

means a report in the format and providing the
information specified in the Customer and
Stakeholder Engagement Strategy published in
accordance with paragraph 3.2 of Schedule 7.2
(National Rail Passenger Surveys and Customer and
Communities Improvement Fund);

has the same meaning as in the Data Protection Act;
has the same meaning as in the Data Protection Act;
means the Data Protection Act 1998 and any
guidance issued from time to time by the Information

Commissioner’s Office;

has the meaning given to it in paragraph 2.2(e) of
Schedule 15.1 (Reletting Provisions);

has the same meaning as in the Data Protection Act;

means the data specified in Appendix 1
(Environmental Impact Monitoring Dataset) to
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“Default Performance Level”

“"Delayed Cascade Mitigation
Plan”

“Departure Station”

w DepOt"

“Depot Access Conditions”

“Depot Lease”

“Derivative Output”

“Designated Employer”

“Destination Station”

“Direct Agreement”

“"Disabled People’s Protection
Policy”
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Schedule 13 (Information and Industry Initiatives) as
the same may be amended from time to time by the
Secretary of State (acting reasonably);

means, in relation to a Benchmark for any Reporting
Period, the number set out in the relevant column of
the Benchmark Table to Schedule 7.1 (Performance
Benchmarks) relating to that Benchmark and in the
row of that table for that Reporting Period;

has the meaning given to it in paragraph 2.7(c) of
Schedule 2.2 (Security of Access Agreements, Rolling
Stock Leases, Station and Depot Leases);

has the meaning given to it in paragraph 2(b) of
Appendix 2 (Alternative Transport) to Schedule 4
(Persons with Disabilities and Disability
Discrimination);

means a depot in respect of which the Franchisee has
entered into a Depot Lease;

has the meaning given to it in the relevant Access
Agreement to which it relates;

means:

(a) any lease of a depot to which the Franchisee
is a party as at the Start Date; or

(b) any other lease of a depot in relation to

which the Franchisee becomes the Facility
Owner at any time during the Franchise
Period;

means Intellectual Property Rights that are derived
from or generated by the RPC Database or the
Preliminary Database when querying such database
(which includes, but is not limited to, the format of all
reports and analysis);

has the meaning given to it in the Pension Trust;

has the meaning given to it in paragraph 2(b) of
Appendix 2 (Alternative Transport) to Schedule 4
(Persons with Disabilities and Disability
Discrimination);

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

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

29



“Disabled Person”

“Disaster”

“Discount Card”

“Discount Fare Scheme”

“"Dispute Resolution Rules”

“Disputed Cancellation”
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is a reference to a person who has a disability as
defined in the EA;

means, other than those specified in paragraphs 1(a)
or 1(b) of Schedule 10.4 (Force Majeure), any
unplanned interruption or event which significantly
prevents or impairs the ability of the Franchisee to
provide the Franchise Services (in whole or in part)
or the ability of the Franchisee to operate systems or
equipment relevant to the provision of the Franchise
Services (in whole or in part);

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

means:
(a) each of the following discount fare schemes:

() ATOC Disabled Persons Railcard
Scheme dated 23 July 1995
between the participants
therein;

(i) ATOC Young Persons Railcard
Scheme dated 23 July 1995
between the participants
therein; and

(iii) ATOC Senior Railcard Scheme
dated 23 July 1995 between the
participants therein; or

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

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

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

means a Passenger Service:

(a) which is included in the Enforcement Plan of
the Day and which is cancelled; or

(b) which is included in the Enforcement Plan of
the Day and which operates less than 50 per
cent. of its scheduled mileage (as prescribed
in the Enforcement Plan of the Day),

in either case, in circumstances where attribution of
responsibility for the same is, at the relevant time, in
dispute between Network Rail and the Franchisee
pursuant to the Track Access Agreement;
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“Disputed Partial Cancellation”

“Disputes Secretary”

“Driver Controlled Operation”

“"DOTAS”

w EAII

“EA Claim”

“EA Requirements”

“Efficiency Benefit Share
Mechanism” or “"EBS"”

“Emergency Events”

\\EMv"

“EMT Franchise”
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means a Passenger Service which is included in the
Enforcement Plan of the Day and which:

(a) misses a stop; or

(b) completes 50 per cent. or more, but less
than 100 per cent. of its scheduled journey
as prescribed in the Enforcement Plan of the
Day,

in either case, in circumstances where attribution of
responsibility for the same is, at the relevant time, in
dispute between Network Rail and the Franchisee
pursuant to the Track Access Agreement;

means the person appointed as disputes secretary
from time to time in accordance with the Dispute
Resolution Rules;

means operation of a train by a driver alone without
the need for a conductor (or any other Franchise
Employee);

has the meaning given to it in paragraph 6.3 of
Schedule 12 (Financial Obligations and Covenants);

means the Equality Act 2010;

has the meaning given to it in paragraph 3.1 of
Schedule 4 (Persons with Disabilities and Disability
Discrimination);

means the duties of a provider of services under
Sections 20(3), 20(5) and Sections 20(9)(a) and
20(9)(b) in relation to Section 20(4), of the EA;

means the route level efficiency benefit sharing
mechanism introduced by the ORR in its
determination for the control period commencing on
1 April 2014 or any similar arrangement under which
the benefits of any outperformance (or downsides of
failure to achieve efficiency targets) are to be shared
between Network Rail and train operators whether or
not at route level;

has the meaning given to it in paragraph 1.2(e) of
Schedule 10.4 (Force Majeure);

means contactless payment cards that conform to the
international standards issued by EMVCo (owned by
American Express, Discover, JCB, MasterCard,
UnionPay and Visa) which manages, maintains and
enhances the EMV1 integrated circuit card
specifications;

means the rights to be tendered by the Secretary of
State to operate certain railway passenger services
identified by him as the East Midlands passenger
services (or such other name as he may notify to the
Franchisee for this purpose from time to time) after
the expiry of any franchise agreement entered into by

31



the Secretary of State in succession to the franchise
agreement dated 21 June 2007;

“EMT Franchisee” means the franchisee appointed by the Secretary of
State to operate the EMT Franchise;

“Enabling Works"” has the meaning given to it in paragraph 8.2 of
Schedule 6.2 (Northern Franchise  Specific
Provisions);

“Enforcement Plan of the Day” means the Plan of the Day except for any:

(@) additions to such Plan of the Day of any
railway passenger services which are not
included in the Timetable;

(b) omissions from such Plan of the Day of any
Passenger Services included in the
Timetable; and/or

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

in each case:
(i) as proposed by the Franchisee in
breach of its obligations in
paragraph 4 of Schedule 1.2
(Operating Obligations); or
(i) as agreed by the Franchisee in
breach of its obligations in
paragraph 3 of Schedule 1.2
(Operating Obligations);
“Environmental Data has the meaning given to it in paragraph 17.1(c) of
Implementation Plan” Schedule 13 (Information and Industry Initiatives);
“Environmental Information means the Environmental Information Regulations
Regulations” 2004;
“Equipment” means any load-weigh, infrared, CCTV or other type

of equipment as may from time to time be installed
on any train in the Train Fleet for the purposes of
(amongst other things) passenger counting, including
that specified in paragraph 1.6 of Schedule 1.5
(Information about Passengers);

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

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

“ERTMS"” means the European Rail Traffic Management
System;
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“ERTMS Enabled Network”

“ERTMS Programme”

“Escrow Documents”

“Estimated Profit Stream”
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has the meaning given to it in paragraph 3.1(a)(iv) of
Schedule 6.2 (Northern Franchise  Specific
Provisions);

means the implementation of ERTMS on the routes
specified in the Proposed ERTMS Implementation
Plan;

means those documents and other items referred to
in paragraph 1.1 of Schedule 9.2 (Identity of the
Financial Model etc.);

means estimated total operating profit of the
Franchisee from the date that the Change of Control
(pursuant to paragraph 2.3 of Schedule 10.3 (Events
of Default and Termination Events)) is to occur until
the Expiry Date as reasonably determined by the
Secretary of State. In reasonably determining the
Estimated Profit Stream the Secretary of State shall:

(a) take into account all relevant circumstances
and have due regard to the Financial Model,
the profit and loss forecast in the Initial
Business Plan and the most recent Annual
Business Plan and the assumptions in the
Record of Assumptions;

(b) use the accounting policies and standards
set out in the Record of Assumptions and
applied through the Financial Model;

(c) estimate profit:
() before taking into account:

(A) interest, finance
income and finance
charges (other than
finance items
recognised in respect
of retirement
benefits) and
dividends and other
distributions of profit;

(B) any taxation on
profits including
corporation tax;

(© shares of the profit of
any Affiliate of the
Franchisee, except
dividends received in
cash;

(D) non cash entries in
respect of the
Franchise Section and
any other pension
schemes to the extent
connected with the
Franchise, excluding

33



“Estimated Revisions”
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accruals or
prepayments of any
normal pension
contributions due;
and

(i) after taking into account:

(A)
(B)

(9

(D)

(E)

Franchise Payments;

all extraordinary and
exceptional items, as
defined under GAAP;

the Franchisee’s
normal pension
contributions in
relation to the
Franchise Section and
any other pension
schemes to the extent
connected with the
Franchise;

any payments to
Affiliates of the
Franchisee (including
management fees
and royalty fees)
except to the extent
that such payments
exceed the amount
determined in
accordance with the
formula set out in
paragraph (a)(v) of
the definition of
Relevant Profit in
paragraph 3 of
Schedule 8.1
(Franchise
Payments); and

any sums capitalised
in relation to
maintenance
expenditure on rolling
stock or other capital
equipment; and

(d) calculate amounts in real terms as at the
date of the Change of Control and apply the
prevailing discount rate per annum (in real
terms) stated in HM Treasury’s “"Green Book
Appraisal Guidelines” (such rate being as at
the date of the Franchise Agreement 3.5 per
cent. per annum (in real terms));

has the meaning given to it in paragraph 9.3 of
Schedule 9.1 (Financial and Other Consequences of

Change);
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“Estimated Turnover”

“Evening Peak”

“Event of Default”

“Excess Amount”

“Excluded Data”

“Executive Stations”

“Existing Expenditure

“Expiry Date”

“Facilitation Fee”
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”

means, in respect of each Innovation Year, an
amount equal to the estimated Turnover for that
Innovation Year calculated by reference to the
Franchisee’s Business Plan and Financial Model as
determined by the Secretary of State and as set out
in Appendix 4 (Estimated Turnover) to Schedule 13
(Information and Industry Initiations);

means, in relation to any Passenger Service, the
period between 1600 and 1859 (inclusive) during a
Weekday or such other continuous three hour period
between 1200 and 2359 (inclusive) as the Secretary
of State may specify from time to time;

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

has the meaning given to it in paragraph 19.3(b) of
Schedule 13 (Information and Industry Initiations);

has the meaning given to it in paragraph 17.1(a) of
Schedule 13 (Information and Industry Initiatives);

means:

(a) any of the MPTE Stations, the TfGM
Stations, the SYPTE Stations, T&WPTE
Stations and WYPTE Stations in respect of
which the Franchisee is and remains the
Facility Owner during the Franchise Term;
or

(b) any New Station designated by the

Secretary of State as an Executive Station
and in respect of which the Franchisee is the
Facility Owner;

has the meaning given to it in paragraph 2.8(f)(i) of
Schedule 7.2 (National Rail Passenger Surveys and
Customer and Communities Improvement Fund);

means the later of:
(a) 01:59 on 1 April 2025;

(b) any such later date that is specified by the
Secretary of State pursuant to paragraph
1.10 of Schedule 9.5 (Variations to the
Franchise Agreement and Incentivising
Beneficial Changes)); or

(c) any other time and date to which the
Franchise Agreement is continued in
accordance with paragraph 1.2 of Schedule
18 (Additional Reporting Periods);

has the meaning given to it in paragraph 4.2 of
Schedule 10.3 (Events of Default and Termination
Events);
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“Facility Owner”

“Fare”

“Fare Year”

“Fares Setting Round”

“Financial Action Plan”

“Financial Conduct Authority”
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has the meaning given to the term facility owner in
Section 17(6) of the Act;

means:

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

(b) for the purposes only of Schedules 5.3
(Allocation of Fares to the PTE/Protected
Fares Basket) to 5.8 (Fares Regulation
Information and Monitoring) (inclusive) and
the definitions of PTE Fare, Protected Fare,
Return Fare, Single Fare, Protected Weekly
Season Ticket, Protected Return Fare and
paragraph (b) of the definition of Season
Ticket Fare, a Fare as defined under
paragraph (a) that is:

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

(i) sold under the
Agreement; or

Travelcard

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

means the period from 1 January in any year to 31
December in the same year;

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

means any action plan produced by the Franchisee
pursuant to paragraph 3.3(f) of Schedule 13
(Information and Industry Initiatives), where the
level of its financial performance specified in the
Management Accounts is worse than forecast by the
Franchisee in its current Business Plan;

means the UK Financial Conduct Authority of 25 The
North Colonnade, Canary Wharf, London E14 5HS and
with company registered number 01920623 or such
other regulatory body which may succeed or replace
it from time to time;
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“Financial Model”

“Financial Ratios”

“First Expenditure Franchisee
Year”

“First in Class Unit”

“First Profit Share Threshold”

“Flow”

“Force Majeure Event”

“Forecast Modified Revenue”

“Forecast Operating Costs”

“Forecast Passenger Demand”
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means the Franchisee’s financial model in the agreed
terms marked FM deposited with the Secretary of
State on the date of the Franchise Agreement in
accordance with Schedule 9.2 (Identity of the
Financial Model etc.), as may be subsequently revised
in accordance with Schedule 9.2 (Identity of the
Financial Model etc.);

means the financial ratios specified in paragraph 2 of
Schedule 12 (Financial Obligations and Covenants);

has the meaning given to it in paragraph 2.8(f)(i) of
Schedule 7.2 (National Rail Passenger Surveys and
Customer and Communities Improvement Fund);

has the meaning given to it in paragraph 3.1(a)(i) of
Schedule 6.2 (Northern Franchise  Specific
Provisions);

has the meaning given to it in paragraph 3.1 of
Schedule 8.1 (Franchise Payments);

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

means any of the events described as such in
paragraph 1 of Schedule 10.4 (Force Majeure) where
the conditions specified in paragraph 2 of Schedule
10.4 (Force Majeure) are satisfied;

means, in relation to any Reporting Period, the items
specified in the definition of Modified Revenue, as
most recently forecast for that Reporting Period
pursuant to paragraph 3.4 of Schedule 13
(Information and Industry Initiatives);

means, in relation to any Reporting Period, the items
specified in the definition of Actual Operating Costs,
as most recently forecast for that Reporting Period
pursuant to paragraph 3.4 of Schedule 13
(Information and Industry Initiatives) adjusted for
any movement in creditors arising from deemed PCS
borrowings pursuant to clause 18 of the Funding
Deed;

means the forecast prepared by the Franchisee
pursuant to paragraph 5.2 of Schedule 1.1 (Service
Development) in respect of:

(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; and

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

“Franchise Agreement”

“Franchise Assets”

“Franchise Documents”

“Franchise Employee”

“Franchise Letting Process

Agreement”
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for the period in respect of which the next Timetable
is to apply;

means the rights tendered by the Secretary of State
in February 2015 to operate railway passenger
services over the routes prescribed in paragraph 2.2
of Schedule 1.6 (Franchise Services);

means this Agreement and the Conditions Precedent
Agreement which together constitute a single
agreement which is a “franchise agreement” for the
purposes of the Act;

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

means:

(a) the Franchise Agreement, Train Service
Requirement, Funding Deed and Conditions
Precedent Agreement; and

(b) any other agreement signed by the
Franchisee at the time of the award of the
Franchise which is in the possession of the
Secretary of State and which is notified by
the Secretary of State to the Franchisee as
being required for publication;

means:

(a) any employee of the Franchisee from time
to time; and

(b) any other person who is an employee of any
of its Affiliates or is an employee of any
party to whom the Franchise Services or
services which are in support of or ancillary
to the Franchise Services have been
subcontracted (at any tier) or delegated by
the Franchisee; and

(c) in the case of (a) or (b), whose contract of
employment would (subject to the exercise
of such person’s right to object to the
transfer) be transferred to a Successor
Operator following the expiry of the
Franchise Period by virtue of the operation
of Law (including the Transfer of
Undertakings (Protection of Employment)
Regulations 2006) or in respect of whom
liabilities arising from a contract of
employment or employment relationship
may be so transferred;

means the agreement so entitled dated 17 July 2014

between the Secretary of State and the Franchisee
entered into by the Franchisee as part of its proposal
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to secure the provision and operation of the Franchise
Services;

means a person appointed from time to time by the
Secretary of State to fulfil certain duties including to
manage the Franchise Agreement on behalf of the
Secretary of State and to monitor the Franchisee’s
performance of its obligations under the Franchise
Agreement;

means each of the assets listed in Column 1 of the
table set out in Part 2 of the Appendix to Schedule
14.4 (Designation of Franchise Assets) which:

(@) are not annotated in Column 4 of such table
as Network Rail Fixture Assets; and

(b) are designated as Primary Franchise Assets
in accordance with paragraph 2.1(h) of
Schedule 14.4 such that they can be
transferred to a Successor Operator at the
applicable value specified in Column 2 of the
table in Part 2 of the Appendix Schedule
14.4 (as such value may be amended during
the Franchise Term in accordance with the
provisions of paragraphs 13.4 or 13.6);

means, in relation to any Reporting Period, the
amount determined in accordance with paragraph 1.1
of Schedule 8.1 (Franchise Payments);

means a meeting between the Secretary of State and
the Franchisee to be held in accordance with
paragraph 4 of Schedule 11 (Agreement Management
Provisions);

means the period commencing on the Start Date and
ending on the Expiry Date or, if earlier, the date of
termination of the Franchise Agreement pursuant to
Clauses 4.2(b) or 4.3(b) of the Conditions Precedent
Agreement or Schedule 10 (Remedies, Termination
and Expiry);

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

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

means the period commencing on the Start Date and
expiring on the Expiry Date;

means any station at which the Passenger Services
call (other than any Station);
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has the meaning given to it in paragraph 3.1(a)(ii) of
Schedule 6.2 (Northern Franchise  Specific
Provisions);

means any period of 12 months during the Franchise
Period, beginning on 1 April and ending on 31 March,
except that the first and last Franchisee Years may be
for a period of less than 12 months and the first
Franchisee Year shall begin on the Start Date and the
last Franchisee Year shall end on the last day of the
Franchise Period;

means the Freedom of Information Act 2000;

has the meaning given to such term in the IAD (as
defined in Schedule 9.4);

means the deed made between the Secretary of
State, the Franchisee and the Guarantor dated on or
about the date of the Franchise Agreement specifying
arrangements relating to the funding for the
Franchisee by the Parent and giving rights to the
Secretary of State in relation to such funding;

means generally accepted accounting principles in the
United Kingdom, as derived from and including the
accounting requirements of the Companies Act 2006,
‘Financial Reporting Standards 100, 101 and 102/,
abstracts issued by the Urgent Issues Task Force of
the Accounting Standards Board and, where
appropriate, International Financial Reporting
Standards and the listing rules of the Financial
Conduct Authority, in each case, as amended from
time to time;

has the meaning given to it in paragraph 6.3 of
Schedule 12 (Financial Obligations and Covenants);

means that area of the United Kingdom bounded by
a reasonably drawn line running through the railway
stations at the following places:

(a) Carlisle - Chathill - Scarborough -
Cleethorpes - Lincoln Central — Nottingham
- Derby - Stoke-on-Trent - Crewe -
Chester - Liverpool Lime Street -
Whitehaven - Workington - Maryport -
Carlisle and including all of the land area
within which the Routes are located; or

(b) as redefined from time to time by
agreement with the Secretary of State, orin
the absence of such as agreement, as
determined by the Secretary of State;

means, in relation to any period and any Fare, the
gross revenue to the Franchisee (or any relevant
predecessor of the Franchisee) attributable to such
Fare over the relevant period, excluding any
applicable Value Added Tax, costs, commissions or
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lon_lib1\13234467\9

other expenses which may be paid or incurred in
connection with such Fare;

has the meaning given to such term under the
Funding Deed;

has the meaning given to it in paragraph 6.3 of
Schedule 12 (Financial Obligations and Covenants);

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

has the meaning given to it in paragraph 11.1 of
Schedule 6.2 (Northern Franchise  Specific
Provisions);

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

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

(b) is not already assigned to the delivery of
any Passenger Service in the Timetable; and

(c) will only be used to deliver such Passenger
Services if:
O] a rolling stock vehicle scheduled

to deliver such Passenger
Services is unable to so deliver;
and

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

means the project for the construction and
development of a proposed high speed railway from
London to Birmingham and the north known as “HS2”
or “High Speed Two” and all related infrastructure
works;

has the meaning given to it in paragraph 8.1 of
Schedule 6.2 (Northern Franchise  Specific
Provisions);

has the meaning given to it in paragraph 8.1 of
Schedule 6.2 (Northern Franchise  Specific
Provisions);

has the meaning given to it in paragraph 8.1 of

Schedule 6.2 (Northern Franchise  Specific
Provisions);
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commonly given, first introduced into Relevant
Agreements in April 2001;

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

has the meaning given to it in the Access Agreement
to which it relates;

means, in respect of each Innovation Year, an
amount equal to the Innovation Year Underspend
indexed by the Retail Prices Index in the same way
as variable costs are indexed in Schedule 8.2 (Annual
Franchise Payments) less the Innovation Year
Underspend;

has the meaning given to it in paragraph 2 of
Schedule 8.4 (Track Access Adjustments and Station
Charge Adjustments);

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

has meaning given to it in paragraph 10 of Schedule
13 (Information and Industry Initiatives);

means the business plan to be provided by the
Franchisee to the Secretary of State as described in
paragraph 2.1 of Schedule 13 (Information and
Industry Initiatives);

has the meaning given in paragraph 17.1 of Schedule
13 (Information and Industry Initiatives);

means the performance bond issued or to be issued
on or prior to the date of this Franchise Agreement by
a Bond Provider to the Secretary of State which
complies with the requirements of paragraph 4.2 of
Schedule 12 (Financial Obligations and Covenants);

has the meaning given to it in paragraph 7.5 of
Schedule 9.1 (Financial and Other Consequences of
Change);

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

means the initial sustainable development plan in the
agreed terms marked ISDP;

means an account in the name of the Franchisee
charged in favour of the Secretary of State, as more
particularly defined in the Innovation Account
Charge;

means the charge granted by the Franchisee in favour

of the Secretary of State in respect of the Innovation
Account and in the agreed terms marked IAC;
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means the board from time to time nominated by the
Rail Delivery Group Operations Steering Group to
review innovation proposals in accordance with
guidance issued by the Secretary of State from time
to time or such other substitute board or person as
the Secretary of State may nominate from time to
time;

means all software or other documentation or
materials in any form produced by or on behalf of the
Franchisee in connection with any Innovation
Scheme;

means the guidelines issued by the Secretary of State
to the Innovation Board (with a copy to the
Franchisee) from time to time;

means the plan to be provided by the Franchisee to
the Secretary of State in accordance with paragraph
19.1 of Schedule 13 (Information and Industry
Initiative) in accordance with its Innovation Strategy;

means Intellectual Property Rights which are (i)
created or developed by or on behalf of the
Franchisee or a Collaborator in connection with any
Innovation Scheme or (ii) otherwise required by an
Innovation Scheme User to use the Innovation
Scheme Output;

means any milestone and in this context may
specifically include input to an Innovation Scheme or
Innovation Scheme Output;

means a period of three years commencing on 1 April
2018 and ending on 31 March 2021, unless extended
in accordance with paragraph 19.23 of Schedule 13
(Information and Industry Initiatives);

has the meaning given to it in paragraph 19.22 of
Schedule 13 (Information and Industry Initiatives);

has the meaning given to it in paragraph 19.6 of
Schedule 13 (Information and Industry Initiatives);

means any technology, method or process which
forms the output (intended or otherwise and
howsoever arising) of an Innovation Scheme;

means, in respect of any Innovation Scheme where
the Actual Innovation Cost is less than the Projected
Innovation Cost, the amount by which the Actual
Innovation Cost was less than the Projected
Innovation Cost;

means a person who uses the Innovation Scheme
Output;

means the Innovation Strategy in the agreed terms
marked IS;

means each of the following years:
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(@) 1 April 2018 to 31 March 2019;
(b) 1 April 2019 to 31 March 2020; and
(c) 1 April 2020 to 31 March 2021,

and where the Innovation Period is extended in
accordance with paragraph 19.23 of Schedule 13
(Information and Industry Initiatives), each year or
part year within such extended period;

means, in respect of each Innovation Year, any
portion of the Annual Innovation Account
Contribution for that Innovation Year which has not
been spent or committed to an Innovation Scheme by
the end of that Innovation Year;

means those schemes which relate to the integration
of any form of transport with the Franchise Services;

means all intellectual and industrial property rights of
any kind including (without limitation) patents,
supplementary protection certificates, rights in Know-
How, registered trademarks, registered designs,
unregistered design rights, unregistered trademarks,
rights to prevent passing off or unfair competition and
copyright (whether in drawings, plans, specifications,
designs and computer software or otherwise),
database rights, topography rights, any rights in any
invention, discovery or process, and applications for
and rights to apply for any of the foregoing, in each
case in the United Kingdom and all other countries in
the world and together with all renewals, extensions,
continuations, divisions, reissues, re-examinations
and substitutions;

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

means:
(a) each of the following schemes which relate
to arrangements between the Franchisee
and other participants in the railway
industry:
(i) ATOC Staff Travel Scheme dated
23 July 1995 between the
participants named therein;
(ii) Ticketing and Settlement
Agreement;
(iii) ATOC LRT Scheme dated 23 July
1995 between the participants
named therein;
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(iv) Travelcard Agreement dated 15
October 1995 between London
Regional Transport and the
parties named therein;

(v) Through Ticketing (Non-
Travelcard) Agreement dated 15
October 1995 (as amended and
restated) between London
Regional Transport and the
parties named therein; and

(vi) National Rail Enquiry Scheme
dated 11 June 1996 between the
participants named therein; and

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

(c) any Discount Fare Scheme;

means the Franchise Assets designated as such
pursuant to paragraph 2.2 of Schedule 14.4
(Designation of Franchise Assets);

means each anniversary of the Start Date provided
that the final Investment Asset Request Date shall be
the date 13 months prior to the end of the Franchise
Term and there shall not be an Investment Asset
Request Date on the anniversary of the Start Date
where this would occur within 12 months of such final
Investment Asset Request Date;

means the Invitation to Tender issued by the
Secretary of State in February 2015 as part of the
procurement process pursuant to which the Franchise
Agreement was entered into;

means the International Standard for Standardisation
(ISO) 55001 “Asset Management”;

means (as the context may require) both:

(a) the non-profit distributing organisation run
by its members for the benefit of members
and users of smartcards, supported by the
Department for Transport (“"DfT"); and

(b) the common specification it has created to
enable the use of interoperable smartcards
in transport and other areas;

means the contactless smartcards, devices or other
media designed to hold fare and travel information
with the monetary or other value encoded which have
been fully certified by ITSO;
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means the list which contains the name, address,
home, office and mobile telephone numbers, and a
brief description of the person’s role and
responsibilities in the business in respect of all
directors (statutory or otherwise) and the managers
with responsibility for a department/function within
the Franchisee’s business (and in particular managers
in the operations, commercial, personnel and public
affairs departments (or in each case their nearest
equivalents));

means:

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

(b) any other agreement, contract, licence or

other arrangement to which the Franchisee
is a party or under which the Franchisee is
the beneficiary from time to time which is
designated as such pursuant to Schedule
14.3 (Key Contracts),

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

means those persons identified by the Franchisee in
accordance with paragraph 2.1 of Schedule 11
(Agreement Management Provisions);

means formulae, methods, plans, inventions,
discoveries, improvements, processes, performance
methodologies, techniques, specifications, technical
information, tests, results, reports, component lists,
manuals and instructions;

includes any enactment, subordinate legislation, rule,
regulation, order, directive or other provision,
including those of the European Community, and any
judicial or administrative interpretation or application
thereof, which has, in each case, the force of law in
the United Kingdom or any part of it (including the
Act, the Transport Act, the Transport Safety Act 2003
and the Railways Act 2005);

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

means any amendment to the Train Service
Requirement made by the Secretary of State
pursuant to paragraph 28.5 of Schedule 6.1
(Committed Obligations and Franchise Specific
Obligations) of the Franchise Agreement;

means any enactment or subordinate legislation,
rule, regulation, order, directive or other provision
including those of the European Community, which
has, in each case, the force of Law in the United
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Kingdom or any part of it, but excluding any order
under Section 1 of the Transport and Works Act 1992;

means a licence (in respect of Intellectual Property
Rights) to any person (a) for exceptional use
including without limitation a licence for military or
police use or a licence to meet a commitment of the
United Kingdom government such as to reduce
climate change; or (b) a licence for such other use or
purpose as the Innovation Board recommends in
respect of a specific Innovation Scheme or generally
from time to time;

means such licences and/or statements of national
regulatory provisions granted or to be granted under
applicable law as the Franchisee may be required
from time to time to hold under the Act or under the
Railway (Licensing of Railway Undertakings)
Regulations 2005 in order to provide or operate the
Franchise Services;

means any service specified in paragraph 4 of
Schedule 1.6 (Franchise Services) which may be
provided by the Franchisee at the Depots and
Stations;

means.:

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

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

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

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

(e) a combined authority created pursuant to
the Local Democracy, Economic
Development and Construction Act 2009;
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(f) any local enterprise partnership;

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

(h) any other body or instrument of local or
regional government specified by the
Secretary of State from time to time;

means any scheme proposed by a Local Authority
involving decremental de-specification to a part of the
Passenger Services provided under contract with such
Local Authority which does not conflict with the Train
Service Requirement;

means any scheme proposed by a Local Authority
involving incremental additions and improvements to
a part of the Passenger Services which does not
conflict with the Train Service Requirement pursuant
to a contract with such Local Authority;

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

means any station served by the Railway Passenger
Services in the Zones and any Zone to or from which
a passenger may travel from or to such station;

has the meaning given to it in paragraph 8.1 of
Schedule 6.2 (Northern Franchise Specific
Provisions);

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

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

means any station used in connection with the
provision of the Franchise Services where Network
Rail is the Facility Owner or becomes the Facility
Owner during the Franchise Period;

means the premises comprising part or parts of a
Managed Station to be occupied by the Franchisee on
or after the Start Date and to be used for or in
connection with the provision of the Franchise
Services;

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

(a) comply with paragraph 3.10 of Schedule 13
(Information and Industry Initiatives); and

48



“Manchester Airport

Amendment”

“Manchester Victoria to
Ashburys Funded
Authorisations”

“Manchester Victoria to
Stalybridge Funded
Authorisations”

“Manchester Traincard”

“Mandatory Modification”

“Marks”

“Minor Works"”

“Minor Works’ Budget”

“Minor Works’ Programme”

lon_lib1\13234467\9

(b) are required to be delivered to the Secretary
of State by the Franchisee in accordance
with paragraphs 3.2 and 3.3 of Schedule 13
(Information and Industry Initiatives);

means any amendment to the Train Service
Requirement made by the Secretary of State
pursuant to paragraph 29.4 of Schedule 6.1
(Committed Obligations and Franchise Specific
Obligations) of the Franchise  Agreement;

has the meaning defined in the IAD as that term is
defined in Schedule 9.4 (Specified Infrastructure
Related Change);

has the meaning defined in the IAD as that term is
defined in Schedule 9.4 (Specified Infrastructure
Related Change);

means the fare of that name and which as at the date
hereof appears in the Transport for Greater
Manchester section of the fares systems of the RSP;

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

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

has the meaning given to it in paragraph 2.7(a) of
Schedule 4 (Persons with Disabilities and Disability
Discrimination);

means £250,000 (pounds sterling two hundred and
fifty thousand) for each Franchisee Year allocated by
the Franchisee for the purpose of facilitating Minor
Works at Stations to improve accessibility of the
Stations to persons with disabilities, save that:

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

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

Minor Works’ Budget x RPI
Where:

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

means the Franchisee’s programme of Minor Works

at Stations to improve accessibility of the Stations to
persons with disabilities, developed prior to the start
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of each Franchisee Year pursuant to paragraph 2.7(b)
of Schedule 4 (Persons with Disabilities and Disability
Discrimination);

means the minutes of delay to the Passenger Services
that are attributed to the Franchisee or Network Rail
(as the case may be) pursuant to the Track Access
Agreement and disregarding any minutes of delay
that are attributed to Passenger Services that were
cancelled;

has the meaning given in paragraph 4.3 of Schedule
9.1 (Financial and Other Consequences of Change);

means:
(a) the sum of:

O] the Franchisee’s total revenue
for the period being reviewed as
stated in its profit and loss
account:

(A) including any
amounts receivable
from the Secretary of
State, Network Rail
and any interest; but

(B) excluding the
proportion of income
recognised in the
profit and loss
account in relation to
grants received in
respect of capital
expenditure; and

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

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

(B) the amount
equivalent to:

(1) any cash that
is held
pursuant to
any
restrictive
terms under
any
agreement
and that,
consequently,
cannot be
used for
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general
operating
purposes
(including
funds held in
the
Innovation
Account);

(2) any cash
capable of
being drawn
down but not
actually
received,

including, in both
cases, under any loan
or funding agreement

or arrangements
(including the
Funding Deed)

entered into with an
Affiliate of the
Franchisee; and

(© the amount of the
opening season ticket
liabilities which relate
to Passenger Services
yet to be delivered;

and
(b) either:
() plus any reduction in total
debtors over that period; or
(i) less any increase in total debtors

over that period,

where total debtors exclude any bad debts
provision or write off and any capital-related
debtors;

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

“Morning Peak” means, in relation to any Passenger Service, the
period between 0700 and 0959 (inclusive) during a
Weekday or such other continuous three hour period
between 0000 and 1159 as the Secretary of State
may specify from time to time;

“MPTE Fare” means any:
(a) Single Fare; or
(b) Return Fare,
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which is valid for use only on Railway Passenger
Services and not on any other form of transport,
including bus, tram or light rail, for a journey between
any City Line Station and any other City Line Station;

means any of the following stations:

Allerton, Broad Green, Earlestown, Ecclestone Park,
Edge Hill, Garswood, Halewood, Hough Green,
Huyton, Mossley Hill, Newton-Le-Willows, Prescot,
Rainhill, Roby, St Helens Central, St Helens Junction,
Thatto Heath, West Allerton and Whiston;

means the telephone information scheme run by
ATOC, providing information to customers regarding
rail journeys throughout the country;

means a passenger satisfaction survey in respect of
the Franchise Services to be carried out by the
Passengers’ Council as described in paragraph 1 of
Schedule 7.2 (National Rail Passenger Surveys and
Customer and Communities Improvement Fund) and
shall include any Alternative NRPS as referred to in
paragraph 1.6 of Schedule 7.2 (National Rail
Passenger Surveys and Customer and Communities
Improvement Fund);

means the passenger timetable published by Network
Rail (currently twice per annum) specifying the
timings and stopping patterns of all passenger railway
services in Great Britain;

has the meaning given to it in the Network Code;

has the meaning given to it in paragraph 3.4(a) of
Schedule 6.2 (Northern Franchise Specific
Provisions);

means the document known as the Network Code and
formerly known as the Railtrack Track Access
Conditions 1995 (as subsequently replaced or
amended from time to time) or any equivalent code
or agreement;

means in respect of:
(a) the network or any relevant facility:

() Network  Rail Infrastructure
Limited, a company registered in
England with registered number
02904587 whose registered
office is 1 Eversholt Street,
London NW1 2DN; and

(i) any successor in title to the
network or any relevant railway
facility; or
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“Network Rail Cancellation”

“Network Rail Data”

“Network Rail Fixture Asset”

“Network Rail Partial
Cancellation”

“New Insurance Arrangements”

lon_lib1\13234467\9

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

means a Passenger Service:

(a) which is included in the Enforcement Plan of
the Day and which is cancelled; or

(b) which is included in the Enforcement Plan of
the Day and which operates less than 50 per
cent. of its scheduled mileage (as prescribed
in the Enforcement Plan of the Day),

in either case in circumstances where responsibility
for the same is attributed to Network Rail pursuant to
the Track Access Agreement;

means any information, data and materials that may
be provided to the Secretary of State by NR that
relates to the Franchisee and which the Secretary of
State decides (in his absolute discretion) to add to the
RPC Database;

means a tangible asset annotated as such in Column
4 of the table in Part 2 of the Appendix to Schedule
14.4 (Designation of Franchise Assets) which is:

(a) funded by the Franchisee and affixed to a
Station or Depot (as the case may be) such
that it is regarded as a fixture to and part of
such Station or Depot (as the case may be);
and

(b) designated as a Primary Franchise Assets in
accordance with paragraph 2.1(h) of
Schedule 14.4 such that it can be
transferred as the unencumbered property
of the Franchisee to a Successor Operator at
the applicable value specified in Column 2 of
the table in Part 2 of the Appendix Schedule
14.4 (as such value may be amended during
the Franchise Term in accordance with the
provisions of paragraphs 13.4 or 13.6);

means a Passenger Service which is included in the
Enforcement Plan of the Day and which:

(a) misses a stop; or

(b) completes 50 per cent. or more, but less
than 100 per cent. of its scheduled journey
as prescribed in the Enforcement Plan of the
Day,

in circumstances where responsibility for the same is
attributed to Network Rail pursuant to the Track
Access Agreement;

shall have the meaning given to it in
paragraph 2.2(b) of Schedule 2.2 (Security of Access
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“New Results”

“New Station”

“No Breach Reporting Period”

“Non-Fares Basket Fare”

“North TransPennine Upgrade”
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Agreements, Rolling Stock Leases, Station and Depot
Leases);

means, in relation to any Change, the following as
restated in accordance with Schedule 9.1 (Financial
and Other Consequences of Change) following a Run
of the Financial Model in relation to that Change:

(a) the restated values of FXD, VCRPI, VCAWE,
PRPI and RRPI to be specified for each
Franchisee Year in the Appendix (Figures for
Calculation of Annual Franchise Payments)

to Schedule 8.2 (Annual Franchise
Payments);
(b) the restated values of FPST, SPST and TPST

to be specified for each Franchisee Year in
paragraphs 1, 2 and 3 (respectively) of
Appendix 1 to Schedule 8.1 (Franchise
Payments); and

(c) the restated values of AFA and DFR to be
specified for each Franchisee Year in
paragraphs 1 and 2 (respectively) of
Appendix 2 to Schedule 8.1 (Franchise
Payments);

means.:

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

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

has the meaning given to such term in paragraph
2.2A of Schedule 7.1 (Performance Benchmarks);

means a Fare that is designated as such by the
Secretary of State pursuant to paragraph 2.1 of
Schedule 5.3 (Allocation of Fares to the PTE/Protected
Fares Basket) and which has not been de-designated
as such pursuant to paragraph 1.1 of Schedule 5.7
(Changes to Fares and Fares Regulation);

means the rail infrastructure upgrade of the route
between Stalybridge and York and Leeds and Selby
(with a possible extension to Hull if the business case
is approved) involving some or all of the following
components:
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“North TransPennine Upgrade
Franchise Services Proposal”

“North TransPennine Upgrade
Infrastructure Outputs”

“Northern Connect Passenger
Services”
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(@) electrification;

(b) signalling works;

(c) line speed enhancements;

(d) capacity enhancements; and

(e) other miscellaneous rail infrastructure
works,

it being acknowledged that each such rail

infrastructure upgrade may be completed in one or
more phases with each such phase being, for the
purposes of the Franchise Agreement, a North
TransPennine Upgrade;

means a proposal from the Franchisee in response to
a Request for the North TransPennine Upgrade
Franchise Services Proposal;

means the enhanced infrastructure outputs to be
available to the Franchisee for the purposes of
operating Passenger Services following completion of
a North TransPennine Upgrade;

means.:

(a) during the period in which the Train Service
Requirement in the agreed terms marked
“TSR 1" is in force as specified in paragraph
1.2 of Schedule 1.1 (Service Development),
all direct passenger services operated by
the Franchisee between Manchester Airport
and each of Blackpool North, Windermere
and Barrow-in-Furness; and

(b) during the period commencing from the
date upon which the Train Service
Requirement in the agreed terms marked
“TSR 2” comes into force until the end of the
Franchise Term the Passenger Services
operated on the routes specified below and
which meet the requirements specified in
respect thereto:

() between Manchester Airport and
Blackpool North - 18 trains per
day in each direction (Monday to
Saturday) and 16 trains per day
in each direction (Sunday);

(i) between Manchester Airport and
Lancaster:

(A) 15 trains per day in
each direction
(Monday to
Saturdays), of which
a minimum of 8 in
each direction shall
be extended to/from
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(i)

(iv)

(v)

(vi)

(vii)

(viii)

(ix)

Barrow-in-Furness
and 4 in each
direction shall be
extended to/from
Windermere;

(B) 11 trains per day in
each direction on
Sundays, of which a
minimum of 6 in each
direction shall be
extended to/from
Barrow-in-Furness
and 4 in each
direction shall be
extended to/from
Windermere;

between Manchester Airport and
Liverpool Lime Street via
Warrington Central - 16 trains
per day in each direction
(Monday to Saturday) and 15
trains per day in each direction
(Sunday);

between Chester or Ellesmere
Port and Leeds via Warrington
Bank Quay 14 trains per day in
each direction (Monday to
Saturday) and 10 trains per day
in each direction (Sunday); and

(b(i) - b(iv) together referred to
as ‘“Stage One Northern
Connect Passenger
Services”); and

between Blackpool and York 14
trains per day in each direction
(Monday to Saturday) and 12
trains in each direction
(Sunday);

between Sheffield and Hull 13
trains per day in each direction
(Monday to Saturday) and 11
trains in each direction
(Sunday);

between Middlesbrough and
Carlisle 10 trains per day in each
direction (Monday to Saturday);

between Bradford and
Nottingham 10 trains per day in
each direction (Monday to
Saturday); and

between Leeds and Lincoln 10
trains per day in each direction
(Monday to Saturday);



“Northern Line Station”

\\N R"

“NRPS Benchmark”

“NRPS Benchmark Table”

lon_lib1\13234467\9

(b(v) - b(ix) together referred to
as “Stage Two Northern
Connect Passenger
Services”); and

(x) between Manchester Airport and
Bradford Interchange 13 trains
per day in each direction
(Monday to Saturday) and 11
trains in each direction
(Sunday);

(xi) between Liverpool and Bradford
Interchange 12 trains per day in
each direction (Monday to
Saturday);

(b(x) - b(xi) together referred
to as "Stage Three Northern
Connect Passenger
Services”);

means any station on the lines from:

(a) Ormskirk to Liverpool;
(b) Southport to Liverpool to Hunts Cross; and
(c) Kirkby Merseyside to Liverpool,

being as follows:

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

means Network Rail Limited (company number
04402220), Network Rail Infrastructure Limited
(company number 2904587) whose registered offices
are both at 1, Eversholt Street, London NW1 2DN or
any Affiliate thereof from time to time;

means in relation to any Franchisee Year, each of the
benchmarks relating to each NRPS Measure as set out
in the relevant columns of the NRPS Benchmark
Table;

means the table set out in Appendix 1 (NRPS
Benchmark Table) of Schedule 7.2 (National Rail
Passenger Surveys and Customer and Communities
Improvement Fund);
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“NRPS Measure”
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Compliance”
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“0Old Results”
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“Ordsall Chord Funded
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“'Original Rolling Stock”
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“Other Passenger Route Within
the Geographical Area”
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means each of the factors set out in the Passenger
Survey Methodology and grouped as "“Stations”,
“Trains” and “Customer Services”;

has the meaning given to it in paragraph 6.3 of
Schedule 12 (Financial Obligations and Covenants);

means, in relation to any Passenger Service, the
period of time outside of the Peak;

means in relation to any Change, the following as
produced in accordance with Schedule 9.1 (Financial
and Other Consequences of Change) by or following
the Run of the Financial Model in respect of the
immediately preceding Change (or, in relation to the
first Change only, the following as at the date hereof:

(a) the values of FXD, VCRPI, VCAWE, PRPI and
RRPI specified for each Franchisee Year in
the Appendix (Figures for Calculation of
Annual Franchise Payments) to Schedule
8.2 (Annual Franchise Payments);

(b) the values of FPST, SPST and TPST specified
for each Franchisee Year in paragraphs 1, 2
and 3 (respectively) of Appendix 1 to
Schedule 8.1 (Franchise Payments); and

(c) the values of AFA and DFR specified for each
Franchisee Year in paragraphs 1 and 2
(respectively) of Appendix 2 to Schedule 8.1
(Franchise Payments);

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

means the following models in the agreed terms
marked OM:

(a) the revenue model;

(b) the performance model;

(c) all cost models; and

(d) any other relevant models that have

generated input to the Financial Model;

has the meaning defined in the IAD as that term is
defined in Schedule 9.4;

has the meaning given to it in paragraph 1.1(a) of
Schedule 1.7 (The Train Fleet);

means the Office of Rail Regulation established by
Section 15 of the Railways and Transport Safety Act
2003 and having duties and obligations as set out in
the Act;

means any route which is not a Route but is a route
in the Geographical Area over which a passenger train
operator other than the Franchisee operates
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“Oxenholme to Windermere
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“Partial Cancellation”

”

“Participating Employer

“Pass Rate”

“Passenger Assistance”

“"Passenger Carrying Capacity”
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passenger services included in the National Rail

Timetable;

has the meaning defined in the IAD as that term is
defined in Schedule 9.4;

means Deutsche Bahn AG (Company Number
HRB50000B) and having its registered office at
Potsdamer Platz 2, 10785 Berlin, Berlin, Germany;

means a Passenger Service which is included in the
Enforcement Plan of the Day and which:

(a) misses a stop; or

(b) completes 50 per cent or more, but less
than 100 per cent of its scheduled journey
as prescribed in the Enforcement Plan of the
Day,

in each case, for reasons which are attributed to the
Franchisee pursuant to its Track Access Agreement;

has the meaning given to it in the Pension Trust;
means:

(@) in respect of a Reporting Period and for each
Service Quality Schedule, the pass rate for
a Service Quality Area comprised in such
Schedule Quality Schedule as calculated in
accordance with paragraph 7.1 of Schedule
7.3 (Northern Franchise Service Quality
Regime); and

(b) in respect of each Service Quality Schedule
and for each Service Quality Schedule Year
the pass rate for a Service Quality Area
comprised in such Service Quality Schedule
calculated in accordance with paragraph 7.2
of Schedule 7.3 (Northern Franchise Service
Quality Regime);

means the passenger assistance service provided by
train operating companies and referred to by the ORR
as “Passenger Assist”, as such service may be further
described by the ORR from time to time at:
http://orr.gov.uk/info-for-passengers/passengers-
with-disabilities (or such other applicable web
address that is adopted by the ORR for these
purposes from time to time);

means, in relation to a Passenger Service, the
capacity of the rolling stock vehicles (as stated in
Schedule 1.7 (The Train Fleet) or determined by the
Secretary of State in accordance with paragraph 2.4
of Schedule 1.7 (The Train Fleet)) from which the
Passenger Service is formed;
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Date”

“Permanent Fare”

“"Permitted Aggregate Increase”
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means a date upon which significant changes may be
made to the Timetable in accordance with or by virtue
of the Network Code;

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

has the meaning given to such term in paragraph 1.4
of Schedule 7.2 (National Rail Passenger Surveys and
Customer and Communities Improvement Fund);

means the Franchisee’s service commitments to its
passengers in the agreed terms marked PC, as
amended or replaced from time to time with the prior
written consent of the Secretary of State in
accordance with paragraph 4 of Schedule 1.4
(Passenger Facing Obligations);

means the passengers’ council established under
Section 19 of the Railways Act 2005;

means the date for the payment of Franchise
Payments in accordance with paragraph 2.3 of
Schedule 8.1 (Franchise Payments);

means the Morning Peak and the Evening Peak;

means the pension trust governing the Railways
Pension Scheme;

has the meaning given to it in the Railways Pension
Scheme;

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

means the Initial Performance Bond and any
Replacement Performance Bond, which in each case,
shall comply with the requirements of paragraph 4.2
of Schedule 12 (Financial Obligations and
Covenants);

has the meaning given to it in the Network Code;

means in the case of each Cancellations Performance
Sum or TOC Minute Delay Performance Sum
determined pursuant to paragraph 3 of Schedule 7.1
(Performance Benchmarks) and payable by the
Secretary of State, the first Payment Date falling no
less than seven days after that determination;

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

has the meaning given to it in paragraph 4.2 of

Schedule 5.4 (Regulation of PTE/Protected Fares
Basket Values);
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“Permitted Individual Increase” has the meaning given to it in paragraph 2.2 of
Schedule 5.5 (Regulation of Individual Fares);

“Personal Data” has the same meaning as in the Data Protection Act
and includes Sensitive Personal Data as defined
therein;

“Personal Data Legislation” has the meaning given to it in paragraph 5.1 of

Schedule 1.5 (Information about Passengers);
“Placed in Escrow” means:

(a) in respect of the Financial Model, delivery of
the Financial Model:

(i) dated the date of the Franchise
Agreement; and

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

(iii) where Schedules 9.1 (Financial
and Other Consequences of
Change) and 9.2 (Identity of the
Financial Models etc.) apply,
audited following a Run of the
Financial Model and updated with
any Revised Inputs; and

(b) in respect of the Operational Model, delivery
of:

(i the Operational Model dated the
date of the Franchise
Agreement;

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

(iii) where Schedules 9.1 (Financial
and Other Consequences of
Change) and 9.2 (Identity of the
Financial Models etc.) apply, the
inputs to the Financial Model
derived therefrom following an
audit of a Run of the Financial
Model; and

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

each in accordance with Schedule 9.2 (Identity of the
Financial Model etc.);
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“Plan of the Day”

“Power of Attorney”

“PPM” or “Public Performance
Measure”

“PPM Figures”

“Preceding 13 Reporting
Periods”

“Preceding Year Ticket Price”

“Preliminary Database”

“Preston to Blackpool North
Funded Authorisations”

“Preston to Manchester Funded

Authorisations”

“Previous Franchise
Agreement”

“Price”
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means, in relation to each day during the Franchise
Term, the Passenger Services scheduled to be
operated on that day through specification in the
Timetable or as notified to the Franchisee by Network
Rail from time to time prior to 2200 on the previous
day;

means the power of attorney granted by the
Franchisee in favour of the Secretary of State in the
agreed terms marked POA;

means the public performance measure as produced
and/or published by Network Rail;

means the moving annual average percentage
published by Network Rail in respect of PPM, rounded
to one decimal place;

has the meaning given to it in paragraph 2.1 of
Schedule 12 (Financial Obligations and Covenants);

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

means such database as may reasonably be put in
place by the Secretary of State prior to making any
RPC Database available to the Franchisee, as part of
the development of the RPC Database;

has the meaning defined in the IAD as that term is
defined in Schedule 9.4;

has the meaning defined in the IAD as that term is
defined in Schedule 9.4;

means any franchise agreement under which services
equivalent to the Franchise Services (or a material
proportion thereof) were provided by a Train
Operator on or about the day prior to the Start Date;

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

”

“Principles of Inclusive Design

“Prior Train Operator”

“Process”

“Profit Share Components”

“Projected Innovation Cost”

“Projected Revenue”

“Property Lease”

“Proposed ERTMS
Implementation Plan”
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means:

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

(b) any other property, rights and liabilities of

the Franchisee which is or are designated as
such pursuant to Schedule 14.4
(Designation of Franchise Assets),

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

means planning, designing, building and managing
places, while having due regard and a proportionate
response to stakeholder views obtained through
consultation or otherwise, so that they work better
for everybody and reflect the diversity of the people
who use them;

has the meaning given to it in paragraph 2.5 of
Schedule 2.2 (Security of Access Agreements, Rolling
Stock Leases, Station and Depot Leases);

has the same meaning as in the Data Protection Act
1998;

has the meaning given to it in paragraph 1.1(a)(i) of
Schedule 9.1 (Financial and Other Consequences of
Change);

means, in respect of any Innovation Scheme, the
total projected cost to the Franchisee of developing
and implementing that Innovation Scheme calculated
in accordance with paragraph 19.10 of Schedule 13
(Information and Industry Initiatives);

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

means any Depot Lease, any lease in respect of a
Managed Station Area, any lease in respect of Shared
Facilities or any Station Lease and any agreement or
lease of a similar or equivalent nature (whether in
respect of any such facility or otherwise) which the
Franchisee may enter into with a person who has an
interest in a network or a railway facility which is to
be used for or in connection with the provision or
operation of the Franchise Services;

means Network Rail’s plans for the implementation of
the ERTMS Programme as more particularly described
in the document in agreed terms marked ERTMSP;
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“Proposed Start Date Franchise
Remapping”

“Protected Fare”

“Protected Proposal”

“Protected Return Fare”
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has the meaning given to it in paragraph 19.1 of
Schedule 6.2 (Northern Franchise  Specific
Provisions);

means a Protected Return Fare or a Protected Weekly
Season Ticket;

has the meaning given to it in paragraph 1.8 of
Schedule 9.5 (Variations to the Franchise Agreement
and Incentivising Beneficial Changes);

means in respect of a Fare for a Flow:

(a) for which there was a Saver Return Fare in
February 2003, a Return Fare for each such
Flow in respect of which the Franchisee is
entitled or obliged from time to time to set
the Price or Child Price under the Ticketing
and Settlement Agreement, subject to the
following additional rights and restrictions:
() it shall be valid for no less than

one month;

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

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

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

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

(© which is in a direction
away from London; or

(b) for which there was no Saver Return Fare in

February 2003, a Return Fare for each such
Flow in respect of which the Franchisee is
entitled or obliged from time to time to set
the Price or Child Price under the Ticketing
and Settlement Agreement,

except in each case to the extent that a Return Fare
for any such Flow is a PTE Fare;
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“Protected Weekly Season
Ticket”

“PTE Fare”

“PTE/Protected Fares Basket”

“PTE/Protected Fares

Document”

“Public Sector Operator”

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

means a TfGM Fare, an MPTE Fare, a SYPTE Fare or a
WYPTE Fare;

means the grouping of PTE Fares and Protected
Fares:

(a) determined by the Secretary of State
pursuant to Schedule 5.3 (Allocation of
Fares to the PTE/Protected Fares Basket);

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

(c) amended by the Secretary of State from
time to time in accordance with Schedule

5.7 (Changes to Fares and Fares
Regulation); and

(d) set out in the PTE/Protected Fares
Document;

means the document to be issued by the Secretary of
State to the Franchisee on or before the Start Date
and in accordance with the requirements of Schedule
5.3 (Allocation of Fares to the PTE/Protected Fares
Basket), as the same may be amended from time to
time in accordance with Schedule 5.7 (Changes to
Fares and Fares Regulation);

means any person (other than a franchisee or
franchise operator in relation to the services provided
or operated under its franchise agreement) who
provides railway passenger services or operates any
station or light maintenance depot pursuant to or
under Section 30 of the Act or Section 6 of the
Railways Act 2005;

means a Change which:

(a) following a Run of the Financial Model
(where Schedule 9.1 (Financial and Other
Consequences of Change) applies) in
accordance with Schedule 9 (Changes)
results in adjustments in Franchise
Payments over the remaining life of the
Franchise Agreement that have a net
present value as at the date of the Change
in excess of the Threshold Amount for the
Franchisee Year during which the relevant
Change arises. For the purposes of
ascertaining a net present value of the
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“Quarterly Season Ticket”

“Railmaster”

“Rail North”

“Rail North Agreement”

“Rail Safety and Standards

Board”

“Railway Group”

“"Railway Operational Code”

“Railway Passenger Services”

“"Railways Pension Scheme”

“Reconciliation Amount”

“"Record of Assumptions”
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amount of any adjustment in any Franchise
Payment, the amount of the adjustment
shall be discounted at the prevailing
discount rate per annum (in real terms)
stated in HM Treasury’'s “Green Book
Appraisal Guidelines”, counting back from
the date of receipt of that adjusted
Franchise Payment to the date of the
Change. As at the date of the Franchise
Agreement that rate is 3.5%; or

(b) the Franchise Agreement expressly provides
shall be a Qualifying Change;

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

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

means Rail North Limited (company number
9229441) whose registered office is at Transport for
Greater Manchester, 2 Piccadilly Place, Manchester
M1 3BG;

means an agreement dated 20 March 2015 and made
between the Secretary of State and Rail North;

means Rail Safety and Standards Board Limited, a
company registered in England with registered
number 04655675 whose registered office is at Block
2, Angel Square, 1 Torrens Street, London EC1V 1NY;

means the committee responsible for cross industry
co-ordination in respect of rail safety legislation and
industry safety standards chaired by the Rail Safety
and Standards Board;

has the meaning given to it in Condition H of the
Network Code;

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

means the pension scheme established by the
Railways Pension Scheme Order 1994 (No. 1433);

has the meaning given to it in paragraph 9.9 of
Schedule 9.1 (Financial and Other Consequences of
Change);

means a document in the agreed terms marked ROA

prepared by the Franchisee (and/or, where Schedule
9.1 (Financial and Other Consequences of Change)

66



“Redactions”

“Reference Fare”

“Reference Flow"”

“Reference Revenue”

“Regulated Child Price”

“Regulated Price”

“"Regulated Value”

“"Regulations”

“"Relevant Agreement”
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applies) applies, as may be revised in accordance
with Schedule 9 (Changes)) and Placed in Escrow
providing:

(a) detailed assumptions, explanations of
assumptions and parameters underlying the
Financial Model;

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

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

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

has the meaning given to it in paragraph 10.1 of
Schedule 17 (Confidentiality and Freedom of
Information);

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

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

means the aggregate Gross Revenue recorded by RSP
as attributable to sales of all PTE Fares or Protected
Fares for the period of 12 months which ended 31
March 2010 or such other reference period as the
Secretary of State may require pursuant to
paragraph 3.1(a) of Schedule 5.7 (Changes to Fares
and Fares Regulation);

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

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

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

has the meaning given to it in paragraph 2.2 of
Schedule 2.5 (Transport, Travel and Other Schemes);

means any Property Lease or Access Agreement in
relation to any stations or network which may be used
from time to time by the Franchisee in connection
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“"Relevant Credit Rating”

“Relevant Delay”

“Relevant Profit”

“"Relevant Reporting Period”

“"Relevant Rolling Stock”

“relevant State”

“"Relevant Tax Authority”
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with the Franchise Services, as replaced or amended
from time to time. If and to the extent that:

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

(b) the effect of that Charge Variation is
reflected in the terms of the Replacement
Agreement; and

(c) the Secretary of State has consented to
such Replacement Agreement being entered
into and constituting a Replacement
Agreement for the purposes of this
definition,

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

means a credit rating of:

(a) A - (or better) by Standard and Poor’s
Corporation or Fitch Ratings Limited in
respect of long term senior debt; or

(b) A3 (or better) by Moody’s Investors Service
Inc. in respect of long term senior debt; or

(c) if any credit rating specified in paragraph
(@) or (b) ceases to be published or made
available or there is a material change in the
basis of any such credit rating, such other
rating or standard as the Secretary of State
may, after consultation with the Franchisee,
determine to be appropriate in the
circumstances;

has the meaning given to it in paragraph 2.5 of
Schedule 2.2 (Security of Access Agreements, Rolling
Stock Leases, Station and Depot Leases);

has the meaning given to it in paragraph 3 of
Schedule 8.1 (Franchise Payments);

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

has the meaning given to it in paragraph 2.5 of
Schedule 2.2 (Security of Access Agreements, Rolling
Stock Leases, Station and Depot Leases);

has the meaning given to it in paragraph 10.2 of
Schedule 19 (Other Provisions);

has the meaning given to it in paragraph 6.3 of
Schedule 12 (Financial Obligations and Covenants);

68



“Relevant Term”

“Remapped Diagram”

“Remedial Agreement”

“Remedial Plan”

“Remedial Plan Notice”

“"Replacement Agreement”

“Replacement Copy”

“Replacement Performance
Bond”

“Reporting Period”
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has the meaning given to it in paragraph 1.2(a) of
Schedule 10.1 (Remedial Plans and Remedial
Agreements);

has the meaning given to it in paragraph 19.6(d) of
Schedule 6.2 (Northern Franchise  Specific
Provisions);

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

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

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

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

has the meaning given to it in paragraph 2.2(b) of
Schedule 9.2 (Identity of the Financial Model etc.);

means any performance bond issued or to be issued
following the issue of the Initial Performance Bond by
a Bond Provider to the Secretary of State which
complies with the requirements of paragraph 4.2 of
Schedule 12 (Financial Obligations and Covenants);

means:
(a) for the purposes of the Season Ticket Bond,
any consecutive seven-day period or any
other period, each within a Reporting Period

(as defined in paragraph (b)) agreed in

accordance with paragraph 5.12 of

Schedule 12 (Financial Obligations and

Covenants); or

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

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

(ii) the first and last such period in
any Reporting Year may be
varied by up to seven days by
notice from the Secretary of
State to the Franchisee;

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

“Request for Information”

“Request for a North
TransPennine Upgrade
Franchise Services Proposal”

“Required Improvement”

“"Required Performance
Improvement”

“Retail Prices Index”

“Return Fare”

“Review Date”

”

“"Revised Inputs
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(iv) the last such period during the
Franchise Period shall end at the
end of the Franchise Period;

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

means a request for information or an apparent
request under the Freedom of Information Act or the
Environmental Information Regulations;

means a request issued by the Secretary of State to
the Franchisee requiring the Franchisee to deliver a
proposal to amend the Franchise Services to utilise
any of the North TransPennine Upgrade
Infrastructure Outputs;

has the meaning given to it in paragraph 2.8 of
Schedule 7.2 (National Rail Passenger Surveys and
Customer and Communities Improvement Fund);

has the meaning given to it in paragraph 3.7 of
Schedule 7.1 (Performance Benchmarks);

means the retail prices index for the whole economy
of the United Kingdom and for all items as published
from time to time by the Office for National Statistics
as “RPI"” or, if such index shall cease to be published
or there is, in the reasonable opinion of the Secretary
of State, a material change in the basis of the index
or if, at any relevant time, there is a delay in the
publication of the index, such other retail prices index
as the Secretary of State may, after consultation with
the Franchisee, determine to be appropriate in the
circumstances;

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

means:
(a) 19th February 2016; or
(b) such later date as may be notified to the

Franchisee by the Secretary of State
pursuant to Clause 4.2 or Clause 4.3 of the
Conditions Precedent Agreement;

has the meaning given to it in paragraph 4.2 of

Schedule 9.1 (Financial and Other Consequences of
Change);
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“Right Time Figures”

”

“Right Time Measure

“Rolling Stock Lease”

“Rolling Stock Quality
Requirements”

“Rolling Stock Related Contract”
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means the moving annual average percentage
published by Network Rail in respect of the Right Time
Measure, rounded to one decimal place;

means the Right Time Measure as produced and/or
published by Network Rail and/or the ORR showing
the number of Passenger Services (expressed as a
percentage of the number of Passenger Services
which are scheduled to be provided under the Plan of
the Day) which arrive at their final scheduled
destination in the Plan of the Day either early or no
more than 59 seconds late;

means any agreement for the leasing of rolling stock
vehicles to which the Franchisee is a party as at the
Start Date and any agreement of a similar or
equivalent nature (including, any agreement or
arrangement for the subleasing, hiring, licensing or
other use of rolling stock vehicles) to which the
Franchisee is a party from time to time during the
Franchise Term whether in addition to, or
replacement or substitution for, in whole or in part,
any such agreement;

means each of the following requirements:

(a) air conditioning and heating systems that
are designed to operate effectively and
reliably within the range of ambient
temperatures normally experienced in the
north of England throughout the year;

(b) fixed or folding tables at a minimum of 90%
of seats;

(c) power sockets or USB charging points with
a minimum of one socket provided for every
two seats;

(d) adequate space for luggage which takes

account of the fact that the Northern
Connect Passenger Services shall be
operated to and from airports and other
significant tourist venues;

(e) toilet facilities (including, baby-change
facilities and toilets which are Controlled
Emission Toilets);

(f) full compliance with the accessibility
requirements in the Railways
(Interoperability) Regulations 2011
notwithstanding that compliance is not
required by law until 1 January 2020; and

(9) electronic seat reservation systems;

means any Rolling Stock Lease, Maintenance Contract
or Technical Support Contract;
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“Rolling Stock Unit"”

“Route”

“Route Map”

“RPC Database”

w RSP"

“RSPS3002"

“Run of the Financial Model”

“RV Asset”

“Safety Authorisation”

“Safety Certificate”

“'Safety Regulations”
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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;

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

means a map meeting the requirements set out in
paragraphs 7.1, 7.2 and 7.3 of Schedule 1.4
(Passenger Facing Obligations);

means a database to be provided by the Secretary of
State pursuant to and on the terms of paragraph 6.1
of Schedule 1.5 (Information about Passengers)
containing rail passenger counts information and
providing analytical reporting tools or such other
functionality as the Secretary of State may decide
from time to time;

means Rail Settlement Plan Limited;

means the RSP document with reference RSPS3002,
version 02.00 published June 2013 which specifies
standards for issuing, checking and validating rail
products on ITSO Certified Smartmedia and defines
the rail specific rules required to ensure
interoperability across the rail network;

means an operation of the Financial Model with the
Revised Inputs and which complies with the
requirements of Schedule 9.1 (Financial and Other
Consequences of Change);

means:
(a) a Franchisee Owned RV Asset; or
(b) a Network Rail Fixture Asset,

means the authorisation issued by the ORR under the
Safety Regulations authorising the Franchisee’s
safety management system (as defined in those
regulations) and the provisions adopted by the
Franchisee to meet the requirements that are
necessary to ensure safe design, maintenance and
operation of the relevant infrastructure on the
Routes;

means the certificate issued by the ORR under the
Safety Regulations, certifying its acceptance of the
Franchisee’s safety management system (as defined
in those regulations) and the provisions adopted by
the Franchisee to meet the requirements that are
necessary to ensure safe operation on the Routes;

means The Railways and Other Guided Transport
Systems (Safety) Regulations 2006;
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“Saver Return Fare”

“Scheduled Consist Data”

“Season Ticket Bond”

“Season Ticket Fare”

“Second Profit Share Threshold”
“Secretary of State Risk
Assumptions”

“Security Breach”

“Security Interest”

“'Service Group”
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means a return fare which is shown as a saver fare in
the fares manuals and systems of the RSP as at the
date of such manuals;

means information as to the type of individual
vehicles of rolling stock that have been scheduled by
the Franchisee to form a train in the Train Fleet for
any particular Passenger Service and the manner in
which they are scheduled to be configured;

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

means:

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

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

() in relation to TfGM Fares, the
Manchester Traincard; and

(i) in relation to SYPTE Fares, the
Railmaster;

has the meaning given to it in paragraph 3.1 of
Schedule 8.1 (Franchise Payments);

means those assumptions set out in Schedule 9.3
(Secretary of State Risk Assumptions);

has the meaning given to it in paragraph 5.3(c)(i) of
Schedule 1.5 (Information about Passengers);

means any mortgage, pledge, lien, hypothecation,
security interest or other charge or encumbrance or
any other agreement or arrangement having
substantially the same economic effect;

has the meaning given to it in the Passenger’s Charter
when used in relation to the Passenger’s Charter, and
when used in the Franchise Agreement it has the
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“Service Option Scheme”

Service Option Scheme Fund”

“Service Option Scheme

Proposal”

“Service Option Scheme Report”

“Service Quality Area”

“Service Quality Indicator”

“Service Quality Inspection”

“Service Quality Payments”

“Service Quality Re-inspections”

“Service Quality Schedules”

“Service Quality Year”
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meaning given to it in the Track Access Agreement,
or as specified by the Secretary of State from time to
time;

has the meaning given to it in paragraph 26.3 of
Schedule 6.2 (Northern Franchise  Specific
Provisions);

has the meaning given to it in paragraph 26.2 of
Schedule 6.2 (Northern Franchise  Specific
Provisions);

has the meaning given to it in paragraph 26.3 of
Schedule 6.2 (Northern Franchise  Specific
Provisions);

has the meaning given to it in paragraph 26.11 of
Schedule 6.2 (Northern Franchise  Specific
Provisions);

means each of the service quality areas for stations
and trains as set out in Column 1 of the table in
Appendix 1 of Schedule 7.3 (Northern Franchise
Service Quality Regime);

means each of the indicators for stations and trains
comprised in a Service Quality Area as specifically
specified in Column 3 of the table in Appendix 1 of
Schedule 7.3 (Northern Franchise Service Quality
Regime);

has the meaning given to such term in paragraph 3.1
of Schedule 7.3 (Northern Franchise Service Quality
Regime);

means the payment to be made by the Franchisee to
the Secretary of State as such payment is calculated
pursuant to paragraph 8 of Schedule 7.3 (Northern
Franchise Service Quality Regime);

has the meaning given to such term in paragraph 9.1
of Schedule 7.3 (Northern Franchise Service Quality
Regime);

means each of the service schedules for stations and
trains contained in Appendix 2 of Schedule 7.3
(Northern Franchise Service Quality Regime);

means:

(a) the period of 13 Reporting Periods starting
with the first Reporting Period commencing
in January 2017; or

(b) each subsequent and non-overlapping
period of 13 Reporting Periods during the
Franchise Period commencing the day after
the last day of the preceding Service Quality
Year,
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provided that the final Service Quality Year may be
shorter than 13 Reporting Periods;

“Service Recovery Plan” means, in the event of a prevention or restriction of
access to the track or a section of the track
(howsoever caused) which results in any
Cancellation, Partial Cancellation, and/or any
Passenger Service being operated with less
Passenger Carrying Capacity than the Passenger
Carrying Capacity specified for such Passenger
Service in the Train Plan, a plan implemented by the
Franchisee:

(a) to minimise the disruption arising from such
prevention or restriction of access by
operating, during such period of disruption,
the best possible level of service given such
disruption, including by:

() keeping service intervals to
reasonable durations;

(i) keeping extended journey times
to reasonable durations; and

(iii) managing any resulting
overcrowding;

(b) to:

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

(i) prior to the attainment of the
level of service specified in
paragraph (b)(i), operate any
reduced level of service agreed
with Network Rail for the purpose
of minimising such disruption
pursuant to paragraph (a);

(c) in accordance with the principles of service
recovery set out in the ATOC “Approved
Code of Practice: Contingency Planning for
Train Service Recovery — Service Recovery
2013” or any document of a similar or
equivalent nature; and

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

(i) agreed at an initial and, where
required, subsequent telephone
conference between the
Franchisee, Network Rail and any
other affected Train Operator;
and
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“Settlement Proposal”

“Shared Facilities”

“Short Formation Benchmark”

“Short Formation Benchmark
Table”

“Short Formation Peak
Passenger Service”

“Short Formation Peak Station”
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(i) on each occasion, recorded in an
official control log by the relevant
Region Control Manager of
Network Rail,

and prevention or restriction of access to the track or
a section of the track shall have the meaning given to
that term in paragraph 1(a)(i) of Schedule 10.4
(Force Majeure);

has the meaning given to it in paragraph 3.2 of
Schedule 4 (Persons with Disabilities and Disability
Discrimination);

means those facilities in respect of which the
Franchisee and Network Rail carry out their
respective activities concurrently;

means, any of the performance levels in respect of
the Passenger Carrying Capacity operated in
delivering the Short Formation Peak Passenger
Services as set out in the Short Formation Benchmark
Table;

means the table set out in part 1 of Appendix 3 (Short
Formation Benchmark and Annual Short Formation
Benchmark Table) to Schedule 7.1 (Performance
Benchmarks);

means any Passenger Service that:

(a) arrives at a Short Formation Peak Station
during the Morning Peak; or

(b) departs from a Short Formation Peak
Station during the Evening Peak.

provided that a Passenger Service arriving at more
than one Short Formation Peak Station in the Morning
Peak or departing from more than one Short
Formation Peak Station in the Evening Peak shall only
be counted once for the purposes of the relevant
provisions  of Schedule 7.1 (Performance
Benchmarks);

means any of the following Stations:

(a) Manchester Piccadilly;
(b) Manchester Victoria;
(©) Manchester Oxford Road;
(d) Leeds;
(e) Sheffield;
(f) Newcastle; and
(9) Liverpool Lime Street;
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“Short Formation Performance
Sum”

“Short Formations Figures”

“'Significant Alterations”

“'Single Fare”

“*Small and Medium-sized
Enterprises ("SMEs")"”

“SoS Audits”
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means an amount determined in accordance with
paragraph 3.4 of Schedule 7.1 (Performance
Benchmarks);

means the number of Passenger Services in any
Reporting Period formed with fewer vehicles than
specified in the Train Plan;

shall, in relation to any proposed new or amended
Timetable, include alterations from the then current
Timetable which result in, or are likely to result in:

(a) the addition or removal of railway passenger
services;
(b) changes to stopping patterns or

destinations or origin;

(c) changes of timings for first/last trains by
more than ten minutes;

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

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

means a Fare which entitles the purchaser to make,
without further restrictions as to the time of day for
which the Fare is valid, on any one day, one journey
in Standard Class Accommodation between the
stations and/or the zones for which the Fare is valid;

means any individual micro, small or medium sized
enterprise meeting the requirements set out in EU
Recommendation 2003/36 and broadly falling into
one of three categories, based on a combination of:
(a) the number of employees; and

(b) either its turnover or its balance sheet total.

The three categories are:

Compan Balance
catepory Employees Turnover or sheet
gory total
Medium <250 < €50m < €43m
Small <50 < €10m < €10m
Micro <10 < €2m < €2m

has the meaning given to such term in paragraph 4.6
of Schedule 7.3 (Northern Franchise Service Quality
Regime);
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“SoS Nominees”

"SoS Service Inspection”

“‘Spares”

“Specifically Included Change of
Law"”

“Specified Additional Rolling
Stock”

“‘Specimen Scheme”

“'Specimen Scheme Output”

"SQR Management System”

“"SQR Register”

“SQR Train”

“SQS Benchmark”

“SQS Station Benchmark”

“SQS Train Benchmark”

“Stakeholder”
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has the meaning given to such term in paragraph 4.4
of Schedule 7.3 (Northern Franchise Service Quality
Regime);

means any service quality inspection to be carried out
by the Secretary of State (or a SoS Nominee on his
behalf) in place of the Service Quality Inspections as
contemplated pursuant to paragraph 4.8(b)(iii) of
Schedule 7.3 (Northern Franchise Service Quality
Regime);

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

has the meaning given to it in the definition of Change
of Law;

has the meaning given in paragraph 1.1(b) of
Schedule 1.7 (The Train Fleet);

means the Committed Obligations set out in
paragraphs 68.2(c) and 93.1 of Part 1 of Schedule 6.1
(Committed Obligations and Related Provisions);

means, for each Specimen Scheme, the output
intended to be achieved by that Specimen Scheme,
as set out in the relevant paragraph of Part 1 of
Schedule 6.1 (Committed Obligations and Related
Provisions);

has the meaning given to such term in paragraph 2.1
of Schedule 7.3 (Northern Franchise Service Quality
Regime);

means the register of the facilities and services which
exist at a Station or on a SQR Train, which register is
to be wused for carrying out Service Quality
Inspections, Independent Service Quality Audits, SoS
Audits or SoS Service Inspections, as such register is
required pursuant to paragraph 2.4 of Schedule 7.3
(Northern Franchise Service Quality Regime);

means a train engaged in the provision of Passenger
Services;

means any of a SQS Station Benchmark or SQS Train
Benchmark (as the context may require);

means the benchmark for each Service Quality Area
relating to Stations as set out in Column 2 of the table
in Appendix 1 to Schedule 7.3 (Northern Franchise
Service Quality Regime);

means, in relation to a SQR Train, the benchmark for
each Service Quality Area as set out in Column 2 of
the table in Appendix 1 to Schedule 7.3 (Northern
Franchise Service Quality Regime);

means the Passengers’ Council and any relevant Local

Authority and organisations who can reasonably be
considered to have a legitimate and proper interest in
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“Standard Class
Accommodation”

“Start Date”

“Start Date Transfer Scheme”

“Station”

“Station Access Conditions”

“'Station Change”

“'Station Charge Adjustment”
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the Passenger Services including Community Rail
Partnerships representing Community Rail Routes
designated as such by the Secretary of State;

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

means the time and date stated in the Certificate of
Commencement as being the time at and date on
which the Franchisee is to commence operating the
Franchise Services, which shall either be:

(a) 02:00 on 1 April 2016; or

(b) such later time and date as may be notified
to the Franchisee by the Secretary of State
pursuant to:

() Clause 4.2 of the Conditions
Precedent Agreement;

(i) Clause 4.3 of the Conditions
Precedent Agreement; or

(iii) paragraph 1.10 of Schedule 9.5
(Variations to the Franchise
Agreement and Incentivising
Beneficial Change);

has the meaning given to it in Clause 5.1 of the
Conditions Precedent Agreement;

means:

(a) any station in respect of which the
Franchisee has entered into a Station Lease;
or

(b) any New Station at which the Franchisee

becomes the Facility Owner;
has the meaning given to it in the relevant Station
Lease or Access Agreement (as the case may be) to
which it relates;

has the meaning given to the term "“Proposal for
Change” under the Station Access Conditions;

means any adjustment to payments under an Access
Agreement determined in accordance with paragraph
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“Station Lease”

“Station Service”

“Station Service Quality
Inspection”

“Station Social and Commercial
Development Plan”

“Station Sublease”

“Stillington Amendment”

“Stored Credit Balance”

“Station Asset Management
Plan”

“Station Asset Management Plan
Accreditation”

“Successor Operator”
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2 of Schedule 8.4 (Track Access Adjustments and
Station Charge Adjustments);

means:

(a) any lease of a station that the Franchisee is
a party to as at the Start Date; or

(b) a lease of any other station to which the

Franchisee becomes the Facility Owner at
any time during the Franchise Period;

means any service specified in paragraph 3 of
Schedule 1.6 (Franchise Services) which may be
provided by the Franchisee at the Stations;

means an inspection of the facilities and services at a
Station in the manner specified in the Service Quality
Schedules and in accordance with the requirements
of Schedule 7.3 (Northern Franchise Service Quality
Regime);

means the station social and commercial
development plan in the agreed terms marked SCDP,
as such plan may be updated in accordance with the
provisions of paragraphs 4.6 and 4.7 of Schedule 6.2
(Northern Franchise Specific Provisions);

means a lease or sub lease of premises comprising
part or parts of a Station exclusively occupied by
another Train Operator;

means any amendment to the Train Service
Requirement made by the Secretary of State
pursuant to paragraph 27.5 of Schedule 6.1
(Committed Obligations and Franchise Specific
Obligations) of the Franchise = Agreement;

means any monetary amount held by the Franchisee
which a passenger can apply at a future date to the
purchase of a Fare (and stored in any medium);

means the station asset management plan to be
created by the Franchisee pursuant to paragraph
4.1(a) of Schedule 6.2 (Northern Franchise Specific
Provisions), as such plan may be updated in
accordance with the provisions of paragraphs 4.4 and
4.5 of Schedule 6.2 (Northern Franchise Specific
Provisions);

has the meaning given to it in paragraph 4.1 of
Schedule 6.2 (Northern Franchise  Specific
Provisions);

means a Train Operator succeeding or intended by
the Secretary of State to succeed (and whose identity
is notified to the Franchisee by the Secretary of State)
the Franchisee in the provision or operation of all or
any of the Franchise Services including, where the
context so admits, the Franchisee where it is to
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“Successor Operator Timetable”

“Supplemental Agreement”

“Sustainable Development
Plan”

“Sustainable Development
Strategy”

“SYPTE Fare”

“SYPTE Stations”
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continue to provide or operate the Franchise Services
following termination of the Franchise Agreement;

has the meaning given to it in paragraph 8(a) of
Schedule 14.1 (Maintenance of Franchise);

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

means the sustainable development plan agreed or
determined in accordance with paragraph 18.3 of
Schedule 13 (Information and Industry Initiatives),
as the same may be updated in accordance with
paragraph 18.5 of Schedule 13 (Information and
Industry Initiatives);

means the Sustainable Development Strategy in the
agreed terms marked SDS;

means any:
(a) Single Fare;

(b) Return Fare;

(c) Weekly Season Ticket;

(d) Monthly Season Ticket;

(e) Quarterly Season Ticket; or
(f) Annual Season Ticket,

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

means any of the following stations:

Adwick, Barnsley, Bentley, Bolton-on-Dearne,
Chapeltown, Conisbrough, Darnall, Darton, Denby
Dale, Dodworth, Doncaster, Dore, Elsecar,
Goldthorpe, Hatfield & Stainforth, Kirk Sandall,
Kiveton Bridge, Kiveton Park, Meadowhall,
Mexborough, Moorthorpe, Penistone, Rotherham
Central, Sheffield, Silkstone Common, South Elmsall,
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“Target Passenger Demand”

“Target Performance Level”

“Taxation”

“Technical Support Contract”

“Tendering/Reletting Process”

“Termination Event”

“Termination Notice”

“TfGM Fare”
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Swinton, Thorne North, Thorne South, Thurnscoe,
Wombwell and Woodhouse;

means the higher of Actual Passenger Demand and
Forecast Passenger Demand or any other level of
passenger demand specified by the Secretary of State
not being greater than the higher of Actual Passenger
Demand or Forecast Passenger Demand;

means, in relation to any Benchmark for any
Reporting Period, the number set out in the relevant
column of the Benchmark Table to Schedule 7.1
(Performance  Benchmarks) relating to that
Benchmark and in the row of that table for that
Reporting Period;

means any kind of tax, duty, levy or other charge
whether or not similar to any in force at the date of
the Franchise Agreement and whether imposed by a
local, governmental or other competent authority in
the United Kingdom or elsewhere;

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

means either of the processes described in paragraph
1.1 and 1.2 of Schedule 15.1 (Reletting Provisions);

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

means a notice from the Secretary of State to the
Franchisee terminating the Franchise Agreement
following an Event of Default or a Termination Event
in accordance with Schedule 10.2 (Termination and

Expiry);

means any:
(a) Single Fare;

(b) Return Fare;

(c) Weekly Season Ticket;

(d) Monthly Season Ticket;

(e) Quarterly Season Ticket; or
(f) Annual Season Ticket,

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

“Third Party Data”

“Third Profit Share Threshold”

“Threshold Amount”
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both TfGM Stations, including where the origin or
destination station is stated to be Manchester Central
Zone;

means:

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

(b) for all other purposes, each of the following
stations:

Altrincham,
Ashburys,

Appley Bridge, Ardwick,
Ashton-Under-Lyne, Atherton,
Belle Vue, Blackrod, Bolton, Bramhall,
Bredbury, Brinnington, Bromley Cross,
Bryn, Broadbottom, Burnage, Castleton
(Manchester), Chassen Road, Cheadle,
Clifton, Hulme, Daisy Hill, Davenport,
Deansgate, Denton, Dinting, East Didsbury,
Eccles, Fairfield, Farnworth, Flixton, Flowery
Field, Gathurst, Gatley, Glazebrook,
Glossop, Godley, Gorton, Greenfield, Guide
Bridge, Hadfield, Hag Fold, Hale, Hallith
Wood, Hattersley, Hazel Grove, Heald
Green, Heaton Chapel, Hindley, Humphrey
Park, Hyde Central, Hyde North, Kearsley,
Ince, Irlam, Levenshulme, Littleborough,
Lostock, Manchester Victoria, Manchester
Oxford Road, Manchester United Halt,
Marple, Mauldeth Road, Middlewood, Mills
Hill, Moses Gate, Moorside, Moston,
Mossley, Navigation Road, Newton-For-
Hyde, Orrell, Patricroft, Pemberton, Rose
Hill Marple, Reddish North, Reddish South,
Rochdale, Romiley, Ryder Brow, Salford
Central, Salford Crescent, Smithy Bridge,
Strines, Swinton (Manchester), Trafford
Park, Urmston, Walkden, Westhoughton,
Wigan Wallgate, Woodley and Woodsmoor;

means any information, data and materials that may
be provided to the Secretary of State by any third
party that relates to the Franchisee and which the
Secretary of State decides (in his absolute discretion)
to add to the RPC Database;

has the meaning given to it in paragraph 3.1 of
Schedule 8.1 (Franchise Payments);

means £750,000 (pounds sterling seven hundred and
fifty thousand) subject to indexation as follows:

£750,000 (pounds sterling seven hundred and fifty
thousand) x RPI

Where:
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“Through Ticketing (Non-
Travelcard) Agreement”

“"Ticketing and Settlement
Agreement”

“Timetable”

“Timetable Development
Rights”
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RPI is ascertained as follows:

CRPI
ORPI

where:

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

ORPI means the Retail Prices Index for January
2015;

means the agreement of that name referred to in
paragraph (a)(v) of the definition of Inter-Operator
Schemes;

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

means the timetable which reflects the working
timetable issued by Network Rail at the conclusion of
its timetable development process, containing the
departure and arrival times of:

(a) all Passenger Services which call at Stations
and/or Franchisee Access Stations; and

(b) principal Connections at those stations and
other stations;

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

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

(b) deliver any required notification and/or

declaration to Network Rail in respect of its
intention to exercise any rights;

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

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

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

“Timetabled Services”

“"Timetabling and Train Planning
Compliance Investigation”

“TOC Minute Delay Benchmark”

“TOC Minute Delay Benchmark
Table”

“TOC Minute Delay Performance
Sum”

“Total Actual Operating Costs”

“Total Forecast Modified

Revenue”

“Total Forecast Operating Cost”

“Total Modified Revenue”
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(f) seek from Network Rail additional benefits
as a condition to granting any consent to
any actual or proposed act or omission by
Network Rail;

has the meaning given to it in the Network Code;

means a particular Passenger Service characterised
by the day of the week (including Saturday and
Sunday), time of day, origin station and destination
and calling pattern which is scheduled to operate
(such as the 0930 service from London Euston to
Birmingham New Street on a Monday; the 1254
service from London Euston to Birmingham New
Street on a Sunday etc.);

has the meaning set out in paragraph 2.1 of Schedule
1.2 (Operating Obligations);

means any of the performance levels in respect of
Minutes Delay attributable to the Franchisee set out
in the TOC Minute Delay Benchmark Table;

means the table set out in Appendix 2 (TOC Minute
Delay Benchmarks and Annual TOC Minute Delay
Benchmarks) to Schedule 7.1 (Performance
Benchmarks);

means an amount determined in accordance with
paragraph 3.3 of Schedule 7.1 (Performance
Benchmarks);

means the sum of the Actual Operating Costs for the
relevant Reporting Period and each of the 12
preceding Reporting Periods during the Franchise
Term (or the sum of the Actual Operating Costs for
the relevant Reporting Period and all of the Reporting
Periods that have elapsed since the Start Date where
insufficient Reporting Periods have elapsed to enable
the former calculation to be made);

means the sum of the Forecast Modified Revenue for
each of the 13 Reporting Periods following the
relevant Reporting Period (or, where there are less
than 13 Reporting Periods remaining in the Franchise
Term, the remaining Reporting Periods);

means the sum of the Forecast Operating Cost for
each of the 13 Reporting Periods following the
relevant Reporting Period (or, where there are less
than 13 Reporting Periods remaining in the Franchise
Term, the remaining Reporting Periods);

means the sum of the Modified Revenue for the
relevant Reporting Period and each of the 12
preceding Reporting Periods during the Franchise
Term (or the sum of the Modified Revenue for the
relevant Reporting Period and all of the Reporting
Periods that have elapsed since the Start Date where
insufficient Reporting Periods have elapsed to enable
the former calculation to be made);
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“TPE Chat Moss Route Service
Specification”

“TPE County Durham East Coast
Main Line Route Service
Specification”

“TPE Hope Valley Route Service
Specification”

TPE Leeds/Hull
Specification”

Route Service

“TPE Manchester/Manchester
Airport Route Service
Specification”

“TPE Route Services

Specifications”

“TPE/Northern Rolling Stock
Hire Agreement”

“Track Access Adjustment”

“Track Access Agreement”

“Train Fleet”
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means the requirement in the train service
requirement of the TransPennine Express Franchisee
to operate passenger services in both directions
between Liverpool and Manchester via the Chat Moss
Route and between Liverpool and stations in Scotland
via Preston;

means the requirement in the train service
requirement of the TransPennine Express Franchisee
to operate passenger services in both directions on
the section of the East Coast Main Line between
Ferryhill and Newcastle;

means the requirement in the train service
requirement of the TransPennine Express Franchisee
to operate passenger services in both directions
between Manchester and Sheffield via the Hope
Valley Route;

means the requirement in the train service
requirement of the TransPennine Express Franchisee
to operate passenger services in both directions on
the route between Leeds and Hull;

means the requirement in the train service
requirement of the TransPennine Express Franchisee
to operate passenger services in both directions on
the routes between Manchester Stations and
Manchester Airport;

means any of the TPE Chat Moss Route Service
Specification, TPE Hope Valley Route Service
Specification, TPE County Durham East Coast Main
Line Route Service Specification (but only in
circumstances where the Stillington Amendment has
been made by the Secretary of State), TPE Leeds/Hull
Route Service Specification (but only in
circumstances where the Leeds/Selby Amendment
has been made by the Secretary of State) and the
TPE Manchester/Manchester Airport Route Service
Specification (but only in circumstances where the
Manchester Airport Amendment has been made by
the Secretary of State);

has the meaning given to it in paragraph 19.6(a) of
Schedule 6.2 (Northern Franchise Specific
Provisions);

means any adjustment to payments under a Track
Access Agreement determined in accordance with
paragraph 1 of Schedule 8.4 (Track Access
Adjustments and Station Charge Adjustments);

means each Access Agreement between Network Rail
and the Franchisee which permits the Franchisee to
provide the Passenger Services on track operated by
Network Rail;

means:
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“Train Mileage”

“Train Operator”

“Train Plan”

“Train Service Quality
Inspection”

“Train Service Requirement”

“Train Slots”

“Transfer Scheme”
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(@) the rolling stock vehicles described in or
required by Schedule 1.7 (The Train Fleet);
and

(b) any other rolling stock vehicles the
Secretary of State consents to in
accordance with paragraph 2 of Schedule
1.7 (The Train Fleet) from time to time;

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

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

means the Initial Train Plan (as such term is defined
in paragraph 2.4 of Schedule 1.1 (Service
Development)) and any other Train Plan developed in
accordance with Schedule 1.1 (Service Development)
except that when used in Schedule 7.1 (Performance
Benchmarks), it shall have the meaning given to it in
paragraph 2.17 of Schedule 7.1 (Performance
Benchmarks);

means an inspection of the facilities and services on
a vehicle comprised within a SQR Train in the manner
specified in the Service Quality Schedules and in
accordance with the requirements of Schedule 7.3
(Northern Franchise Service Quality Regime);

means the train service requirement more
particularly described in paragraph 1 of Schedule 1.1
(Service Development) as such train service
requirement may subsequently be amended or
replaced in accordance with Schedule 1.1 (Service
Development);

shall have the meaning given to it in the Network
Code;

means a transfer scheme made by the Secretary of
State under Section 12 and Schedule 2 of the
Railways Act 2005 (or equivalent statutory provision)
pursuant to paragraph 3.1 of Schedule 15.4
(Provisions Applying on and after Termination), being
substantially in the form of Appendix 1 (Form of
Transfer Scheme) to Schedule 15.4 (Provisions
Applying on and after Termination), but subject to
such amendments as the Secretary of State may
make thereto as a result of any change of Law
affecting such transfer scheme or other change of
circumstances between the date of the Franchise
Agreement and the date on which such scheme is
made;
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“TransPennine Express
Franchise”

“TransPennine Express
Franchisee”

“Transport Act”

“Transport Direct”

“Transport for London” or “TfL"”

“Travelcard Agreement”

“Traveline”

“Trustee”

\\TSI"

“TSR (TDR) Amendment”

“Turnaround Time”

“Turnover”

“"T&WPTE"”

“"T&WPTE Fare”
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means the rights tendered by the Secretary of State
to operate certain railway passenger services
identified by him as the TransPennine Express
passenger services (or by such other name as he may
notify to the Franchisee for this purpose from time to
time);

means the franchisee appointed by the Secretary of
State on or about the date of the Franchise
Agreement to operate the TransPennine Express
Franchise;

means the Transport Act 2000;

means the website offering free information for door
to door travel for both public transport and car
journeys around Great Britain;

means Transport for London as established under the
Greater London Authority Act 1999;

means the agreement of that name referred to in
paragraph (a)(iv) of the definition of Inter-Operator
Schemes;

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

has the meaning given to it in paragraph 3.1 of
Schedule 16 (Pensions);

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

has the meaning given to it in paragraph 5.7 of
Schedule 1.1 (Service Development);

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

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

means Tyne & Wear Passenger Transport Executive,
whose principal place of business is at Nexus House,
33 St. James’ Boulevard, Newcastle Upon Tyne, NE1
4AX;

means a fare for a flow in either direction between
the following stations:
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“T&WPTE Fares Side
Agreement”

“T&WPTE Season Ticket Fare”

“T&WPTE Stations”

“Underspend”

“Unspecified Additional Rolling
Stock”

“Value”

“Value Added Tax”

“Variation”

“Weekday"”

“"Weekly Season Ticket”

“Welsh Ministers”

“"Whitby Branch Line
Enhancement Works"”

“Wigan to Bolton Funded
Authorisations”

“Wirral Line Station”
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(@) Newcastle - Sunderland;
(b) Newcastle - Heworth; or
(c) Heworth - Sunderland;

means the side agreement to be entered into
between the Franchisee and T&WPTE pursuant to
paragraph 3 of Schedule 5.5 (Regulation of Individual
Fares) in the same form, unless otherwise agreed
between the Franchisee and T&WPTE, as the
document in the agreed terms marked "TWFSA";

means a T’RWPTE Fare which entitles the purchaser
to make, without further restriction except as to class
of accommodation, an unlimited number of journeys
in any direction during the period for which, and
between the stations and/or zones for which, such
T&WPTE Fare is valid;

means Sunderland, Heworth or Newcastle stations;

has the meaning given to it in paragraph 3.4 of Part
2 (Miscellaneous Provisions) of Schedule 6.1
(Committed Obligations and Related Provisions);

has the meaning given in paragraph 1.2 of Schedule
1.7 (The Train Fleet);

means at any time the aggregate of the Projected
Revenue of each Fare in the PTE/Protected Fares
Basket at that time;

means value added tax as provided for in the Value
Added Tax Act 1994;

means a variation to the terms of the Franchise
Agreement pursuant to paragraph 1 of Schedule 9.5
(Variations to the Franchise Agreement and
Incentivising Beneficial Changes);

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

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

has the meaning given to it in section 45(2) of the
Government of Wales Act 2006;

has the meaning given to it in paragraph 6.2 of
Schedule 6.2 (Northern Franchise  Specific
Provisions);

has the meaning defined in the IAD as that term is
defined in Schedule 9.4;

means any station on the lines from:
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“"WYPTE Fare”

“WYPTE Stations”

“Yield Management Data”
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(a) Chester to Liverpool Central;

(b) Ellesmere Port to Liverpool Central;
(c) Liverpool Moorfields to Chester;

(d) Liverpool Moorfields to Ellesmere Port;
(e) Liverpool Moorfields to New Brighton;
(f) Liverpool Moorfields to West Kirby;
(9) New Brighton to Liverpool Central; and
(h) West Kirby to Liverpool Central;
means any:

(a) Single Fare;

(b) Return Fare;

(c) Weekly Season Ticket;

(d) Monthly Season Ticket;

(e) Quarterly Season Ticket; or

(f) Annual Season Ticket,

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

means any of the following stations:

Baildon, Batley, Ben Rhydding, Berry Brow, Bingley,
Bradford Forster Square, Bradford Interchange,
Bramley, Brighouse, Brockholes, Burley Park, Burley-
in-Wharfedale, Castleford, Cottingley, Cross Gates,
Crossflatts, Deighton, Denby Dale, Dewsbury, East
Garforth, Featherstone, Fitzwilliam, Frizinghall,
Garforth, Glasshoughton, Guiseley, Halifax,
Headingley, Hebden Bridge, Honley, Horsforth,
Huddersfield, Ilkley, Keighley, Knottingley, Leeds,
Lockwood, Marsden, Menston, Micklefield, Mirfield,
Moorthorpe, Morley, Mytholmroyd, New Pudsey,
Normanton, Outwood, Pontefract Monkhill, Pontefract
Tanshelf, Ravensthorpe, Saltaire, Sandal & Agbrigg,
Shepley, Shipley, Slaithwaite, South Elmsall,
Sowerby Bridge, Steeton & Silsden, Stocksmoor,
Streethouse, Todmorden, Wakefield Kirkgate,
Wakefield Westgate, Walsden, and Woodlesford;

means data collected by or on behalf of the
Franchisee for the purpose of or in connection with
managing or setting the prices at which any tickets
for travel on the Passenger Services are sold and/or
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any quotas and/or restrictions applying to such
tickets including:

(a) the number of passengers travelling upon
any particular Passenger Service;

(b) the ticket types held by such passengers;
(c) the prices paid by such passengers for such
tickets; and
(d) the dates and/or times between which such
tickets were made available to purchase at
such prices;
“Yield Management System” means any system (whether a Computer System or

otherwise) for the collection of Yield Management
Data and/or onto which Yield Management Data is
input, processed and/or held as such system may be
amended or altered from time to time; and

“Zone” means a zone set out in the map in Schedule 2 of the
Travelcard Agreement on the date such agreement
came into effect or as amended by agreement with
the Secretary of State.

3. COMMENCEMENT
3.1 The clauses of this Agreement and the following Schedules of this Agreement shall take

effect and be binding upon each of the Secretary of State and the Franchisee immediately
upon signature of this Agreement:

(a)
(b)
(c)

(d)

(e)

)

(9)

(h)

)

(k)

(M
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paragraph 2.4 of Schedule 1.1 (Service Development);
paragraph 1 of Schedule 2.1 (Asset Vesting and Transfer);

paragraph 2 of Schedule 2.2 (Security of Access Agreements, Rolling Stock
Leases, Station and Depot Leases);

paragraph 2 of Schedule 2.3 (Third Party Delivery of Passenger Services and
Other Franchisees);

paragraph 4.3 of Schedule 4 (Persons with Disabilities and Disability
Discrimination);

Schedule 5.1 (Purpose, Structure and Construction);

Schedule 5.3 (Allocation of Fares to the PTE/Protected Fares Basket);
paragraph 3 of Schedule 5.5 (Regulation of Individual Fares);
Schedule 5.7 (Changes to Fares and Fares Regulation);

paragraph 33 of part 1 of Schedule 6.1 (Committed Obligations and Related
Provisions);

paragraphs 34.1 and 34.2 of part 1 of Schedule 6.1 (Committed Obligations and
Related Provisions);

paragraph 68.3(a) of part 1 of Schedule 6.1 (Committed Obligations and Related
Provisions);
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3.2

5.1

5.2

5.3

5.4

7.1

(m) paragraph 85.1 of part 1 of Schedule 6.1 (Committed Obligations and Related
Provisions);

(n) paragraphs 15.2(b)(i), 15.2(b)(iii), 15.2(b)(iv), 19.4, 19.5, 19.6 and 19.10(b)
of Schedule 6.2 (Northern Franchise Specific Provisions);

(o) Schedule 9 (Changes);

(p) Schedule 10 (Remedies, Termination and Expiry);

(q) paragraph 2 of Schedule 11 (Agreement Management Provisions);

(r) paragraph 4 of Schedule 12 (Financial Obligations and Covenants);

(s) paragraphs 1, 5, 6, 7 and 8 of Schedule 13 (Information and Industry
Initiatives);

(t) Schedule 14.3 (Key Contracts);

(u) Schedule 15.1 (Reletting Provisions);

(v) Schedule 17 (Confidentiality and Freedom of Information); and

(w) Schedule 19 (Other Provisions).

The other provisions of this Agreement shall take effect and become binding upon the
parties on the Start Date, as stated in the Certificate of Commencement issued pursuant to
the Conditions Precedent Agreement.

TERM

This Agreement shall terminate on the Expiry Date or on the date of any earlier termination
pursuant to Clauses 4.2(b) or 4.3(b) of the Conditions Precedent Agreement or pursuant to
Schedule 10 (Remedies, Termination and Expiry).

GENERAL OBLIGATIONS

The Franchisee shall perform its obligations under this Franchise Agreement in accordance
with its terms and with that degree of skill, diligence, prudence and foresight which would
be exercised by a skilled and experienced Train Operator of the Franchise.

Any obligation on the part of the Franchisee to use all reasonable endeavours shall extend
to consequent obligations adequately to plan and resource its activities, and to implement
those plans and resources, with all due efficiency and economy.

The Franchisee shall co-operate with the Secretary of State and act reasonably and in good
faith in and about the performance of its obligations and the exercise of its rights pursuant

to this Franchise Agreement.

The Secretary of State shall act reasonably and in good faith in and about the performance
of his obligations and the exercise of his rights pursuant to the Franchise Agreement.

COMPLIANCE WITH LAWS

The Franchisee shall at all times perform the Franchise Services and all its other obligations
under the Franchise Agreement in accordance with all applicable Laws.

ENTIRE AGREEMENT

This Agreement and the Conditions Precedent Agreement contain the entire agreement
between the parties in relation to the subject matter of the Franchise Agreement and
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supersede all prior agreements and arrangements between the parties other than any
confidentiality agreements or undertakings which the Franchisee may have entered into
with the Secretary of State in connection with his proposal to secure the provision of the
Passenger Services under the Franchise Agreement.

7.2 The Franchisee hereby acknowledges that it is not entering into this Agreement and the
Conditions Precedent Agreement in reliance on any warranties, representations or
undertakings howsoever or to whomsoever made except in so far as such warranties,
representations or undertakings are contained in the Franchise Agreement.

7.3 The Franchisee hereby acknowledges and agrees with the Secretary of State (for himself
and as trustee for each of the other persons referred to therein) to the disclaimers of liability
which are contained in Section 3.2 of the Invitation to Tender and the section entitled
“Important Notice” contained in any document supplied by or on behalf of the Secretary of
State in connection with the Franchise Agreement, the process leading to the entering into
of the Franchise Agreement, or the Franchise Services (including any Invitation to Tender
issued in connection therewith).

7.4 The Franchisee irrevocably and unconditionally waives any right which it may otherwise
have to claim damages in respect of and/or to rescind this Agreement and the Conditions
Precedent Agreement on the basis of any warranty, representation (whether negligent or
otherwise, and whether made prior to and/or in this Agreement or the Conditions Precedent
Agreement) or undertaking howsoever or to whomsoever made unless and to the extent
that such warranty, representation or undertaking was made fraudulently.

8. GOVERNING LAW

The Franchise Agreement (and any non-contractual obligations arising out of or in
connection with it) shall be governed by and construed in accordance with the laws of
England and Wales and the parties irrevocably agree that the courts of England and Wales
are to have exclusive jurisdiction to settle any disputes which may arise out of or in
connection with the Franchise Agreement, except as expressly set out in the Franchise
Agreement.

IN WITNESS whereof the parties hereto have executed this Agreement the day and year first before
written:
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SEAL REF No.

THE CORPORATE SEAL OF )
THE SECRETARY OF STATE FOR TRANSPORT )
is hereunto affixed: )

Authenticated by authority of the
Secretary of State for Transport

SIGNED FOR AND ON BEHALF OF )
ARRIVA RAIL NORTH LIMITED )

Director:

Director/Secretary:
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Schedule 1.1:
Schedule 1.2:
Schedule 1.3:
Schedule 1.4:
Schedule 1.5:
Schedule 1.6:

Schedule 1.7:
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SCHEDULE 1

Passenger Service Obligations
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SCHEDULE 1.1

Service Development

1. Train Service Requirement - Purpose And Responsibility

1.1 A Train Service Requirement is a minimum specification of Passenger Services and capacity
to be provided by the Franchisee.

1.2 The Train Service Requirement as at the date of the Franchise Agreement is comprised in
the following, all in agreed terms marked as follows:

(a) TSR1 being the Train Service Requirement applicable from the Start Date until
the Passenger Change Date in December 2017;

(b) TSR2 being the Train Service Requirement applicable from the Passenger
Change Date in December 2017 until the Passenger Change Date in December
2019; and

(c) TSR3 being the Train Service Requirement applicable from the Passenger

Change Date in December 2019 until the end of the Franchise Term,

and for the purposes of this Schedule 1.1, such Train Service Requirement shall remain in
force unless and until amended or replaced pursuant to this Schedule 1.1. The Train Service
Requirement does not in any way limit the Franchisee's obligations pursuant to paragraph
7 of this Schedule 1.1. The Secretary of State and the Franchisee agree that the
replacements of:

() TSR1 by TSR2; or
(i) TSR2 by TSR3,

at the time and for the period specified in this paragraph 1.2 shall not constitute
a Change for the purposes of paragraph (e) of the definition of Change unless:

(A) the Secretary of State alters the date as specified in this
paragraph 1.2 upon which such Train Service
Requirement is to come into effect; or

(B) from the relevant date from which such Train Service
Requirement is to apply the Secretary of State issues a
replacement Train Service Requirement which is
different from such Train Service Requirement,

(in each case to be known as the "Alternative TSR") in which case a Change
under paragraph (e) of the definition of Change shall occur provided that in
respect of the circumstance specified in paragraph 1.2(B) such Change shall only
apply in respect of the differences between the Alternative TSR and the relevant
Train Service Requirement which would otherwise be in force. The Secretary of
State shall issue an Alternative TSR if the Timetable as inherited from the Train
Operator under the Previous Franchise Agreement and to be operated by the
Franchisee during the period from the Start Date until the Passenger Change
Date in December 2017 is materially inconsistent with TSR 1 in relation to the
period during which TSR 1 is to apply as specified in paragraph 1.2(a).

1.3 A Train Service Requirement may be expressed in whole or in part at any level of generality
or to any level of detail the Secretary of State considers appropriate.
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2.1

2.2

2.3

2.4

2.5

2.6

4.1

Train Plan

A Train Plan is the plan or diagram of the Franchisee for the operation of trains and train
formations under the Timetable.

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

In preparing any Train Plan, the Franchisee shall do so by reference to the timetable that it
envisages operating in order to comply with the Train Service Requirement and paragraph
7.

It is acknowledged that as at the date of the Franchise Agreement Network Rail will have
published the working timetable on which the Timetable applicable at the Start Date is to
be based. Accordingly the Franchisee shall, as soon as reasonably practicable after the date
of the Franchise Agreement, either:

(a) confirm to the Secretary of State that it intends to adopt, from the Start Date
until the next Passenger Change Date, the train plan used by the Train Operator
under the Previous Franchise Agreement immediately prior to the Start Date; or

(b) submit its proposed train plan for the period from the Start Date until the next
Passenger Change Date to the Secretary of State, in which case the provisions
of paragraph 7.5 of this Schedule 1.1 shall apply in relation to any such train
plan.

The train plan applicable in relation to the Timetable as at the Start Date as may be adopted
by the Franchisee pursuant to paragraph 2.4(a) or submitted and certified by the Franchisee
pursuant to paragraph 2.4(b) (as the case may be) shall, for the purposes of the Franchise
Agreement be known as the Initial Train Plan.

Each Train Plan is to set out for each railway passenger service in the Timetable to which it
relates:

(a) its start point and departure time;
(b) its terminating point and arrival time;
(c) the number and class of rolling stock vehicles allocated to each such railway

passenger service;

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

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

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

Not Used

Consultation on Significant Alterations to the Timetable

Notwithstanding any consultation the Secretary of State might separately undertake in
respect of any amended or new draft Train Service Requirement issued pursuant to

paragraph 9, the Franchisee shall where:

(@) it intends that any future Timetable shall contain Significant Alterations
compared to the Timetable then in force; and
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4.2

5.1

(b) such Significant Alterations are likely to have, in the reasonable opinion of the
Franchisee, a materially 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

(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.

Accordingly the Franchisee shall where the circumstances described in paragraph 4.1 apply:

(a) 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 a 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 to
respond (it being agreed that it shall normally be reasonable to give at least 12
weeks to respond in relation to major proposed Timetable changes);

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

(e) within six weeks of the close of the consultation (or such longer period as the
Secretary of State may agree, such agreement not to be unreasonably withheld
or delayed) publish a report containing a summary of the main issues raised by
respondents (including quantitative analysis of the responses received), the
reasoned response of the Franchisee to them and notification of how the
Franchisee will now seek to exercise relevant Timetable Development Rights in
the context of its obligation to take due account of the results of the consultation;

(f) ensure that the published report is promptly provided to the Secretary of State
and all respondents who submitted written responses to the consultation and
published in a widely accessible form; and

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

Timetable Development Rights

The Franchisee shall use all reasonable endeavours to amend and/or enter into such Access
Agreements as may be necessary or desirable from time to time to obtain the timetable
development rights that it requires to secure a Timetable that enables it to operate railway
passenger services that comply with the Train Service Requirement and otherwise comply
with its obligations under the Franchise Agreement (including under paragraph 7 of this
Schedule 1.1). The obligation to use all reasonable endeavours pursuant to this paragraph
5.1 shall include an obligation to pay any reasonable additional charges required by Network
Rail solely as a consequence of the service enhancements specified in the Train Service
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5.2

5.3

5.4

5.5

5.6

Requirement which may, if the Franchisee is to obtain a Timetable that complies with the
Train Service Requirement, require Network Rail to:

(a) extend the hours during which signal boxes are staffed; and/or

(b) upgrade the relevant level crossings to mitigate the increased risk of incidents
due to the frequency of such Passenger Services being increased from that being
operated immediately prior to the Start Date; and/or

(c) grant Train Slots which allow for the operation of Passenger Services earlier in
the morning or later in the evening with the implication that Network Rail has a
shorter period of overnight access to the relevant network for maintenance,
renewal and other related purposes.

Prior to exercising any Timetable Development Rights to secure a Timetable the Franchisee
shall make an informed estimate of Forecast Passenger Demand and in doing so shall make
reasonable assumptions based on available evidence and 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.

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, paragraph 5.11 and paragraph 7 of this Schedule 1.1 in accordance with its
obligations under paragraph 10 of this Schedule 1.1.

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 4, act reasonably with the intention of
obtaining a Timetable which enables paragraphs 7.1(a) and 7.1(b) 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 account of its calculation of Forecast Passenger Demand made pursuant to
paragraph 5.2.

Unless the Secretary of State otherwise directs, the Franchisee shall, for the purposes of
securing a Timetable that complies with the Train Service Requirement, paragraph 5.11
and paragraph 7 of this Schedule, exercise its rights under the Track Access Agreement
(including the Network Code) to object, to make representations and to withhold consent
in respect of any actual or proposed act or omission by Network Rail in relation to such
agreement in respect of its Timetable Development Rights.

Subject to the Franchisee complying with its obligations under paragraph 5.5, it shall not
be liable for any failure to secure a Timetable that enables the Franchisee to operate railway
passenger services that comply with the Train Service Requirement, paragraph 5.11 and
paragraph 7 of this Schedule, to the extent that such failure is caused by:

(a) the Franchisee's Timetable Development Rights being inadequate to enable it to
secure the requisite Train Slots, provided that the Franchisee has exercised and,
unless otherwise agreed by the Secretary of State, is continuing to exercise all
reasonable endeavours to obtain the requisite timetable development rights in
accordance with paragraph 5.1;

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

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

(d) the exercise by the ORR of its powers pursuant to Section 22C of the Act.
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5.7

5.8

5.9

5.10

(a) If and to the extent that the Franchisee is not able to secure a Timetable enabling
it to operate railway passenger services that comply with the Train Service
Requirement as a result of it not being able to obtain the timetable development
rights that it requires for that purpose, then the Secretary of State shall (subject
to paragraphs 5.7(b) and 5.7 (c) below) issue to the Franchisee such
amendments to the Train Service Requirement ("TSR (TDR) Amendment") as
the Secretary of State considers necessary such that the Franchisee is able to
secure a Timetable in compliance with the Train Service Requirement as
amended by the TSR (TDR) Amendments 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 TSR (TDR) Amendment in circumstances where the Franchisee:

O] has failed to exercise all reasonable endeavours to obtain the
requisite timetable development rights in accordance with
paragraph 5.1; and

(i) is not relieved by paragraph 5.6 from liability for such failure to
secure a Timetable that enables the Franchisee to operate railway
passenger services that comply with the Train Service
Requirement.

(c) Where the Secretary of State reasonably considers that the failure to secure a
Timetable that enables the Franchisee to operate the Train Service Requirement
is partly due to the default of the Franchisee in not properly complying with its
obligations under the Franchise Agreement in relation to securing timetable
development rights any TSR (TDR) Amendment shall not relieve the Franchisee
of the obligation to comply with the Train Service Requirement to the extent that
the Secretary of State determines that the failure is due to such default of the
Franchisee and the Franchisee may be in contravention of the Franchise
Agreement accordingly.

Following issue of any TSR (TDR) Amendment pursuant to paragraph 5.7 the Franchisee
shall, unless otherwise agreed by the Secretary of State, continue to use all reasonable
endeavours to amend and/or enter into such Access Agreements as may be necessary or
desirable from time to time to obtain the timetable development rights that it requires to
secure a Timetable that enables it to operate railway passenger services that comply with
the Train Service Requirement without such TSR (TDR) Amendment.

Any TSR (TDR) Amendment issued pursuant to paragraph 5.7 shall:

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

(b) amount to a Change but only to the extent that the Franchisee makes a saving
as a consequence of such TSR (TDR) Amendment) or unless such TSR (TDR)
Amendment has been issued in consequence of Network Rail exercising the
rights referred to in paragraphs 5.6(b) or 5.6(c) in which case there shall be no
Change.

With effect from the date on which any TSR (TDR) Amendment ceases to have effect in
accordance with paragraph 5.9:

(a) the Train Service Requirement without such TSR (TDR) Amendment shall
thereafter apply; and
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5.11

5A.

5A.1

5A.2

5A.3

5A.4

(b) there shall be a further Change (which for these purposes shall be deemed to be
a Qualifying Change) from the date that the TSR (TDR) Amendment ceases to
have effect so as, with effect from such date, to disapply the effect of the Change
referred to in paragraph 5.9(b) from such date to take into account the fact that
the Franchisee will have ceased to make a saving.

The Franchisee shall exercise its Timetable Development Rights so as to ensure, so far as
reasonably practicable that:

(a) the stopping patterns of Passenger Services are placed at approximately evenly-
spaced intervals, taking into account the reasonable needs of passengers; and

(b) journey times between stations are minimised.
Deconfliction

Before seeking to amend and/or enter into Access Agreements pursuant to paragraph 5.1
of this Schedule 1.1 or exercising its Timetable Development Rights pursuant to paragraph
5.3 of this Schedule 1.1 the Franchisee shall consult with Network Rail, the TransPennine
Express Franchisee and all other Train Operators and freight operators who use or may
seek to use relevant Routes for the purpose of deciding if such potential actions by the
Franchisee are likely to prevent (whether individually or in combination with the planned
actions of any other Train Operator or freight operator) the TransPennine Express
Franchisee from complying in full with any of the TPE Route Services Specifications.

Having due and appropriate regard to the outcome of the consultations referred to in
paragraph 5A.1 above the Franchisee shall use all reasonable endeavours to comply with
its obligations pursuant to paragraph 5.1 of Schedule 1.1 and paragraph 5.3 Schedule 1.1
in @ manner consistent with both obtaining a Timetable fully compliant with the Train
Service Requirement and the obtaining by the TransPennine Express Franchisee of a
timetable fully compliant with the TPE Route Service Specifications. If despite using all
reasonable endeavours it is unable to do so then the Franchisee shall act in such manner
that ensures that:

(a) no action of the Franchisee relating to the obtaining or exercise of timetable
development rights directly or indirectly prevents the TransPennine Express
Franchisee obtaining a timetable fully compliant with the TPE Route Service
Specifications; and

(b) without prejudice to sub paragraph (a) above the Franchisee obtains a Timetable
compliant with the Train Service Requirement to the greatest extent reasonably
practicable.

If the Franchisee has complied with its obligations pursuant to paragraph 5A.2 and in
consequence it is not able to secure a Timetable enabling it to operate railway passenger
services that comply with the Train Service Requirement then the Secretary of State shall
issue to the Franchisee such amendments to the Train Service Requirement (“TSR
(Deconfliction) Amendment”) as the Secretary of State considers necessary such that
the Franchisee is able to secure a Timetable in compliance with the Train Service
Requirement as amended by the TSR (Deconfliction) Amendment.

Any TSR (Deconfliction) Amendment issued pursuant to paragraph 5A.3 shall:

(@) unless otherwise required by the Secretary of State, cease to have effect on the
date (if any) from which the Secretary of State acting reasonably believes that
the Franchisee would be able to deliver the Train Service Requirement as it
existed prior to the making of the relevant TSR (Deconfliction) Amendment
without directly or indirectly preventing the TransPennine Express Franchisee
from obtaining a timetable fully compliant with the relevant TPE Route Service
Specifications; and

lon_lib1\13234467\9 101 Schedule 1.1



5A.5

6.1

6.2

6.3

7.1

(b) in the case only of a TSR (Deconfliction) Amendment related to the
incompatibility of the Train Service Requirement with the TPE Chat Moss Route
Service Specification or the TPE Hope Valley Route Service Specification (and
not otherwise) amount to a Change but only to the extent that the Franchisee
makes a saving as a consequence of such TSR (Deconfliction) Amendment.

With effect from the date on which any TSR (Deconfliction) Amendment ceases to have
effect in accordance with paragraph 5A.4:

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

(b) in circumstances where there was a Change pursuant to paragraph 5.4(b) there
shall be a further Change (which for these purposes shall be deemed to be a
Qualifying Change) from the date that the TSR (Deconfliction) Amendment
ceases to have effect so as, with effect from such date, to disapply the effect of
the Change referred to in paragraph 5.4(b) from such date to take into account
the fact that the Franchisee will have ceased to make a saving.

Certification and Notification by Franchisee of Exercising Timetable Development
Rights

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 5.3.

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 6.1 is a true and accurate confirmation of compliance with its obligation
specified in paragraph 5.3.

The Franchisee shall:

(a) keep the Secretary of State fully informed of any discussions with Network Rail
and/or the ORR in relation to the matters referred to in this Schedule 1.1
(Service Development) which may, in the reasonable opinion of the Franchiseg,
have a material bearing on the ability of the Franchisee to deliver the Train
Service Requirement or meet the requirements of paragraph 7 of this Schedule
1.1 (Service Development) 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 6.3 and/or certification under
paragraph 6.1 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
following Network Rail's proposed or actual rejection or modification of its bid or
any part of it or for any other reason.

Planning to meet Target Passenger Demand

Capacity and Timetable Planning

The Franchisee shall, in preparing its Timetable and Train Plan, unless the Secretary of
State otherwise agrees, provide for at least the capacity specified in the Train Service

Requirement and use all reasonable endeavours to:

(@) provide for Passenger Carrying Capacity on each Passenger Service that meets
as a minimum the Target Passenger Demand for that Passenger Service; and

(b) provide passengers with a reasonable expectation of a seat:
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7.2

7.3

7.4

7.5

() on boarding any Passenger Service during each Off Peak; and

(i) 20 minutes after boarding (or such other time period as the
Secretary of State may stipulate) any Passenger Service during
each Peak.

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

If at the time it prepares its Timetable and/or Train Plan, having exercised all reasonable
endeavours, the Franchisee is unable to prepare a Timetable and/or Train Plan having the
Passenger Carrying Capacity and/or meeting the reasonable expectations referred to in
paragraphs 7.1(a) and 7.1(b), then the Timetable and/or the Train Plan shall specify the
best allocation of Passenger Services and rolling stock vehicles to Passenger Services that
is reasonably practicable with a view to:

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

(b) ensuring, so far as is possible, that such excess is not unduly concentrated on

any particular Route or Passenger Service; and

(c) minimising, so far as is possible, the extent to which passengers are required to
stand:
(i) on boarding any Passenger Service during each Off-Peak; and
(i) 20 minutes after boarding (or such other time period as the
Secretary of State may stipulate) any Passenger Service during
each Peak.
(a) Subject to paragraph 7.3(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 all reasonable endeavours to ensure that the Train Fleet is
deployed in an optimal manner for the purposes of complying with its obligations
under sub paragraphs 7.1 and 7.2 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:

O] during each Peak; and

(i) at such times during each Off-Peak where such deployment of the
entire Train Fleet is reasonably required to meet the Franchisee's
obligations pursuant to sub paragraphs 7.1 and 7.2 above.

The Franchisee shall submit its proposed Train Plan to the Secretary of State as soon as
reasonably practicable after Network Rail has published the working timetable on which the
Timetable is to be based.

The Franchisee shall submit its final Train Plan to the Secretary of State prior to the
commencement of the Timetable to which it relates. It shall be certified by a statutory
director of the Franchisee as being true and accurate and including the minimum capacity
specified in the Train Service Requirement.
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8.1
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Capacity Mitigation Plan

(a)

(b)

Without prejudice to the obligation of the Franchisee to include in the Train Plan
the capacity specified in the Train Service Requirement, if at any time the
Franchisee is unable to prepare a Timetable and/or a Train Plan which meets the
requirements of paragraph 7.1 (regardless of whether the Franchisee has used
all reasonable endeavours to do so), 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 such inability (“Capacity
Mitigation Plan”). Such specification may, without limitation, include measures
to be implemented by the Franchisee to:

() remedy the circumstances leading to the Franchisee being unable
to prepare a Timetable and/or a Train Plan which meets the
requirements of paragraph 7.1; and/or

(i) 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;

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

(iv) minimise, so far as is possible, the extent to which passengers are
required to stand:

(A) on boarding any Passenger Service during each Off -Peak;
and

(B) 20 minutes after boarding (or such other time period as the
Secretary of State may stipulate) any Passenger Service
during each Peak,

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 7.1 at any time within the next four
years (including after the end of the Franchise Term) he 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 Plan to remedy or mitigate such future
circumstances on the basis of assumptions provided by the Secretary of State.

The Capacity Mitigation Plan shall (unless the Secretary of State specifies to the
contrary) include the Franchisee’s informed estimate of Forecast Passenger
Demand, in such format and to such level of disaggregation as the Secretary of
State may reasonably require. Without limitation such specification may require
the Franchisee to present options to address relevant issues through:

(i) alterations to the Train Service Requirement;

(ii) modification of rolling stock or the acquisition of additional or
replacement rolling stock;

(iii) alterations to Fares; and/or

(iv) alterations or enhancements to any track, signalling, station,
depot or other relevant railway infrastructure.
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9.1

9.2

9.3

9.4

(c) The Capacity Mitigation Plan shall provide a comprehensive analysis backed by
relevant data and assumptions of:

() all cost and revenue and other financial implications of options
contained within it including the potential implications for
Franchise Payments;

(i) the implications (if any) for the Benchmarks and/or the Annual
Benchmarks; and

(iii) the likely impact of options within it for existing and future
passenger journeys and journey opportunities.

(d) The Franchisee shall meet with the Secretary of State to discuss the Capacity
Mitigation Plan and provide such further information or analysis and further
iterations of the Capacity Mitigation Plan as the Secretary of State shall
reasonably require.

Franchisee Informed Opinion and new or amended Train Service Requirement

Prior to issuing any amended or new Train Service Requirement the Secretary of State shall
provide to the Franchisee his draft of any proposed amended or new Train Service
Requirement stating the date upon which he proposes that such amended or new Train
Service Requirement should take effect along with the Secretary of State's view as to the
changes (if any) that he proposes to make to the Benchmarks and/or the Annual
Benchmarks. On receipt of any such draft of a proposed amended or new Train Service
Requirement the Franchisee shall provide to the Secretary of State if so requested its
informed opinion:

(a) with supporting reasons as to the impact of the proposed amended or new Train
Service Requirement on the delivery of an optimal range of railway passenger
services patterns relative to Target Passenger Demand and compliance with
paragraph 7.1 of this Schedule 1.1 (Service Development);

(b) with supporting reasons as to the changes to resources and adjustment to
Franchise Payments (if any) which would be required in consequence of the
proposed amended or new Train Service Requirement;

(c) with supporting reasons as to changes (if any) to the Benchmarks and/or the
Annual Benchmarks;

(d) of the process to be required to implement the proposed amendment to the Train
Service Requirement together with a plan for the implementation of the
amendment to the Train Service Requirement (including all steps required to
ensure that the Franchisee can deliver a Timetable compliant with such amended
or new Train Service Requirement) prepared in accordance with procedural
arrangements specified by the Secretary of State pursuant to paragraph 10; and

(e) with supporting reasons of the likely impact of the proposed amended or new
Train Service Requirement on existing and future passenger journeys and
journey opportunities.

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 9 in respect of all such iterations.

Processes contained in paragraph 8 and this paragraph 9 shall take place in accordance
with procedural arrangements and timescales stipulated by the Secretary of State pursuant
to paragraph 10.2.

The Secretary of State may, in accordance with any stipulation made under paragraph 10.2,
issue to the Franchisee any amended or new Train Service Requirement that he requires
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9.5

10.

10.1

10.2

10.3

10.4

10.5

11.

11.1

the Franchisee to operate and notice of the changes (if any) to the Benchmarks and/or the
Annual Benchmarks. Such amended or new Train Service Requirement will be issued prior
to the commencement of the timetable development process of Network Rail for the
Timetable in respect of which it is proposed to implement the change to Passenger Services
arising from the amended or new Train Service Requirement. In the absence of the
Secretary of State issuing any amended or new Train Service Requirement the existing
Train Service Requirement will remain in full force and effect. The degree of variation from
any Train Service Requirement specified when the Franchise Agreement was entered into
in respect of any particular period and brought about by any amended or new Train Service
Requirement issued pursuant to this paragraph 9.4 shall (where relevant) be of a magnitude
no greater than that contemplated in the Invitation to Tender.

At the same time as the Secretary of State provides the Franchisee with a draft of any
proposed amended or new Train Service Requirement pursuant to paragraph 9.1, the
Secretary of State shall also provide to the Franchisee his opinion of any changes (if any)
that are required to the Benchmarks and/or the Annual Benchmarks.

Procedure

The Franchisee agrees that the effective operation of the provisions of this Schedule 1.1
(Service Development), and of provisions addressing the same or similar matters in other
franchise agreements, will require certain procedural arrangements and timescales to be
followed to a common timescale by the Secretary of State, the Franchisee and others.

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

The Secretary of State agrees to consult the Franchisee as far as reasonably practicable
prior to stipulating or amending any such procedural arrangements and timescales in
accordance with paragraph 10.2.

Any stipulation by the Secretary of State pursuant to paragraph 10.2:
(a) shall be at the reasonable discretion of the Secretary of State;

(b) may contain procedural arrangements and timescales to be followed by the
Franchisee in relation to other changes to the Franchise Services (pursuant to
paragraph 1 of Schedule 9.5 (Variations to the Franchise Agreement and
Incentivising Beneficial Changes)) 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 10.2 shall have contractual effect between the Franchisee and the Secretary
of State in accordance with the terms of such stipulation.

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

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

12. Provisions relating to Access Agreements and Property Leases

12.1 Where the Secretary of State considers it requisite for the purposes of better securing the
delivery of railway passenger services under the Franchise Agreement, or any other
franchise agreement, or for the better achievement by him of any of his duties, functions
and powers in relation to railways, the Secretary of State may require the Franchisee:

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

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

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

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

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

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

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

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

12.4 If and to the extent that:

(a) the Secretary of State exercises his rights pursuant to paragraph 12.1;

(b) the Franchisee's compliance with the Secretary of State's requirements pursuant
to paragraph 12.1 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.
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13.

13.1

13.2

13.3

14.

14.1

14.2

14.3

Disapplication of the rights of the Franchisee to claim compensation under the
Track Access Agreement for Planned Blockades

The Franchisee acknowledges and agrees that:

(a) the applicable “Timetable Planning Rules” and “Engineering Access Statement”
specifies planned blockades (“"Planned Blockades”) which will prevent the
operation of:

(i) the first Passenger Service on a Sunday morning from Manchester
to Manchester Airport (as specified as at the date of this Franchise
Agreement in each of the Train Service Requirements in the
agreed terms marked “TSR 2” and “"TSR 3”) for two Reporting
Periods in each Franchisee Year; and

(i) the last Passenger Service on Weekday evening from Manchester
to Wigan (as specified as at the date of this Franchise Agreement
in each of the Train Service Requirements in the agreed terms
marked "TSR 2” and "TSR 3") on Mondays to Thursday evenings
in every sixth week in each Franchisee Year,

and each such service being referred to in this paragraph 13.1 as an
(“"Engineering Access Enhancement Service”); and

(b) it has been fully compensated through Franchise Payments for the costs and
revenue impacts of the Planned Blockades (including the costs of providing
replacement bus services) for the Engineering Access Enhancement Services.

Accordingly the Franchisee agrees that it shall not make any claim for compensation from
Network Rail under its Track Access Agreement or otherwise in relation to any direct or
indirect costs (which for these purposes shall include any costs for the provision of
replacement buses, bus and taxi hire costs, publicity costs, train planning and diagramming
costs), losses and expenses (including any loss of revenue) incurred or expected to be
incurred by the Franchisee as a consequence of not being able to operate the Engineering
Access Enhancement Services because of the Planned Blockades.

The Franchisee shall:

(a) co-operate in good faith with Network Rail for the purposes of ensuring that the
compensation mechanism under the Track Access Agreement is amended (if
necessary) to give effect to the requirements of paragraph 13.2; and

(b) in any event, reimburse to Network Rail any sums received from Network Rail
by way of compensation of the type referred to in paragraph 13.2.

The Timetable and the Working Timetable

Any specification of railway passenger services in a Train Service Requirement shall (unless
the Secretary of State states to the contrary) be regarded as relating to how those services
are to be provided for in the National Rail Timetable that Network Rail publishes for
passengers, and not how they are to be provided for in the working timetable that Network
Rail issues to industry parties at the conclusion of its timetable development process.

Accordingly, the Franchisee's obligations specified in paragraph 5.3 shall be construed as
an obligation to secure the requisite Train Slots in the working timetable to be issued by
Network Rail at the conclusion of its timetable development process that will permit the
Franchisee to operate railway passenger services that comply with the Train Service
Requirement provided for in the relevant Timetable.

The Franchisee shall ensure, for each period between two consecutive Passenger Change
Dates during the Franchise Term that the Timetable for such period is, in its reasonable
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opinion, not materially different from the relevant working timetable issued by Network Rail
at the conclusion of its timetable development process.
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1.1

1.2

2.1

2.2

SCHEDULE 1.2

Operating Obligations

Daily Operating Obligations

The Franchisee agrees to use all reasonable endeavours to operate on each day of the
Franchise 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 Franchise 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.

The Franchisee shall ensure that its performance in each Reporting Period, calculated as a
moving annual average in accordance with Schedule 7.1 (Performance Benchmarks) is
neither equal to nor worse than each Breach Performance Level in respect of that Reporting
Period. Except in respect of any Reporting Period falling within the No Breach Reporting
Period, it shall be a contravention by the Franchisee of the terms of the Franchise
Agreement if its performance is equal to or worse than any Breach Performance Level in
any Reporting Period.

Capacity Compliance

If the Secretary of State considers that the Franchisee may have breached any of its
obligations under any of paragraphs 5.1, 5.3, 5.4, 5.5, 7.1 or 7.2 of Schedule 1.1 (Service
Development) and/or paragraph 1.1 of this Schedule 1.2 (Operating Obligations), he shall
(in addition to his right to obtain further information pursuant to paragraph 1.1 of Schedule
1.5 (Information about Passengers) and without prejudice to any other rights of the
Secretary of State under the Franchise Agreement or otherwise) have the right, by serving
notice on the Franchisee, to instigate an investigation of the Franchisee’s compliance with
its obligations under paragraphs 5.1, 5.3, 5.4, 5.5, 7.1 and 7.2 of Schedule 1.1 (Service
Development) and paragraph 1.1 of this Schedule 1.2 (Operating Obligations)
(“Timetabling and Train Planning Compliance Investigation”).

Following the service of such a notice the Franchisee shall:

(a) provide such information as the Secretary of State may reasonably require for
the purposes of determining if the Franchisee has complied with its obligations
under paragraphs 5.1, 5.3, 5.4, 5.5, 7.1 and 7.2 of Schedule 1.1 (Service
Development) and paragraph 1.1 of this Schedule 1.2 (Operating Obligations)
including:

O] evidence of the steps taken by the Franchisee to amend and/or
enter into Access Agreements, exercise Timetable Development
Rights and exercise its rights under the Track Access Agreement
to object, to make representations and to withhold consent in
respect of any actual or proposed act or omission by Network Rail
in relation to such agreement in respect of its Timetable
Development Rights;

(i) evidence of 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
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2.3

2.4

3.1

3.2

(including any divergences from then existing industry modelling
standards and the reasons for such divergences); and

(iv) 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

(b) 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 7 of
Schedule 1.1 (Service Development) and fully co-operate with and provide all
information needed to facilitate such audit.

(a) The Franchisee shall be in contravention of the Franchise Agreement if following
the completion by the Secretary of State of the Timetabling and Train Planning
Compliance Investigation he concludes that the Franchisee breached any of its
obligations under any of paragraphs 5.1, 5.3, 5.4, 5.5, 7.1 or 7.2 of Schedule
1.1 (Service Development) and/or paragraph 1.1 of this Schedule 1.2 (Operating
Obligations) including where the Franchisee:

(i) failed to act reasonably in calculating Forecast Passenger Demand
because it unreasonably assumed that there would be differences
between Forecast Passenger Demand and Actual Passenger
Demand at the time that the Forecast Passenger Demand
calculation was made; or

(i) made unreasonable assumptions about the timetables likely to be
operated by other Train Operators serving some or all of the same
stations as the Franchisee.

(b) Where the Secretary of State does conclude pursuant to paragraph 2.3(a) above
that the Franchisee has breached any relevant obligation the Franchisee shall
pay to the Secretary of State the costs incurred by him in undertaking any
Timetabling and Train Planning Compliance Investigation (including any audit
pursuant to paragraph 2.2(b)).

The Secretary of State shall notify the Franchisee if he concludes pursuant to paragraph
2.3 that the Franchisee is in contravention of the Franchise Agreement and he may at his
discretion, and entirely without prejudice to his other rights consequent upon the relevant
contravention, serve a Remedial Plan Notice pursuant to paragraph 1.1 of Schedule 10.1
(Remedial Plans and Remedial Agreements).

Timetable changes proposed by Network Rail

The Franchisee shall notify the Secretary of State promptly after being notified by Network
Rail that Network Rail has decided or proposes to:

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

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

To 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 rescheduling may materially prejudice the Franchisee's ability to
deliver the Timetable with the Passenger Carrying Capacity stipulated in the Train Plan.
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3.3

3.4

3.5

4.1

4.2

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 Network Rail 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 agrees otherwise) to exercise its rights under the Track Access Agreement
(including the Network Code) to:

(a) object (including submitting its objection to any relevant dispute resolution
arrangements or procedures and appealing against any award or determination
under such arrangements or procedures, including to the ORR);

(b) make representations; and

(c) withhold consent,

in respect of any actual or proposed omission or rescheduling of Passenger Services by
Network Rail.

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

Timetable changes proposed by the Franchisee
The Franchisee agrees, subject to paragraph 4.2, not to propose to Network Rail:

(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

(c) 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 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 from the operation of such railway passenger services including through
additions to and omissions from the Plan of the Day or rescheduling in the Plan of the Day
where appropriate.

Timetable changes requested by the Secretary of State

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

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

(b) the omission from the Plan of the Day of any Passenger Services that are
included in the Timetable; and/or
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6.1

6.2

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

Obligations 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 (Operating
Obligations), 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;

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

() 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

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

The Franchisee shall use all reasonable endeavours to provide or secure the provision of
alternative transport arrangements to enable passengers affected by any disruption
referred to in paragraph 6.1 to complete their intended journeys in accordance with this
paragraph 6.2. In particular, the Franchisee shall use all reasonable endeavours to:

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

(b) transport passengers to, or as near as reasonably practicable to, the end of their
intended journey on such Passenger Services, having particular regard to the
needs of any disabled persons and, where appropriate, making additional
arrangements for such disabled persons to complete their intended journey;

(c) provide adequate and prominent publicity of such alternative transport
arrangements in advance, subject, in the case of unplanned disruption, to the
Franchisee having sufficient notice of such disruption to enable it to provide such
publicity;

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

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

7.1 Any obligation in this Schedule 1.2 (Operating Obligations) on the part of the Franchisee to
use all reasonable endeavours to operate railway passenger services shall include an
obligation to:

(a) ensure (so far as it is able to do so) the provision of the Passenger Services as
set out in the Plan of the Day in accordance with the Train 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 Network Rail of its contractual relationship
with the Franchisee (and provide appropriate management resources for this
purpose) so as to secure the best performance reasonably obtainable from
Network Rail by these means (including taking the steps referred to in paragraph
7.4), having regard to all the circumstances.

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

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

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

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

(d) disputes with Franchise Employees;

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

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

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

7.3 For the purpose of taking measures in respect of any disruption to the Franchise Services

in accordance with paragraph 7.1(b) and assessing the extent of any risk referred to in
paragraph 7.1(b) and any such risk's reasonable foreseeability, regard shall be had both:

(a) to the historical levels of incidence of disruption in the operation of:
(1) the Franchise Services;
(i) similar services both by the Franchisee and/or its predecessors;
and
(iii) other services of a type similar to the Franchise Services; and
(b) to potential changes in circumstances which may affect those levels.
7.4 The steps to which paragraph 7.1(c) refers include:
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(a)

(b)

(©)

(d)

(e)

)

(9)

(h)

)

(k)

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

() a five year (rolling) Performance Strategy Plan; and

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

co-operating with Network Rail in adopting the principles set out in any Service
Recovery Plans agreed between Network Rail and the Franchisee from time to
time;

undertaking regular reviews of:

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

(i) the causes of the ten 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
weekly/quarterly) and which have been caused by the Franchisee, any other
Train Operator, any other train operator licensed under the Act or Network Rail;

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

setting up and holding regular and effective performance review meetings with
Network Rail, evidenced by meeting minutes and the closure of actions agreed
between the parties;

regularly monitoring (at least every Reporting Period) the delivery of local output
commitments made by Network Rail in the Performance Strategy Plan and
derived delivery plans and using reasonable endeavours to specify and develop
such delivery plans;

as and when required by Network Rail, co-operating with Network Rail in
improving the accuracy of future timetables by providing access to trains (and
data collected from train systems), other facilities and/or information;

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

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

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

where appropriate and where Network Rail fails to perform its obligations under
the Track Access Agreement, enforcing the Franchisee's rights under such Track
Access Agreement.

7.5 The Franchisee undertakes to reasonably co-operate with Network Rail with regard to
Network Rail's management of the network, including in relation to the establishment of up
to date Timetable Planning Rules.

7.6 To the extent not already provided for in the Franchise Agreement, the Franchisee shall use
all reasonable endeavours to ensure the performance by Network Rail of its obligations
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7.7

8.1

8.2

8.3

8.4

under any relevant agreement including, where appropriate or where requested by the
Secretary of State, enforcing its rights against Network Rail under any such agreement.

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

Additional Requirements for the Northern Connect Passenger Services

So far as it is possible to do so given the size and composition of the Train Fleet and without
contravening the requirements of paragraph 7 of Schedule 1.1 (Service Development), the
Franchisee shall, in preparing its Timetable and Train Plan, deploy the Train Fleet in a
manner that meets each of the Rolling Stock Quality Requirements in delivering:

(a) the Stage One Northern Connect Passenger Services by no later than 31
December 2018;

(b) the Stage Two Northern Connect Passenger Services by no later than 31 May
2019; and
(c) the Stage Three Northern Connect Passenger Services by no later than 31

December 2019.

The Franchisee agrees to use all reasonable endeavours to operate each of the Northern
Connect Passenger Services using the Train Fleet vehicles specified for those Northern
Connect Passenger Services in the Train Plan prepared by the Franchisee in accordance
with the requirements of paragraph 8.1.

At the same time as the Franchisee is required to submit its Train Plan to the Secretary of
State pursuant to paragraph 7.4, the Franchisee shall also submit:

(a) a plan which sets out for each Northern Connect Passenger Service in the
Timetable to which it relates:

O] its start point and departure time;
(i) its termination point and arrival time; and
(iii) the number and class of rolling stock vehicles allocated to such

passenger service in the Train Plan prepared in accordance with
the requirements of paragraph 8.1; and

(b) a certificate addressed to the Secretary of State and certified by a statutory
director of the Franchisee confirming that:

O] the plan submitted by the Franchisee in accordance with
paragraph 8.3(a) is:

(A) consistent with the Timetable and Train Plan;

(B) accurately reflects the manner in which the Franchisee plans
to deploy its Train Fleet in delivering each of the Northern
Connect Passenger Services; and

(ii) the Franchisee has complied with its obligations as specified in
paragraph 8.1.

It shall be a contravention of the Franchise Agreement if any certificate submitted to the
Secretary of State in accordance with this paragraph 8.3(b) is, in the reasonable opinion of
the Secretary of State, in any material respect, untrue, inaccurate and/or misleading.
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8.5 In addition and without prejudice to any other rights the Secretary of State may have under
the Franchise Agreement (including pursuant to paragraph 5 of Schedule 13 (Information
and Industry Initiatives)) the Franchisee shall promptly 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 reasonably request for the purposes of monitoring
and enforcing the Franchisee's compliance with the requirements of paragraphs 8.1 to 8.3.
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SCHEDULE 1.3

Not Used
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SCHEDULE 1.4

Passenger Facing Obligations

1. Publishing the Timetable

1.1 The First Timetable

The Franchisee shall publish on the Start Date:

(a) the Timetable:

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

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

(iii) at each Franchisee Access Station, by providing to the operator of
each such station the departure and arrival times of the Passenger
Services that call at each such station and the principal
Connections to any other transport services relevant to each such
station in the same forms as are specified in paragraphs 1.1(a)(i)
and (a)(ii); and

(iv) on the Franchisee's website; and

(b) the timetables of other Train Operators at Stations, in accordance with

paragraph 1.4.

1.2 Timetable Revisions and Alterations

The Franchisee shall publish updates or replacements to the Timetable at the locations
specified in paragraph 1.1 to the extent necessary to reflect any changes which come into
effect on a Passenger Change Date:

(a) in the case of booklets, at least four weeks before the changes come into effect;

(b) in the case of information displays, no later than the day before the changes
come into effect;

(c) in the case of information provided to the operators of Franchisee Access
Stations, in sufficient time for such information to be published by such operators
within the time limits provided for in this paragraph 1.2; and

(d) in the case of the Franchisee's website, at least four weeks before the changes
come into effect.

1.3 In addition, the Franchisee shall:

(@) subject 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 weeks in advance
of the date on which the alterations come into effect; and

(b) provide posters to the operators of Franchisee Access Stations, advising
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1.4

1.5

1.6

2.1

2.2

2.3

2.4

in sufficient time for such information to be published by such operators within
the time limit provided for in paragraph 1.3(a).

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 such
other Train Operator delivers the relevant information and materials late to the
Franchisee.

National Rail Timetable and National Rail Enquiry Scheme

The Franchisee shall use all reasonable endeavours to procure (including by virtue of any
arrangements made from time to time between Network Rail and RSP) that the National
Rail Timetable (or any replacement), which Network Rail is responsible for publishing from
time to time in relation to the Passenger Services, incorporates or is consistent with its
Timetable from time to time.

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

(a) the Timetable; and

(b) any significant alterations to the Timetable to take effect between any two
Passenger Change Dates,

is available to passengers through the National Rail Enquiry Scheme (or any replacement)
not less than four weeks prior to coming into effect.

Late Timetable Changes

Save in respect of Significant Alterations, for which the provisions of paragraphs 1.3 and
1.6 shall apply, the Franchisee shall inform passengers, so far as possible on not less than
seven days' prior notice, if it will be unable to operate its trains in accordance with the
Timetable. Such information shall include any revised Timetable or travelling
arrangements.

Such information shall be provided by:

(@) revising or adding to the information displays referred to in paragraph 1.1;

(b) notifying the operators of the Franchisee Access Stations, as appropriate,
including by providing 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
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2.5

3.1

3.2

3.3

3.4

passengers and 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 Restrictions
Restrictions on Sales

The Franchisee shall ensure that the purchaser of any PTE Fare, Protected Fare or T’RWPTE
Fare:

(a) shall be entitled, without further charge, to such rights of access and egress and
other similar rights at the commencement and end of the relevant intended
journey or journeys as may be reasonably necessary for such purchaser to travel
on the Passenger Services;

(b) shall not be required to incur any cost or take any action beyond the payment
of an amount equal to the Price or Child Price (as the case may be) of such PTE
Fare, Protected Fare or TRWPTE Fare (as the case may be) and, in relation to
the issue of a Season Ticket Fare, the completion of such identity card as the
Franchisee may reasonably require, or in the case of a TRWPTE Season Ticket
Fare, as the T&WPTE may reasonably require by notice in writing to the
Franchisee; and

(c) shall not be required to pay an amount in respect of a seat reservation or other
similar right which it may be compulsory for such purchaser to have in order to
make a journey with such PTE Fare, Protected Fare or T’WPTE Fare (as the case
may be) on a Passenger Service.

The Franchisee shall procure that for any:

(a) Protected Return Fare, Single Fare or Return Fare which is a PTE Fare or T&’RWPTE
Fare (as the case may be), each such Fare shall be offered for sale wherever
and whenever any other Fare (not being a Season Ticket Fare) for a journey
between the same origin and destination stations is offered for sale; and

(b) Protected Weekly Season Ticket or Season Ticket Fare which is a PTE Fare or a
T&WPTE Season Ticket Fare (as the case may be), each such Fare shall be
offered for sale at all staffed ticket offices at which Fares for a journey between
the same origin and destination stations are sold and otherwise wherever and
whenever any Season Ticket Fare is offered for sale,

in each case, either by it or its agents (except persons acting in such capacity by virtue of
having been appointed under Parts II to VI of Chapter 9 of the Ticketing and Settlement
Agreement or by being party to the Ticketing and Settlement Agreement).

Where the Franchisee sets a limit on the number of PTE Fares, Protected Fares or TRWPTE
Fares that may be used on any particular train, such limit shall be the greater of:

(a) the number of seats in Standard Class Accommodation on such train; and

(b) the capacity of Standard Class Accommodation of the rolling stock vehicles
comprising such train according to the tables set out in Schedule 1.7 (The Train
Fleet).

The Franchisee shall not sell or offer to sell:
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(a)

(b)

any Fare in respect of which the:

(M

(i)

Prices are regulated under Schedules 5.4 (Regulation of
PTE/Protected Fares Basket Values) and 5.5 (Regulation of
Individual Fares), at prices that are greater than the Prices set for
such Fares from time to time in accordance with Schedules 5.4
(Regulation of PTE/Protected Fares Basket Values) and 5.5
(Regulation of Individual Fares); and

Child Prices are regulated under Schedules 5.4 (Regulation of
PTE/Protected Fares Basket Values) and 5.5 (Regulation of
Individual Fares), at prices that are greater than the Child Prices
set for such Fares from time to time in accordance with Schedules
5.4 (Regulation of PTE/Protected Fares Basket Values) and 5.5
(Regulation of Individual Fares);

any Fare or Discount Card which has a validity of 13 or more months, except to
the extent required to do so under the terms of the Ticketing and Settlement

Agreement.

3.5 Agents of the Franchisee

The Franchisee shall procure that all persons selling or offering to sell Fares on its behalf
(whether under the terms of the Ticketing and Settlement Agreement, as its agents or
otherwise):

(@)

(b)

(©)
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for Fares in respect of which the:

(0

(ii)

Prices are regulated under Schedules 5.4 (Regulation of
PTE/Protected Fares Basket Values) and 5.5 (Regulation of
Individual Fares), sell or offer to sell at prices no greater than the
Prices set for such Fares from time to time in accordance with
Schedule 5.4 (Regulation of PTE/Protected Fares Basket Values)
and Schedule 5.5 (Regulation of Individual Fares); and

Child Prices are regulated under Schedule 5.4 (Regulation of
PTE/Regulated Fares Basket Values) and Schedule 5.5 (Regulation
of Individual Fares), sell or offer to sell at prices no greater than
the Child Prices set for such Fares from time to time in accordance
with Schedules 5.4 (Regulation of PTE/Protected Fares Basket
Values) and Schedule 5.5 (Regulation of Individual Fares);

for Fares in respect of which the Child Price has been set pursuant to
paragraph 2.1 of Schedule 5.2 (Franchisee's Obligation to Create Fares), sell or
offer to sell such Fares to any person under the age of 16 for an amount which
is no greater than the lowest amount that would be paid if that person were the
holder of a 16 to 25 Railcard with no minimum fare (as amended or replaced
from time to time) and whose purchase was made without condition; and

for all Fares:

(M

(i)

do not sell or offer to sell any Fare or Discount Card with a validity
of 13 or more months without the consent of the Secretary of
State (such consent not to be unreasonably withheld); and

comply with the provisions of paragraph 3 of Schedule 15.2 (Last
12 or 13 Months of Franchise Period and other conduct of business
provisions) to the extent they apply to the selling of Fares by the
Franchisee.

122 Schedule 1.4



3.6

3.7

3.8

3.9

3.10

4.1

Additional Ancillary Services

The Franchisee shall, subject to this paragraph 3 (and in respect of a TRWPTE Fare subject

to paragraph 3.9), be entitled to charge a purchaser of any PTE Fare, Protected Fare or

T&WPTE Fare for any additional services:

(a) which are ancillary to the railway passenger service for which such PTE Fare,
Protected Fare or T’RWPTE Fare (as the case may be) was purchased (including,
charges in respect of car parking or catering services); and

(b) which such purchaser is not obliged to purchase.

Sale of Fares for travel on Bank Holidays

The Franchisee shall ensure that, for any Fare in respect of travel on a Bank Holiday, it only

offers for sale (and shall procure that any person authorised to sell Fares on its behalf only

offers for sale) such Fare that has the same rights and restrictions as a Fare which is valid
for travel on a Saturday or Sunday.

Car Parking Charges at Executive Stations

The Franchisee shall not:

(a) introduce new car parking charges at any Executive Station; or

(b) vary any car parking charge applicable at any Executive Station immediately
prior to the Start Date,

in each case, without the prior written consent of the Secretary of State.

Carriage of bicycles on Passenger Services operated within the former
metropolitan county of Tyne & Wear

Unless otherwise specified by the Secretary of State from time to time, there shall be no
charge for the carriage of bicycles and other accompanied items on the Passenger Services
operated within the former metropolitan county of Tyne & Wear.

Mersey Rail Electrics Fares

The Franchisee shall offer for sale to passengers the same range of tickets (including
“Saveaway” and “Trio”) as are available at the Start Date at stations operated by Merseyrail
Electrics 2002 Ltd.

Passenger's Charter

Content

The Franchisee shall:

(a) publish its Passenger's Charter:

(i) in substantially the same form as the document in agreed terms
marked PC; and

(i) in accordance with the requirements specified in paragraph 4.3;

(b) review the need for changes to the Passenger's Charter at least every three
years, in consultation with the Passengers' Council, and shall submit a draft of
any revisions to the Passenger's Charter that it wishes to propose, together with
proof of such consultation, to the Secretary of State; and
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4.2

4.3

4.4

4.5

4.6

4.7

(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' Council at least
seven days before it comes into effect;

(b) providing copies to passengers, free of charge, at each staffed Station and in
the case of any revision thereto, providing such copies at least seven days before
such revision comes into effect;

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

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

save in respect of the Passenger's Charter which is effective on the Start Date, in which
case the Franchisee shall publicise such Passenger's Charter in the manner contemplated
by this paragraph 4.3 on and from the Start Date.

The Franchisee shall also provide at each staffed Station the then current passenger's
charter of any other Train Operator whose trains call there, subject to the provision of such
passenger's charter to the Franchisee by such other Train Operator.

The Franchisee shall provide copies of its Passenger's Charter to the operators of Franchisee
Access Stations to enable such operators to publish it.

Passenger's Charter Payments and Other Obligations

The Franchisee shall:

(a) make all payments which passengers may reasonably expect to be made or
provided from time to time under the terms of the Passenger's Charter (whether
or not the Franchisee is legally obliged to do so); and

(b) use all reasonable endeavours to make passengers aware of their right to claim
compensation pursuant to the Passenger’s Charter when the circumstances
giving rise to that right arise including by:

O] displaying the relevant information on trains and at Stations;

(i) making appropriate announcements to passengers on trains and
at Stations;

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

(iv) any other reasonable means requested in writing by the Secretary
of State and agreed by the Franchisee (both parties acting
reasonably) to reflect future advancements in technology.

The Franchisee shall use all reasonable endeavours:

(a) to comply with any other obligations, statements and representations; and

(b) to meet any other standards or targets of performance,
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7.1

7.2

7.3

7.4

7.5

as are comprised in its Passenger's Charter from time to time.
Not Used
Cycles

The Franchisee shall have due regard to the desirability of acting in a manner which
facilitates end to end journeys that involve travel by all transport modes (including cycles).
The Franchisee shall permit the carriage of folding cycles on all Passenger Services and non
folding cycles wherever reasonably practicable.

Route Maps

The Franchisee shall produce a map (which may be a topological map) showing each of the
Routes and each Other Passenger Route Within the Geographical Area. Such map 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 him 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 an
ultimate principal origin and/or principal destination point outside of the
Geographical area such ultimate origin or destination point (so for example
where the East Coast Main Line is shown identifying that such points are London
Kings Cross and Edinburgh); and

(b) those Routes over which a passenger train operator other than the Franchisee
operates a more frequent service included in the National Rail Timetable than
the frequency of Passenger Services.

Where there is any change to the Passenger Services leading to a change to the routes
falling within the definition of Route or any change to the passengers services in the National
Rail Timetable of another passenger train operator leading to a change to the routes falling
within the definition of Other Passenger Route within the Geographical Area the Franchisee
shall, as soon as reasonably practicable update the Route Map in all places where it is
displayed.

The Route Map shall at all times be displayed:

(a) in every passenger carrying vehicle within the Train Fleet;
(b) at every Station; and
(c) on its website.

The Franchisee shall be regarded as having complied with the requirement of paragraph
7.1 if a route map that meets the requirements of paragraphs 7.1 and 7.2 is produced by
a Local Authority or other relevant Stakeholder. The provisions of paragraphs 7.3 and 7.4
shall apply in relation to any such route map.

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

(and shall use all reasonable endeavours to procure the publication and display at
Franchisee Access Stations of) such statutory notices as the Secretary of State may wish
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to publish from time to time in the exercise of his functions (including in relation to Closures
or any enforcement or penalty orders).
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SCHEDULE 1.5

Information about Passengers

1. Passenger Numbers Information

1.1 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. Without limitation to the generality of the foregoing,
in particular and when so requested, the Franchisee shall provide information relating to:

(a) the number of passengers travelling in each class of accommodation:
() on each Passenger Service;
(i) on each Route; and/or
(iii) at any station or between any stations;
(b) the times of the day, week or year at which passengers travel; and
(c) the Actual Consist Data and the Scheduled Consist Data

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

1.2 The Franchisee shall obtain and collate the information specified in paragraph 1.1 by using
the technology specified in paragraph 1.6 or, if this is not reasonably possible, by using
manual counts pursuant to paragraph 1.5. The Franchisee shall ensure that any technology
for determining the number of passengers travelling in each class of accommodation that
is fitted on the Train Fleet remains operational and in good working order from the date
that it is fitted throughout the Franchise Period. The Franchisee shall also ensure that, if
such technology is not fitted to 100% of the Train Fleet, the individual rolling stock vehicles
that have been fitted with such technology shall be rotated around the Routes as necessary
to satisfy such request for data as is made by the Secretary of State pursuant to paragraph
1.1. The Secretary of State acting reasonably shall have the right to request such other
information that the Franchisee has, ought properly to have or could reasonably obtain
which may provide a more detailed or accurate view of the extent of use by passengers of
the Passenger Services including information about ingress and egress of passengers at
ticket gates at Stations.

1.3 The Franchisee shall provide to the Secretary of State all of the information generated by
the technology specified in paragraph 1.6 and/or by using manual counts pursuant to
paragraph 1.5 including the information specified in paragraph 1.1:

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

() in the case of data collected automatically by the Equipment and
capable of being transmitted directly and automatically to the RPC
Database or the Preliminary Database (as appropriate), within 48
hours of its collation;

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

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

(©)

(d)

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 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
Equipment from time to time or by providing such data to the Secretary of State
in such other format as the Secretary of State notifies to the Franchisee from
time to time; and

to the extent required by the Secretary of State, by providing the Secretary of
State with direct remote access to the system used by the 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 purposes as he may
reasonably require including for the purposes of assisting his decision making on future
train service requirements, infrastructure, station and rolling stock investment, the best
use of the network and the alleviation of overcrowding.

1.4 The Franchisee shall use any flagging system contained within the RPC Database or the
Preliminary Database (as appropriate) to highlight such events and occurrences as the
Secretary of State may reasonably specify in writing from time to time.

1.5 Manual Passenger Counts

(a)

(b)

The Secretary of State shall have the right to require the Franchisee to carry out
manual counts in relation to some or all of the Passenger Services at such times
as may be required and in such manner (including as to levels of accuracy and
the number of days) as may be specified from time to time by the Secretary of
State including if, exceptionally, the Franchisee is unable to comply with its
obligations to provide data generated by the equipment specified in paragraph
1.6.

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

1.6 Technology for Obtaining the Information Referred to in Paragraph 1.2

(@)
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The technology to be used for the purpose of paragraph 1.2 shall be doorway
mounted optical directional sensors. Such technology shall be connected to the
Wireless Internet Service (as such term is defined in paragraph 4 of part 1 of
Schedule 6.1 (Committed Obligations and Franchise Specific Provisions) by the
date that such Wireless Internet Service is to be provided by the Franchisee
pursuant to paragraph 4 of part 1 of Schedule 6.1 (Committed Obligations and
Franchise Specific Provisions) such that the information required to be obtained
and collated by the Franchisee as specified in paragraph 1.1 can be
communicated back to a central computer with the effect that the Franchisee
can provide real time information about train loadings to passengers via mobile
apps or customer information systems at stations.
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1.7

3.1

3.2

3.3

(b) The technology to be used for the purposes of paragraph 1.2 shall be fitted to:

(i) in the case of any brand new rolling stock which is comprised in
the Train Fleet, 100% of such rolling stock from the date that such
rolling stock is introduced into revenue earning passenger service;
and

(i) in the case of all other rolling stock, by 31 December 2019 to every
vehicle comprised within no less than 40% of such rolling stock
units included in the Train Fleet from time to time in aggregate.

(c) Without limiting the Secretary of State’s rights under paragraph 1.1 of this
Schedule 1.5, the technology specified in paragraph 1.6(a) and (b) above shall
be used to provide counts in respect of, during such period of not less than 12
weeks as the Secretary of State may specify, at least two of each of the
Timetabled Services, and each count shall, where reasonably possible, be carried
out on each rolling stock unit comprising a particular train. Where the above is
not reasonably possible, for each count, as many rolling stock units as is
reasonably possible shall be counted and the resulting data shall be extrapolated
by the Franchisee to provide a reliable estimate of a full train’s count, such
method of extrapolation to be approved by the Secretary of State (such approval
not to be unreasonably withheld or delayed).

(d) The Franchisee shall comply with its obligation under this paragraph 1.6 no later
than the Start Date except, in the case of rolling stock which is introduced into
passenger service after the Start Date, from the date on which such rolling stock
is introduced into passenger service.

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 and Freedom
of Information) applies.

Not Used

CRM Data

The Franchisee shall ensure that any CRM System is the property of the Franchisee or is
licensed to the Franchisee on terms which have been approved by the Secretary of State

(such approval not to be unreasonably withheld or delayed) and that any CRM Data
obtained by or on behalf of the Franchisee shall be:

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

In relation to any CRM Data obtained by or on behalf of the Franchisee, the Franchisee shall
ensure or procure that at the same time as the Franchisee seeks consent to Process such
CRM Data, the consent of the Data Subject is also sought to such CRM Data being disclosed
to any Successor Operator and/or the Secretary of State and Processed by any Successor
Operator for the same purposes as the Franchisee sought consent to Process such CRM
Data.

Any consent referred to in paragraph 3.2 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 delayed) and shall be on terms such as shall permit, in each case in compliance
with the Data Protection Act:

(a) the Franchisee to disclose such CRM Data to any Successor Operator and/or the
Secretary of State; and
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3.4

4.1

4.2

5.1

5.2

5.3

(b) any such Successor Operator to process such CRM Data in the manner
contemplated by paragraph 3.2.

The Franchisee shall not be required to:

(a) disclose, publish, share or otherwise provide or make available any Personal
Data (including CRM Data) to any person (including a Successor Operator or any
participant involved with the re-letting of the Franchise); or

(b) provide access to any CRM System,

in each case pursuant to the terms of the Franchise Agreement (together, the "CRM
Obligations”) if and to the extent that the Franchisee demonstrates to the satisfaction of
the Secretary of State that compliance with such CRM Obligations would put the Franchisee,
acting as a Data Controller, in contravention of its duties and/or obligations under any
Personal Data Legislation.

Yield Management Data

The Franchisee shall ensure that any Yield Management Data and Yield Management
System are the property of the Franchisee or are licensed to the Franchisee on terms which
have been approved by the Secretary of State (such approval not to be unreasonably
withheld or delayed).

If and to the extent that the collection, use and/or processing of any Yield Management
Data is subject to the Data Protection Act then paragraphs 3.1(a), 3.2, 3.3, 3.4 and 5 of
this Schedule 1.5 shall apply in respect of Yield Management Data in the same way as they
apply to CRM Data.

Personal Data - General Provisions

In respect of any Personal Data processed by the Franchisee, including CRM Data, the
Franchisee agrees that it shall (i) comply with the Data Protection Act and all other
legislation relating to the protection and use of personal information (including the Privacy
and Electronic Communications (EC Directive) Regulations 2003) (all such legislation
collectively being the Personal Data Legislation) to the extent that such legislation
applies to it and (ii) procure that its agents or sub-contractors shall do the same to the
extent that such legislation applies to any of them.

Pursuant to paragraph 5.1, the Franchisee agrees to comply with the Personal Data
Legislation in respect of its Processing of CRM Data and in particular, but without limitation,
the Franchisee shall:

(a) ensure that CRM Data is Processed fairly and lawfully (in accordance with part 1
of Schedule 1 of the Data Protection Act);

(b) ensure that CRM Data is obtained only for one or more specified and lawful
purposes, and shall not be further Processed in any manner incompatible with
that purpose or those purposes (in accordance with part 2 of Schedule 1 of the
Data Protection Act); and

() obtain and maintain all appropriate notifications as required under the Data
Protection Act.

In accordance with its capacity as Data Controller of CRM Data and in accordance with the
ensuing obligations under the Data Protection Act:
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(a)

(b)

(©)

(d)

(e)
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the Franchisee shall procure that any CRM Data Processor which it appoints
shall:

() prior to any disclosure of CRM Data to the CRM Data Processor,
enter into written terms between itself and the Franchisee which
are equivalent to those contained in this paragraph 5.3; and

(i) process CRM Data only on behalf of the Franchisee, only for the
purpose(s) as defined by the Franchisee and only in accordance
with instructions received from the Franchisee from time to time;

the Franchisee shall, and shall procure that any CRM Data Processor which it
appoints shall, at all times have in place appropriate technical and organisational
measures against unauthorised or unlawful processing of CRM Data and against
accidental loss or destruction of, or damage to, CRM Data and that such
measures shall:

O] reflect the level of harm, damage and/or distress that might be
suffered by the Data Subject to whom the CRM Data relates in the
event of a breach of the measures as set out herein;

(i) ensure that only authorised personnel have access to CRM Data
and that any persons authorised to have access to CRM Data will
respect and maintain all due confidentiality; and

(iii) (in the case of the CRM Data Processor) include compliance with
a schedule of minimum security measures pursuant to the written
terms between the Franchisee and the CRM Data Processor;

the Franchisee shall procure that any CRM Data Processor which it appoints
shall:

(i) promptly notify the Franchisee of any actual or suspected,
threatened or ‘near miss’ incident of accidental or unlawful
destruction or accidental loss, alteration, unauthorised or
accidental disclosure of or access to the CRM Data or other breach
of this paragraph 5.3(c) (“"Security Breach”) and, pursuant to
this the Franchisee shall promptly notify the Secretary of State of
all Security Breaches by itself or by the CRM Data Processor (the
Franchisee hereby acknowledges that whilst the Secretary of State
is not Data Controller in respect of the CRM Data, the Secretary of
State’s legitimate interests given its duties under the Act may be
affected in the event of a Security Breach and as such the
Secretary of State wishes to be notified of the same); and

(i) promptly provide the Franchisee on request with all reasonable
information, assistance and co-operation in relation to its use of
the CRM Data, including in relation to any audit by the Franchisee
or by any person appointed on its behalf to permit an accurate
and complete assessment of compliance with this paragraph 5;

the Franchisee shall, and shall procure that any CRM Data Processor which it
appoints shall, at all times take reasonable steps to ensure the reliability if
its/their personnel who have access to the CRM Data and ensure they are aware
of the obligations of the Franchisee or the CRM Data Processor (as appropriate)
in relation to the same; and

the Franchisee shall, and shall procure that any CRM Data Processor which it
appoints shall, not cause or permit the CRM Data to be transferred to any
location outside the European Economic Area (as defined in the Data Protection
Act or otherwise as appropriate) without the prior written permission of:
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() (in the case of the Franchisee) the Secretary of State; or

(i) (in the case of any Data Processor appointed by the Franchisee)
the Franchisee provided that the Franchisee shall not give any
such consent without the prior written permission of the Secretary
of State;

and in any case without first executing as between the Data Controller and the
relevant Data Processor outside the EEA the Standard Contractual Clauses for
Data Processors established in Third Countries pursuant to the Commission
Decision (2010/87/EU) of 5 February 2010 under the EU Directive (95/46/EC).

6. Rail Passenger Counts Database

6.1 Subject to compliance by the Franchisee with its obligations set out in this Schedule 1.5,
the Secretary of State shall as soon as reasonably practicable following the date of this
Franchise Agreement:

(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 this Franchise Agreement and
any other information that the Secretary of State shall desire; and

(c) 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 Network Rail
Data, any Third Party Data and to generate reports from the RPC Database.

6.2 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 Network Rail Data or any Third Party Data (as inputted to the RPC Database
by whatever means); or

(c) any product of that Actual Passenger Demand information, Network Rail Data
and/or Third Party Data.

6.3
(a) The Secretary of State is not liable for:
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() any inaccuracy, incompleteness or other error in Actual Passenger
Demand information, Network Rail Data, Third Party Data or
product of the above provided to the Secretary of State by the
Franchisee, NR or a third party; or

(ii) any failure of the RPC Database to achieve any particular business
result for the Franchisee. For the avoidance of doubt, it is the
responsibility of the Franchisee to decide the appropriateness of
using the RPC Database to achieve its own business results;

(iii) any loss, destruction, corruption, degradation, inaccuracy or

damage of or to the Actual Passenger Demand information
following its submission to the RPC Database;
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6.4

6.5

(iv) any loss or damage to the property or assets of the Franchisee
(tangible or intangible) as a result of a breach of paragraph 6.1 of
this Schedule 1.5; or

(v) any indirect, special or consequential loss or damage.

(b) The Secretary of State’s total liability for the duration of this Franchise
Agreement in respect of a breach of its obligations under paragraph 6.1 of this
Schedule 1.5 for all other heads of loss or damage which can lawfully be limited
shall be limited to the extent to which the Secretary of State is successful in
recovering the equivalent loss from such entity to whom the Secretary of State
subcontracts its obligations under paragraph 6.1 of this Schedule 1.5 (the
“Subcontractor”), subject to the following provisions:

() if reasonably requested by the Franchisee within 3 months of the
Franchisee 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 6.3(b)(i) above if the value of the
Franchisee’s losses do not exceed £10,000 (pounds sterling ten
thousand);

(iii) prior to accounting to the Franchisee for any sums recovered from
the Subcontractor pursuant to this paragraph 6.3(b), the
Secretary of State shall be entitled to deduct and retain any
reasonable costs and expenses incurred in pursuing such a claim
which he 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
6.3(b) such sum as he reasonably deems appropriate to take
account of the Secretary of State’s actual or potential liability to
other train operating companies pursuant to equivalent
arrangements with them, with a view to distributing any sums
received from the Subcontractor fairly between the various
operators.

(c) The Franchisee shall use all reasonable endeavours to mitigate any losses
incurred by it as a result of a breach by the Secretary of State of its obligations
contained in paragraph 6.1 of this Schedule 1.5.

The parties acknowledge that it is intended that the RPC Database and the Preliminary
Database will also contain actual passenger demand information relating to franchisees
other than the Franchisee but a franchisee will have access only to information relating to
its own franchise (in the case of the Franchisee, via the log on details provided pursuant to
paragraph 6.1(c)). For the avoidance of doubt, the licence granted at paragraph 7.6 shall
only permit the usage of the RPC Database, Derivative Output, the Preliminary Database
and Intellectual Property Rights in each case related to the Actual Passenger Demand
information supplied by the Franchisee.

Without prejudice to Schedule 14.4 (Designation of Franchise Assets), paragraphs 2.1 and
2.2 of Schedule 15.1 (Reletting Provisions), Schedule 15.4 (Provisions Applying on and after
Termination) or any other rights of the Secretary of State, the Franchisee agrees that,
following the expiry or termination by whatever means of the Franchise Agreement and any
Continuation Document, the Secretary of State shall be entitled to allow access to the
Franchisee’s Actual Passenger Demand information by way of granting access to that area
of the RPC Database or otherwise to any future operator of the Passenger Services (whether
or not in direct succession to the Franchisee) or to such part of the Actual Passenger
Demand information as relates to those Passenger Services which are being taken over by
such future operator.
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7.1

7.2

7.3

7.4

7.5

7.6

7.7

Intellectual Property Rights and General Provisions

All Intellectual Property Rights in the RPC Database, Preliminary Database and Derivative
Output shall at all times remain owned by the Secretary of State and to the extent that any
rights in the RPC Database vest in the Franchisee by operation of law, the Franchisee hereby
assigns such rights to the Secretary of State.

Subject to Schedule 14.4 (Designation of Franchise Assets) and Schedule 15.4 (Provisions
Applying on and after Termination), all Intellectual Property Rights in the Actual Passenger
Demand information will at all times remain owned by the Franchisee and (subject as
previously stated), to the extent that any rights in the Actual Passenger Demand
information vest in the Secretary of State by operation of law, the Secretary of State hereby
assigns such rights to the Franchisee.

All Intellectual Property Rights in the Network Rail Data will at all times remain owned by
the relevant NR entity and to the extent that any rights in the Network Rail 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 Network
Rail 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 any of the
other party’s Intellectual Property Rights (or those of the other party’s licensors)
by virtue of the rights granted to it under this Agreement or through its use of
such Intellectual Property Rights; and

(b) agrees that it will not, at any time, do, or omit to do, anything which is likely to
prejudice the other party’s ownership (or the other party’s licensors’ ownership)
of such Intellectual Property Rights.

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

(a) the RPC Database;

(b) any Derivative Output;

(c) the Preliminary Database; and

(d) all Intellectual Property Rights in the same,

in the United Kingdom for the purposes of accessing the Actual Passenger Demand
information by using the functionality of the RPC Database, the Derivative Output or the
Preliminary Database.

Without limiting any other rights the Secretary of State may have, the Franchisee hereby
grants the Secretary of State a perpetual, non-terminable, non-exclusive licence (which is
transferrable and/or capable of being sub-licensed only in the circumstances set out in this
paragraph 7.7 to use the Actual Passenger Demand information and all Intellectual Property
Rights in the same:

(@) including in the RPC Database; and/or

(b) including in the Preliminary Database; and/or
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(c)

(d)

(e)

for such purposes as he may reasonably require including for the purposes of
assisting his decision making on future train service requirements,
infrastructure, station and rolling stock investment, the best use of the network
and the alleviation of overcrowding; and/or

including to share and disclose or publish the same to the extent permitted by
the other provisions of this Franchise Agreement (including Schedule 17
(Confidentiality and Freedom of Information)); and/or

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,

and such rights to use the Actual Passenger Demand information and all Intellectual
Property Rights pursuant to this paragraph 7.7 shall continue following expiry or termination
of this Agreement.

7.8 Paragraphs 6.2, 6.3, 7.1, 7.2 and 7.7 of this Schedule 1.5 shall continue in force after expiry
or termination of this 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.

7.9 The parties intend that the provisions of The Contract (Rights of Third Parties) Act 1999 will
apply to allow the relevant NR entity to rely on and enforce against a third party the
provisions of paragraph 7.3 of this Schedule 1.5.
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2.1

2.2

SCHEDULE 1.6

Franchise Services

Franchise Services

The Franchisee may at all times during the Franchise Term provide and operate the
Franchise Services specified in this Schedule 1.6 and the Passenger Services.

Restrictions relating to Franchise Services

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

The Franchisee shall not without the prior written consent of the Secretary of State operate
Passenger Services other than on the following routes (and, when necessary in the event
of planned or unplanned disruption or to the extent reasonably necessary to preserve train
crew knowledge of such routes but only between the hours of 2100 and 0659 (Monday -
Saturday) or 0859 (Sunday), any reasonable diversionary routes that the Franchisee is
permitted to use pursuant to its Track Access Agreement):

(a) Newcastle to Carlisle (via Hexham);

(b) Newcastle to Chathill;

(c) Newcastle to Middlesbrough (via Hartlepool);
(d) Newcastle to Darlington;

(e) Stockton to Durham (via Stillington);

(f) Stockton to Eaglescliffe;

(9) Darlington to Bishop Auckland;

(h) Darlington to Stockton;

(i) Darlington to Middlesbrough;

6)) Middlesbrough to Saltburn;

(k) Middlesbrough to Whitby;

) York to Leeds (via Harrogate);

(m) York to Leeds (via Micklefield);

(n) York to Selby (via Hambleton North Junction);
(o) York to Moorthorpe (via Sherburn-in-Elmet and Pontefract Baghill);
(p) Sherburn-in-Elmet to Selby;

(q) Leeds to Hull;

(r) Hull to Scarborough;

(s) from 1 September 2018, Scarborough to York;
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(t) Leeds to Castleford;

(u) Castleford to Goole;

(v) Leeds to Sheffield (via Wakefield Kirkgate and Barnsley);
(w) Leeds to Sheffield (via Moorthorpe);

(x) Leeds to Doncaster;

(y) Doncaster to Selby;

(z) Doncaster to Hull (via Kirk Sandall);

(aa) Doncaster to Scunthorpe;

(bb) Doncaster to Sheffield (via Conisbrough);

(co) Sheffield to Retford (high level and low level);

(dd) Retford (low level) to Lincoln;

(ee) Retford to Cleethorpes (via Brigg);

(ff) from the Start Date until the Barton-on-Humber Transfer Date, Barton-on-

Humber to Habrough;

(gg) Sheffield to Nottingham (via Langley Mill);

(hh) Sheffield to Nottingham (via Derby);

(i) Sheffield to Huddersfield;

6))) Huddersfield to Castleford (via Wakefield Kirkgate);

(kk) Knottingley to Wakefield Westgate;

() Leeds to Manchester Victoria (via Dewsbury and Huddersfield);
(mm) Leeds to Manchester Victoria (via Dewsbury and Hebden Bridge);
(nn) Leeds to Bradford Interchange;

(00) Bradford Interchange to Huddersfield (via Brighouse);

(pp) Bradford Interchange to Manchester Victoria (via Hebden Bridge);
(qq) Leeds to Bradford Forster Square;

(rr) Leeds to Skipton;

(ss) Skipton to Carnforth;

(tt) Skipton to Carlisle via Settle;

(uu) Leeds to Ilkley;

(vv) Bradford Forster Square to Skipton;

(ww) Bradford Forster Square to Ilkley;
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(xx) Manchester Piccadilly to Stalybridge (via Guide Bridge);

(yy) Manchester Piccadilly to Glossop and Hadfield;
(zz) Manchester Piccadilly to Sheffield (via Reddish North and Marple);
(aaa) Manchester Victoria to Ashburys (via the Ardwick Branch);

(bbb) Guide Bridge to Romiley;
(cce) Romiley to Rose Hill;

(ddd) Guide Bridge to Stockport;

(eee) Manchester Piccadilly to Chinley (via Stockport);
(fff) Manchester Piccadilly to Buxton;
(ggg) Manchester Piccadilly to Stoke on Trent (via Macclesfield);

(hhh) Stockport to Crewe;

(iii) Manchester Piccadilly to Manchester Airport;
3Gin) Manchester Airport to Crewe;

(kkk) Heald Green to Styal;

(UD)] Manchester Piccadilly to Chester via Altrincham;

(mmm)  Manchester Piccadilly to Chester and Ellesmere Port (via Newton-le-Willows);

(nnn) Frodsham to Runcorn;
(000) Manchester Piccadilly to Liverpool Lime Street (via Warrington Central);
(ppp) Manchester Victoria to Liverpool Lime Street (via Earlestown);

(qqq) Manchester Piccadilly to Salford Crescent;
(rrr) Manchester Victoria to Salford Crescent;

(sss) Manchester Piccadilly to Manchester Victoria (via Ordsall Chord, once
completed);

(ttt) Salford Crescent to Kirkby and Southport (via Atherton and Wigan Wallgate);
(uuu) Bolton to Wigan North Western;
(vvv) Wigan North Western to Newton-le-Willows;

(www) Wigan North Western to Patricroft;

(xxx) Salford Crescent to Bolton;
(yyy) Bolton to Clitheroe (via Blackburn);
(zzz) Clitheroe to Hellifield;

(aaaa) Bolton to Preston;
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2.3

2.4

2.5

3.1

(bbbb) Liverpool Lime Street to Warrington Bank Quay (via Earlestown);

(ccce) Liverpool Lime Street to Preston (via St Helens Central or St Helens Junction);
(dddd) Preston to Ormskirk;

(eeee) Preston to Blackpool North and Blackpool South;

(ffff) Preston to Hebden Bridge and Colne;

(gggqg) Burnley Manchester Road to Todmorden;

(hhhh) Preston to Windermere;

(iiii) Lancaster to Morecambe and Heysham Port;
(3iin) Bare Lane to Carnforth; and
(kkkk) Carnforth to Carlisle (via Barrow-in-Furness).

It is acknowledged that a Passenger Service to be operated by the Franchisee on the routes
specified above 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 his consent as he considers
appropriate for the purpose of securing the continuity of the provision of the Franchise
Services at the end of the Franchise Term.

The Franchisee shall not during the Franchise 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 Stations and
Depots; or
(c) hold shares, participations or any other interest in any other company or body

corporate unless such company or body corporate is:
O] Network Rail; or

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

The Franchisee shall not engage any Franchise Employee in any activity or business which
it may not conduct or engage in under this paragraph 2.

Station Services
The Station Services shall comprise:

(@) the provision of any services to persons at Stations or to Train Operators whose
trains call at such Stations, provided that such services:
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() are made available only or principally to passengers alighting from
or joining trains calling at such Stations and to such Train
Operators;

(i) are provided in connection with the calling of trains at such
Stations and are not designed to encourage passengers or other
persons to use such Station Services other than in connection with
a journey on a train calling at such Stations;

(iii) exclude the sale or issue (for a charge) of any goods other than
passenger timetables and any items included in the price of a
Fare; and
(iv) may include the provision of car parking spaces; and
(b) the provision of access to any person under an Access Agreement at any Station.
3.2 The Station Services shall include the provision of any service which the Franchisee may

provide, or may be required to provide, under any Access Agreement in effect on the Start
Date or as lawfully directed by the ORR from time to time.

4. Light Maintenance Services
4.1 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;
(c) the carrying out of maintenance work on rolling stock vehicles of a kind which is
normally carried out at regular intervals of 12 months or less;
(d) 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 replenishment of water tanks; and
(i) 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 or Depot.

4.2 Light Maintenance Services shall include the provision of any service which the Franchisee
may provide, or may be required to provide, under any Access Agreement in effect on the
Start Date or as lawfully directed by the ORR from time to time.

5. Ancillary Services

The Franchisee may carry out the following Ancillary Services:

(a)
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the selling, lending or hiring of any goods or rights and the provision of any
services (whether for a charge or not) on any train used in the provision of the
Passenger Services where such goods or services are sold or provided principally
for consumption or use on the relevant train, including the sale of any Fares,
meals, light refreshments, newspapers, magazines, books, entertainment
materials, information or materials targeted at tourists and other leisure
passengers (such as maps) or phone cards;
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(b)

(©)

(d)

(e)

(")

(9)

(h)

(1)
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the provision of any service at any station which, if provided on a train used in
the provision of the Passenger Services, would fall within paragraph 5(a) or
which, if provided at a Station, would fall within paragraph 3 and which, in each
case, is made available only or principally to persons at such stations who either
are about to travel or have recently travelled on a train used in the provision of
the Passenger Services;

in any Reporting Period, the subleasing, hiring or licensing of up to ten per cent
of the rolling stock vehicles used in the provision of the Passenger Services (such
percentage to be determined by reference to the aggregate period of time for
which such rolling stock vehicles are sub-let, hired or licensed and the aggregate
period of time for which they are used in the provision of the Passenger
Services);

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

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

(i) 1 per cent. of any other Franchise Employees as at the Start Date,

provided that this paragraph shall not apply to any employee lent, seconded,
hired or contracted out under any of paragraphs 5(a) to 5(c) inclusive and 5(e)
to 5(p) inclusive, or engaged in any other activity which is permitted under this
Schedule 1.6 (Franchise Services);

any heavy maintenance of rolling stock vehicles which does not fall within the
Light Maintenance Services, carried out on behalf of any other person at the
following Depot(s), subject to the number of persons engaged or employed in
such activity not exceeding by more than ten per cent the number so engaged
or employed on the Start Date:

() Heaton Depot.

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
Fares may be purchased from the Franchisee on or before the date of the
Franchise Agreement or at any other location, provided that the majority of Fares
sold at any such other location shall be Fares which are valid, in whole or in part,
on the Passenger Services;

the selling, in conjunction with any Fare, of any other rights which entitle the
purchaser thereof to:

O] travel on any other train or light rail service;

(i) travel on any aircraft;

(iii) travel on any shipping or ferry service;

(iv) travel on any bus; or

(v) attend any event or attraction or enter any location;

the lending, seconding, hiring or contracting out of Franchise Employees to other
Train Operators in order to enable such Train Operators to provide services at
the Stations to passengers travelling on any such operator's trains;

the provision of telephone information and web site relating to railway passenger
services within Great Britain to passengers;
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)

(k)

M

(m)

(n)

(o)

(P)

(@)

the supervision, management and training of train crew of other Train Operators
provided such activity is necessarily incidental to the provision of the Passenger
Services and could not reasonably be carried out by or through an Affiliate of
the Franchisee;

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

the licensing or permitting of any other person (including an Affiliate of the
Franchisee) to carry 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);

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;

the subleasing to any other person of the following property which is not
comprised in a Station or Depot:

(i) not used.

the provision or operation of Charter Services, subject to the Train Mileage of
such Charter Services not exceeding in any Reporting Period two per cent of the
scheduled Train Mileage of Passenger Services provided by the Franchisee in
such Reporting Period;

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

any services or activity not falling within paragraphs 3, 4 or 5(a) to 5(p), subject
to the gross value of any such services or activity (excluding any attribution of
costs) not exceeding £25,000 (pounds sterling twenty five thousand) per annum
in each Franchisee Year, per item and in aggregate, £250,000 (pounds sterling
two hundred and fifty thousand) per annum in each Franchisee Year provided
that in the second and each subsequent Franchisee Year, these amounts will be
increased by “"RPI”, and “RPI"” shall have the meaning given to it in Schedule
8.2 (Annual Franchise Payments).

6. Affiliates of the Franchisee

Nothing in this Schedule 1.6 shall restrict any Affiliate of the Franchisee from having an
interest in or participating in any business or activity.
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SCHEDULE 1.7

The Train Fleet

1. The Composition of the Train Fleet
1.1 The Train Fleet consists of:
(a) from the Start Date until the lease expiry dates referred to in Column 5 of Table

(b)

(9)

1, the rolling stock vehicles set out in Table 1 (“Original Rolling Stock”) with
the capacity characteristics referred to in Column 3 of Table 1;

from the dates set out in Column 1 of Table 2 until the lease expiry dates referred
to in Column 6 of Table 2, the rolling stock vehicles (“Specified Additional
Rolling Stock”) set out in Table 2, with the capacity characteristics referred to
in Column 4 of Table 2; and

from the relevant dates specified in paragraph 1.2(a), each Unspecified
Additional Rolling Stock.

1.2 The Franchisee shall:

(a)

(b)

by no later than each relevant date specified in Column 1 of Table 3 introduce
into revenue earning passenger service the quantum of rolling stock specified in
Column 2 of Table 3 and which (unless otherwise agreed by the Secretary of
State) provides at least the minimum capacity specified in Column 3 of Table 3
and has at least the minimum reliability, capability and quality characteristics
referred to in Column 4 of Table 3 ("Unspecified Additional Rolling Stock”).
Such Unspecified Additional Rolling Stock shall be part of the Train Fleet from
the date upon which it is introduced into revenue earning passenger service in
accordance with this paragraph 1.2 until the end of the Franchise Term; and

by no later than 1 December 2021, enter into a Rolling Stock Lease (subject to
compliance with all relevant provisions of this Agreement including in relation to
Rolling Stock Related Contracts) in respect of the rolling stock specified in the
fifth row of Table 3 and which provides at least the minimum capacity specified
in column 3 of table 3 and has at least the minimum reliability, capability and
quality characteristics referred to in column 4 of table 3.

1.3 The Passenger Carrying Capacity of any rolling stock vehicles shall be as set out in Tables
1 or 2 or as determined by the Secretary of State in accordance with paragraph 2.4 (as
applicable).

2. Changes to the Train Fleet

2.1 The Franchisee shall maintain the composition of the Train Fleet during the Franchise Term,
unless the Secretary of State otherwise agrees, such that there are no changes to the Train
Fleet, including changes:

(a)
(b)
(©)

to the classes or types;
to the interior configurations; or

which may reduce the journey time capabilities,

of any rolling stock vehicles specified in the Train Fleet.

2.2 The Franchisee shall procure that the rolling stock vehicles described in the Tables below,
with the capacity and other characteristics referred to there, are available for deployment
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2.3

2.4

3.1

3.2

3.3

3.4

in the provision of the Passenger Services to the extent required by the Timetable and Train
Plan during the periods referred to there.

During the Franchise Term, the Franchisee shall advise the Secretary of State of any rolling
stock vehicles damaged beyond economic repair or likely to be unavailable for service for
a period of three consecutive Reporting Periods or more.

If any change is made to the Train Fleet in accordance with this Schedule 1.7 (The Train
Fleet), the Secretary of State may, after consulting the Franchisee, notify the Franchisee of
the Passenger Carrying Capacity of any rolling stock vehicles or class of rolling stock
vehicles comprising the Train Fleet following such change.

Fitment of Controlled Emission Toilets

Where as at 1 January 2020 or at any time thereafter, a rolling stock unit comprised in the
Train Fleet and used for the provision of the Passenger Services has toilets fitted thereon
then such toilets shall be Controlled Emission Toilets and shall have baby changing facilities.

The Franchisee shall ensure that the contents of the toilet retention tanks relating to each
Controlled Emission Toilet fitted on rolling stock units in accordance with the requirements
of paragraph 3.1 are disposed in a safe and hygienic manner at suitable facilities at Depots
and stabling points specifically designed for that purpose.

The provisions of paragraph 2 and paragraph 6 of Part 2 of Schedule 6.1 (Committed
Obligations and Related Provisions) shall apply in respect of the obligations of the
Franchisee specified in paragraph 3.1.

For the purposes of paragraph 3.1 “"Controlled Emission Toilets” means a toilet fitted on
a rolling stock unit and which retains effluent in retention tanks such that effluent is not
discharged on the rail tracks.
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Table 1 (Original Rolling Stock) 2

Column 1 Column 2 Column 3 Column 4 Column 5
Class of Number of Capacity of units
vehicle vehicles and unit Seats Standing Total Standard Owner/ Lease expiry
configuration Class Lessor date(s)
Class 142 158 (79 x 2 car) 106,114 or | 16,23 or 31 137 137 Angel Trains | 31 December
121 Limited 2019
Note A
Class 144 26 (13 x 2 car) 99 49 148 148 Porterbrook 31 December
Leasing Company | 2019
Note B Limited
Class 144 30 (10 x 3 car) 157 65 222 222 Porterbrook 31 December
Leasing Company | 2019
Note C Limited
Class 150/1 64 (32 x 2 car) 124 80 204 204 Angel Trains | 31 March 2025
(124) (89) (213) (213) Limited
Note D
Class 150/2 30 (15 x 2 car) 131 or 149 49 or 67 198 198 Angel Trains | 31 March 2025
(124) Limited
Note D (89) (213) (213)
Class 150/2 22 (11 x 2 car) 131 67 198 198 Porterbrook 31 March 2025
(124) (89) (213) (213) Leasing Company
Note D Limited
Class 153 10 (10 x 1 car) 75 23 98 98 Angel Trains | 31 December
Limited 2019
Note E
Class 153 8 (8 x 1 car) 73 25 98 98 Porterbrook 31 December
Leasing Company | 2019
Note E Limited
Class 155 14 (7 x 2 car) 160 60 220 220 Porterbrook 31 March 2025
Note J (152) (56) (208) (208) Leasing Company
Limited
2 Date of change 13/05/2016
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Class 156 48 (24 x 2 car) 152 72 224 224 Angel Trains | 31 March 2025
Note J (138) (66) (204) (204) Limited
Class 156 36 (18 x 2 car) 146 78 224 224 Porterbrook 31 March 2025
Note J (138) (66) (204) (204) Leasing Company
Limited
Class 158 54 (27 x 2 car) 138 81 219 219 Angel Trains | 31 March 2025
Note J (143) (88) (231) (231) Limited
Class 158 20 (10 x 2 car) 138 81 219 219 Eversholt Rail | 31 March 2025
Note J (143) (88) (231) (231) (UK) Limited
Class 158 24 (8 x 3 car) 207 122 329 329 Porterbrook 31 March 2025
Note J (221) (118) (339) (339) Leasing Company
Limited
Class 319 80 (20 x 4 car) 303 109 412 412 Porterbrook 31 March 2025
Note J (286) (105) (391) (391) Leasing Company
Limited
Class 321 12 (3 x 4 car) 289 120 409 409 Eversholt Rail | 31 December
Note F (UK) Limited 2019
Class 322 20 (5 x 4 car) 298 112 410 410 Eversholt Rail | 31 December
(UK) Limited 2019
Note G
Class 323 51 (17 x 3 car) 259/289 68/98 357 357 Porterbrook 31 December
Leasing Company | 2018
Note H Limited
Class 333 64 (16 x 4 car) 360 107 467 467 Angel Trains | 31 March 2025
(301) (257) (558) (558) Limited
Note J
Locomotive Two sets each | 216 73 289 289 Direct Rail | These vehicles are
hauled Mark 2(f) | comprising three Services Limited provided on a
TSO coaches Mark 2(f) TSO daily hire basis
coaches. A set may pursuant to the
Note I also comprise a DRS Agreement
DBSO driving together with
vehicle. locomotives
Class 185 As per the | 181 106 287 164 Sublease with TPE | Spot  Hire/Short
TPE/Northern Rolling TOC term lease.
Note K Stock Hire 9 December 2017
Agreement (as Head Lease with
defined in paragraph Eversholt Rail | (December 2017
19.6 of Schedule 6.2 (UK) Limited Timetable change)
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(Northern Franchise
Specific Provisions).
Class 180 5 (1 x5 car) 268 106 374 233 Sublease with GC | Spot  Hire/Short
term lease.
Head Lease with | 9 December 2017
Angel Trains
Limited (December 2017
Timetable
Change)
Note A
(@) The intention of the Franchisee (subject to paragraph (b)) below is that rolling stock will be returned to the lessor on the basis set out below.
(b) The Franchisee shall not return any rolling stock unit to the lessor or sub lease or hire it or otherwise take steps that render it unable to be used

in the delivery of the Passenger Services until a date after any rolling stock unit that can be reasonably regarded as replacing it has been introduced
into unrestricted use delivering the Passenger Services.

Class 142 release profile

10 vehicles released 10.11.2018

38 vehicles released 08.12.2018

18 vehicles released 05.1.2019

20 vehicles released 02.2.2019

16 vehicles released 02.3.2019

2 vehicles released 31.3.2019

10 vehicles released 27.4.2019

4 vehicles released 25.5.2019

12 vehicles released 22.6.2019
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8 vehicles released 20.7.2019
8 vehicles released 17.8.2019
8 vehicles released 14.9.2019
4 vehicles released 12.10.2019

(Total vehicles released: 158)

lon_lib1\13234467\9 148 Schedule 1.7



Note B

(a) The intention of the Franchisee (subject to paragraph (b)) below is that rolling stock will be returned to the lessor on the basis set out below.

(b) The Franchisee shall not return any rolling stock unit to the lessor or sub lease or hire it or otherwise take steps that render it unable to be used
in the delivery of the Passenger Services until after any rolling stock unit that can be reasonably regarded as replacing it has been introduced
into unrestricted use delivering the Passenger Services.

Class 144 (2-car) release profile

10 vehicles released 15.9.2018
4 vehicles released 13.10.2018
8 vehicles released 10.11.2018
4 vehicles released 5.1.2019
(Total vehicles released: 26)

Class 144 (3-car) release

Note C

(@) The intention of the Franchisee (subject to paragraph (b)) is that these units will be released on 31 March 2019.

(b) The Franchisee shall not return any rolling stock unit to the lessor or sub lease or hire it or otherwise take steps that render it unable to be used
in the delivery of the Passenger Services until after any rolling stock unit that can be reasonably regarded as replacing it has been introduced into
unrestricted use delivering the Passenger Services.

Note D

In accordance with paragraph 36 of Part 1 of Schedule 6.1 (Committed Obligations and Franchise Specific Obligations) the Franchisee shall be permitted
to reform 24 Class 150 two car units into 16 three car units with the toilet removed from the centre car. The Units to be reformed can be these units or
the Class 150 units referred to in Table 2 or a mixture of both. After they have been reformed such three car Class 150 units should have at least the
capacity stated for three car Class 150 units in Table 2

Note E

(a) The intention of the Franchisee (subject to paragraph (b)) below is that rolling stock will be returned to the lessor on the basis set out below:
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(b) With the exception of the one unit to be released by the Barton on Humber Transfer Date) the Franchisee shall not return any rolling stock unit
to the lessor or sub lease or hire it or otherwise take steps that render it unable to be used in the delivery of the Passenger Services until after
any rolling stock unit that can be reasonably regarded as replacing it has been introduced into unrestricted use delivering the Passenger Services.

1 vehicle will be released on 29 April 2017;
7 vehicles released 25 May 2019

2 vehicles released 17 August 2019

2 vehicles released 14 September 2019

2 vehicles released 12 October 2019

4 vehicles released 9 November 2019

Total vehicles released: 18

Note F

(@) The intention of the Franchisee (subject to paragraph (b)) is that two units will be released on 20 July 2019 and the third on 17 August 2019.

(b) The Franchisee shall not return any rolling stock unit to the lessor or sub lease or hire it or otherwise take steps that render it unable to be used
in the delivery of the Passenger Services until after any rolling stock unit that can be reasonably regarded as replacing it has been introduced into
unrestricted use delivering the Passenger Services.

Note G

(@) The intention of the Franchisee (subject to paragraph (b)) is that one unit will be released on 17 August 2019, two more on 14 September 2019
and the final two on 12 October 2019.

(b) The Franchisee shall not return any rolling stock unit to the lessor or sub lease or hire it or otherwise take steps that render it unable to be used
in the delivery of the Passenger Services until after any rolling stock unit that can be reasonably regarded as replacing it has been introduced
into unrestricted use delivering the Passenger Services.

Note H

(@) The intention of the Franchisee (subject to paragraph (b)) is that seven units will be released on 10 November 2018 and the remaining 10 units
will be released on 8 December 2018.

(b) The Franchisee shall not return any rolling stock unit to the lessor or sub lease or hire it or otherwise take steps that render it unable to be used

in the delivery of the Passenger Services until after any rolling stock unit that can be reasonably regarded as replacing it has been introduced into
unrestricted use delivering the Passenger Services.

lon_lib1\13234467\9 150 Schedule 1.7



Note 1

(a) The intention of the Franchisee (subject to paragraph (b)) is that the contract for the provision of this rolling stock will be terminated on 5 January
20109.
(b) The Franchisee shall not return any rolling stock unit to the lessor or sub lease or hire it or otherwise take steps that render it unable to be used

in the delivery of the Passenger Services until after any rolling stock unit that can be reasonably regarded as replacing it has been introduced into
unrestricted use delivering the Passenger Services.

Note J

Bracketed figures in Column 3 of Table 1 relate to the seating and standing capacities upon completion of refurbishment or reconfiguration works in
accordance with the obligations of the Franchisee pursuant to paragraph 36 of part 1 of Schedule 6.1 (Committed Obligations and Related Provisions).

Note K

The Franchisee shall reduce its daily requirement for hired Class 185 units under the TPE/Northern Rolling Stock Hire Agreement from five to four units
from 15 May 2016 and from four to three units from 10 July 2016 until 9 December 2017.
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Table 2 (Specified Additional Rolling Stock)

Column Column Column Column Column 5 Column 6
1 2 3 4
Lease Class of Number of Capacity of units — Note C
start vehicle vehicles and unit Seats Standing Total Standard Owner/ Lease expiry
date(s) configuration Class Lessor date(s)
1 September | Class 150 30 (15 x 2 car) 149 49 198 198 Angel Trains | 31 March 2025
2017 (124) (89) (213) (213) Limited
Note A
Note C
1 January 2018 | Class 150 4 (2 x 2 car) 149 49 198 198 Angel Trains | 31 March 2025
Note A (124) (89) (213) (213) Limited
Note C
1 April 2019 Class 150 6 (3 x 2 car) 149 49 198 198 Angel Trains | 31 March 2025
Note A (124) (89) (213) (213) Limited
Note C
1 April 2019 Class 150 6 (2 x 3 car) 194 135 329 329 Angel Trains | 31 March 2025
Limited
1 January 2019 | Class 158 16 (8 x 2 car) 138 81 219 219 Angel Trains | 31 March 2025
Note A (143) (88) (231) (231) Limited
Note C
1 July 2018 Class 170 48 (16 x 3 car) 198 132 330 330 Porterbrook 31 March 2025
Leasing
Company
Limited
1 June 2016 Class 319 32(8 x 4 car) 303 109 412 412 Porterbrook 31 March 2025
(286) (105) (391) (391) Leasing
Note B Company
Note C Limited
1 December | Class 319 16 (4 x 4 car) 303 109 412 412 Porterbrook 31 March 2025
2016 (286) (105) (391) (391) Leasing
Company
Note B Limited
Note C
1 January 2019 | Class 156 10 (5 x 2 car) 152 (138) | 72(66) 224(204) | 224(204) Angel  Trains | 31 March 2025
Limited
Note C
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Note A - see note D to Table 1 - in accordance with paragraph 36.2 of Part 1 of Schedule 6.1 (Committed Obligations and Franchise Specific Obligations)
the Franchisee shall be permitted to reform 24 Class 150 two car units into 16 three car units with the toilet removed from the centre car. The Units to be
reformed can be these units or the Class 150 units referred to in Table 1 or a mixture of both.

Note B

(@) The intention of the Franchisee (subject to paragraph (b)) is that an aggregate of five units (from any (or a combination) of the Rolling Stock
Leases commencing from 1 June 2016 or 1 December 2016) will be released on 1 February 2020.

(b) The Franchisee shall not return any rolling stock unit to the lessor or sub lease or hire it or otherwise take steps that render it unable to be used
in the delivery of the Passenger Services until after any rolling stock unit that can be reasonably regarded as replacing it has been introduced into
unrestricted use delivering the Passenger Services.

Note C

Bracketed figures in Column 4 of Table 2 relate to the seating and standing capacities upon completion of refurbishment or reconfiguration works in
accordance with the obligations of the Franchisee pursuant to paragraph 36 of part 1 of Schedule 6.1 (Committed Obligations and Related Provisions).
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Table 3 (Unspecified Additional Rolling Stock)

Column Column Column Column4
1 2 3
Date of introduction into Number Capacity of units Characteristics
revenue earning passenger of Seats Standing Total Standard Class
service vehicles
The dates specified in | 50 (25x2 | 124 97 221 221 2-car DMU
paragraph 30.1 of part 1 of | car) Diesel Traction
Schedule 6.1 (List of Committed 100mph top speed
Obligations). High quality and safe passenger
environment
Full specification to be consistent
with paragraph 30 of Schedule 6.1
(List of Committed Obligations)
The dates specified in | 90 (30x3 | 204 142 346 346 3-car DMU
paragraph 30.1 of part 1 of | car) Diesel Traction
Schedule 6.1 (List of Committed 100mph top speed
Obligations). High quality and safe passenger
environment
Full specification to be consistent
with paragraph 30 of Schedule 6.1
(List of Committed Obligations)
The dates specified in | 93 204 141 345 345 3 car EMU
paragraph 31.1 of part 1 of | (31x3car) Electric Traction
Schedule 6.1 (List of Committed 100mph top speed
Obligations). Regenerative Braking
High quality and safe passenger
environment
Full specification to be consistent
with paragraph 31 of Schedule 6.1
(List of Committed Obligations)
The dates specified in | 48 (12 x | 284 185 469 469 4 car EMU
paragraph 31.1 of part 1 of | 4 car) Electric Traction
Schedule 6.1 (List of Committed 100mph top speed
Obligations. Regenerative Braking
High quality and safe passenger
environment. Full specification to be
consistent paragraph 31 of Schedule
6.1 (List of Committed Obligations)
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1 December 2022

36 (18 x
2 car)

122

88

210

210

Performance and quality equivalent
to a two car Class 170 refurbished to
a standard consistent with that
required by paragraph 36.1 of
Schedule 6.1 (List of Committed
Obligations)
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SCHEDULE 2

Assets, Leases, Third Parties, Other Franchise Operations and Schemes

Schedule 2.1: Asset Vesting and Transfer

Schedule 2.2: Security of Access Agreements, Rolling Stock Leases, Station
and Depot Leases

Schedule 2.3: Third Party Delivery of Passenger Services and Other
Franchisees

Schedule 2.4: Other Franchise Operations

Schedule 2.5: Transport, Travel and Other Schemes

Appendix: List of Transport, Travel and Other Schemes
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SCHEDULE 2.1

Asset Vesting and Transfer

1. Property Leases

1.1 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 that the
Franchisee is required to do so by virtue of any station or depot access conditions
to which it is a party.

1.2 In respect of any new Property Leases with Network Rail, the Franchisee shall enter into
such Property Leases:

(a) with the intent that Section 31 of the Act shall apply to such leases; and
(b) in the agreed terms marked SL and DL (as appropriate).
1.3 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 acknowledge
that it is their intention that Section 31 of the Act shall continue to apply to such assigned
or amended lease.
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SCHEDULE 2.2

Security of Access Agreements, Rolling Stock Leases, Station and Depot Leases

1. Novation of Access Agreements during the Franchise Term

1.1 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 Lease or Depot
Lease in whole or in part or on becoming aware of any proceedings or any other
steps having or purporting to have similar effect, in relation to any Access
Agreement under which it is a Facility Owner by virtue of such Station Lease or
Depot Lease,

novate its interest under any such relevant Access Agreement (and any related Collateral
Agreement) to the Secretary of State or as he may direct.

1.2 Such obligation to novate shall be subject to the agreement of any counterparty to such
Access Agreement or Collateral Agreement and, to the extent applicable, the ORR.

1.3 Such novation 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 breach of the relevant agreement which is
the subject of arbitration or litigation between the parties thereto or any liability
in respect of any act or omission under or in relation to the relevant agreement
prior to, or as at the date of, any such novation (except to the extent that the
Secretary of State or his nominee agrees to assume responsibility for such
unperformed obligation, such liability or the consequences of such breach in
connection with the relevant novation); and

(b) that neither the Secretary of State nor his nominee shall be obliged, in
connection with the novation, to agree to assume responsibility for any
unperformed obligation, liability or consequences of a breach referred to in
paragraph 1.3(a),

but shall not, unless the Franchisee otherwise agrees, be on terms which release any
counterparty to the relevant agreement from any liability to the Franchisee arising prior to
the date of such novation.

1.4 The Franchisee shall, on the occurrence of any of the circumstances specified in paragraph
1.1 in relation to any other Train Operator who is a party to an Access Agreement to which
the Franchisee is also party, agree to the novation of the relevant Train Operator's interest
under the relevant Access Agreement to the Secretary of State or as he may direct, subject,
to the extent applicable, to the consent of the ORR. The provisions of paragraph 1.3 shall
apply to any such novation.

1.5 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.
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2.1

2.1A

2.1B

2.2

2.3

2.4

Rolling Stock Related Contracts and insurance arrangements
The Franchisee shall not:
(a) execute any Rolling Stock Related Contract;

(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

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

without, in each case, the prior written consent of the Secretary of State (nhot 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 Related
Contracts (including any agreement amending any Rolling Stock Related Contract) together
with:

(a) such other information or documentation relating to such Rolling Stock Related
Contract and/or the relevant rolling stock as the Secretary of State may request
(which may include offer letters (original and final));

(b) the terms proposed by any person providing finance in relation to the relevant
rolling stock (including cash flows);

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

(d) information relating to capital allowances, details of any changes in the terms
(including rentals) on which the relevant rolling stock is proposed to be leased
compared to the terms on which such rolling stock was previously leased; and

(e) a detailed justification of the Franchisee's proposed maintenance strategy for
the relevant rolling stock and/or the Franchisee's analysis of the whole life costs
of the relevant rolling stock.

Where the information or documentation so requested by the Secretary of State is not held
by the Franchisee, the Franchisee shall use reasonable endeavours to obtain the relevant
information or documentation from a third party (including any person from whom the
Franchisee leases rolling stock).

The Franchisee shall not, without the prior written consent of the Secretary of State:

(a) amend the terms of any insurance arrangements which relate to rolling stock
vehicles used by it in the provision of the Passenger Services to which it is a
party on the Start Date; or

(b) enter into any new insurance arrangements after the Start Date which relate to
rolling stock vehicles used or to be used by it in the provision of the Passenger
Services ("New Insurance Arrangements”).

Not used.

The Franchisee 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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2.5

2.6

2.7

Without limiting paragraph 2.1, where the rolling stock to be leased by the Franchisee under
any Rolling Stock Lease is Cascaded Rolling Stock the Secretary of State may:

(a) as a condition of giving his consent to the Franchisee executing such Rolling
Stock Lease, require that such Rolling Stock Lease contains a provision whereby,
in the event of a Relevant Delay, the Secretary of State may require that such
Cascaded Rolling Stock can continue to be used by the Prior Train Operator
during such period as the Secretary of State shall specify. Without limitation this
may include the Franchisee subleasing the Cascaded Rolling Stock back to the
Prior Train Operator and/or a delay to the date on which the Cascaded Rolling
Stock is required to be delivered to the Franchisee under such Rolling Stock
Lease; and

(b) where the Secretary of State requires such a provision to be included in the
relevant Rolling Stock Lease, if a Relevant Delay occurs, require the Franchisee
to make the Cascaded Rolling Stock available for use by the Prior Train Operator
during such period as the Secretary of State may require.

For the purpose of this paragraph 2.5, paragraph 2.6 and paragraph 2.7:

“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 any
Relevant Rolling Stock; and

“Relevant Rolling Stock” means rolling stock to be acquired by another Train Operator
which, when acquired, will initiate the “cascade” of rolling stock that directly or indirectly
makes the Cascaded Rolling Stock available for use by the Franchisee.

(a) Where the Secretary of State exercises his right pursuant to paragraph 2.5(b)
to make Cascaded Rolling Stock available for use by the Prior Train Operator
during a specified period there shall be a Change and where this is a Qualifying
Change, it shall be assumed that the period that the Prior Train Operator retains
any Cascaded Rolling Stock shall not exceed ninety days and the only Revised
Inputs shall be in relation to the difference between each of the rolling stock
lease costs and variable track usage charge for the Cascaded Rolling Stock and
the rolling stock lease costs and variable track usage charge applicable in
relation to whatever rolling stock is to be used by the Franchisee in place of the
Cascaded Rolling Stock.

(b) Where there is a Change pursuant to paragraph 2.6(a) and the period that the
Prior Train Operator retains any Cascaded Rolling Stock is more than ninety days
there shall be a further Change. Where such Change is a Qualifying Change the
modifications to the methodology for calculating Revised Inputs provided for in
paragraph 2.6(a) shall not apply.

(c) Where there is a Change pursuant to paragraphs 2.6(a) or 2.6(b) and any such
Change is a Qualifying Change there shall be a further Change (which shall be a
Qualifying Change irrespective of whether such Change meets the requirements
of the definition of Qualifying Change) on the date that the last Cascaded Rolling
Stock ceases to be retained by the Prior Train Operator.
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3.1

3.2

(a) Where the Secretary of State exercises his right pursuant to paragraph 2.5(b)
to require the Franchisee to make the Cascaded Rolling Stock available for use
by the Prior Train Operator during a specified period, the Franchisee shall not be
liable for any failure to comply with its obligations under the Franchise
Agreement to the extent that:

() such failure to comply arises directly as a result of the Franchisee
being unable to use the Cascaded Rolling Stock; and

(i) the Franchisee uses all reasonable endeavours to comply with the
relevant obligations notwithstanding the unavailability of the
Cascaded Rolling Stock.

(b) 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 including
by identifying and proposing value for money alternative sources of replacement
rolling stock.

(c) If a Relevant Delay has occurred or the Secretary of State believes that there is
a material risk that a Relevant Delay will occur he 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:

O] all cost and revenue and other financial implications of options
contained within it including the potential implications for
Franchise Payments;

(i) the implications (if any) for Benchmarks; and

(iii) the likely impact of options within it for existing and future
passenger journeys and journey opportunities.

The Franchisee shall meet with the Secretary of State to discuss the Delayed
Cascade Mitigation Plan and provide such further information or analysis and
further iterations of the Delayed Cascade Mitigation Plan as the Secretary of State
shall reasonably require.

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 Secretary of State or as he 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:

(@) 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
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3.3

3.4

4.1

4.2

5.1

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 his nominee
agrees to assume responsibility for such unperformed obligation, such liability
or the consequences of such breach in connection with the relevant assignment);
and

(b) that neither the Secretary of State nor his nominee shall be obliged, in
connection with such assignment, to agree to assume responsibility for any
unperformed obligation, liability or consequences of a breach referred to in
paragraph 3.2(a), and the Franchisee shall indemnify the Secretary of State or
his nominee, as the case may be, on an after-tax basis against any costs, losses,
liabilities or expenses suffered or incurred in relation thereto.

The Franchisee shall, on the occurrence of any of the circumstances specified in paragraph
3.1 in relation to any other Train Operator who is a party to a Property Lease to which the
Franchisee is also party, agree to the assignment of such Train Operator's interest under
the relevant Property Lease to the Secretary of State or as he may direct, subject, where
applicable, to the consent of Network Rail. The provisions of paragraph 3.2 shall apply to
any such assignment.

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 assign
its interest or agree to the assignment of another Train Operator's interest under this
paragraph 3.

Station and Depot Leases

The Franchisee shall at all times enforce its rights under each Station Lease and Depot
Lease.

The Franchisee shall not:

(a) terminate or agree to terminate in whole or in part, or take or omit to take any
other action which might result in the termination of any Station Lease or Depot
Lease;

(b) assign all or part of its interest under any Station Lease or Depot Lease; or

(c) sublet the whole or substantially the whole of the property comprised in any

Station Lease or Depot Lease,

except to the extent that the Secretary of State may otherwise agree from time to time
(such agreement 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:

(@) (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.
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5.2 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 paragraph
5.2(b) shall include the termination, at or around the time of termination of the
Previous Franchise Agreement, of a station sublease in respect of which the
Franchisee was the lessor), grant a new Station Sublease on the same terms to
such Train Operator and 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),

subject, where required, to the consent of Network Rail (and, if required, the relevant sub-
lessee) and to the duration of the relevant Station Lease.

5.3 The Franchisee shall notify the Secretary of State immediately on it becoming aware of any
event which might give the Franchisee a right to forfeit or terminate any Station Sublease.
The Franchisee shall notify the Secretary of State if it wishes to forfeit or terminate any
such Station Sublease but shall not (without the Secretary of State's prior written consent)
effect such forfeiture or termination until the date which occurs three months after the date
of such notice.
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1.1

1.2

1.3

2.1

2.2

SCHEDULE 2.3

Third Party Delivery of Passenger Services and Other Franchisees

Subcontracting any Passenger Services

Subject to paragraph 1.2, the Franchisee may not subcontract or delegate the provision of
the Passenger 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;

(b) 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;

(c) 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;

(d) the Train Mileage of the Passenger Services so delegated or subcontracted does
not exceed 5 per cent. of the aggregate scheduled Train Mileage of the
Franchisee in any Reporting Period; and

(e) the Franchisee continues to perform its obligations under Schedule 1.1 (Service
Development) in respect of any subcontracted or delegated services.

Any such subcontracting or delegation shall not relieve the Franchisee from any of its
obligations under the Franchise Agreement, including its obligations under this paragraph
1 and Schedule 14 (Preservation of Assets).

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
administrator; and

(b) that the benefit of any arrangements between the Franchisee and such other
franchisee which were designated as a key contract under such franchise
agreement immediately prior to its termination or to a railway administration
order being made will continue to be provided to any successor Train Operator
or to the railway administrator.

The benefit of any arrangements of the type referred to in paragraph 2.1(b) shall be
provided on substantially the same terms as previously obtained by the relevant franchisee,
subject to paragraph 9 of Schedule 19 (Other Provisions) and paragraph 2.3, provided that
the Secretary of State may exclude or modify any terms agreed or amended by such
franchisee in the 12 months preceding the date on which such franchisee's franchise
agreement was terminated or the date on which the relevant railway administration order
was made which were, in the Secretary of State's reasonable opinion, to the material
detriment of such franchisee's business. The benefit of such arrangements shall be
provided for such period as the Secretary of State may reasonably require to allow the
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2.3

2.4

2.5

relevant Train Operator or railway administrator to renegotiate such arrangements or make
alternative arrangements.

The Franchisee shall notify the Secretary of State of its intention to terminate any contract
with any other Train Operator which is designated as a “"Key Contract” under that Train
Operator's franchise agreement and shall give that Train Operator sufficient notice to enable
it to make suitable alternative arrangements for its passengers without causing disruption
to the railway passenger services provided by such Train Operator.

If the franchise agreement of another franchisee terminates in contemplation of the entry
into or entry into effect of a new franchise agreement with the same franchisee in respect
of all or a material part of the relevant railway passenger services, the Franchisee shall
waive any event of default or other right it may have to terminate any agreement with such
franchisee arising out of such termination, provided that the entry into or entry into effect
of such new franchise agreement takes place.

References in this paragraph 2 to a franchisee include references to any franchise operator
of that franchisee.
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1.1

2.1

2.2

4.1

4.2

SCHEDULE 2.4

Other Franchise Operations

Rolling Stock Testing and Commissioning

The Franchisee shall, to the extent reasonably requested by the Secretary of State and
subject to payment of the Franchisee's reasonable costs by the relevant third party, co-
operate with any third party which the Secretary of State may specify (including a Successor
Operator, a rolling stock vehicle manufacturer, Network Rail or the Secretary of State) in
connection with the testing and commissioning of new rolling stock vehicles or any new
equipment to be fitted to rolling stock vehicles (whether such rolling stock vehicles are new
or otherwise). Such co-operation shall not unreasonably disrupt the provision and operation
of 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;

(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.
Restrictions on Closures of Railway Passenger Services or Railway Facilities

Except to the extent that the Secretary of State agrees otherwise, the Franchisee shall not:

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

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

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

Not Used
Royal Train

The Franchisee shall, if and to the extent requested by any person (including DB Schenker
Rail (UK) Limited) and subject to the payment by such person of any reasonable costs of
the Franchisee, co-operate in the provision by such person of railway passenger services
for Her Majesty Queen Elizabeth II or any successor head of state or members of the family
or representatives of either of them.

The provision of railway services for Her Majesty Queen Elizabeth II or any successor head
of state or members of the family or representatives of either of them may include:
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(a) running a "sweeper" train in front of the royal train;
(b) having spare locomotives on standby as rescue traction; and/or
(c) carrying out security requirements or co-operating with other persons in

ensuring that security requirements are carried out prior to calling at any station
on the Routes.
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2.1

2.2

2.3

2.4

2.5

SCHEDULE 2.5

Transport, Travel and Other Schemes

Not Used

Local Authority Concessionary Travel Schemes

The Franchisee shall:

(a) subject to paragraph 2.2, participate in and comply with its obligations under:

O] the concessionary travel schemes listed in the Appendix to this
Schedule 2.5; and

(i) any other concessionary travel scheme which the Franchisee is
required to participate in during the Franchise Term pursuant to
paragraph 2.1(b); and

(b) subject to paragraph 2.3, if so requested by the Secretary of State, participate
in and comply with its prospective obligations under:

O] any concessionary travel scheme listed in the Franchise
Agreement the terms of which have been amended since the date
of the Franchise Agreement; and

(i) such other concessionary travel schemes as any relevant Local
Authority may require or request it to participate in.

Subject to the terms of the relevant concessionary travel scheme, the Franchisee shall be
entitled to cease to participate in any scheme referred to in paragraph 2.1(a) where, in the
reasonable opinion of the Secretary of State:

(a) the Franchisee's continuing participation in such scheme; and/or

(b) the obligations assumed by the relevant Local Authority in connection therewith,
each pursuant to Part II of the Travel Concession Schemes Regulations 1986 (SI 1986/77)
(the “"Regulations”), would fail to leave the Franchisee financially no worse off (within the

meaning of the Regulations) than it was immediately following the Start Date.

The Secretary of State shall not require the Franchisee to participate in any scheme referred
to in paragraph 2.1(b) where the Secretary of State is reasonably satisfied that:

(a) the reimbursement arrangements with respect to the Franchisee's participation
in any such scheme; and/or

(b) the obligations to be assumed by such Local Authority in connection therewith,

each pursuant to the Regulations would fail to leave the Franchisee financially no worse off
(within the meaning of the Regulations) as a result of such participation.

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 2.1(b) and shall allow the Franchisee a reasonable opportunity to make
representations to him with respect to any such participation.

The Franchisee shall supply to the Secretary of State, in respect of any concessionary travel
schemes referred to in paragraph 2.1, such information within such period as the Secretary
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2.6

3.1

3.2

3.3

3.4

of State may reasonably require for the purposes of determining whether or not the
Franchisee is or will be financially no worse off (within the meaning of the Regulations) as
a consequence of its participation in any such scheme, and/or the obligations assumed by
such Local Authority in connection therewith.

If the Secretary of State and the Franchisee are unable to agree whether the Franchisee
will be financially no worse off (within the meaning of the Regulations), the Secretary of
State and the Franchisee may resolve such dispute in accordance with the Dispute
Resolution Rules.

Multi-modal Fares Schemes
The Franchisee shall:
(a) subject to paragraph 3.2, participate in and comply with its obligations under:

() the multi-modal fares schemes set out in paragraph 3 of the
Appendix to this Schedule 2.5; and

(i) any other multi-modal fares scheme which the Franchisee is
required to participate in during the Franchise Term pursuant to
paragraph 3.1(b);

including by co-operating in the implementation of any smart card technology
pursuant to any such multi modal fares schemes; and

(b) subject to paragraph 3.3, if so requested by the Secretary of State, participate
in and comply with its prospective obligations under:

(i) any multi-modal fares scheme set out in paragraph 3 of the
Appendix to this Schedule 2.5, the terms of which have been
amended since the date of signature of this Agreement; and

(i) such other multi-modal fares schemes as any relevant Local
Authority may require or request it to participate in.

Subject to the terms of the relevant multi-modal fares scheme, the Franchisee shall be
entitled to cease to participate in any scheme referred to in paragraph 3.1(a) where, in the
reasonable opinion of the Secretary of State:

(a) the Franchisee’s continuing participation in such scheme; and/or
(b) the obligations assumed by the relevant Local Authority in connection therewith,

would fail, by way of distribution of income or otherwise, to render the Franchisee financially
no worse off.

The Secretary of State shall not require the Franchisee to participate in any scheme referred
to in paragraph 3.1(b) where the Secretary of State is reasonably satisfied that the
Franchisee’s participation in any such scheme and/or the obligations to be assumed by the
relevant Local Authority in connection therewith, would fail, by way of distribution of income
or otherwise, to render the Franchisee financially no worse off.

In determining whether the Franchisee shall, pursuant to paragraph 3.2, continue to
participate or, pursuant to paragraph 3.3, participate in any multi-modal fares scheme, the
Secretary of State shall construe the term “financially no worse off” to mean:

(@) in respect of any multi-modal fares scheme set out in paragraph 3 of the
Appendix 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 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;
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3.5

3.6

3.7

4.1

4.2

4.3

5.1

5.2

(b) 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 3 of the Appendix 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 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 3 of the Appendix 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).

The Secretary of State shall consult the Franchisee before making any request of the
Franchisee to participate in any amended or new multi-modal fares scheme pursuant to
paragraph 3.1(b) and shall allow the Franchisee a reasonable opportunity to make
representations to it with respect to any such participation.

The Franchisee shall supply to the Secretary of State, in respect of any multi-modal fares
schemes referred to in paragraph 3.1 such information within such period as the Secretary
of State may reasonably require for the purposes of determining whether or not the
Franchisee is or will be financially no worse off as a consequence of its participation in any
such scheme and/or the obligations to be assumed by the relevant Local Authority in
connection therewith.

If the Secretary of State and the Franchisee are unable to agree whether the Franchisee
will be financially no worse off, the Secretary of State and the Franchisee may resolve such
dispute in accordance with the Dispute Resolution Rules.

Discount Fare Schemes

If the Secretary of State:

(a) effects, or proposes to effect, an amendment to a Discount Fare Scheme;
(b) introduces any new Discount Fare Scheme; or
(c) ceases to approve a Discount Fare Scheme,

for the purposes of Section 28 of the Act, such amendment, intended amendment,
introduction or cessation of approval shall be a Change.

The Secretary of State shall provide a reasonable opportunity to the Franchisee to make
representations to him before amending, introducing or ceasing to approve a Discount Fare
Scheme pursuant to paragraph 4.1.

The Franchisee shall supply to the Secretary of State, in respect of any Discount Fare
Scheme referred to in paragraph 4.1, such information within such period as the Secretary
of State may reasonably require for the purposes of determining the financial effect of any
such amendment, intended amendment, introduction or cessation of approval.

Inter-Operator Schemes

The Franchisee shall participate in and comply with its obligations under the terms of each
of the Inter-Operator Schemes.

Without limiting paragraphs 5.1 and 5.3, the Franchisee agrees to be bound by Parts IV
and V of Chapter 4 of the Ticketing and Settlement Agreement and shall not amend, or
agree or propose to amend, the Ticketing and Settlement Agreement without the prior
written consent of the Secretary of State.
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5.3 The Franchisee shall not amend, or agree or propose to amend, any Inter-Operator Scheme
other than in accordance with its terms.

5.4 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 materially to affect the
provision of the Franchise Services; and

(b) have regard to the Secretary of State's views in respect of any such proposal.

5.5 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 to the extent and only to the extent
that the Franchisee makes a saving as a consequence of such amendment or proposed
amendment.
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2.1

2.2

2.3

2.4

2.5

2.6

2.7

2.8

3.1

3.2

APPENDIX TO SCHEDULE 2.5

List of Transport, Travel and Other Schemes

Integrated Transport Schemes
None
Local Authority Concessionary Travel Schemes

Transport for Greater Manchester: Concessionary Fares Scheme (free, discounted price or
flat fares for elderly, disabled and young persons).

Merseytravel: Concessionary Fares Scheme (free or discounted price travel for elderly,
disabled and young persons).

West Yorkshire Combined Authority: Concessionary Fares Scheme (free or discounted price
travel for senior citizens, blind, disabled and young persons).

South Yorkshire Passenger Transport Executive: Concessionary Fares Scheme.
Tyne & Wear Passenger Transport Executive: Concessionary Fare Scheme.
Education season ticket schemes also operate with the following:

Lancashire County Council, Cheshire County Council, Derbyshire County Council, and
Cumbria County Council.

Concessionary schemes with the following bodies:

Durham County Council, North Lincolnshire County Council, North East Lincolnshire County
Council, Hull City Council and Derbyshire County Council.

Scholar Season Ticket schemes with the following authorities:

North Lincolnshire County Council, North East Lincolnshire County Council, West Yorkshire
Combined Authority, Lincolnshire County Council, North Yorkshire County Council (one
scheme on the Whitby branch line and one relating to the Esk Valley Rail Partnership),
Northumberland County Council, Hull City Council.

Multi-modal Fares Schemes

Transport for Greater Manchester:

(a) County Cards (Greater Manchester Travelcards Limited season tickets);

(b) Metrolink tickets (Metro and train);

(c) Wayfarer tickets (bus, Metro and train);

(d) Day Saver (Off peak Rover ticket with bus, train and tram combinations); and
(e) Rail Ranger.

Merseytravel:

TRIO, Rail Pass and Saveaway- Multi-modal season tickets and off peak Rovers.
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3.3 West Yorkshire Combined Authority:

(a) Metrocards/M-Cards;

(b) Metro Dayrover tickets (daily off-peak);

(c) Not used;

(d) Metrorover tickets (half-price travel for the unemployed).

3.4 Tyne & Wear Passenger Transport Executive:

Network Travel tickets.

3.5 South Yorkshire Passenger Transport Executive:
(a) Travelmaster;
(b) Railmaster.

3.6 Derbyshire County Council

Derbyshire Wayfarer - off peak Rover
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SCHEDULE 3

Not Used
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SCHEDULE 4

Persons with Disabilities and Disability Discrimination

Schedule 4: Persons with Disabilities and Disability Discrimination

Appendix 1 to Schedule 4: Minor Works

Appendix 2 to Schedule 4: Alternative Transport
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Persons with Disabilities and Disability Discrimination

1.

1.1

1.2

2.1

2.2

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:

(@) 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

(©) any other of the requirements of the Franchise Agreement.
This Schedule 4 sets out:

(a) specific arrangements which apply in respect of physical alterations to
stations to facilitate accessibility and use by Disabled Persons; and

(b) specific obligations of the Franchisee directed at meeting the needs of
persons with disabilities.

Physical Alterations and Accessibility of Stations

In respect of physical alteration works at stations to facilitate accessibility and use
by Disabled Persons, it is acknowledged by the Franchisee that:

(a) there is limited funding available to the Secretary of State to assist
franchisees and/or franchise operators with the carrying out of those
works;

(b) consequently, there is a need for such works to be carried out over a

period of time to reflect the availability of funding, and for such works
to be prioritised with regard to where there is the greatest need and/or
where physical alterations can have the greatest effect; and

(c) the Secretary of State's national programme of works of physical
alterations at stations addresses these issues in a structured way.

The Franchisee shall:
(a) co-operate reasonably with and assist the Secretary of State in the

development and furtherance by the Secretary of State of the
programme described in paragraph 2.1(c) by providing to the Secretary

of State:

(i) information concerning the usage of Stations (including,
where and to the extent reasonably practicable, usage of
Stations by Disabled Persons); and

(i) advice as to the most economic 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 Network Rail

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 Lottery Commission.
The Franchisee shall notify the Secretary of State of:

(i) any such additional funding which it secures; and
(i) 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, improvements in disabled access to the entrances of any relevant station,
including within and in the immediate proximity of such station.

If, during the Franchise Term:

(a) the Franchisee has complied with its obligations in Section 20(4) and
Section 20(9), as varied by paragraph 2(3) of Schedule 2, of the EA (to
take such steps as are reasonable to provide a reasonable alternative
method of making services at a Station accessible to a Disabled Person
to avoid a Disabled Person being placed at a substantial disadvantage
by a physical feature at a Station) and its obligations in paragraph 2.7
concerning Minor Works; and

(b) notwithstanding such compliance, the Franchisee reasonably considers
it is still required to carry out or procure physical works of alteration at
a Station in order to comply with the EA Requirements in respect of that
Station, and, in so carrying out or procuring, would incur expenditure
which it would not otherwise have an obligation to incur,

the Franchisee may seek funding from the Secretary of State in respect of that
expenditure.

If the Franchisee seeks funding from the Secretary of State under paragraph 2.4,
and demonstrates to the Secretary of State's satisfaction that the criteria in
paragraph 2.4 have been satisfied, then the Secretary of State may agree to adjust
the amount of Franchise Payments in respect of some or all of the works and/or
expenditure. In considering his response to any such request, the Secretary of
State will have regard to the availability of funding and the priorities set out in the
national programme described in paragraph 2.1(c), together with any other
available sources of funding described in paragraph 2.2(c). If and to the extent the
Secretary of State agrees to adjust Franchise Payments in accordance with this
paragraph 2.5 in any Franchisee Year:

(a) the Secretary of State shall make such adjustment to the Franchise
Payments; and

(b) the Franchisee shall spend such additional funds:

(i) 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:
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(a)

(b)

notifies the Secretary of State within seven days of becoming aware of
any proposal for the increase in such charges (or the works to which
they relate); and

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.

2.7 The Franchisee shall:

(@)

(b)

(©)

lon_lib1\13234467\9

establish and manage the Minor Works' Budget to fund the carrying out
of Minor Works. For the purposes of this paragraph 2.7, 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:

(D may, but shall not necessarily include, the Minor Works
described in Appendix 1 (Minor Works) of this Schedule
4;

(ii) shall not include any works which Network Rail, the

Franchisee or any other person has a separate obligation
to carry out, except where:

(A) such obligation is an obligation of the Franchisee
under the EA; or

(B) the inclusion of such works would lead to the
acceleration of the timescale for their completion
and the Secretary of State gives his consent
pursuant to paragraph 2.7(a)(iii);

(iii) shall only include works other than those permitted by
paragraphs 2.7(a)(i) and 2.7(a)(ii) with the prior consent
of the Secretary of State; and

(iv) must comply with the standards provided for in the Code
of Practice, unless otherwise agreed with the prior
consent of the Secretary of State;

as soon as reasonably practicable (and in any event within four months)
after the Start Date and thereafter before the start of each Franchisee
Year:

(D develop a Minor Works' Programme and consult with the
Disabled Persons Transport Advisory Committee and
relevant Passengers' Council in relation thereto;

(i) in conjunction with its activities in paragraph 2.7(b)(i),
and, consistent with its obligations under paragraph
2.2(b), liaise with Network Rail and other Train Operators
as necessary with regard to the determination and
implementation of each Minor Works' Programme; and

(iii) following the consultation and liaison described in
paragraphs 2.7(b)(i) and 2.7(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
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3.1

3.2

3.3

3.4

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
Reporting Periods; and

(e) co-operate, as the Secretary of State may reasonably require, with
Network Rail or any other person seeking to carry out or procure Minor
Works at the Stations or any other stations.

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:

(a) notify the Secretary of State within seven 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 the EA Claim (which may include appealing the judgment). The
Secretary of State will, subject to paragraph 3.4, pay the Franchisee's
reasonable costs of:

(i) any defence or appeal required by the Secretary of State;
and/or
(i) compliance with the Secretary of State's instructions in

accordance with paragraph 3.1(c); and

(c) act in accordance with the reasonable instructions of the Secretary of
State to defend the EA Claim (or any aspect of it) as required under
paragraph 3.1(b) and shall not (without the prior consent of the
Secretary of State) settle or enter into any compromise in relation to
the EA Claim (or the relevant aspect of it), including by entering into
mediation.

If, in the reasonable opinion of the Franchisee, it will be more cost effective to
settle the EA Claim rather than act in accordance with the Secretary of State's
requirement under paragraph 3.1, it shall produce for the Secretary of State's
approval a settlement proposal, setting out the terms of the Franchisee's proposals
to make an offer to the Disabled Person making the EA Claim and its reasons for
making such offer (the “Settlement Proposal”).

If the Secretary of State does not accept the Settlement Proposal and still requires
the Franchisee to defend the EA Claim (or any aspect of it) then the Franchisee
shall defend the EA Claim in accordance with paragraph 3.1.

If the Franchisee is required to defend an EA Claim where it has submitted a
Settlement Proposal to the Secretary of State and an award is made in respect of
the EA Claim in favour of the person bringing it which is higher than the figure set
out in the Settlement Proposal, then, subject to paragraph 3.5, the Secretary of
State shall pay to the Franchisee:

(a) the difference between such an award and the figure set out in the
Settlement Proposal; and
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3.5

4.1

4.2

4.2A

4.3

4.4

(b) the further reasonable costs incurred or payable by the Franchisee in
defending the EA Claim, to the extent that such costs have not already
been paid by the Secretary of State under paragraph 3.1(b).

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 his 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.

Specific additional obligations relating to persons with disabilities
Not used.
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

(c) provide such records to the Secretary of State on his request.

Any helpline established by the Franchisee for the purposes of making reservations
for seating accommodation for and/or the provision of assistance to, persons with
disabilities shall be provided free of charge.

Where the Franchisee's Disabled People's Protection Policy:
(@) has been established before the date of the Franchise Agreement; and

(b) has not been revised and approved by the ORR to take into account the
ORR's most recent published guidance on Disabled People's Protection
Policies as at the date of the Franchise Agreement,

the Franchisee shall within six months of the date of the Franchise Agreement
revise its Disabled People's Protection Policy such that it complies with that
guidance, and obtain the ORR's approval of the revised version.

The Franchisee shall comply with the requirements set out in Appendix 2
(Alternative Transport) of this Schedule 4 in respect of the provision of alternative
means of transportation for persons with disabilities.
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2.1

2.2

10.

11.

APPENDIX 1 TO SCHEDULE 4
Minor Works
Providing additional signage, where it does not currently exist, to allow better way
finding around the station by Disabled Persons.

Removing:

thresholds (above 15 millimetres) which do not comply with the Code of Practice;
or

fewer than three steps,

from the entrances to booking halls or platforms to enable those facilities to have
step-free access.

Providing contrasting manifestations on glazed areas where contrasting
manifestations do not currently exist.

Providing additional handrails around the station where handrails do not currently
exist and where the Franchisee reasonably believes they may be required by a
Disabled Person.

Providing new accessible stair nosings where stair nosings do not currently exist.

Providing new tactile surfaces, including at the top and bottom of flights of steps
(but excluding at platform edges) where tactile surfaces do not currently exist.

Providing additional seating that is accessible to Disabled Persons, but not replacing
existing seating.

Providing induction loops for ticket office windows where induction loops do not
currently exist.

Replacing non-standard fittings with fittings that are compliant with the Code of
Practice in existing disabled toilets, which would include replacing non-standard
fittings in respect of toilet bowls and sinks, but would not include making major
changes to plumbing or to the dimensions of the toilet area.

Providing dropped kerbs at drop off/set down points or station car parks to enable
access/egress thereto where dropped kerbs do not currently exist.

Marking out existing car-parking bays for use by persons with disabilities which
comply with the Code of Practice, where such car parking bays do not currently
comply.
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APPENDIX 2 TO SCHEDULE 4

Alternative Transport

1. References in this Appendix 2 to passengers are references to passengers with
disabilities who are wheelchair users or otherwise severely mobility impaired.

2. Subject to paragraph 4, where:
(a) a passenger wants to travel on a Passenger Service; and
(b) the design of the station at which the passenger's journey on such

Passenger Service is to start (the “"Departure Station”) or finish (the
“Destination Station”) prevents the passenger from using that station
to access or disembark from that Passenger Service,

the Franchisee shall provide alternative transport for that passenger in accordance
with paragraph 3.

3. The Franchisee shall provide alternative transport for the passenger referred to in
paragraph 2:

(a) from the Departure Station to the next station at which the Passenger
Service is scheduled to call and at which it is possible for the passenger
to access that Passenger Service;

(b) to the Destination Station, from the station closest to such station at
which the Passenger Service is scheduled to call and which it is possible
for the passenger to use to disembark from that Passenger Service;
and/or

(c) to or from such other station as the Franchisee may, having regard to
the journey and the needs of the passenger, agree,

and, in any case, at no cost additional to the price of the Fare which would
otherwise be payable for the passenger's rail journey.

4, The Franchisee's obligations under this Appendix 2 are subject to:

(a) reasonable prior notice of the passenger's requirement for alternative
transport; and

(b) the availability of suitable alternative transport (provided that the
Franchisee has used all reasonable endeavours to ensure that it has
arrangements in place to meet requirements for the provision of such
alternative transport).
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SCHEDULE 5

Fares
Schedule 5.1: Purpose, Structure and Construction
Schedule 5.2: Franchisee’s Obligation to Create Fares
Schedule 5.3: Allocation of Fares to the PTE/Protected Fares Basket
Schedule 5.4: Regulation of PTE/Protected Fares Basket Values
Schedule 5.5: Regulation of Individual Fares
Schedule 5.6: Exceeding the Regulated Value, Regulated Price or

Regulated Child Price

Schedule 5.7: Changes to Fares and Fares Regulation
Schedule 5.8: Fares Regulation Information and Monitoring
Schedule 5.9: Smart Ticketing
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1.1

1.2

1.3

1.4

1.5

1.6

SCHEDULE 5.1

Purpose, Structure and Construction

Purpose of Schedule 5
Purpose of provisions relating to Creating Fares

The purpose of Schedule 5.2 (Franchisee's Obligation to Create Fares) is to ensure
that:

(@) PTE Fares and Protected Fares are Created in accordance with the
Ticketing and Settlement Agreement; and

(b) appropriate restrictions are placed on the Franchisee's ability to Create
Fares.

Purpose of Fares Regulation

The purpose of Schedules 5.3 (Allocation of Fares to the PTE/Protected Fares
Basket) to 5.8 (Fares Regulation Information and Monitoring) (inclusive) is to
provide for the regulation of Fares by the Secretary of State pursuant to Section
28 of the Act.

For the purpose of regulating Fares, each Fare that is to be regulated shall be
allocated in accordance with this Schedule 5 to the PTE/Protected Fares Basket.

The Secretary of State's regulation of Fares places a limit on the Price or Child Price
of each Fare that is allocated by the Secretary of State to the PTE/Protected Fares
Basket. The limit on the Price or Child Price of each Fare is set by reference to:

(@) the overall increase of the Prices and the Child Prices of all Fares in the
PTE/Protected Fares Basket; and

(b) the individual increase in the Price or the Child Price of each Fare in the
PTE/Protected Fares Basket.

Subject to the more detailed provisions of Schedules 5.4 (Regulation of
PTE/Protected Fares Basket Values) and 5.5 (Regulation of Individual Fares):

(a) the overall increase of the Prices and the Child Prices of all Fares in the
PTE/Protected Fares Basket may not exceed the Retail Prices Index + k
per cent. per annum in respect of each Fare Year; and

(b) the increase in the Price or the Child Price of any individual Fare in the
PTE/Protected Fares Basket may not exceed the Retail Prices Index + k
per cent. + f per cent. per annum in respect of each Fare Year.

For the purposes of paragraph 1.5(a), “k” shall have the meaning given to it in
paragraph 4.2 of Schedule 5.4 (Regulation of PTE/Protected Fares Basket Values)
and for the purposes of paragraph 1.5(b) “k” and “f” shall each have the meaning
given to each such term in paragraph 2.2 of Schedule 5.5 (Regulation of Individual
Fares).

The Secretary of State may alter these limits, and other aspects of the regulation
of Fares, in accordance with the more detailed provisions of Schedule 5.7 (Changes
to Fares and Fares Regulation).
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2.1

2.2

2.3

2.4

2.5

2.6

2.7

2.8

3.1

3.2

3.3

Structure of Schedule 5

Schedule 5.2 (Franchisee's Obligation to Create Fares) sets out or refers to the
Franchisee's obligations to Create Fares.

Schedule 5.3 (Allocation of Fares to the PTE/Protected Fares Basket) sets out the
allocation of Fares to the PTE/Protected Fares Basket.

Schedule 5.4 (Regulation of PTE/Protected Fares Basket Values) sets out the limits
applicable to the overall increase in Prices and Child Prices of all Fares in the
PTE/Protected Fares Basket.

Schedule 5.5 (Regulation of Individual Fares) sets out the limits applicable to the
increase in the Price or Child Price of any individual Fare in the PTE/Protected Fares
Basket.

Schedule 5.6 (Exceeding the Regulated Value, Regulated Price or Regulated Child
Price) sets out the consequences of the Franchisee exceeding:

(@) the Regulated Value of the PTE/Protected Fares Basket; or
(b) the Regulated Price or Regulated Child Price of any Fare.

Schedule 5.7 (Changes to Fares and Fares Regulation) sets out the Secretary of
State's ability to vary the foregoing provisions.

Schedule 5.8 (Fares Regulation Information and Monitoring) sets out Fares
regulation information and monitoring provisions.

Schedule 5.9 (Smart Ticketing) sets out provisions relating to the introduction of
smart ticketing.

Construction
References to "Fare"
For the purposes of:

(@) Schedule 5.2 (Franchisee's Obligation to Create Fares), Fare shall have
the wide meaning given to it in paragraph (a) of that definition; and

(b) Schedules 5.3 (Allocation of Fares to the PTE/Protected Fares Basket)
to 5.8 (Fares Regulation Information and Monitoring) (inclusive), Fare
shall have the narrow meaning given to it in paragraph (b) of that
definition.

References in this Schedule 5 to a Fare shall, except to the extent the context
otherwise requires, be construed as references to the Fare which is or can be
Created by the Lead Operator for the Flow to which the Fare relates or, if such Flow
is not a Compulsory Inter-available Flow, any Fare which the Franchisee has
Created or can Create in respect of that Flow as the Secretary of State may specify.

PTE/Protected Fares Document

In the event that, in the Secretary of State’s reasonable opinion, there is a
immaterial inconsistency between the Fares, the maximum Price or Child Price (as
the case may be) for any Fare recorded by RSP in 2010 or the 2010 Nominal Ticket

Sales:

(a) described in or determined in accordance with this Schedule 5; and
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3.4

3.5

3.6

(b) described in the PTE/Protected Fares Document,

the PTE/Protected Fares Document shall prevail.

In the event that, in the Secretary of State’s reasonable opinion, there is a material
inconsistency between the Fares, the maximum Price or Child Price (as the case
may be) for any Fare recorded by RSP in 2010 or the 2010 Nominal Ticket Sales:

(a) described in or determined in accordance with this Schedule 5; and

(b) described in the PTE/Protected Fares Document,

this Schedule 5 shall prevail.

Setting of Child Prices

Any requirement under this Schedule 5 to set a Child Price in respect of a Fare shall
be satisfied by the Franchisee Creating either:

(@) a Fare which is only valid for use by persons under the age of 16; or
(b) a Fare which is valid for use:

(i) by any person at a price; and

(i) by persons under the age of 16 at a discounted price

relative to the price set pursuant to paragraph 3.5(b)(i).
New Stations

Subject to paragraph 3.2, the Secretary of State may include within the definitions
of:

(a) PTE/Protected Fares Basket;
(b) PTE Fare; and
(c) Protected Fare,

Fares to or from any New Station, on such basis as he may, after consultation with
the Franchisee, reasonably determine and references in this Schedule 5 to
PTE/Protected Fares Basket, PTE Fare, Protected Fare and Fares and other relevant
definitions shall be construed accordingly.
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2.1

2.2

SCHEDULE 5.2

Franchisee's Obligation to Create Fares

Creation of PTE Fares and Protected Fares

The Franchisee shall ensure that each PTE Fare and each Protected Fare has been
Created, to the extent it is entitled or obliged to do so under the terms of the
Ticketing and Settlement Agreement.

Restrictions on Creation of Fares

The Franchisee shall set the Child Price for any Fare that it Creates so that that
Fare may be purchased by or for a person under the age of 16 for an amount which
is no greater than the lowest amount that would be paid if that person were the
holder of a 16 to 25 Railcard with no minimum fare (as amended or replaced from
time to time) and whose purchase was made without condition.

The Franchisee shall not Create or agree to Create any Fare or Discount Card with
a validity of 13 or more months without the consent of the Secretary of State (such
consent not to be unreasonably withheld).
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1.2

2.1

2.2

2.3

SCHEDULE 5.3

Allocation of Fares to the PTE/Protected Fares Basket

Allocation of Fares to the PTE/Protected Fares Basket

On or prior to the Start Date the Secretary of State shall allocate each PTE Fare
and each Protected Fare to the PTE/Protected Fares Basket, in each case, in
accordance with this Schedule 5.3.

Subject to paragraph 2, every PTE Fare and Protected Fare shall be allocated by
the Secretary of State to the PTE/Protected Fares Basket.

Designation of Non-Fares Basket Fares

On or prior to the Start Date, the Secretary of State shall:

(@) separately (or in aggregate with other Fares of the same type in the
opposite direction or for similar journeys that have the same Price or

Child Price as the case may be) rank, in descending order according to
their Gross Revenue for the period of 12 months which ended 31 March

2010:

(i) all PTE Fares; and

(i) all Protected Fares;

(b) aggregate, following such ranking:

(i) those PTE Fares with the lowest Gross Revenue, until the
total of the aggregated Gross Revenue of such fares
accounts for up to five per cent. of the aggregate
Reference Revenue of all PTE Fares; and

(i) those Protected Fares with the lowest Gross Revenue,
until the total of the aggregated Gross Revenue of such
fares accounts for up to five per cent. of the aggregate
Reference Revenue of all Protected Fares; and

(c) designate, following such aggregation:

(i) those PTE Fares referred to in paragraph 2.1(b)(i) as Non-
Fares Basket Fares; and

(i) those Protected Fares referred to in paragraph 2.1(b)(ii)

as Non-Fares Basket Fares.

Without prejudice to the Secretary of State’s right to require the content of the
PTE/Protected Fares Basket to change at any time prior to the Start Date, or,
thereafter, prior to the commencement of any Fares Setting Round, pursuant to
paragraph 1 of Schedule 5.7 (Changes to Fares and Fares Regulation), any PTE
Fare or Protected Fare that is also designated as a Non-Fares Basket Fare shall not
be allocated to the PTE/Protected Fares Basket.

The Secretary of State may de-designate any Non-Fares Basket Fare pursuant to
paragraph 1.1 of Schedule 5.7 (Changes to Fares and Fares Regulation).
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3.1

4.1

SCHEDULE 5.4

Regulation of PTE/Protected Fares Basket Values

Value of the PTE/Protected Fares Basket not to exceed Regulated Value
Subject to paragraph 1.3 of Schedule 5.6 (Exceeding the Regulated Value,
Regulated Price or Regulated Child Price) the Franchisee shall procure that the
Value of the PTE/Protected Fares Basket at any time in any Fare Year does not
exceed its Regulated Value for that Fare Year.

Value

The Value of the PTE/Protected Fares Basket at any time shall be the aggregate of
the Projected Revenue of each Fare in that PTE/Protected Fares Basket at that
time.

Projected Revenue

The Projected Revenue of any Fare at any time shall be an amount equal to:

P x 2010 NominalTicketSales

where:

P is the Price or Child Price (as the case may be)
of that Fare at that time; and

2010 Nominal Ticket Sales is the number of nominal ticket sales of that Fare

for 2010 ascertained as follows:

A

B

where:

A is the aggregate Gross Revenue
recorded by RSP as attributable to
sales of that Fare and any other Fare
with which it was aggregated under
paragraph 2.1(a) of Schedule 5.3
(Allocation of  Fares to the
PTE/Protected Fares Basket) for the
period of 12 months which ended 31
March 2010; and

B is the Price or Child Price (as the case

may be) for that Fare recorded by RSP
in February 2010.

Regulated Value

The Regulated Value of the PTE/Protected Fares Basket for any Fare Year shall be
an amount equal to:

2010 TicketRevenuex PPAI
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where:

2010 Ticket Revenue is the aggregate Gross Revenue recorded by
RSP as attributable to sales of all Fares in that
PTE/Protected Fares Basket for the period of 12
months which ended 31 March 2010;

PPAI is:
(a) in respect of the Fare Year
commencing 1 January 2011, the
Permitted Aggregate Increase for that
Fare Year; and
(b) in respect of each Fare Year
commencing on or after 1 January
2012, the product of the Permitted
Aggregate Increase for each Fare Year
between that Fare Year and the Fare
Year which begins on 1 January 2011
(inclusively).
4.2 The Permitted Aggregate Increase in any Fare Year shall be an amount equal to:
100xRPI) +k
PAI= (100xRPT) +k
100
where:
PAI is the Permitted Aggregate Increase in that Fare
Year;
RPI is an amount equal to:
RPI-1
RPI-2
where:

RPI.; is the Retail Prices Index for the July of
the calendar year preceding that Fare
Year; and

RPI., is the Retail Prices Index for the July of
the calendar vyear preceding the
calendar year referred in the definition
of RPI-1; and

k is equal to + 1.
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1.1

1.2

2.1

2.2

SCHEDULE 5.5

Regulation of Individual Fares

Price or Child Price not to exceed Regulated Price or Regulated Child Price

The Franchisee shall procure that the Price or Child Price (as the case may be) of
each PTE Fare and each Protected Fare included in the PTE/Protected Fares Basket
in any Fare Year does not exceed the Regulated Price or Regulated Child Price (as
the case may be) for such Fare in that Fare Year.

The Franchisee shall procure that the Price or Child Price (as the case may be) of
any Season Ticket Fare shall be the same in both directions.

Regulated Price

The Regulated Price or the Regulated Child Price (as the case may be) for any Fare
in any Fare Year shall be an amount equal to the greater of:

(a) Preceding Year Ticket Price + £0.20p; and
(b) Preceding Year Ticket Price x PII
where:

Preceding Year

Ticket Price for the Fare Year commencing 1 January 2011, is the
maximum Price or Child Price (as the case may be) for that
Fare recorded by RSP in 2010 and, for any subsequent Fare
Year, is the maximum Price or Child Price (as the case may
be) recorded by RSP in the Fare Year preceding that Fare
Year, provided that such maximum Price or Child Price (as
the case may be) complied with the requirements of this
Schedule 5.5. If such maximum Price or Child Price (as the
case may be) did not so comply, then such maximum Price
or Child Price (as the case may be) shall be the last Price
or Child Price (as the case may be) recorded by RSP which
did so comply; and

PII is the Permitted Individual Increase in any Fare Year, as
determined in accordance with paragraph 2.2.

The Permitted Individual Increase in any Fare Year shall be determined in
accordance with the following formula:

_ (100xRPI) +k +f

PII
100
where:
PII is the Permitted Individual Increase in that Fare Year;
RPI is an amount equal to:
RPI-1
RPI-2
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where: RPI 4 is the Retail Prices Index for the July of the calendar year
preceding that Fare Year; and

RPI -, is the Retail Prices Index for the July of the calendar year
preceding the calendar year referred in the definition of
RPI-1;
k is equal to + 1; and
f is equal to + 2.
2.3 Where:
(@) the Franchisee sets the Price or Child Price (as the case may be) of any
PTE Fare or Protected Fare in any Fare Year; and
(b) the Secretary of State reasonably determines that the Price or Child

Price (as the case may be) of such PTE Fare or Protected Fare was set
solely for the purpose of increasing the value of the Preceding Year
Ticket Price in the next Fare Year,

the Preceding Year Ticket Price for the purposes of determining the Regulated Price
or Regulated Child Price (as the case may be) pursuant to paragraph 2.1 in the
next Fare Year shall be the maximum Price or Child Price (as the case may be)
prior to such setting that complied with the requirements of this Schedule 5.5, as
recorded by RSP in the relevant preceding Fare Year.

3. T&WPTE Fares Side Agreement

The Franchisee shall on or before the Start Date enter into the TR WPTE Fares Side
Agreement.

lon_lib1\13234467\9 193 Schedule 5.5



1.1

1.2

1.3

1.4

SCHEDULE 5.6

Exceeding the Regulated Value, Regulated Price or Regulated Child Price

Exceeding the Regulated Value

If the Franchisee is in contravention of paragraph 1 of Schedule 5.4 (Regulation of
PTE/Protected Fares Basket Values) in respect of the PTE/Protected Fares Basket:

(a) it shall reduce the Price or Child Price of Fares in the PTE/Protected Fares
Basket at the next available opportunity and, in any event, at the next
Fares Setting Round, so as to comply with the requirements of
paragraph 1 of Schedule 5.4 (Regulation of PTE/Protected Fares Basket
Values) from such date; and

(@) the Secretary of State may adjust Franchise Payments by an amount
equivalent in his opinion to the sum of:

(M any additional gross revenue accruing to the Franchisee
or any person selling Fares on its behalf as a result of the
Value of the PTE/Protected Fares Basket exceeding its
Regulated Value permitted under Schedule 5.4
(Regulation of PTE/Protected Fares Basket Values); and

(ii) any costs incurred by the Secretary of State in
determining the amount of such additional gross revenue.

Any adjustment to Franchise Payments by the Secretary of State pursuant to
paragraph 1.1:

(a) shall not be treated as a Change; and

(b) shall be without prejudice to any other rights or remedies of the
Secretary of State under the Act or the Franchise Agreement in respect
of such contravention.

It shall not be a contravention of paragraph 1 of Schedule 5.4 (Regulation of
PTE/Protected Fares Basket Values) if and to the extent that:

(@) the Value of the PTE/Protected Fares Basket exceeds its Regulated Value
in any Fare Year;

(b) such excess is caused by the Price or Child Price of any relevant PTE
Fare being set pursuant to the terms of the Ticketing and Settlement
Agreement by another person (other than an Affiliate); and

(c) the Franchisee does not have a reasonable opportunity, under any
procedure for consulting or notifying Train Operators of alterations to
the Prices and Child Prices of Fares under the Ticketing and Settlement
Agreement or otherwise, to alter some or all of the other PTE Fares in
the PTE/Protected Fares Basket so as to avoid the Value of the
PTE/Protected Fares Basket exceeding its Regulated Value.

If and to the extent that the circumstances described in paragraph 1.3 prevail in
any Fare Year, the Franchisee shall not subsequently increase during that Fare
Year, or any subsequent Fare Year, the Price or Child Price of any PTE Fare in the
PTE/Protected Fares Basket which it is entitled to set pursuant to the terms of the
Ticketing and Settlement Agreement, unless, following such increase, the
Franchisee would, otherwise than under paragraph 1.3, comply with the provisions
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of paragraph 1 of Schedule 5.4 (Regulation of PTE/Protected Fares Basket Values)
in relation to the PTE/Protected Fares Basket.

1.5 Where circumstances described in paragraph 1.3 prevail in any Fare Year, the
Franchisee shall not be required to reduce the Price or Child Price of any other PTE
Fare at any time during that Fare Year, or any subsequent Fare Year, where such
Price or Child Price has previously been set in a Fares Setting Round.

2. Exceeding the Regulated Price or Regulated Child Price

2.1 If the Franchisee is in contravention of paragraph 1 of Schedule 5.5 (Regulation of
Individual Fares):

(a) it shall reduce the Price or Child Price of any relevant Fare at the next
available opportunity and, in any event, at the next Fares Setting
Round, so as to comply with the requirements of paragraph 1 of
Schedule 5.5 (Regulation of Individual Fares) from such date; and

(b) the Secretary of State may adjust Franchise Payments by an amount
equivalent in his opinion to the sum of:

(i) any additional gross revenue accruing to the Franchisee
or any person selling Fares on its behalf as a result of the
sale of Fares at Prices and/or Child Prices in excess of the
relevant amounts permitted under Schedule 5.5
(Regulation of Individual Fares); and

(ii) any costs incurred by the Secretary of State in
determining the amount of such additional gross revenue.

2.2 Any adjustment to Franchise Payments by the Secretary of State pursuant to
paragraph 2.1:

(a) shall not be a Change; and

(b) shall be without prejudice to any other rights or remedies of the
Secretary of State under the Act or the Franchise Agreement in respect
of such contravention.
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SCHEDULE 5.7

Changes to Fares and Fares Regulation

1. Changes to the PTE/Protected Fares Basket

1.1 The Secretary of State may require the content of the PTE/Protected Fares Basket
to change in accordance with the following:

(@)

(b)

(©

(d)

where the Secretary of State is not satisfied that the Price or Child Price
of any Non-Fares Basket Fare is reasonably constrained by the Price or
Child Price of other Fares which:

(i) have been set in respect of the same, or part of the same,
Flow as such Non-Fares Basket Fare, or a Flow which is
reasonably proximate to the Flow on which such Non-
Fares Basket Fare has been set; and

(i) have been included in the PTE/Protected Fares Basket,

the Secretary of State may de-designate any Non-Fares Basket Fare
and include such Non-Fares Basket Fare in the PTE/Protected Fares
Basket;

where any PTE Fare has been included in the PTE/Protected Fares
Basket, the Secretary of State may require the inclusion in the
PTE/Protected Fares Basket of any Weekly Season Ticket, Monthly
Season Ticket, Quarterly Season Ticket, Annual Season Ticket,
unrestricted Single Fare or unrestricted Return Fare that existed on that
Flow in February 2010;

where any Protected Fare for a Flow has been included in the
PTE/Protected Fares Basket, the Secretary of State may require the
inclusion in the PTE/Protected Fares Basket of any Protected Return Fare
or Protected Weekly Season Ticket that existed on that Flow in February
2003; and/or

where the Secretary of State changes the Reference Revenue and/or
the Gross Revenue of any Fare pursuant to paragraph 3.1(a) and/or (b)
then, in relation to the PTE/Protected Fares Basket in which such Fare
is or would be included, and without limiting paragraphs 1.1(a) to (c)
inclusive, the Secretary of State may also:

(i) make any of the changes to the PTE/Protected Fares
Basket contemplated by this paragraph 1.1;

(i) designate any Fare as a Non-Fares Basket Fare in
accordance with the provisions (other than the
requirement that such designation occurs on or prior to
the Start Date) of paragraph 2 of Schedule 5.3 (Allocation
of Fares to the PTE/Protected Fares Basket); and/or

(iii) de-designate any Non-Fares Basket Fare and include such
Non-Fares Basket Fare in the PTE/Protected Fares Basket.

1.2 The Secretary of State shall serve notice in writing on the Franchisee:

(@)
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at any time prior to the Start Date; and
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2.1

2.2

3.1

(b) thereafter, no later than the commencement of any Fares Setting
Round,

to require any Fare to be included in the PTE/Protected Fares Basket or to designate
any Fare as a Non-Fares Basket Fare pursuant to paragraph 1.1.

Changes to the 2010 Nominal Ticket Sales

The Franchisee may, in the event of any significant change to the pattern of travel
on the Passenger Services during the Franchise Term, apply to the Secretary of
State for the value of factors A and/or B in the formula for determining 2010
Nominal Ticket Sales in paragraph 3 of Schedule 5.4 (Regulation of PTE/Protected
Fares Basket Values) to be adjusted to take account of such changes, such that:

(@) the value of factor A is re-calculated by using the Gross Revenue in
respect of the sales of the relevant Fares for the most recently
completed period of 12 months ending 31 March; and/or

(b) the value of factor B is recalculated by using the Price or Child Price (as
the case may be) of the relevant Fares recorded by RSP in the month
of February during such period.

The Secretary of State shall act reasonably in relation to any such application but
shall not under any circumstances be obliged to accept any such application in
whole orin part. The Secretary of State shall be entitled to impose conditions upon
any such acceptance, including conditions requiring that the value of both factors
A and B are adjusted and/or that the value of factors A and B are adjusted in
respect of any or all Fares in the PTE/Protected Fares Basket.

Changes to the Reference Revenue, Gross Revenue, 2010 Nominal Ticket
Sales and/or 2010 Ticket Revenue

The Secretary of State may, by notice in writing served on the Franchisee no later
than the date of commencement of any Fares Setting Round, require:

(a) the Reference Revenue of the PTE/Protected Fares Basket to be
calculated by reference to a different reference period for the purpose
of paragraph 2 of Schedule 5.3 (Allocation of Fares to the PTE/Protected
Fares Basket) than the period of 12 months ended 31 March 2010;
and/or

(b) the Gross Revenue of all PTE Fares and Protected Fares to be re-
calculated for the purpose of paragraph 2 of Schedule 5.3 (Allocation of
Fares to the PTE/Protected Fares Basket) by reference to a different
reference period than the period of 12 months ended 31 March 2010;
and/or

(c) the value of factor A in the formula for determining the 2010 Nominal
Ticket Sales in paragraph 3 of Schedule 5.4 (Regulation of
PTE/Protected Fares Basket Values) to be re-calculated in respect of any
Fare by reference to a different reference period than the period of 12
months ended 31 March 2010; and/or

(d) the value of factor B in the formula for determining the 2010 Nominal
Ticket Sales in paragraph 3 of Schedule 5.4 (Regulation of
PTE/Protected Fares Basket Values) to be re-calculated in respect of any
Fare by reference to a different reference date other than February
2010; and/or

(e) the 2010 Ticket Revenue in respect of any Fares Basket to be re-
calculated for the purpose of paragraph 4 of Schedule 5.4 (Regulation
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3.2

3.3

6.1

6.2

of PTE/Protected Fares Basket Values) by reference to a different
reference period than the period of 12 months ended 31 March 2010.

Where, in accordance with paragraph 3.1(e), the 2010 Ticket Revenue in respect
of the PTE/Protected Fares Basket is re-calculated by reference to a different
reference period, the value of "PPAI" in paragraph 4 of Schedule 5.4 (Regulation
of PTE/Protected Fares Basket Values) shall be determined solely by reference to
the product of the Permitted Aggregate Increase for each Fare Year beginning after
the end of such reference period.

Any revision pursuant to paragraph 3.1 or 3.2 shall take effect upon
commencement of the next Fare Year to commence after the Fares Setting Round
referred to in paragraph 3.1.

Changes to Prices

The Franchisee may request permission from the Secretary of State from time to
time to increase any Prices or Child Prices beyond the levels permitted under
Schedules 5.4 (Regulation of PTE/Protected Fares Basket Values) and 5.5
(Regulation of Individual Fares) in connection with any proposed or actual
improvement in any aspect of the Passenger Services relating to such Fares. The
Secretary of State shall act reasonably in relation to any such request but shall not
under any circumstances be obliged to accept any such request in whole or in part.

Changes to Fares Regulation

The parties agree that the Secretary of State shall have the power at any time and
on more than one occasion to alter the obligations of, and restrictions on, the
Franchisee under Schedules 5.1 (Purpose Structure and Construction) to 5.8 (Fares
Regulation Information and Monitoring) inclusive for any Fare Year, or part thereof
(including alteration of the value of “k” under paragraph 4.2 of Schedule 5.4
(Regulation of PTE/Protected Fares Basket Values) and/or paragraph 2.2 of
Schedule 5.5 (Regulation of Individual Fares) and/or paragraph 3.8 of Schedule
5.5 (Regulation of Individual Fares) and/or alteration of the value of “f” under
paragraph 2.2 of Schedule 5.5 (Regulation of Individual Fares)). The exercise by
the Secretary of State of his powers under this paragraph 5 shall be a Change.

Changes to Compulsory Inter-available Flows

Where:

(@) pursuant to Clause 4-7 of the Ticketing and Settlement Agreement, the
consent of the Secretary of State is requested for the abolition of a
Compulsory Inter-available Flow (the “Reference Flow") in respect of
which any Fare Created would be a PTE Fare or a Protected Fare (the
“Reference Fare”); and

(b) a Flow exists, which, in the Secretary of State's opinion, is substantially

similar to the Reference Flow (the “Equivalent Flow"),

the Secretary of State may, as a condition of granting his consent to the abolition
of the Reference Flow, by written notice to the Franchisee, require any Fare Created
in respect of the Equivalent Flow which has substantially the same characteristics
as the Reference Fare to be included in the PTE/Protected Fares Basket (the
“Equivalent Fare”).

The Secretary of State shall not issue any such notice in respect of an Equivalent
Fare unless the provisions of such notice have first been approved by the Ticketing
and Settlement Scheme Council (as defined in the Ticketing and Settlement
Agreement) or a delegate of such council.
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6.3

7.1

7.2

7.3

8.1

The Price and Child Price of any Equivalent Fare in the first Fare Year in which it is
to be introduced shall be no greater than the maximum permitted Price or Child
Price in that Fare Year of the relevant Reference Fare, as if such Reference Fare
had not been abolished.

Change of Lead Operator/Major Flow Operator

Except as otherwise required under paragraph 19 of Schedule 6.2 (Northern
Franchise Specific Provisions), the Franchisee shall not without the Secretary of
State's prior approval, agree to any request under the Ticketing and Settlement
Agreement that it cease to be Lead Operator in respect of any Flow.

The Franchisee shall inform the Secretary of State if it becomes the Lead Operator
in respect of any Flow. Upon the Franchisee becoming the Lead Operator in respect
of any Flow, the Secretary of State may without limiting paragraph 3, exercise his
rights pursuant to paragraph 3 in relation to the PTE/Protected Fares Basket.

The Franchisee shall inform the Secretary of State if it ceases to be a Major Flow
Operator in respect of any Flow.

Changes to the PTE/Protected Fares Document

Following:

(a) any allocation of Fares to the PTE/Protected Fares Basket pursuant to
Schedule 5.3 (Allocation of Fares to the PTE/Protected Fares Basket);
or

(b) any subsequent adjustment thereof pursuant to this Schedule 5.7,

the Secretary of State shall set out in the PTE/Protected Fares Document all Fares
then included in the PTE/Protected Fares Basket and, as soon as reasonably
practicable thereafter, the Secretary of State shall issue or reissue (as the case
may be) such PTE/Protected Fares Document to the Franchisee.
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1.1

1.2

1.3

2.1

2.2

2.3

SCHEDULE 5.8

Fares Regulation Information and Monitoring

Information

The Franchisee shall provide to the Secretary of State by no later than week 12 of
each Fares Setting Round, a summary (to such level of detail or generality as the
Secretary of State may reasonably require) of the Prices and Child Prices of the
PTE Fares and the Protected Fares it is intending to set.

The Franchisee shall notify, or procure the notification to, the Secretary of State of
any proposed increase to the Price or Child Price of any PTE Fare or any Protected
Fare and shall provide such details of any such proposal at such times (including
before and during each Fares Setting Round) and in such form (including by
electronic data transfer) as the Secretary of State may reasonably request from
time to time.

The Franchisee shall make available, or procure that RSP makes available, to the
Secretary of State, for any Fares Setting Round during the Franchise Term, such
details (including the proposed Prices or Child Prices) of the Initial Permanent Fare
of any PTE Fare and Protected Fare for each such Fares Setting Round as the
Secretary of State may reasonably request from time to time.

Monitoring
The Franchisee shall provide to the Secretary of State:

(@) such access as the Secretary of State may require to information
pertaining to the Prices or Child Prices of PTE Fares and Protected Fares
from time to time; and

(b) such further information as the Secretary of State may require for the
purpose of determining the Gross Revenue of the Franchisee in relation
to any particular Fare or Fares or any particular period.

By no later than week 17 of each Fares Setting Round, the Franchisee will provide
to the Secretary of State written confirmation from a statutory director of the
Franchisee of whether the Franchisee has complied with its obligations under this
Schedule 5 (Fares) during each such Fares Setting Round. It shall be a
contravention of the Franchise Agreement if any such written confirmation from a
statutory director of the Franchisee is, in the reasonable opinion of the Secretary
of State, in any material respect, untrue, inaccurate and/or misleading.

The Franchisee shall take such action as the Secretary of State may require
following receipt of any details from the Franchisee pursuant to paragraph 1 in
order to ensure that the Franchisee will comply with the provisions of Schedule 5.2
(Franchisee’s Obligation to Create Fares) to this Schedule 5.8 (inclusive).
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SCHEDULE 5.9

Smart Ticketing

1. Smart Ticketing
1.1 The Franchisee shall:
(@) join and comply with any ATOC approved smart ticketing related
schemes;
(b) develop an approach to the use of smart ticketing to facilitate the roll

out of more flexible ticket types and demand management over time;

(c) co-operate with Network Rail, other Train Operators, relevant local
authorities, passenger transport executives and the combined
authorities created pursuant to the Local Democracy, Economic
Development and Construction Act 2009 in relation to the provision,
maintenance and operation of smart ticketing equipment, and in relation
to proposals to:

(M introduce new multi-modal fare schemes; and
(ii) convert any multi-modal fare schemes to use smart
ticketing.
1.2 The Franchisee shall fully and effectively co-operate with the Secretary of State in

the development and implementation of any programme sponsored by the
Secretary of State for the introduction of smart ticketing on the network upon which
the Passenger Services operate.

1.3 In relation to any ITSO Certified Smartmedia ticketing scheme, the Franchisee
shall:
(a) continue to provide, make available and promote (and where applicable

effectively maintain) such a scheme (including any associated
equipment and resources) for the Franchise Period; and

(b) ensure that all scheme components (and any amendment, extension or
replacement thereof) inherited, used or introduced by the Franchisee
(whether on a permanent or a trial basis) are at all times compliant

with:

O] version 2.1.4 of the ITSO specification and the ITSO
operating licence;

(i) version 02-00 of RSPS3002,

or such subsequent versions as the Franchisee and the Secretary of
State may agree; and

(c) ensure that any ITSO Certified Smartmedia readers introduced by the
Franchisee (whether on a permanent or temporary basis) shall conform
to EMV level 1 certification (hardware) and be capable of being upgraded
whilst in operation to EMV level 2 (application).

1.4 In addition and without prejudice to its obligations in paragraph 1.2, the Franchisee

shall undertake such actions as the Secretary of State may reasonably require in
connection with the introduction of smart ticketing on the network. The Secretary
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of State will reimburse the reasonable costs incurred by the Franchisee in
complying with any such requirement provided that:

(a) prior to incurring such costs, the Franchisee has obtained the Secretary
of State's approval of the same; and

(b) the Franchisee has not already recovered (or is able to recover) such
costs through any Franchise Payment, pursuant to any other provision
of this Agreement or pursuant to any other agreement between the
Franchisee and the Secretary of State.

1.5 The Franchisee shall continue to allow passengers, at least to the same extent as
on the Start Date, to print tickets in respect of the Passenger Services remotely.

1.6 Where prior to the Start Date the Train Operator under the Previous Franchise
Agreement participated in and accepted “Smart” ticketing and/or multi-modal
products issued by Local Authorities or passenger transport executives (“"Existing
Smart Products”), the Franchise shall, from the Start Date, continue to
participate in, and accept such Existing Smart Products on the same basis as
provided by the Train Operator under the Previous Franchise Agreement.
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SCHEDULE 6

Committed Obligations and Franchise Specific Obligations

Schedule 6.1: Committed Obligations and Related Provisions
Part 1: List of Committed Obligations
Part 2: Miscellaneous Provisions

Schedule 6.2: Northern Franchise Specific Provisions
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SCHEDULE 6.1

Committed Obligations and Related Provisions

Part 1 - List of Committed Obligations

1. Definitions

1.1 In this part 1 of Schedule 6.1 except to the extent the context otherwise requires the
following words and expressions have the following meanings:

“Annual Delay Repay Saving”

“Automatic Selective Door
Opening”

\\BAME"

“BlueAssist Scheme”

“BlueAssist Card”
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means, in respect of a Franchisee Year, any saving in
the overall cost to the Franchisee of delay repay
payments to customers calculated in accordance with
the following formula:

ADRS = FDRC - ADRC

where:

ADRS means Annual Delay Repay Saving;
FDRC

forecast aggregate cost of delay repay
compensation payments in respect of that
Franchisee Year, as set out in “I1 Inputs”
worksheet of Financial Model cells
06774:X6774 of the Financial Model and
section 6.2.19 of the Record of
Assumptions; and

RPI has the meaning given to it in the
definition of Threshold Amount;

ADRC means the actual cost incurred by the
Franchisee in respect of delay repay compensation
payments during that Franchisee Year;

means a system compliant with all relevant
standards and regulations applicable in the UK which
operates such that when a train formed of vehicles
fitted with the system calls at a platform the
operational length of which is shorter than the
length of the train passenger doors that cannot be
safely opened are automatically prevented from
doing so;

has the meaning given to it in paragraph 7.1(b);
means the system, promoted by BlueAssist UK
Limited, which enables any person with difficulty
communicating to ask for help or assistance using a
BlueAssist Card;

means a card provided through the BlueAssist
Scheme and on which a person can write any
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“Bottom Tier Station”

“Business Results”

“Carillion”

“Carnet Fare”

“Central Business Unit”

“Compact TVM”

“Customer Action Team”

“Deep Clean Specification”

“"Delayed Rolling Stock
Franchise Payment
Adjustment”

requests or queries for the purposes of
communicating with Franchise Employees;

means each Station where the Passenger Footfall is
less than 100,000;

means a summary of the financial and operational
information relating to each Franchise Business Unit
including the operating costs, revenues,
performance data and other information relating to
the financial and operational performance of each
such Franchise Business Unit;

has the meaning given to it in paragraph 64.1(i)(ii);

means multiple pre-purchased tickets valid for
travel on the Passenger Services specified on such
ticket and which is equivalent to the ‘Mobi-Flex’
product introduced by Arriva Trains Wales/Trenau
Arriva Cymru Limited in 2014;

is defined in Appendix 2 to this Part 1 of Schedule
6.1;

means a TVM with functionality limited to the
purchase of Fares by debit or credit card or
‘promise-to-pay’ option and real-time information
on passenger services;

means a team of Franchise Employees (including
senior managers and other non-frontline staff) who
are trained and deployed during events of planned
and unplanned disruption to the Passenger Services
for the purposes of:

(a) provision of information regarding the
Passenger Services;

(b) provision of assistance to customers; and

(c) engagement with other Train Operators to

facilitate solutions that are in the overall
interests of the customers;

means a clean to the highest standard reasonably
obtainable of both the interior and exterior of
relevant rolling stock vehicles including a clean of
the interior of all toilet cubicles, all upholstery, floor
coverings, windows, ceilings, walls, body sides and
other visible surfaces;

has the meaning given to it in paragraph 32.3;

3 Where text has been omitted from the document this is because the Director General Rail or 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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“East Business Unit”

“Electronic Barcode Ticket”

“Employee Surveys”

“Existing TVM”

“Existing Station Travel Plans”
“Eyewatch”

“Flex"

“Franchise Business Units"”

“Franchise Regions”

“Future Enhancement

Schemes”
“Harmonisation Initiative”
“Harrington Hump”

“ICMM”

“ICMM Levels”
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is defined in Appendix 2 to this Part 1 of Schedule
6.1;

means a Fare in the form of an electronic barcode
which is stored on a mobile communications device;

has the meaning given to it in paragraph 9.1(a);

means a TVM which is operational at a Station on
the date immediately preceding the Start Date;

has the meaning given to it in paragraph 5.2(a);
has the meaning given to it in paragraph 83.1;
has the meaning given to it in paragraph 65.1(c);
has the meaning given to it in paragraph 6.1;

means each of the regions within the geographic
area of the Franchise, being:

(a) the North East as particularly depicted and
described in the map set out in Appendix 2
to this Part 1 of Schedule 6.1;

(b) the Central as particularly depicted and
described in the map set out in the
definition of Central Business Unit in
Appendix 2 to this Part 1 of Schedule 6.1;

(c) the West as particularly depicted and
described in the map set out in the
definition of Western Business Unit in
Appendix 2 to this Part 1 of Schedule 6.1;
and

(d) the East as particularly depicted and

described in the map set out in the

definition of Eastern Business Unit in

Appendix 2 to this Part 1 of Schedule 6.1,

be construed

and “Franchise Region” shall

accordingly;

has the meaning given to it in paragraph 58.1(b);
has the meaning given to it in paragraph 65.1(c);
has the meaning given to it in paragraph 95;
means the innovation capability maturity model
taken from the 2012 Rail Technical Strategy
produced by Future Railway
(http://www.futurerailway.org/Documents/RTS
2012 The Future Railway.pdf);

means the innovation maturity levels from 1 to 5 as
set out in the ICMM;
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“Inclusive Hub”

“Infrastructure Change

Stakeholder Management Plan”
4

“Internal CCTV Specification”

“Job Seeker”

“"Key Flows"”

means a station fully inclusive to all users of such
station regardless of ability and which includes the
following facilities and services:

(a) improved journey opportunities getting to
and from such station;

(b) improved wayfinding and signage;

(c) provision of an ‘obstacle and step free
route’ from the point of arrival at such
station to the point of boarding a train at
such station including equipment to
improve mobility such as handrails,
automatic doors, resting places, tactile
surfaces (wayfinding), and improved
signage and pictograms;

(d) provision of toilets that can be used by all
persons including Disabled Persons;

(e) improved access to information for all,
particularly during times of disruption to
the Passenger Services departing or
arriving at such station;

(f) offering other inclusive transport or
helping the passenger to complete their
journey; and

(9) provision of customer service and
assistance by Franchisee Employees who
have been adequately briefed and trained
to provide such customer services and
assistance;

has the meaning given to it in paragraph 59.1(a);

means closed circuit television in rolling stock
vehicles which gives good visibility in relation to all
areas of such rolling stock vehicles to which
passengers have access including all inter-carriage
gangways, external doors and internal doors
including to drivers cabs and toilets;

means an unemployed individual who has registered
his unemployment with Jobcentre Plus;

means flows to and from the boundary of each
Urban Centre Area to and from all stations falling
within thirty five miles of such boundary where:

(a) an Urban Centre Area is the area of one
square mile around the station in an Urban

4 Where text has been omitted from the document this is because the Director General Rail or 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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“Key Station”

“Leeds/Selby Proposal”

“Living Wage"”

“Loss Prevention Officer”

“Manchester Airport Proposal”

“Manchester Stations”

“Metropolitan Service Area”
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Centre and where an Urban Centre has
more than one station the boundary of the
Urban Centre Area shall be the area
formed by agglomerating the area of one
square mile around each such station
within the Urban Centre; and

(b) the Urban Centres are Bradford, Carlisle,
Doncaster, Huddersfield, Hull, Leeds,
Lincoln, Liverpool, Manchester, Newcastle,
Nottingham, Preston, Sheffield, Stockport
and York;

means each of the Stations located at Leeds,
Liverpool Lime Street, Manchester Victoria,
Manchester Oxford Road, Bradford Interchange,
Halifax, Warrington Central, Blackpool North,
Harrogate, Wilmslow and Sunderland;

means the proposal of the Franchisee to amend the
Train Service Requirement by the addition of an
additional hourly Leeds-Selby passenger service in
both directions;

means an hourly rate which is calculated
independently (and updated annually) by the Living
Wage Foundation according to the basic cost of
living in the United Kingdom, and which is, at the
Start Date, £7.85 (pounds sterling seven and eighty
five pence);

means a Franchise Employee who will be dedicated
solely to undertake patrols and ticket inspections in
order to target ticketless travel;

means the proposal of the Franchisee to amend the
Train Service Requirement by extending Todmorden
Curve Services in both directions from Manchester
Stations to Manchester Airport;

means as the context requires either or both of
Manchester Piccadilly and Manchester Victoria
stations;

means the urban and suburban areas including the
following stations:

Adlington (Lancashire); Adwick; Alderley Edge;
Altrincham; Apperley Bridge; Ardwick; Ashburys;
Ashton-under-Lyne; Atherton; Baildon; Barrow-in-
Furness; Batley; Belle Vue; Ben Rhydding; Bingley;
Birchwood; Blackrod; Bolton; Bradford Forster
Square; Bradford Interchange; Bramhall; Bramley;
Bredbury; Brinnington; Broad Green; Broadbottom;
Bryn; Buckshaw Parkway; Burley Park; Burley-in-
Wharfedale; Burnage; Burnley Manchester Road;
Castleford; Chassen Road; Cheadle Hulme;
Chelford; Chorley; Clifton; Conisbrough; Cononley;
Cross Gates; Crossflatts; Daisy Hill; Darton;
Deansgate; Denton; Dinting; Earlestown; East
Didsbury; East Garforth; Eccles; Eccleston Park;
Edge Hill; Fairfield; Farnworth; Fitzwilliam; Flixton;
Flowery Field; Frizinghall; Garswood; Gatley;
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“Mid-Tier Station”

“Minimum Wi-Fi Service
Requirements”

“New Band”

“Newcastle/Middlesbrough
Stillington Proposal”

“"New DMU Option Vehicles”

“New DMU
Contracts”

Procurement

“New DMUs"”
“"New EMU Option Vehicles”

“New EMU
Contracts”

Procurement
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Glasshoughton; Glazebrook; Glossop; Godley;
Goostrey; Gorton; Guide Bridge; Guiseley; Hadfield;
Hag Fold; Hale; Halewood; Halifax; Handforth;
Harrogate; Hattersley; Hazel Grove; Headingley;
Heald Green; Heaton Chapel; Hebden Bridge;

Hindley; Holmes Chapel; Hornbeam Park;
Horsforth; Horwich Parkway; Hough Green;
Humphrey Park; Huyton; Ilkley; Ince; Irlam;

Kearsley; Keighley; Kirkstall Forge; Knaresborough;
Knottingley; Lea Green; Levenshulme; Leyland;
Lostock; Low Moor; Manchester Oxford Road;
Manchester United; Manchester Victoria; Marple;
Mauldeth Road; Meadowhall; Menston;
Mexborough; Millom; Moorside; Moses Gate;
Mossley Hill; Mytholmroyd; Navigation Road; New
Mills Central; New Pudsey; Newton for Hyde;
Newton-le-Willows; Normanton; Outwood; Padgate;
Pannal; Patricroft; Pontefract Monkhill; Poynton;
Prescot; Rainhill; Reddish North; Reddish South;
Roby; Romiley; Rose Hill; Rotherham Central; Ryder
Brow; Salford Central; Salford Crescent; Saltaire;
Sandal & Agbrigg; Sankey for Penketh; Shipley;
Skipton; South Elmsall; Sowerby Bridge; St. Helens
Central; St. Helens Junction; Starbeck; Steeton &
Silsden;  Strines; Styal; Swinton (Greater
Manchester); Thatto Heath; Todmorden; Trafford
Park; Urmston; Wakefield Kirkgate; Warrington
Central; Warrington West; Wavertree Technology
Park; Weeton; West Allerton; Westhoughton;
Whiston; Widnes; Wigan Wallgate; Wilmslow;
Woodlesford and Woodsmoor;

means each Station where Passenger Footfall is at
least 100,000 but less than 250,000;

has the meaning given to it in paragraph 4.2(b);
has the meaning given to it in paragraph 75.4(b);

means the proposal of the Franchisee to operate a
minimum of 12 of the Passenger Services in each
direction specified in the Train Service Requirement
between Newcastle and Middlesbrough on weekdays
and Saturdays via the Stillington route rather than
the Durham Coast route;

has the meaning given to it in paragraph 34.1;

means such Rolling Stock Related Contracts and
other contracts and agreements as are required to
be entered into by the Franchisee in order to
complete the procurement of the New DMUs;

has the meaning given to it in paragraph 30.1;
has the meaning given to it in paragraph 34.1;
means such Rolling Stock Related Contracts and
other contracts and agreements as are required to

be entered into by the Franchisee in order to
complete the procurement of the New EMUs;
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“New EMUs”

5

“Nor-A”

“North East Business Unit”

“Northern Connect Brand”

“Northern Connect Seats”

“Northern Festival”

“Off Peak Carnet Fare”

“Option Vehicles Rolling Stock
Leasing Proposal”

“"Passenger Book Differentials”

“"Passenger Focused Planning
Guide”
“Passenger Footfall”

has the meaning given to it in paragraph 31.1;

has the meaning given to it in paragraph 79.1;

has the meaning given to it in paragraph 16.1 of
Schedule 6.2 (Northern Franchise Specific
Provisions;

means a brand that is similar to, or in the same form
as the following brand to be used for identifying and
promoting the Northern Connect Passenger Services
and Franchise Services in relation thereto:

QCONNECT

means the total number of seats diagrammed in
accordance with the Train Plan to be provided on
Northern Connect Passenger Services (the seating
capacity of each relevant rolling stock unit to be
determined by reference to seat capacity as
specified in Column 3 of the tables in Schedule 1.7
(The Train Fleet));

has the meaning given to it in paragraph 64.3(a);

means a Carnet Fare that is valid for travel on any
of the Passenger Services except those in the
Morning Peak or Evening Peak;

a proposal from the financier party to the MSA
setting out in full the legal, commercial and financial
terms under which it would lease the relevant New
EMU Option Vehicles and/or New DMU Option
Vehicles to the Franchisee;

means differences (other than roundings) between
arrival times shown in any Timetable published by
the Franchisee and the corresponding arrival times
shown in any working timetable in accordance with
which any Passenger Services are actually being
operated;

has the meaning given to it in paragraph 60.1;

means the total aggregate number of entries and
exits at a Station as specified in the latest report on
estimates of station usage data as published from
time to time by the ORR provided that for the
purposes of the definitions of Bottom Tier Station,
Mid-Tier Station and Top Tier Station, the relevant

5 Where text has been omitted from the document this is because the Director General Rail or 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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“Passenger

Information

System Specification”

“Payzone Retail Points”

“Peak Carnet Fare”

“Penalty Fare Zone"’

(4

“Project Control Manual”

ORR report shall be the document entitled
“Estimates of Station Usage Data 2013-14";

means the following specification for a passenger
information system fitted to rolling stock vehicles:
(@) a public address system integrated with
the real time dot-matrix passenger
information system referred to below;

(b) a real time dot-matrix passenger
information system capable of connecting
via Wi-Fi to external sources of real-time
information such as ¢ and displaying
relevant information to passengers;

(c) an LCD screen in each carriage capable of

connecting via Wi-Fi to external sources of

real-time information such as 7 and having
at least the following functionality;

real time information on the
progress of the relevant
Passenger Service;

(i)

(i) information relating to the next
station at which the Passenger
Service is to stop, including
information about Connections;

and

advice as to alternative
passenger services available in
the event of any delays or
service disruption on the
railway;

(iii)

means a retail outlet (other than a ticket office
located at a station) located within the geographical
area of the Franchise whereby customers can, as a
minimum, purchase tickets for travel on the
passenger services;

means a Carnet Fare that is valid for travel on any
of the Passenger Services;

means a specified area where customers are liable
to pay a penalty fare as a consequence of travelling
on the Passenger Services operating in that area
without a valid ticket;

has the meaning given to it in paragraph 58.2;

6 Where text has been omitted from the document this is because the Director General Rail or Secretary of State
has decided to exclude the text in accordance with the provisions within the Freedom of Information

Act 2000.

7 Where text has been omitted from the document this is because the Director General Rail or 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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“Project Management Team”

“Regional Days Out Journeys”

“Revenue Manager”

“Right Time Culture”

“"Right
Champions”
“Seat Selector Tool”

Time Railway
“Smart Device”

“Smart Wall TVM”

“Specified Infrastructure

Projects”
“'Start Date Staffing Hours"”

“Ticket Retail Facility”

“Todmorden Curve Services”

“Top Tier Station”

“Train
Programme”

Lengthening

“Training Academy”
“Train to Internet Coverage”

\\Tv M ”

“Uniformed Franchise

Employees”

“Unexplained Cancellations”

“Unexplained Minutes Delay”
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has the meaning given to it in paragraph 58.1;

means day return journeys undertaken by
passengers on the Routes, for leisure purposes;

a manager responsible for revenue management
and the delivery of the Franchisee’s initiatives and
obligations set out in this Franchise Agreement in
connection with Prices and Fares;

has the meaning given to it in paragraph 56.1;

has the meaning given to it in paragraph 56.1(a);
has the meaning given to it in paragraph 67.4(c);
has the meaning given to it in paragraph 9.2(c);
means a bank of at least four TVMs with high-
resolution flat screen panels providing ticket
purchase functionality, real-time information on
passenger services, customer assistance with
journey planning, and VideoAssist functionality;

has the meaning given to it in paragraph 58.1;

has the meaning given to it in paragraph 75.4(a);
means a facility, whether by way of a TVM or other
equivalent means, which allows customers to
purchase Fares prior to boarding a Passenger
Service;

means Passenger Services that the Franchisee is
required to operate pursuant to the Train Service
Requirement between Blackburn and Manchester

Stations via Todmorden;

means each Station where Passenger Footfall is
250,000 and above.

means the capability to operate trains of at least the
lengths indicated in column (2) of the table at
Appendix 3 on the routes identified in column (1)
with effect from the date stated in column (3);

has the meaning given to it in paragraph 11.1(b)(i);
has the meaning given to it in paragraph 4.2(b)(ii);

means ticket on departure collect ticket vending
machine accredited by RSP;

means those Franchisee Employees who are
required to wear the uniform which is designated by
the Franchisee;

has the meaning given to it in paragraph 56.5;

has the meaning given to it in paragraph 56.5;

212 Part 1 Schedule 6.1



“VideoAssist”

“Virtual Ticket Office TVMs"”

“"West Business Unit”

“Wireless Internet Service”

2. Secure Stations Accreditation

means a bi-directional audio-visual link to connect
customers with Franchise Employees providing
customer service support;

means a TVM which is suitable for an outdoor
environment and provides ticket purchase
functionality, real-time information on passenger
services, customer assistance with journey planning
and VideoAssist functionality;

is defined in Appendix 2 to this Part 1 of Schedule
6.1;

has the meaning given to it in paragraph 4.1;

2.1 The Franchisee shall maintain for so long as it is the Facility Owner of such station the
“Secure Stations Accreditation” achieved as at the Start Date:

(a)

lon_lib1\13234467\9

by the Train Operator under the Previous Franchise Agreement at each of the

following stations:

()
(i)
(iii)
(iv)
v)
(vi)
(vii)
(viii)
(ix)
(x)
(xi)
(xii)
(xiii)
(xiv)
(xv)
(xvi)
(xvii)
(xviii)

(xix)

Adwick;
Alnmouth;
Barnsley;

Bishop Auckland;
Bredbury;

Broad Green;
Chapeltown;
Chester Le Street;
Eaglescliffe;
Eccleston Park;
Edge Hill;
Halewood;
Hartlepool;
Hexham;

Horwich Parkway;
Huyton;

Lea Green;
Meadowhall;

Morpeth;
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(xx) Mossley Hill;

(xxi) Newton-Le-Willows;
(xxii) Prescot;
(xxiii) Rainhill;
(xxiv) Redcar Central;
(xxv) Roby;
(xxvi) Rotherham Central;
(xxvii) St Helens Central;
(xxviii) Sunderland;
(xxix) Swinton South Yorks;
(xxx) Thorne North;
(xxxi) Wavertree Tech Park;
(xxxii) West Allerton;
(xxxiii) Whiston; and
(xxxiv) Wombwell;

(b) by the previous Train Operator of the TransPennine Express Franchise at each

of the following stations:

() Arnside;
(i) Barrow-in-Furness;
(iii) Birchwood;
(iv) Burneside;
(v) Carnforth;
(vi) Grange Over Sands;
(vii) Kendal;
(viii) Staveley;
(ix) Ulverston;
(x) Warrington Central; and
(xi) Windermere.
3. Secure Car Park Accreditation
3.1 The Franchisee shall maintain for so long as it is the Facility Owner of such Station the

secure car park accreditation achieved as at the Start Date by:
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(a) the Train Operator under the Previous Franchise Agreement at the car parks
located at each of the following Stations:

() Beverley;
(i) Blackburn;
(iii) Bridlington;
(iv) Hexham;
(v) Horwich Parkway;
(vi) Lostock Parkway;
(vii) Poynton;
(viii) Redcar Central;
(ix) Sandbach;
(x) Skipton;
(xi) St Helens Central; and
(xii) Whitby; and.
(b) by the previous Train Operator of the TransPennine Express Franchise at the car

parks located at each of the following stations:

() Arnside;
(i) Barrow-in Furness;
(iii) Carnforth;
(iv) Grange Over Sands;
(v) Staveley;
(vi) Ulverston;
(vii) Warrington Central; and
(viii) Windermere.
4. Minimum Requirement for the Provision of Wi-Fi on board
4.1 The Franchisee shall:
(@) by no later than 1 January 2020 provide an operating wireless internet service

(“Wireless Internet Service”) in both first class and Standard Class
Accommodation on all its Train Fleet used for the provision of the Passenger
Services; and

(b) use all reasonable endeavours to provide a Wireless Internet Service on all rail
replacement buses provided by the Franchisee in accordance with its obligations
pursuant to paragraph 6.2 of Schedule 1.2 (Operating Obligations) by no later
than 1 January 2020.

4.2 The Wireless Internet Service procured by the Franchisee pursuant to paragraph 4.1 shall:
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4.3

4.4

4.5

(a) be made available to all passengers who use the Passenger Services at no cost
to the passenger which for these purposes, but without limitation, shall mean
that:

O] the passenger will not have to pay directly or indirectly to use such
Wireless Internet Service whether on an intermittent or
continuous basis; and

(i) the passenger is able to access the Wireless Internet Service
without utilising any minutes data or other allowance (such as 3G
or 4G mobile broadband connection) that may be available to such
passenger through any subscription they may have with one or
more internet service providers or mobile network operators; and

(b) comply with the Minimum Wi-Fi Service Requirements. For the purposes of
paragraph 4, the "Minimum Wi-Fi Service Requirements” are as follows:

(i) the Wireless Internet Service shall permit passengers connected
to such service to browse web pages on the internet and send and
receive mails electronically through any mobile, tablet or
computer device they may use for this purpose; and

(i) subject to the availability of the Train To Internet Coverage the
Wireless Internet Service shall be available for use by passengers
at all times for the duration of each passengers journey. For the
purposes of this paragraph 4.2(b) "Train to Internet Coverage”
means the availability of one or more commercial networks (such
as 3G or 4G high speed packet access provided by third party
mobile network operators) and/or any alternative network
solutions installed along the rail network upon which the
Passenger Services operate to work together with the equipment
installed on trains to permit access to the internet.

The Franchisee shall monitor the performance of the Wireless Internet Service for the
purposes of providing to the Secretary of State a report on the performance of the Wireless
Internet Service. Such report shall include information on the customer usage statistics,
statistics on the availability of the Wireless Internet Service including information on the
average internet speed (in Megabits per second) and the latency figures (in milliseconds)
and shall be submitted to the Secretary of State one month after the end of each Franchisee
Year.

By no later than 1 January 2020, the Franchisee shall procure that all rolling stock vehicles
comprised in its Train Fleet and used for the provision of the Passenger Services are fitted
with such equipment as is necessary to ensure compliance with the requirements of
paragraph 4. Any such equipment shall, subject to paragraph 4.5, include the following:

(a) CAT-7 Ethernet cabling (or such other local area network cabling technology that
offers equivalent or better bandwidth to Ethernet) forming a through rolling
stock unit Ethernet backbone including inter-carriage connectivity; and

(b) an additional CAT-7 Ethernet cable (or such other local area network cabling
technology that offers equivalent or better bandwidth to Ethernet) with
supporting Power over Ethernet from the designated rolling stock vehicle
equipment space to the middle of the void located at the ceiling of each rolling
stock vehicle so as to permit the connection of additional internet access point
equipment in the future.

Where any rolling stock vehicle comprised in the Train Fleet as at the Start Date is already
fitted with through rolling stock unit Ethernet backbones that are not compliant with the
requirements of paragraphs 4.4(a) or 4.4(b), the Franchisee shall be permitted to retain
these cables and the provisions of paragraph 4.4(a) and 4.4(b) shall not apply in respect
of such rolling stock vehicle.
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5.1

5.2

5.3

6.1

6.2

Station Travel Plans

The Franchisee shall maintain and keep up to date any station travel plans implemented by
the Train Operator under the Previous Franchise Agreement and which are in existence at
a Station as at the Start Date except that the Franchisee shall be permitted to make
reasonable adjustments to the station travel plans at the Stations referred to in paragraph
5.2 in accordance with the requirements of paragraph 5.2(b).

By no later than 31 March 2018, the Franchisee shall:

(a) undertake a review of each of the station travel plans in existence as at the Start
Date at each of the Stations located at Accrington, Chapeltown, Hebden Bridge
and Hazel Grove (the “Existing Station Travel Plans”); and

(b) in consultation with relevant Stakeholders, adopt the findings from such review
for the purposes of developing and implementing new station travel plans at
each of the Stations referred to in paragraph 5.2(a).

Any review of the Existing Station Travel Plans pursuant to paragraph 5.2(a) shall be
undertaken in partnership with key stakeholders involved in the development of the Existing
Station Travel Plans by the Train Operator under the Previous Franchise Agreement.

Organisation and Culture Redesign

In addition to the North East Business Unit, the Franchisee shall, from the Start Date, create
three dedicated management business units within the Franchisee’s organisation such that
by 31 December 2017 the Franchisee’s organisation will consist of four dedicated
management business units as follows:

(a) the North East Business Unit to be created by the Franchisee in accordance with
the requirements of paragraph 16 of Schedule 6.2 (Northern Franchise Specific
Provisions) (including with regards to the delivery date of such requirement);

(b) the West Business Unit;
(c) the Central Business Unit; and
(d) the East Business Unit.

(together to be known as the “"Franchise Business Units”).
Each Franchise Business Unit shall:

(a) consist of a dedicated regional director and team including a stakeholder
manager, a head of train and station services, a commercial marketing and
retailing manager, a community and sustainability manager, a finance manager,
a property manager, a human resources manager, a Revenue Manager and a
Customer Action Team; and

(b) focus mainly on (and, in respect of the North East Business Unit without
prejudice to the requirements of paragraph 16 of Schedule 6.2 (Northern
Franchise Specific Provisions)):

(i) the efficient and effective delivery of the Franchise Services which
form part of the geographical area comprised in each such
Franchise Business Unit; and
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6.3

7.1

8.1

8.2

9.1

(i) working closely with the relevant constituent authorities of Rail
North, other relevant Stakeholders and the local Network Rail
teams for the purposes of optimising the effective delivery of the
Franchise Services in accordance with the provisions of the
Franchise Agreement.

(c) For the purposes of this paragraph 6 the "West Business Unit”, the “Central
Business Unit” and the “"East Business Unit” shall each have the meanings
given to the term in Appendix 2 to this Part 1 of Schedule 6.1.

Within 10 days of the end of each Reporting Period, the Franchisee shall, in respect of each
Franchise Business Unit, provide to the Secretary of State the Business Results for that
Reporting Period.

Diversity and Equality

By 1 April 2020 and without prejudice to the provisions of Clause 6 (Compliance With Laws),
the Franchisee shall, as proposed in its response to the Invitation to Tender, increase the
percentage of:

(a) Franchise Employees who are women by 33% as compared to the percentage of
Franchise Employees who are women as at the Start Date; and

(b) the Franchise Employees that are of black, Asian and ethnic minority ("BAME")
origins by 42% as compared to the percentage of Franchise Employees of BAME
origins as at the Start Date.

Zero Work Hours and Living Wage Accreditation
As proposed in its response to the Invitation to Tender, the Franchisee shall:

(a) not at any time during the Franchise Term enter into a contract of employment
with any person who is to become a Franchise Employee whereby the terms and
conditions of such contract of employment include no obligation on the
Franchisee to offer minimum working hours to such a person or no obligation on
such a person to accept any work offered by the Franchisee;

(b) as soon as reasonable practicable after the Start Date and in any event by no
later than 31 December 2016 achieve and thereafter for the remainder of the
Franchise Term maintain the “Living Wage Accreditation” offered by the Living
Wage Foundation and ensure that from the Start Date and throughout the
Franchise Term all Franchise Employees are paid at least the Living Wage.

The Franchisee shall use all reasonable endeavours to procure that the suppliers of goods
and services relating to the delivery of the Franchise Services adopt in relation to their
employees the requirements specified in paragraphs 8.1.

Employee Engagement Programme
The Franchisee shall undertake an employee engagement programme and in so doing shall:

(@) once in every two Franchisee Years (commencing in the first Franchisee Year)
undertake employee surveys in order to measure and assess its plans and
processes for employee engagement and performance ("Employee Surveys”)
and improve the level of responses received from Franchise Employees in
relation to any such Employee Surveys such that by 1 April 2019 the level of
responses to its Employee Survey is at least 80%;

(b) increase the level of engagement between the Franchisee and its Franchise
Employees such that in each Franchisee Year commencing from 1 April 2019
such level of engagement is at least 75% as measured by calculating the mean
percentage in each Employee Survey undertaken by the Franchisee in each such
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(c)

(d)

Franchisee Year of the Franchisee Employees who answer “agree” or “strongly
agree” to each of the following, or materially similar, statements:

() “I fully support the targets and strategy of my employer”;
(i) "I would recommend my employer as a good place to work”; and
(iii) "I work beyond what is required to help my employer succeed”;

improve the Franchise Employee retention rates such that in each Franchisee
Year commencing from 1 April 2019 the Franchise Employee retention rate is at
least 95%; and

reduce Franchise Employee absenteeism to not more than 2.75% in each
Franchisee Year commencing from 1 April 2020.

9.2 In complying with its obligations pursuant to paragraph 9.1 the Franchisee shall by no later
than 1 April 2017:

(a)

(b)

(©)
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introduce a reciprocal discount fare scheme which shall permit all Franchise
Employees and their dependants to travel on the Passenger Services and the
railway passenger services provided by the following Affiliates:

(i) Arriva Trains Cross Country Limited with registered number
4402048 and whose registered office is at C/O Arriva PLC, 1
Admiral Way, Doxford International Business Park, Sunderland
SR3 3XP;

(i) Arriva Trains Wales/Trenau Arriva Cymru Limited with registered
number is 4337645 and whose registered office is at Haywood
House North, Dumfries Place, Cardiff/Caerdydd CF10 3GA;

(iii) Grand Central Railway Company Limited with registered number
03979826 and whose registered office is at C/O Arriva PLC, 1
Admiral Way, Doxford International Business Park, Sunderland
SR3 3XP;

(iv) DB Regio Tyne & Wear Limited with registered number 06733214
and whose registered office is at C/O Arriva PLC, 1 Admiral Way,
Doxford International Business Park, Sunderland SR3 3XP;

(v) The Chiltern Railway Company Limited with registered number
3007939 and whose registered office is at 1 Admiral Way, Doxford
International Business Park, Sunderland SR3 3XP; and

(vi) any other Affiliate who becomes a Train Operator from time to
time during the Franchise Term;

introduce a scheme to be known as the “Arriva Village” employee discount
scheme which will provide certain benefits to Franchise Employees without
charge including discounts on childcare vouchers, cycle to work scheme
discounts, health club discounts, discounts on holidays and retailers such as
Sainsbury’s, Boots and Sky; and

introduce and issue to each Franchisee Employee a Smart Device and for these
purposes “Smart Device” means an electronic device which can operate
interactively and autonomously via connection with other devices or networks
such as “Bluetooth” and “4G"” and which will include an employee app that will
enable Franchise Employees to have access to key information regarding the
Franchise Services including real time fault finding facility and feedback to the
Franchisee and customers.
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9.3 The Franchisee shall from the Start Date and throughout the Franchise Term develop and
implement an employee well-being programme and in so doing shall incur expenditure of
at least 8 in each Franchisee Year.

9.4 The Franchisee shall reduce the annual number of criminal assaults on Franchise Employees
such that by 31 December 2020 the number of criminal assaults on Franchise Employees
is at least 20% lower than the number of criminal assaults on Franchise Employees in the
12 months preceding 1 April 2016.

10. Proud to be Northern

10.1 In addition to its obligations in paragraph 9.1 and as proposed in its response to the
Invitation to Tender, the Franchisee shall from the Start Date:

(a) establish and implement an employee cultural change campaign (as proposed
by the Franchisee in its response to the Invitation to Tender and known as “Proud
to be Northern”) with the objective of ensuring that Franchise Employees fully
understand the plans and policies of the Franchisee including in relation to the
growth and development of the Franchise Services so that Franchise Employee
morale and engagement is improved and the Franchisee’s plans to transform the
Franchise and provide exceptional service to the users of the Franchise Services
and Stakeholders are facilitated; and

(b) undertake a facilities modernisation programme which shall include:

O] the refurbishment and modernisation of the training academy
utilised by the Train Operator under the Previous Franchise
Agreement; and

(i) the transformation of mess rooms at train crew depots and
maintenance depots into multifunctional “people hubs” (to include
facilities such soft seating areas and to the extent reasonably
practicable showers),

and in so doing shall by no later than 1 April 2024 incur total expenditure of not less than
9 with at least 10 being incurred by no later than 1 April 2019 in complying with its
obligations specified in paragraph 10.1(b)(ii).

10.2 By 1 April 2017 the Franchisee shall, working in collaboration with Network Rail, undertake
an audit of maintenance depot facilities comprised in the Franchise and prepare a
maintenance depot improvement plan. The Franchisee shall:

(a) use all reasonable endeavours to secure funding (other than from itself or an
Affiliate) as is necessary for the completion of the improvements and/or actions
identified in the maintenance depot improvement plan; and

(b) subject to securing such funding and at the request of the Secretary of State,
implement the improvements and/or actions resulting from and specified in the
maintenance depot improvement plan.

11. Learning and Talent Management

8 Where text has been omitted from the document this is because the Director General Rail or Secretary of State
has decided to exclude the text in accordance with the provisions within the Freedom of Information
Act 2000.

9 Where text has been omitted from the document this is because the Director General Rail or Secretary of State
has decided to exclude the text in accordance with the provisions within the Freedom of Information
Act 2000.

10 where text has been omitted from the document this is because the Director General Rail or 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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11.1 From the Start Date and throughout the Franchise Term the Franchisee shall:

(a) establish and implement a graduate recruitment programme (with at least 5
university graduates being recruited every two years) such that by the end of
the Franchise Term its Franchise Employees include at least 30 university
graduates recruited from such programme comprising of general management
graduates and engineering graduates; and

(b) undertake a programme of training of Franchise Employees which shall include:

() the creation of two training and skill academies (one based in
Leeds and the other in Manchester) ("Training Academy”) and
other satellite training venues based in such locations as
reasonably determined by the Franchisee. Each Training Academy
shall be utilised by the Franchisee for the training of Franchise

Employees;
(") 11
(iii) by no later than 31 January 2017, and in addition to the

programme specified in paragraph 11.1(b)(ii), the Franchisee shall
undertake a training programme for Franchise Employees who are
managers on leadership and management skills, such programme
to be held for least 500 Franchise Employees who are managers.

(c) undertake the following programmes to encourage young people to join the
Franchise as Franchise Employees in various fields:

O] work with organisations such as the National Skills Academy for
Railway Engineering, the UK Government National Apprenticeship
Scheme and the Institute of Railway Operators and recruit and
train:

(A) a minimum of 9 new engineering apprentices in the
first Franchisee Year and 16 new engineering
apprentices in each subsequent Franchisee Year such
that at any time after 31 September 2019 there are
a minimum of 48 engineering apprentices undergoing
training within the Franchisee’s organisation. The
Franchisee shall use all reasonable endeavours to
secure that each such new engineering apprentice
completes a three year apprenticeship programme
with the Franchisee’s organisation; and

(B) apprentices over the life of the Franchise in the roles
of train planning, customer services and operations
with at least 3 apprentices in customer services and
operations being recruited in each Franchisee Year
and 2 train planning apprentices being recruited in
each Franchisee Year.

Each apprenticeship programme pursuant to this paragraph
11.1(c)(i) shall be for a period of at least 40 weeks for non-
engineering roles and four years for engineering roles;

(ii) work in partnership with universities and colleges based within
the geographical area of the Franchise and introduce and offer to

11 where text has been omitted from the document this is because the Director General Rail or 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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students attending such universities and colleges at least a 100
placements such that in each Franchisee Year there are at least
10 placement schemes offered to such students, each such
placement scheme to be offered for a duration of at least 44
weeks; and

(iii) recruit throughout the Franchise Term 25 production trainees
(with at least 5 such trainees being recruited every two years) to
undertake control, rostering and planning roles within the
Franchise; and

(d) in partnership with social housing trusts and social enterprise schemes located
within the geographical area of the Franchise (such as organisations known as
“Procure Plus” and the Trafford Housing Trust), establish structured work
experience to be offered to persons who have faced difficulties in accessing
employment (such as persons from deprived backgrounds, ex- offenders, people
with learning disabilities or people who have experienced mental health
difficulties), such work experience programmes to be designed to cater for the
development of qualifications and skills in areas where there is a recognised
shortage of such skills and qualifications in the railway industry (such as train
planning, project management and other customer service non- vocational
qualifications).

12. Management of stakeholder engagement
12.1 Annual stakeholder plan
(a) By the Start Date the Franchisee shall create a first annual stakeholder plan and
shall then update this annually throughout the Franchise Term. The plan

(“Stakeholder Plan”) shall include:

O] identifying a contact point within the Franchise for every
Stakeholder; and

(i) setting out the Franchisee’s objectives for every Stakeholder.
(b) The Franchisee shall act in accordance with the Stakeholder Plan.
12.2 Stakeholder conferences
(a) Throughout the Franchise Term the Franchisee shall hold, each year:
O] a regional Stakeholder conference for each Franchise Business
Unit; and
(i) one franchi