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DEED OF

NATIONAL STATION ACCESS
CONDITIONS 1996 (SCOTLAND}

made by

THE BRITISH RAILWAYS BOARD. having its
Principal Office at Euston House, 24 Eversholt
Street, London, NW1 1DZ ("the Board")

pursuant fo

THE RAILWAYS ACT 1993

WHEREAS:-

(A) In terms of Section 113(1) of the Railways Act 1993 it is the principal objective of the
Secretary of Stale o secure as soon as, in his opinion, is reasenably practicable the result that
the function of providing railway services in Great Britain is perlormed by private seclor

operators;

(B) In terms of Section 113(3) of the said Act the Board is required, in implement ol the
dircctions of the Seceretary of State, W lake sleps with a view to facilitating the attainmenl ol

the principal objective ol the Secretary of Stale:

(C) As part ol the process of achievement of the Secretary of Stale’s principal ubjective, various

stations in Scotland arc being leased to train operaling companies; and
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(D) It is desirable that there be a set of National Station Access Conditions governing thfer aliu

matters relating to permission Lo use such slations:-

NOW THEREFORE the Board hereby provides. sels tarth and declares that, without prejudice o the
adoption of further conditions and others as may be sel forth in writing with the approval of the
Regulator [rom lime o lime. the conditions. provisions and others set [orth in the Schedule annexed
and executed as relative hereto comprising the National Station Access Conditions 1996 {Scotland)
shall apply in relation to any Station Access Agreement of other Relevant Agreement: IN WITNESS
WHEREOF these presents, together with the Schedule annexed herelo are subscribed for and on
behalf of the British Railways Board at [ ] on the { ] day ol { ]
199[ | by the person hercunder subscribing, in the presence of the witness subscribing opposite and

whose details are set out below:-

Board Secrelary/

Authorised Signalory

(Signatory [ull namc)

PAC2:LI5-420.504
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THE SCHEDULE

This is the Schedule referred to in the foregoing Deed of National Station Access Conditions 1996
(Scotland} made by The British Railways Board

NATIONAL STATION ACCESS CONDITIONS 1996 (SCOTLAND)

PART A ORGANISATION OF THE ACCESS CONDITIONS AND DEFINITIONS

Condition Al General

1.1 General Interpretation

In thesc Station Access Conditions, the Annexes and any Relevant Agreement unless the conlext

otherwise requires,

1.1.1 These Station Access Conditions Relerences to these Stalion Access Conditions mean
these National Station Access Conditions 1996 (Scotland) and references to an Annex mean the
Annex to any Supplementary Station Access Conditions made by the Station Facility Owner
relating to any particular Station which incorporate or refer to these National Station Access
Conditions 1996 (Scotland), each as modified [rom time to time.

1.1.2 Paris, Copdjtions, paragraphs and Parls of the Annex References lo Parts, Condilions

and paragraphs are relerences to Parts. Conditions and paragraphs of these National Station
Access Conditions 1996 (Scotland) and references to Parts of the Annex are relcrences to Parts
of the Annex to the relevant Supplementary Station Access Conditions for the particular Station.

1.1.3  Relerences (o stalutory provisions References lo any enactment include any subordinale

legislation made from time to time under it and are W be construed as references to that
enactment as [rom lime to time amended or modilted or any enactment [or the time being

replacing or amending it.

1.1.4  nterpretation Act Words and expressions defined in the Interpretation Act 1978 shall
have the same meanings. The words "include” and "including” shall be construed without

limitation.

1.1.5  Delinitiops in the Act Terms and expressions defined in sections |, 81 to 83 (inclusive)
and 15[ of the Act shall, unless the contrary intention appears, have the same meanings.

L.L.6  Construction of agreements Relerence to an agreement or any other document includes
that agrecment or other document as [rom time to time modified, supplemenled, varied,
amended or novated (any such being a "change") provided that where lhe agreement is a
Relevant Agreement such change shall be inciuded only if one of the ollowing conditions shall

have been satisfied:-

PAC2IHI5. 476 504
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{a) i the change is to any part ol a Relevant Agreement other than these Stalion Access
Conditions or an Annex the change will not resuit or be likely to result in a Relevant

Restriction: or

{b) the change is one in respect of which the Regulator shall have given his conseh! in

wriling; of

(<) the change is one which lalls wholly within the terms of a general consent given by (he

Regulator in writing.

A general consent of the kind referred to in paragraph (¢) above may be revoked by the
Regulator by notice in writing to the parties concerned unless the terms ol the consent shall be
thal it shall not be revocable. The revocation of a general consent shall not aflect the conlinuing
validity of any change mude in accordance with, and belore the revocation ol. that gencral

cansent.

1.1.7 joliées cte. Wherever provision is made lor the giving or issuing of any notice, consent
or approval by any person, that nolice, consent or approval shall, unless atherwise specilied,
be in accordance with the notice requirements set oul in the Relcvant Agreement and the wotds
“nolify", "consent” or "approve” (and cognate expressions) shall be construed accordingly.

1.1.8 Relerepces to person Any reference to a persofl (including without prejudice lo that
generality Railtrack and the Station Facility Owner) shall be construed as including, where
appropriate, a reference to a firm, company, corporation, government, stale or agency of a state.
any association or partnership (whether or not having separale legal personality) and the legal
personal representatives, successors, SUcCcessors in title and permitted assignees ol any ol the

foregoing.

1.1.9 Confict In the event ol any conllict (whether as to interpretation or olherwise) between
the provisions of these Station Access Conditions and the provisions of a Relevant Agreement,

the [ollinving order of precedence shall apply:
() these Station Access Conditions; and @
(b) the provisions of that Relevant Agreement.

1.1.10 Time Limits Where in any Relevant Agreement any obligation of a person is required

to be performed within a specified time limit, that obligation shall continue alter that time limil

if that person fails to comply with that obligation within the time limit.

1.1.11 Headings The headings and references {0 headings shall be disregarded.

1.1.12 Companies Act delinitions The words "subsidiary”, "holding company” and "company”
shall have the same meanings as in the Companies Act 1985,

PACTILES-426.504
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£.1.13 Usc of presenl tense Use of the present tense means the relevant lime or. as the case
may be. [rom time (o time during the relevant period.

L. L. 14 Sub-coplracturs Where a party has sub-contracted its obligations under any Relevant
Agrecment relerences to that party in any Relevanl Agreement shall include references (o) any

sub-contraclor so appuinted.

L.L.15 Permission lo use References to the grant to a User ol permission to use the Station

shall be construed o mean:

(i) the grant of permission lor the User and its Associates to use the Common
Station Amenilies and to obtain the benelit of the Station Services or Light Maintenance
Services for or in connection with the provision ol services for the carringe of
passengers by raidway or services for the carriage ol goods by railway. whether or not
the Station Facility Owner is to provide those services itsell or o secure their provision

by another; and

(b} 1o the extent rcasonably necessary to give full elfect (o the permission in
Condition Al.1.15(a), and subject o Condition Al.1.16, permission [or the User and

its Associales to:
) enter upon the Common Stalion Amenities, with or withoul vehicles;
(11) bring things onlo the Common Station Amenities and keep them there;

{1if)  use and maintain any things kept, or buildings or other works cunstructed. on
the Common Station Amenities (whether by the User or another);

{iv) = carry out such works as shall have been approved in accordance with these

Station Access Conditions;

(v) exercise the rights over the Adjacent Property sel out in Conditions J4, J5. J6
and J9 (other than J9.1); and

(vi) carry out Light Maintenance Services,
provided that the permissions in Conditions A.[.1.15(a) and AL.L.15(b) shalt be in
common with, but not in priority to, any other User in respect ol the Common Station

Amenities or Common Station Services and shall be subject, in each case and in all

respects, lo:
{c} these Station Access Condilions;

(d) any Relevant Restriction arising under any Existing Agreement; and

1R0G-MNENCIT) JAN-QG DRAFT 2

3

;300



(c) whilst exercising any permissions conferred by Condition 1.1.15¢(h) any other
restriction on such permissions which may from time W lime be reasonably imposed by
the Station Facility Owner in accordance with the Station Access Agrecment.

1.1.16 Permissiop to use under Condition AL L 15(b) In relation to the permissions specilied

in Condition A1.1.15(b}:

ta) the User shall and shall procure that its Associates (other than passengers) shadl.
wherever reasonably practicable. first obtain the consent of the Station Facility Owner

(which conscat shall not be unreasonably withheld or delayed);

(b) the User shall promptly remove any vehicle or other thing se brought onto the
Common Staljon Amenities when reasonably directed to do so by the Station Facilily

Qwaer; and

(¢c) . whilst exercising any permissions conlerred by Condition AL L.15(b) the User
shall, and shall procure that its Associates shall, comply with such reasonable restrictions

or instructions as the Station Facility Qwner shall specily.

L.i.17 Good Faith: Railtrack and all Relevant Operators shall. in exercising their respective
rights and complying with their respective abligations under these Station Access Condilions,
the Annexes and any Relevant Agreement (including when conducting any discussions of
negotintions arising out of the application of these Station Access Conditions, the Annexes and

any Relevant Agreement or exercising any discretion under them) at all times act in good [aith.

1.1.18 "an afller lax basis": Relerences o an after tax basis shall be construed 1o mean

payments of the monies which are the subject of the indemnity alter:

(ay — first, il the cost. loss or other matter in respect of which the monies are lo be
paid gives rise to amny relief [rom taxation for the beneliciary of the indemnity. by
reducing the amount of such payment by the amount of tax saved (or deemed o be

saved on the basis of the assumption sel out below) by the beneliciary by virtue of the
relief: @
{h) secondly, il the indemnity is subject to taxation in the hands of the beneliciary,

by increasing the amount of the payment after any reduction under Condition Al.1.18(a)
such that the net amount retained by the beneficiary after the deduction of the tax
suflered (or deemed to be suffered on the basis of the assumptions set out below) by the
heneficiary in respect of such indemnity payment equals the amount of the payment alter

any reduction under Condition Al. L. 18(a);

and. in applying the above, it shall be assumed that :

PALTIES-426.504
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(¢) [or the purposes of Condition Al.1.15(a). the amouat of tax saved shalf be the

dilference between :

{i) the amaount of tax which would have been payable by the heneliciary in
respect of the accounting period of the beneliciary in which the reliel arisés. on
the assumption that the beneliciary is subject to tax on its Taxable Prolits in such

accounting period; and

(i) the amouat of tax which would have been payable by the beneliciary in
respect of such accounting pertod. on the assumption that the beneficiary is
subject to tax on an amount equal to its Taxable Profits in such accounting

period minus the amount of such relief;

and, if the beneliciary’s Taxable Prolits in the relevant accounting period are less than
such reliel, it shall be assumed for the purposes of both calculations that the Taxable

Frofils in such accounting period are equal to such relief;

(d} . lor the purposes of Condition Al.1.18(b). the amount of the deduction in respect
ol any tax suflered shall be the diflcrence belween :

(i) the amaunt of tax which would have been payable by the beneliciary in
respect of the accounting period of the beneficiary in which the indemnity
payment is laxable, on the assumption that the beneficiary is subject to tax on ils

Taxable Profits in such accounting period; and

(i1} the amount of tax which would have been payable by the beneficiary in
respect of such accounting period, on the assumption thal the beneliciary is
subject to lax on an amount equal to its Taxable Prolits in such accounting

- period minus the amount of such indemnily paymenl as increased under
Condition AL.1.18(b) (the "grossed up amount");

% and, if the beneficiary’s Taxable Profits in the relevant accounting period are less than
the grossed up amount, it shall be assumed for the purposes of both calculations that the
Taxable Profits in such accounling period are equal to the grossed up amount; and

(¢} for the purposes of applying the above clauses on each occasion that an
indemnity payment [alls o be made, the bencliciary’s "Taxable Profits” in the relevant
accounling period shall be deemed to be the beneliciary’s profits in such accounting
petiod (as delined in Section 6 of the Income and Corporation Taxes Act [98¥
("ICTA")), as reduced by ail reliefs other than the relief referred 1o in Condition
A.1.1.18(a), arising in respect of such vccasion and trading losses carried back under
sub-section 393A(1)(b) ol ICTA, but including, for the avoidance of doubt, charges un
income, group relief and trading lusses carried forward (to the extent not attributable lo
the relief relerred to in Condition AL L. 18(a) arising in respect of such occasion).

PACZILLS 425,504
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[n any case where an indemnity payment [alls to be made on an "after tax basis”. the
adjustments relerred to above shall be calculated by the awditors of the beneliciary {acting as
experls and not as arbiters) whase catculations shall be binding on the parties in the absence ol
manifest error and whose costs shall be borne in equal shares by the beneliciary and the
indemnifying party and. il such adjustments cannot be conclusively determined at the lime when
the indemnily payment is required to be made. the auditors shall provide an estimate ol the
adjustments which are likely to be required and the indemnity payment shall be made on Lthe
basis of such estimate and. as and when such adjustments can be conclusively determined, such
payment will be made either by or to the beneliciary as may he required to give ellect to the

above paragraphs.

1.1.19 First Year: Where the First Year will end on 3Ist March 1995, then Conditions Fl 1o
F9 (inclusive) shall be deemed not to refer to nor (o apply to or in respect ol:

{(n) the First Year;
(b) zl;ly Accounting Period or Accounting Hall-Year fatling within the First Year; or
(c) thé Accounting Year which is the First Year.

1.1.20 "Highways" Relerences in these Station Access Conditions, the Annexes and any

Relevant Agreement to "highway" ot “public highway™ shail be construed as references o a
"public road" as delined in Section 151 of the Roads (Scotland) Act 1984,

1.2 Delinitions

{n these Station Access Conditions. the Anncxes and any Relevanl Agreement unless the centext

otherwise requires:

" Access Charge" has the meaning attributed to it in the Station Access Agreement;

" Access Dispute Resolution Rules" means the rules regulating the resolution of disputes between
parties to access agreements entitled "The Access Dispute Resolution Rules”, the current [orm

af which is annexed to the Track Access Conditions;

* Accounting Hall-Year" means a period of six months commencing at the commencement ol

each Financial Year,

" Accounting Period" means a period of 28 days or such other period of between 21 and 35 days
as shall be determined by the Station Facility Owner on reasonable grounds;

“ Accuunting Year” means the First Yenr. the Last Year and any complete Financial Year during
the term ol a Station Access Agreement:

" Act” means the Railways Act 1993,

G253 26504
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"Adpacent Property” means all or any part of the land. buildings, structures or other works
(including the Network) not forming part ol the Station but adjoining, above, below or near the
Station belonging 1o Railtrack for the time being and for the purpase of Pact J. inctudes any
other properly not belonging Lo Railtrack but over which Railtrack has rights lor the time being

sullicient to permit Railtrack to confer the rights referred to in Part J; '
"Adjacent Works" meuns the works listed in paragraph 2 of Annex Part 4:
"Alliliate" in relation to a company means:

(a) a company which is either a holding company or a subsidiary of such a

company, or

(b) a company which is a subsidiary ol a holding company of which such company

is also a subsidiary;

and [or these purposes the Brilish Railways Board shall be treated as il it were a

company;

“Alternale” means an alternate of a Relevant Operator or Railtrack appoinled in accordance with
Condition B1.2.3;

“Assuciale” has the meaning aitributed 1o "associale" in section 17(7) of the Act;

"Barrow Crossing” means any link across track beyond the end of any two or more platforms
at the Station designed for use by barrows, trolleys or similar apparatus or as a foot CrOssing;

! Scheme" means the arrangements maintained in respect of the Insured Risks by the British

Railways Board;

"British Rail Telecommunications Transfer Scheme" means the transfer scheme made under

section 85 ol the Acl by the British Railways Board in favour of BR Telecommunications

e Limited with an ellective datc of | April 1994 and references (o that scheme (where the conlext
requires) include any transler scheme which affects or is made in addition to that scheme made
[rom time to time under seclion 85 of the Act by the Board with an efTective date alter 1st April
1994

"Business Day" means any weekday (other than a Saturday) on which banks are open for
domestic business in the Cities of London and Glasgow;

"Certilicate” means the certificate issued by or on behal{ of Station Facility Owner pursuant (o
Condition F3.1.2;

"Change in Conlrol" means a change in control ol any Relevant Operator ("coatrol” for this
purpose having the meaning ascribed to it in Part 1l of the passenger licence held by the

Relevant Operatory),
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"Change of Law" meuans the application lo any person of any Legal Requirement which did not
previousty so apply or the change of any Legal Requirement applying to that person {including
any such Legal Reyuirement ceasing to apply, being withdrawn or not being renewed) other than

in relation to:

{n) corporation tax (or any other tax of a similar nature replacing corporation tax on

prolits or gains): or
(b) Value Added Tax;

"Collateral Agreement” means any agreement between Railtrack and a User and in the [orm set

oul in Annex Part 8;

"Commencement Date" has the meaning altributed to it in the Slation Acvess Agreement:

"Common _Charges” means, in refation to each Passenger Operalor, the aggregate ol the

following:
{a) the Residual Variable Charge;

(b) the Fixed Charges in respect of which that Passenger Operator shall have made

an clection pursuant to Condition F2; and

<) the Passenger Operator’s Proportion of the Long Term Charge determined
pursuant to Condition F10.5;

"Common Slation Amenilies” means:

(a} ~ in respect of a Passenger Operator, the amenities at the Station specificd ip

paragraphs 1 and 2 of Annex Part 1; and

(b) in respect of any operator of trains with permission to use the Station which is
not a Passenger Operator, the amenities at the Station specilied in paragraph 1 of Annex
Part 1,

in each case where possible identified as such on the Plan, to the extent they are available as at
the Commencemenl Date unless otherwise specified in Annex Part L, as modified by such

changes as shall be implemented lrom lime to lime in accordance with Part C;

"Common Station_Services” means:

(&) in respect of a Passenger Operator the services supplicd at the Station specilied
in paragraphs 3 and 4 ol Annex Part 1; and
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(b) in respect of any operator of trains with permission to use the Station which is
ot a Passenger Operator, the services supplied at the Station specified in paragraph 3
of Annex Part [.

in each case to the extent they are available as at the Commencement Dute unless otherwise
specified in Annex Part | and in accordance with the specilications (it any) sct out in Appendix
1 to Annex Part 1 or delermined pursuant to Annex Part 11, as modified by such changes as

shall be-implemented from time to time in accordance with Part C;

“Competent Authority" means any local, national or supra-national agency, authurity,
department, inspectorale, minister. ministry, official, court. iribunal, or public or stalutory

person (whether aulonomeus or not and including the Franchising Director) whether of the
United Kingdom or of the European Union, which has, in respect of any Relevant Agreement.
jurisdiction over either or both of the parlies to. or the subject maller of, that Agreement,

provided that "Competent Authority" shall not include:

(a) Her Majesty’'s Government (or any departmenl, minister, ollicial or nominee
thereol) where acting as sharcholder of the party in question or other than pursuant to

the Crown prerogative or a statutory [unction or power;

(b) the Regufator, except to the extent that he shall specily by notice to the parlies
al any time and {rom time to time. and subject to such conditions (if any) as he shall so

spectly;

(c) subject to paragraph (b) above, any court, tribunal or arbitral body exercising
tls powers in any relerence made to it pursuant to or arising out of any access contract
or any act or omission ot fact, matter or thing associated with any such coatract or the
relationship created or evidenced by it;

"Conditions Change Proposal” means any proposal (uther than a notice issued by the Regulator
under Condition B6) Lo change these Station Access Conditions or any Part of an Annex and any

material modification to that proposal as relerred to in Condition B3.4;

"Conditions Elficacy Date" means the date upen which the first Relevant Agreement comes into

effect in respect of the Station;
"Conduits" means pipes, sewers, drains, ducts. conduits, downpipes. gulters, wires, cables,
channels, watcrcourses. flucs, interceptors, high pressure air systems, trunking and other

cunducting media and ancillary apparatus and includes any part of them;

"Consullation Perjod" means the period for consultation described in Condition B3.2.2;

"Consullee” mieans any Relevant Operator or Railtrack as consuilee in relation to a Proposal lor

Change;

"Core Facilities" means the amenities which arc specilied in paragraph 8 ol Annex Part [;
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"Corporate_Representative” means any person appointed in accordance with Condition BL.2.5:

“Daily Charge" means any of the SFO's Daily Long Term Charge, the User's Daily Gencral
Charge and. in respect of Passenger Operatars, the Daily Long Term Charge, as the context

requires:

"Dailv Long Term Charge” means for the day in respect of which the calculation falls to be

made. an amount calculated in accordance with the lollowing formula:

POP x LIC
D
where:
POP = the Passenger Operator’s Proportion in relation to the Passenger Operator in
guestion;

LTC = the Long Term Charge; and

D = the number of days in the Accounting Year in question on which Vehicles operaled
by or on behall of the Passenger Operator in question are due lo depart [rom the Stativn

as determined in accordance with Condition F10;

provided that in respect ol any day on which the Passenger Operator in question has no Vehicle

departures the amount shall be nil;
"Decision Period" means the period referred (o in Condition C1.5.3;
"Default Intétest Rate" means the inlerest rate set out in paragraph 7 of Annex Part 1;

"Delault Responsibilily” means the causation of any default as determined in accordance with
Condition LS, %

"Demarcalion Agreements” means any deeds or documents whether entered inte prior to of after
the Cunditions Efficacy Date relating 10 demarcation and affecting the Station or any parl of it
in implementation of the Omnibus Scotlish Supplemental Agreement specified in paragraph |

of Annex Part 9 insolar as il relates to sile demarcalion;

“Direclion” means. in respect ol a Relevant Agreement, any direction, requirement, instruction
or rule binding on either or both of the parties, and inciudes any modification, extension or
replacement of any such direction, requirement, instruction or rule for the time being in [orce;

"Discretionary Third Party Works" means any work, activily or the excrcise of any right ol any
nature which a third party may carry oul or exercise (us the case may be) pursuanl lo any

Existing Agreement, having first obtained the consent of Railtrack pursuant lo ils provisions;
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"Ellective Dyte” means the date of the commencement of franchised services pursuant (o any

[ranchise agreement;

"Elements Invenlory” means the inventory contained in Appendix 5 to Annex Part 1;

i

"Elements of the Station" means those constituent parts of the Station listed in the Elcments

Inventary or which lorm parl ol the Stalion from time to time;

"Emergeney” means:

{a) in relation to the Station. any situativn or circumstance which the Station Facility
Owner reasunably considers conslitules an emergency affecting the Station or railway
passenger services or services lor the carriage of goods by railway operating to or from

the Station; and

{b) in relation to the operation of the railway passenger services or services for the
carriage of goods by railway any situation or circumstance which the User reasonably

considers constilutes an emergency aflecting such services,

provided that in the event of a dispute between the Station Facility Owner and any User as to
what constitules an emergency in relation to either or both the Station and the operation of such
services the Station Facility Owner’s Jeterminalion made in good [aith shall be finul;

"Environmenlal Condition™ means:

(1) any Environmental Damuge: or

(b any event, circumstance, condition, operation or activily which it is reasonahly

foresceable is likely to result in Environmental Damage,

which (in eilher case) in Railtrack’s reasonable opinion could resull in Railtrack incurring any
material liability or being subject to the Direction of any Compelent Authority or could
otherwise muderially affect Railtrack’s interest in the Station as an actual or potential railway
assel lor railway related uscs which shall include (but not be limited 10) any uses of the Station

which are or may be permitled by Condition OS;

"Environmental Damage” means any material injury or damage to persons, living Qrganisms or

property (including offence to man’s senses) or any pollution or impairment ol the environment
resulting [rom the discharge, emission, escape or migration of any substance, energy, noise or

vibration;

"Environmenta} Law" means any applicable legistation, treaty, act, regulalion or common law
retating to pollution or impairment of the environment or protection of the health of humans.
animals or plants, but excluding, {or the avoidance of doubt. thuse laws relating specifically Lo
the health and salely of workers in the work place which do not relate to exposure 1o dungerous

or huzardous substances;

PACZIHLS 426,504

FRGENSACEE) JAN 6. DRAFT2

§ - 1/3498 13



"Enpvironmenlal Liability" means any cosls incurred in complying with any claim. action.
Jecree, judgment. order, npolice. direction. interdict or injunction of any court or Competent
Authority under Environmental Luw ‘0 relation to Environmental Damage and includes those
costs reasopably incurred in taking any action or carrying out any works to prevent. miligale
or remedy Environmental Damage where it is [oresecable that it is likely to result in either
Railtrack or the Station Facility Owner being subject to a successtul claim. aclion, decrece.
judgment, order, notice. direction. interdict or injunction of any court or Competent Authority

under Environmental Law;

"Epvironmental Liability Commencement Date" means the earliest of;

() the date on which the railway services provided by the Stalion Facility Owner

became subject to a Lranchise agrecment; of
{h) the date on which Railtrack ceases to be a public sector operalor;

"Equipment” means the ilems of equipment, plant, machinery and apparatus al the Station ownel
by Railtrack (whether or not listed in the Equipment [oventory) from time 1o lime;

"Eguipment Inveptory” means the inventory contained in Appendix 4 {0 Annex Part 1}

"Excepted Equipment” means all telecommunications apparatus within the exlended definition
o schedule 2 of the Telecommunications Act 1984, absolutely owned by BR

Telecommunications Limiled or any other teleccommunications operator ticensed under that Act:

"Excluded Equipment” means:

{a) the items of Equipment (if any) relerred to in Appendix 6 to Annex Part [;

{b) telecommunications apparatus within the extended definition in schedule 2 of the
Telecommunications Act 1984 other than Excepled Equipment and Retail Telecom

Syslems as defined in Equipment Inventory paragraph (10); and

(c) any ilem of equipment nut included in paragraphs (a) or (b) ol this definition or

otherwise specificd in the Equipment Inventory:

(1) which is (from time to time) used exclusively (whether by Railtrack or at its
direction) for the purposes of Railtrack’s railway undertaking or {unction; and/or

{i1) which [rom time to time forms part of the railway infrastructure (as delined in
the Railways (Safety Case) Regulations 1994 (S.1.No. 237 1994)) for which Railtrack and
nol the Station Facility Owner is responsible as part ol the infrastructure salety case as

relerred Lo in the above regulations;
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"Excluded Existing Agreements” means:

{(a) those agreements and instruments listed or described in piragraph [ of Annex
Parl 3;
{b) all wayleaves, servitudes or licences {(ar agreements for any ol them) relating o

the passage of services or Conduits aflecting the Station (whether or not so listed in
paragraph 1 of Annex Part 5) entered into or granted by Railtrack or its predecessurs in
title at any time before the Conditions Efficacy Datc, to:

(1) any public or {ocal authority or public utility company or other person carrying

vut the function of the provision of Services; and

(ii) any wther person;

(¢)  ogreements or instruments relating to land owned by third parties at the
Conditions Eflicacy Date provided that the rights and liabilitics aristng under such
agreements or instruments were transterred to Railtrack under the Railtrack Transler

Scheme;
(d) the Demarcation Agreements:;
(e) any rights of third parties over and in respect of the Adjacent Property which

result or are likely (o result in a Relevant Restriction:

(0 wayleaves or servitudes completed or to be completed pursuant 1o the agreement
relerred to in paragraph 2 of Annex Part 9 relating (o BR Telecommunications Limited:
and

() all agreements and instruments completed or to be compleled pursuant to any of

the agreements referred to in paragraph 2 of Annex Part 9 relating to the Adjacent

@ Property;

"Exclusive Perjod” means in relation to any of the Exclusive Station Services, the period during

which Lhe service in question is so provided;

"Lxclusive Station Services" has the meaning atiributed to it in the Stalion Access Agreement;

"Existing Apreements” means the Included Existing Agrecments, the Excluded Existing
Agreements, the Global Agreements, any Superior Estate Grant and all other agreements entered
into alter the Conditions Efficacy Dale the enlering into of which is approved in accordance with
Part C or to which Part C does not apply by reason of the operation ol Condition G¥ but shall
aot include the Relevant Agreement entered into between Ruiltrack and the Station Facility

Owner;
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"Existing Works" means the works Listed in paragraph 1 of Annex Part 4 and, insofar as such
works have been approved {rom time 1o time in accordance with Part C. any other wOrks;

Expiry Date" has the meaning attributed to it in the Station Access Apreement;

"Finuncial Upderlaking” means an undertaking to pay the whele of the costs of carrying out a

Propusal lor Change. logelher with:

(a)  any other reasonable costs. direct losses and expenses (including loss ol revenue) which
are incurred by Railtrack or the Relevant Operator to whom it is given Lo the extent that such

cosls are directly attributable to the change in question; and

(by  such parl of any increased net costs of operating the Station as shall be dircetly

altributable to the carrying out of the change in guestion:

upon terms, and accompanied by such assurances of performance, as shall be reasonably

acceptable lo the person 1o whom it is given:

"Financial Year" means each period ol 12 months ending vn 31 March:

"First Year" means the period beginning on the Commencemenl Date and ending on the last day
of the Financial Year in which the Commencement Date falls;

"Fixed Charges" means the fixed charges (il any) proposed to Passenger Operators by the
Station Facility Owner pursuant to Condition F1.1;

"Fu]] Proposal” means any Railtrack Change Proposal. not being a Material Variation, made
subsequent to or instead ol an Initial Proposal in respect of that Railtrack Change Proposal,
accompanicd only by the inlormation set out in Condition Cl.4.2(b), and made prior o the
commencement of any works falling within the definition of Railtrack Change Proposal;

"Full Replacement Cost” means {he cost of replacing the Station to the standard sct out ip
Condition E2.2.2 and shall include any Value Added Tax and other taxes payable. reasenable
provision [or cosls escalation between the commencement or renewal date ol insurance cover
and the date of replacement, professional and statutary fees, demolition, site clearance and

shoring up;

"Global Agscements” means any agreement of instrument ol any nature for the time betng
alTecting the Station and at least one other station (whether or not also alfecting other land} listed

in paragraph 3 of Annex Part 5,

"Ineluded Existing Agreements” means:

() those agreements of instruments listed or described in paragraph 2 of Annex Part

2
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{b) such other agreements or instruments completed or (0 be compleled pursuant 1o
the agreements relerred 1o in paragraph 2 of Annex Parl 9 other than:

{i) tte Demarcation Agreements:

{11} servitudes or wayleaves referred (o in paragraph (3 of the definition of

"Excluded Existing Agreements”; and
(it} any agreement or instrument relating to the Adjacent Property:

{©) all rights of third parties arising acquired or granted at any lime belure the
Conditions Eflicacy Date (other than those in paragraph (¢) of the definition of "Excluded
Existing Agreements") over or in respect of the occupation of (or the entitlement to

oceupy) any part of the Station; and
() all rights of third parties arising under Statule or by operation of law;

"ladustry_ Committee” means the committee for the resolution of dispules between participants
in the railway industry established in accordance with Part A of the Access Dispute Resolution

Rules;

“Initial Proposal” means a Raillrack Change Proposal accompanied only by the inlormation set
out in Condition Cl.4.2(a) which may be made at any time prior to a Full Proposal in relation

to that Railtrack Change Proposal;

"Insured Risks" means:

{a) (to the exient that these are normally insurable in respect ol the Station on
normat commercial terms with a member ol the Associalion ol British Insurers) fire,
lightning, explosion, aircraft but not hostile aircralt. sublerranean fire, carthquake, riol
and civil commotion, malicious damage, impact (including impact by rolling stock of any
type), flood, storm, tempest, subsidence and lerrorism; and

() such other insurable risks as Railtrack and the Relevan( Operalors may agree in
accordance with the terms of these Station Access Conditions;

"Last Year" means the period beginning on the day immedialely [ollowing the last day of the
last complete Financial Year prior to the Expiry Date, and ending on the earlier of the Expiry
Date or the date of termination of the Station Access Agreement:

"Legal Requirement” means. in relalion to any person, any of the lollowing:

{a) any enactment (o the extent that it applics Lo that person;
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(b) any reguiation made by the Council or the Commission ol the European Union
(o the extent that it applies to that person of a decision taken by the said Commission

which is binding on that person to the extent that it is so binding:

{©) any interpretation of taw. or finding, conlained in any judgment or decree piven
by a court ot Lribunal of competent jurisdiction in respect of which the peried for making
an appeal has expired which requires any legal requirement lulling within paragrapl (2}
or (b) above to have ellect in a way which is dilferent to that in which it previousky had

efTect.

"[icensce” means any person in occupation of part of the Station or operating a concession in

part of the Station, in each case pursuant to a Global Agreement;

"Light Maintenance Services” means (he services described in paragraph 28 of Annex Part 91

"Long Term Charge” means the amount set out in paragraph 3 of Annex Part 9 subject 1o

variation in accordance wilh Condition F11.2;

“Long Term_ Charge Commepcetment Date" means the dale set out in paragraph 27 ol Annex

Part 9;

"Maintepance" means the carrying out of the following in each case in accordance with the
specifications (if any) set out in Annex Part 12 or delermincd pursuant to Annex Parl 11:
p . Y p

() in relation to cvery part of the Slalion:

(1) any lrealment, operation or work of a routine and foresceable nature whether
necessary at regulag or irregular intervals which is required (whether by any curient
statutory or other code of practice or otherwise) from lime lo time to [acilitate the
eflicient and sale operation and/or usc in compliance with the requirements of any
Statute of the relevant part [or any purpose permitted by the Relevant Agreemenl;

(ii) the replacement of such parls of the Station as require, or are designed for, 'gzﬁ

regular replacement; and

(iiiy  any inspection or certification required by a Statute or for the purpose ol any

{reatment, operation or works described in this paragraph (a); and
(b) in relation to the Equipment, all treatment, operations and works which are
recommended in a current manufacturer’s operaling or matatenance manual (as updated

[rom lime to lime) al the intervals and in the manner so recommended;

“Major Change Proposal” means & Material Change Proposal which, il implemented, would be

also likely materially to affect:
{a) {ite operation ol trains to or {rom the Station; or
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{b) the ability of a Relevant Operator’s Associales to_pass to or [rom lrains operated
by or on behalf of that operator which stop af the Station: or

(v) the operation of the Stlativn:

whether in its implementation or alter its completion:

"Mujorilv Proposal” means a Proposal (or Change which is nol a Unanimous Proposal;

"Muterial Change Preposal” means a praposal (other than a Railirack Change Proposal):

{a) which. if implemenled, would be likely:

(i} ‘to change materially the condition {or working order). standard or quantum of
the Common Station Amenities or the Common Stution Services at the Station, other
than in accordance with the provisions of Parts D or M: or

{ti)  to make any amenily or service which is not a Common Station Amenily or
Common Station Service, a Common Station Amenity or 1 Commun Stalion Service (as

the case may be} al the Station or vice versa: or

(it} to alter the periods during which the whole or any part of the Station or any part
of it is open to the public or to any User or its Associates, other than in accordance with

the provisions of Part D; or

(h) lo enter into any agreement or other arrangement the purpose or eflect of which
involves or is likely to involve any of the matters described in (a)(1} to {a)(iii) above,
excluding any agreement or arrangement enlered jnto pursuant to the agreements referred
lo in paragraph 2 ol Annex Part 9; or

(c) lo refucate any Core Facility as relerred to in paragraph 26 of Annex Part 9; or
(d) (except where such may arise pursuant to an Existing Agreement) to enler inlo
an agreement or other arrangement or vary an exisling agreemenl or arrangement so as

to result or so as to be likely to resull in a Relevant Restriction:

Provided that paragraphs (b) and (d) above shall not include the entry by the Stalion

Facility Owner inte an access conlract;

"Material Variation" means in respect of any Railtrack Change Propusal which has been

approved, any proposal. or series of minor modifications which together would constilule a
proposal {other than vne which has been accepted pursuant to the provisions of Conditions C3.9

or C4), which if implemented would:-

(a)
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(b)  have an cllect on the Station which is materially and adversely dillerent [rom that detailed

in the relevant Railtrack Change Proposal;

"Material Variagion Question” means any dispute or question as lo whether or not any works

proposed as part of, or proposed modification to, a Railtrack Change Proposal is a Material

Variation;

"Minimum Sum" hus the meaning attributed to it in Condition E2.3.

“Mingr Works" means any works required or permitted to be carried oul pursuant {o a Relevant
Agreement other (han Existing Works. Third Party Works or works which are subjec't to @

Proposal for Change in accordance with Part C;

"Network"” means the network of which Railtrack is the facility owner and which is siluated in
England, Wales and Scotland;

"Non-Discretionary Third Parly Works" means any work, activity or the exercise ol any right

of any nature which a third party may carry out of exercise (as the case may be) pursuant lo any

Existing Agreement without Railtrack giving or exercising any consent, approval, waiver or

discretion;

"Notice ol Objection” means a notice given by a User or Railtrack to the Station Facility Ownet
during the Decision Period which contains a statement that the User or Railirack {as the case

may be) objects to the Proposal lor Change in guestion;

“Passepger lplormatjon Systems” means any equipment, noliceboards, visual display units or
other medin used al the Station 10 communicate train service information or cuslomer service

information to persons al the Station;
"Passenger Operator” means a passenger service operator with permission o use the Stalion
pursuant (o a Station Access Agreement;

"Passenper Operator’s Deparlures” means, as at any particular time by relerence o which the %
Passenger Operator’s Proportion may be calculated, the number of Vehicles operated by or on
hehalf of the Passenger Operalor which have departed [rom the Stalion during a period of the
same duration and comprising the same days of the week (including public hotidays, if
applicable) as the Sample Period. as most recently calculated or estimated (as the case may be)

pursuant 1o Condition F10;

"Passenger Opegalor’s Propertion" means, save as provided in Condition F10.5, as at any Lime,
the proportion which the aumber of Passenger Operator’s Deparlures bears 1o the number of
Total Departures, as calculated pursuant to Condition F10 for the purposes of the Slation Access

Agreement;

"Plan" meuns the plan in Appendix 2 to Annex Part 1;
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"Plangring Acts" means the Town and Country Planning (Scotland) Act 1972 and any other

Statute of a similar nature;

"Proposal lor Change" means a Material Change Propusal. Major Change Proposal or Railtrack

i

Change Proposal;

"Qualifving Expenditure” means, in respect of any Accounting Year or Accounting Hall-Year,

the aggregate of the costs, expenses and fees described in paragraph [ of Annex Part 2 which
are incureed during that Accounting Year or Accounting Haif-Year. calculated in accurdance

wilh paragraphs 2 and 3 of Annex Part 2;

“Railtrack" meaas Railtrack PLC, a public limited company incorporated in England and Wales

under registered number 2904587;

"Railtrack_Certificate” means Lhe certificate issucd by or on hehalf of Railtrack pursuant o
Condition F9.5.2;

"Railtrack Change Propusal" means a proposal which, if implemented, would involve the

carrying oul of works ol construction, reconstruction, development, redevelopment or

refurbishment of, on oro the Station or any part of it, and which:

{a) would be likely materially to afTect:
(i) the operation ol trains to ar from the Station:
(if) the ability of a Relevant Operator’s Associates to pass to and [rom (rains

operated by or on behalf of that operator which stop at the Station; or
(i)~ the operation of the Stalion; or

) would not have a material elfect on the condition (or working order), standard
or quantum of the Commeon Station Amenities or Common Station Services at the Station:

"Railtrack Emergency” means any situation or circumstance which Raillrack reasonably
considers requires immediate or urgent action in order:

{a) o saleguard the safety or securily of persons or property on or adjacent lo the

Network or any part of it; or

(B) where such situation or circumstance was unloreseen and could not reasonably
have been foreseen, to maintain or restore the eflectjve operation of the Network or any

part of 1t;

"Rajltrack Environmental Indempity” means the indemnity given by Railtrack pursuant to
Condition M5 2:
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"Railtrack’s Surveyor” means the person [fom 1ime lo time appoinied by Railtrack in respect ol
the Slation which person shall be a member of the Royal Institution ol Chartered Surveyors ol
England and Wales or the Scottish Branch of the Royal Institution of Chartered Surveyors and

may be a person employed by or otherwise connected with Railtrack or any Alliliate ol
Railtrack:

“Railtrack Transler Scheme" means the transfer scheme made under section 85 ol the Act by

(he British Railways Board in favour of Railtrack with an eflective date of lst April 1994 and
references o that scheme (where the contexl requites) include any transfer scheme which allects
or is made in addition to that scheme made {rom lime to time under section 85 of the Act by the
Board with an eflective date alter 1st April 1994

"Rallway Group Slapdards” means:

(a) technical standards with which railway assels or cyuipment used on or as part

of railway assels must conforms and

(b} operating procedures with which the operators ol ruilway assets must comply,

in each case as authorised pursuant lo the document known as the Railway Group Standards

Code prepared in accordance with the network licence held by Railtrack:

"Ruilway Substructure” means any bridge, viaduct, railway arch, rall, tunnel. passageway of
substructure which is cither shown by green halching on the Plan or identilicd pursuant to
Appendix 7 of Annex Part 1;

"Railway Superstructure” means such parti ol any bridge which belongs Lo Railtrack, viaduct,

railway arch, ralt or overlying structure which is cither shown by red hatching on the Plan or

identified pursuant to Appendix 7 ol Annex Part 1.

*Relevant Agrecmenl” means any a reement or other instrument incor oraling these Station
y ag P g
Access Conditions; ﬁ@

*Relevant Date” means the date upon which the Girst Stalion Access Agreement in respect of the

Station is cntered into;
"Relevant Operator" means each of the Station Facility Owner and any User;

"Relevanl Restriction” means:

(a) in relation o the Station Facility Owner, any material restriction, fimitation or
other impairment of the Station Facility Owner’s right to guiet use and enjoyment ol the

Station under a Relevant Agreement; and

(b) in relation to any User, any malerial restriction. limitation or other impairment

of the User's permission lo use the Stalion;
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"Repair” means in relation to every part of the Station the carrying out, in accordance with the
spectlications (if any} set out in Annex Part 12 or determined pursuan! to Annex Parl [1, ol

{a) any work required to keep the Station in no worse a stale than evidenced by the

[

Statement of Condition; and

(k) any work required so that the Staticn is sale for operation and/or use in
compliance with the requirements of any Statute for any purpose permitied by the

Relevant Agreement;
but does not include the carrying out of:
() any Maintenance;

(d) any work Lo the Station which is the responsibility of any third parly now or in
the [uture entitled to occupy any part of the Station under any ol the Existing Agreements;

or

(&) renewal of any item for so long as repair may still reasonably be undertaken and

the costs of Maintenance are nol in consequence wncreased above a reasonable level;

"Requisite Majority" means. as at any particular time, passenger service operalors whose
Vehicle departures from the Station, expressed as a percenlage of Total Departures, as at the
relevant date, logether are at least equal to the percenlage specilied in paragraph 4 of Annex Part
9 (or such other percentage as the Regulator may specify by notice to the Station Facility Owner
and to each Passenger Operalor as the new percentage which is to apply for these purposes
lollowing the entry inlo, variation, amendment or termination of an access contract permitting
4 passenger service operalor to use the Slation, a Change in Control of the Station Facility
Owner or any Passenger Operator or any event which resulls in a material change to the
proportion of the Total Departures made by trains operaled by or on behalf of the Station

Facility Owner or any Passenger Operator);

'J “Residua] Variable Charge” means such part or whole of the Total Variable Charge in respect
of which a Passeager Operator shall have elected or be deemed to have clecled to pay pursuant
o Condition F2.1;

"Safety Obligatipns" means all applicable obligations and [aws concerning health and salely
{including any duly of care arising at common law, arising under Statute, statulory instrument,

and codes ol practice compliance with the provisions of which is mandatory) in Great Britain:

"Sumple Period" means, in respect of any Accounling Year, the period specified in paragraph
4 of Annex Part 2, or such other period as may be agreed between the Stalion Facility Owner

and all Passenger Operators:

"Secretary of State” means the Secretary of State relerred 1o in section 1 of the Act:
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"Services” means the supply and. as necessary. disposal of water, surlace waler. sewage.

drainage. soil, gas, electricity. {elecommunications and other services or supplies:

"SEQ’s Dailv Long Term Charge” means [or the day in respect of which the caleulation falls

to be made, an amount calculated in accordance with the following formula:-

LTC x SEQP
D
where:
LTC = the Long Term Charge:
SFOP = the SFO's Proportion; and
o = the number ol days in the Accounting Year in question on which

Vehicles operated by or on behall of (he Station Facility Owner are due
(o depart {rom the Station as delermined in accordance with Condition

F10

provided that in respect of aoy day on which the Station Facility Owner has no Vehicle

departures the amount shal be nil;

"SFQ's_Daily Share" means for the day in respect of which the calculation [alls to be made, an

amount calculated in accordance with the following formula:-

QEx x SFOP
D -
where:
QEx = the amount of the Qualifying Expenditure for the Accounting Year in
question;
SFOP = the SFO's Proportion; and
D = the number of days in the Accounting Year in question on which

Vehicles operated by or on behalf of the Slation Facility Owner are due
to depart [rom the Station as determined in accordance with Condition

F10

provided that in respect ol any day on which the Station Facilily Owner has no Vehicle

departures the amount shall be ail;
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"SFO’s_Deparlures” means, as al any particular time by relerence to which the SFO's

Froportion may be calculaled. the number of Vehictes operated by or on behall of the Station
Facility Owner which have departed from the Station during a period of the same duration and
comprising the same days of the week (including puhlic hotidays. il applicable) as the Sampk
Period, as most recently calculated pursuant to Condition FI10:

"SEQ’s Proportion” means, as at any lime, the proportion which the number of SFQ's

Departures bears to the number of Total Departures:
"Spounsor” means a person who makes a Proposal for Change:

"Stalement of Condition" means the report ol the condition of the Station structure and paris ol

it contained in Appendix 3 to Annex Part 1;

"Station" means the Station described in paragraph 6 ol Annex Part | and includes:

(@) - the buildings, structures, [ixtures. fittings. the Station Facility Owner's Conduits.
and other works for the time being at the Station, any alteration or additions fo the Station
and anything which is part of the Station pursuant to paragraphs | and 2 ol Appendix 7
lo Annex Part ;

(b) any canopies ol the Station which project bevond the blue edging on the Plan;
and
(©) the Equipment;

but exclueding:

(4)  ~ the Excluded Equipment;
(e) the Excepled Equipment; and
(F) the mines and minerals in and under the Station and (where mines and minerals

are not owned by Raiitrack} any right of support {rom such mines and minerals other than
any such transmissible rights which are enjoyed by Railtrack;

"Slation Access Agreement” means any particular access contract, whether or not entered inlo

pursuant to the directions ol the Regulalor under the Act, incorporating these Station Access
Conditions;

"Slation_Facilities" means the amenities which are specilied in paragraph 10 of Annex Part |;

"Station Fucility Owner's Conduits" means those Conduits al or outside (he Station used
cxclusively lor the purposes of the Station {tu the extent that they are not or do not become

adopted or public conduits);
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"Stalion Facility Qwner’s Surveyar” means the person [rom time to time appointed by the
Station Facility Owner to act as its surveyor who may be a person employed by or otherwise

connected with the Station Facility Owner or the British Railways Board:

"Siation Meeting" means a meeling convened in accordance with Condition BL.1. 13

"Station_Register” means a register maintained in accordance with Part [

"Slation Services" means the Common Station Services or Exclusive Station Services:

"Sratute” includes (with the cxception of the Act) every existing or [uture Act of Parliament or
regulation made by the Council or the Commission of the Europeun Union, or a binding
Jecision of the Commission of the Europcan Union and every existing or [ulure instrument.
scheme. rule, regulation. bye-law. order. notice, direction, licence. consent of permission made

or given under any ol them and reference Lo a Statute includes any amendmenl. extension or re-

enactment ol it for the time being in {orce;

"Substantial Damage” means damage of destruction of a building on or at the Station or ol any
of the Equipment which is so extensive that repair or reinstatement ol that building or thal

Equipment to its original form would not be economically viable:

"Superior Estate_Grant" means {save where Railtrack holds the Station as praprietor of the
dominium wile or dominiem plenwmn inlerest, whether or not it is infeft) any agreement or
instrument granting any eslale. right or interest ol any nature under which Railtrack [or the ime

being holds the Station:

*Superior Estate Qwner" meuns any persen {or the time being in right of the position ol grantor

ol any Superior Estale Grant;

*Third Party Works" means Discretionary Third Party Works and Non-Discretionary Thinl
Party Works;

"Total Departures” means, as al any particular Lime by relerence to which the Passenger %
Operator’s Proportion or (he SFO's Proporlion may be calculated, the number of Vehicles
operated by or on behalf of all passenger service operalars which have departed {rom the Station
during a period which is of (he same duration and comprising lhe same days of the week
(including public holidays, where applicable) as the Sample Period, as most recently calculated
or estimated (as the case may be) pursuant (o Condition F10 and a relerence to a person
"representing” Tolal Deparlures means the departures in question are made by Vehicles operated

by or on behall of the person concerned;

"Total Variable Charge" means, in respect of each Passenger Operator, the Fassenger Operalor’s
Proportion of the Qualilying Expenditure. provided that il the Passenger Operator's Proportion
changes during an Accounting Year, an amount equal to the aggregate of the Passenger
Operator’s Proportion of the Qualilying Expenditure (or each of the relevant periods in Uic

Accounting Year in guestion. catculated as follows:
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VCn = A/365 x POPn x QEn

where:
Ven is the Total Variable Charge [or the relevant perivd in question
A is the number ot days in the relevant period in question
POPn is the Passenger Operator's Proportion during the relevant period in
guestion
Qen is the Qualitying Expenditure for the Accounling Year in question

“relevant periods" means:

() the period beginning on the first day of the Accounting Year 1o the f{irst
@ change dale; '
(b) each period from each change date in the Accounting Year o the next

lollowing change date in the Accounting Year; and

{©) the period between the last change dute in the Accounting Year and the

last day of the Accounting Year; and

“change date" means the date upon which the Passenger Operator’s Proportion changes

in the Accounting Year pursuant to Part F;

"Track Access Conditions” means the Railtrack Track Access Conditivns 1995 and, alter their
publication pursuant to section 21 of the Act, the Regulator’s model clauses {or track access

conditions, in each case as modified [rom time 1o time;

"Track Lilter" means matter of whatever nmture on:-

(n) track of which Railtrack is the facility owner and which is within one hundred

metres of the Station:

(2} land adjoining such track {other than the Station and any land not comprising the
permanent way of the railway) of which Railtrack is the facility owner; or

{c) tand under platforms at the Slation adjoining such track

where the presence of that matler is contrary to the provisions ol the Environmental Protection
Act 1990 (or would be so contrary i such track or land were relevant land of a prineipal liller

authority as delined by the said Act);
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*Unanimous Proposal” means:

(a) a Proposal for Change aflecting any of the Comman Station Amenities or

Common Station Services fisted in Annex Part 3 oc
(&) a Railtrack Change Propasal;

"User” means a person (whether or notan operator of trains) who is a heneficiary in respect of

a Station Access Agreement.

"User's Daily Genegal Charge" means. for the day in respect ol which the caleulation falls to

be made, an amount calculated in accordance with the following formula:-

AC(} - A
D
where:

AC = the Access Charge [or the Accounting Year in guestion:

A = (in the case of a User which is a Passenger Operator) the Passcager
Operator’s Proportion of the Long Term Charge for the User in yuestion
or (in the case ol any other User) nil; and

D = the number of days in the Accounling Year in question on which

Vehicles operated by or on behalf of the User in question are due 10
depart {rom the Station as determined in accordance with Condition F10
- in the case of a Passenger Operalor of, in any other case, in accordance

with the Station Access Agreement

provided that in respect ol any day on which the User in question hus no Vehicle Jepartures Lhe

amount shall be nil;

"Value Added Tax" means value added tax within the meaning ol the Value Added Tax Act
1994, and "VAT" shall be construed accordingly; and

"Vehicles” means railway vehicles (including non-passenger carrying vehicles) comprised in
trains used for the purposc ol providing services for the carriage ol passengers by railway,

excluding locomotives which are not capable ol the carriage ol passengers.
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1.3 Several Liability

Each Relevant Operator and Railtrack shall be severally responsible for its own acts. omissions. costs
and liabilities and for the acts, omissions. costs and fiabilities of its employees, agents and
subcontractors and shall not be responsible for the acts, omissions, costs and liabiljties of any other

person.

1.4 Relevant special condilions

These Station Access Condittons incorporale the provisiens (il any) sct out in paragraph 22 of Annex
Parl 9.
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PART B

MODIFICATIONS TO TIE STATION ACCESS CONDITIONS

Condition Bl Station Meclings

1.1

12

Convening of Stalion Meelings

1.1.1  The Station Facility Owner shall:

(a) within 14 days [ollowing receipt of notice in writing from any User or Railtrack
requisitioning a Station Meeting and specilying the business proposed o be carried val

at that meeting; and

(b} in respect of any Conditions Change Proposat, within 5 Business Days loltowing

the end of the Consultation Period relating to that propuosal,

convene a meeting by giving not less than 14 days, and not more than 28 days. notice o
all Users, Railteack and the Franchising Director specifying:

{©) the date, venue and time of that meeting: and

{d) the business of the meeting (which shall include any necessary supporting

documentation),

1.1.2  The Station Facility Owner may at any time convene a Station Meeting by giving

nolice in the manner prescribed in Condition B1.1.1.

1.1.3  The period of notice for convening a Station Mecting notified in accordance wilh
Conditions BL.1.1 or B1.1.2 may be waived prospectively or retrospectively with the

consett in writing ol all Relevant Operators and Railtrack.

I.1.4 Those entitled to atlend and speak at a Station Meeting arc Railtrack, all Relevant

Operators, the Franchising Director and their professional advisers.

Cundugl of Statiop Meetings

| 2.1 Save as otherwise provided in this Condition B1.2. Relevant Operators and
Railtrack may meet together for the despalch of business, adjourn and otherwise regulale
their meetings as they think (it provided that:

(a) any resolution in respect of such business. adjournment or regulation shall only
be approved if Relevant Operators constituting the Requisite Majority shall have voted

in favour of that resolution; and

{b) the [nilure of @ Relevant Operator timeously Lo casl its vole in respect ol a

resolution shall be deemed to be a vule in {avour of thal resolution.

PAC2 15425504

19uB-NEACTT)-JAN 196 DRAFLZ

ST

30




1.2.2 The Station Facility Owner’s Corporate Representative shall be the chairman ol
the Station Meeting. If such representalive is not presenl within 30 minules of (he time
appointed lor the meeting. those present al a Station Mecting shall clect the chairman of

that meeting. The chairman shall have no casting vote.

T

1.2.3 Any person entitled to attend a Station Meeting (ather than an Alternate or
Corporale Representative) may appoint any other person who is willing to act to be an

allcrnate and may remove that person from office.

124 An Allernate shall be entitied o receive notice of all Station Mectings which his
appuintor is enlitled 1o attend, 10 attend and vote at any such meeling at which the person
appoinling him is not personally present, and generally to perform all the funclions of his
appointor in his absence. An Alternate shall cease 0 be an Alternate il his appointor

ceases to be a person entitled (o attend a Station Mecting.

1.2.5  Railtrack, the Station Facility Owner and each User may by notice to cach other
appoint such person as it thinks [/ to act as its representative at any Station Meeting. The
person. so authorised shall be entitled to exercise all the powers of his appointer in

accordance with this Part B.

[.2.6° A unanimous decision in writing, executed by or on behalf of every Relevant
Operalor, shall be as valid and cilective as if it had been passed al a duly convened
Station Meeling and may consist of several documents each signed by one or more

persons.

1.2.7  Any appointment or removal of a Corporate Representative or an Alternate shall
be by notice signed by the person making or revoking the appointment and given (o
Railtrack. the Station Facility Owner and every other User.

Condilion B2 Adminjstration of Station Meetings

@ 2.1 The Station Facility Owner shall be the secretariat of, and shall provide all administrative
‘ and other services reasonably necessary for, Station Meetings, including in relation to the
convening of meetings, Lhe service of nolices of meetings and preparing and circuiating minutes

of all mectings.

2.2 The Station Facility Owner shall provide a list of the names and addresses of all Users

promptly to any User who requests it.

2.3 The Station Facility Owner shall altend each Station Meeting, take accurale minutes of
each meeting and disiribute such minutes to Railtrack and each User within the perivd ol 14
days [following thal Station Meeting,  Such minutes shall be discussed and, if thought [it.
approved (with or without modification) at the next Station Mecting.
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Condition B3 Receipt and Notification of o Conditions Chanpe Proposal

3.1 Any Relevant Operator or Ruiltrack shall be entitted lo make a Conditions Change
Proposal. Any such proposal shall be sent la the Station Facility Owner (unless made by the

Station Facility Owner) and shall:
3.1.1  be in wriling:

contain reasonable particulars of the change proposed:

(%]
p—
12

3 0.3  contain the proposed text of those Conditions and Parts of an Annex aflected by
the change as if the change were approved pursuant o this Part B; and

3.1.4  be supporled by an explanation in reasanable detail of the purposc of the

proposed change.

32 The Stalion Facility Owner shall, within 5 Business Days fullowing receipt of a Conditions
Change Proposal or, if later, within 5 Business Days lollowing receipt of any clarification that
the Station Facility Owner may reasonably request from the person making that proposal, and
immediately upon the making of a proposal by the Station Facility Owner:

3.2.1 give nolice of thatl proposal to each User, Railtrack, the Health and Safety

Exceulive and the Franchising Director: and

3.2.2  invite the submission to the Station Facility Owner ol wrilten representations in

respect of that proposal within such period as is reasonable in all the circumstances, being

a period of not Jess than 30 days [rom the date of notilication under Condition B3.2.1.
3.3 The Sfation Facility Owner shall, following the end of the Consullation Period:

3.3.1  convene a Station Meeting in accordance with Condition BL. L. 1{b}; and

3.3.2  supply a copy of the Conditions Change Proposal to each person referred (o in %}
Condition B3.2.1 at least 5 Business Days before the date of the meeting together with:

(a} copies of all representations received pursuant to Condition B3.2.2: and
by if the pecson making the proposal consents, any modilication to that proposal,

provided that no such meeting shall be convened or documents supplied, il the person making

the proposal materially modilies it.

3.4 1l at any time a Conditions Change Propusal is materially modified. the Station Facility

Owner shall ireat the modified proposal as a new Conditions Change Proposal.
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3.5 The person making a Conditions Change Proposal shall promptly comply with all
reasonable writlen requests of the Station Facility Owner for reasonable [urther clarification of

the proposal.

Condition B+ Cansideration of a Conditions Change Propusal at a Station Meeling

4.1 Without prejudice to Condition BS, a Conditions Clange Proposal shall have been
approved only if:

4.1.1  the Requisite Majority shall have voted in favour of that proposal at the relevant
Station Mceting or thal proposal is approved in accordance with Condition Bl 2.6
provided that the [ailure of a Relevant Operalor 10 cast its vole shall be deemed to be 2

vate in lavour of that proposal; and

4.1.2 where the implementation of the Conditions Change Proposal is likely to have
a material and adverse cflect on Railtrack’s interest in relalion to the Station. Railtrack
shall not have notified the Station Facility Owner of its objection lo that proposal within

the Consullation Period,
4.2 The Station Facility Owner shall, as soun as reasonably practicable following a request
by any User, Railtrack or the Franchising Director to carry oul further consultation in respect

ol any Conditions Change Proposal, carry out further reasonable consultation.

Condition B3 Approval or rejection of Conditions Change Proposal by the Regulator

3.1 Decision 1o Approve

5.1.1  The Station Facility Owner shall. as soon as reasonably praclicable lollowing the
appraval of a Conditions Change Proposal, submit the proposal to the Regulator, logether

with a wrilten memorandum:
(a) explaining the reasons lor the proposed change;

(b) conlaining details of the resulls of the consultation process (including copies of
any representations made pursuant to Condition B3.2.2 or Condition B4.2 which shall

have been neither accepted nor withdrawn): and

{v) stating the reasons for any objections to the propused change by any Relevant
Operator or Railtrack.

5.1.2 Relevant Operators and Raillrack shail use their respective reasunable endeavours
o provide any further informalion required in relation to the consideration of a Conditions

Change Proposal by the Regulator.
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5.1.3 No Conditions Change Proposal shall have eilect unless the Regulator gives
notice to the Station Facility Owner in writing that he approves the proposal pursuant (o

section 22 of the Act.

5.1.4 If the Regulator gives his approval of the Conditions Change Proposal. the
Station Facitity Owner shall notity all those cntitled to attend a Station Mecting within the
period of 14 days following reccipt by the Station Facility Owner of the Regulator’s notice

ol approval.

5.2  Decisivn to reject

The Station Facility Owner shall. following the rejection of a Conditions Change Proposal,
nolify:

5.2.1 the person making that proposal of that decision as soon as reasonably

practicable; and

5.2.2  all other Relevant Operators and Railtrack of that decision within 14 days ol the

decision.

Condition B6 Modilication by the Regulator

6.1 These Station Access Conditions shall have eflect with the modilications specified in any
notice given by the Regulator for the purposes of this Condition B6, provided that the Regulator
<hall be satislied as to the need for the modification as provided in Condition B6.2, the
procedural requirements of Condition B6.3 shall have been satistied, and the modification shall

not have cllect until the date provided for in Condition B6.4.
6.2 A notice given by the Regulator under Condition B6.1 shall have elfect:

6.2.1  in the case of a nolice given on or belore the date six months alter the Relevant
Dale, il he is satislied on reasonable grounds that it is necessary or expedient that the %

modilications specified in the notice in question be made; and

6.2.2  in the case of a notice given after the dale six months after the Relevant Dale,
il he is satisfied on reasonable grounds that either or both of the [ollowing conditions has

been satisfied:

() the modification in guestion is or is likely to be reasonably required in order to

promote or achieve the objectives specilied in section 4 ol the Act; and

(b) the interests ol any relevant person or persons would be unfairly prejudiced il
(e modilication in question were not made, and the need 1o avoid or remedy such unfair
prejudice outweighs or is likely to outweigh any prejudice which will or is likely to be
sustained by any other relevant person oI persons if the modilication is made. having
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due regard to the necd to cnable relevant persons to plan the (uture of their husinesses

with a reasonable degree ol assurance.

6.2.3  TFor the purposes of Condition B6.2.2(b):

y "relevant person” means a Relevant Operator, Railtrack, an Access Option
Holder and any other person who, in the opinion of the Regulator, shall be likely 1o

become a User; and

(b) "Access Option Helder" means any person who has an access oplion in respect
of the Station (as defined in section 17(6)} of the Act).

6.3 The procedural requirements which shall require lo have been [oliowed for the purposes
of Condition B6.1 are:

6.3.1  in his consideration of the matters referred to in Condition B6.2. the Regulator
shall have consulled all Relevant Operators, Railtrack, the anchising Director, the
Health and Salety Executive and the Sccretary of Stale. together with any other persons
whom the Regulator shall consider ought properfy to be consulted. in relation to the

modification which he proposes to muke:

6.3.2  in the consullations relerred to in Condition B6.3.1, the Regulator shall have
made available 1o each person so consulted such dralls of the proposed modilication as
he shall consider are necessary so as properly to inform such persons of the delail of the

proposed modification;

¢.3.3  the Regulator shall have given each person so consulted the opportunily to make
representalions in relation lo the proposed modification and shall have taken into account
all such representations (other than those which are [rivolous or trivial) in making his

decision on the modilication (o be made;

6.3.4  the Regulator shall have notifted each persen consulled pursuant to Condition
B6.3.1 as 1o his conclusions in relation to the modification in question (including by
providing to each such person a copy of the text of the proposed modilication) and his

reasons [or those conclusions; and

6.3.5 in ellecting the notilications required by Condition B6.3.4, the Regulator shall
have treated as conlidential any representation (including any submission ol wrilten
malerial) which (and to the extent that) the person making the representation shall, by
nolice in writing (o the Regulator or by endorsement on the representation of words
indicaling the conlidential nature of such representation, have specilied as confidential

information.

6.4 A notice under Condition B6. 1 shall come into elfect upon such date, or the happening
ol such evenl, as shall be specilied in the notice. provided that it shall in no circumslances come

into eflect:
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6.4 1 in the case of a notice given on ar before the date six months alter the Relevant

Pate;
{a) eaclier than 30 days aller the date upon which it shall have been given: or
{h later than the date seven months alter the Relevant Date; and

6.4.2  in the casc of a nolice given after the date six months alter tiie Relevant Date,

carlicr than 180 days alter the date upon which it shall have been given.

6.5 A notice under Condition B6.1 shall not have elfect in relation o any proposed
modification of Conditions B6.1 to BG.4 (inclusive) or this Cendition B6.5.

Condition B7 Notilication of Cenditions Change Proposal

7.1 The Station Facility Owner shall notify any change made in accordance with this Parl B
other than Condition B6 to all Users and Railtrack as well as to the Health and Salety Executive,
the Regulator.and the Franchising Director. Save as otherwise provided in Condition B6. the
change in question shall hiave ellect on the expiry of 21 days [rom the date ol that notification.

7.2 The Station Facility Owner shall, as soon as reasonably practicable [ullowing issue ol a
notice under Condition B6.1 or [ollowing approval of a Cunditions Change . Proposal by the
Regulator and in any event prior o that notice or Conditions Change Proposal having ellect,
supply to all Users, Railtrack, the Regulator and the Franchising Director a revised version ol

these Station Access Conditions incorporating the change.

Condition BY Appeal procedure

8.1 If Raiftrack shall have exercised its veto, any Relevant Operator shall be entitled to give

a notice of appeal against it.
8.2 A notice of appeal shall:

§.2.1  be given to the Regulator, Railtrack, the Station Facility Owner and each other
User not later than 35 days after the exercise of the Railtrack veto;

§72.2  conlain the reasons why the Relevant Operator in question considers that the

Railtrack veto should not have effect; and
8.2.3  request the Regulator to determine the matter.
8.3 No nolice of appeal may be given unless:

3.3.1 the Relevant Operator shall be satislied that Railtrack is catitled o exercise the

Raittrack veto: or
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8.4

3.3.2 the entitlement ol Railtrack to exercise ils veto shall have been established

pursuant to the Access Dispute Resolution Rules.

and evidence satisfactory to the Regulator shall have heen provided to Tim to that eflect.

Without prejudice to Condition B8.5. Raiftrack and Lhe Relevant Operators shall use their

respective reasonable endeavours to procure thal the Regulator is [urnished with suflicient

inlurmation to dispose ol the appeal as soon as reasonably practicable afier the date of the notice

ol appeal.

8.5

8.7

In relation to any such appeal, the Regulator shall. in determining it, have the power:

8.5.1  lo give directions s o the procedure to be [ollowed in the appeal, including n
relation to the making of any wrilten and oral submissions and the extenl to which any
evidence or other submissions made by one parly lo the appeal shall be disclosed (o any

other;

8.52 . o make any interim order as to the conduct or the positions of the partics

pending final determination of the appeal;
3.3.3 to determine whether the Railtrack velo shall have eflect; and

8.5.4  to make such orders as he shall think {it in relation (o the proportions of the custs
of the appeal which shall be borne by any of the parties.

Where any party shall have given a notice of appeal, the Regulator shall:

8.6.1  be entitled to decline o determine the appeal if, having consulted the parties
concetned, he shall determine that the appeal should not proceed, including on the

grounds that:

() the matter in question is not of suflicient importance to the industry:
() the relerence to him is (rivolous or vexatious: or
{€) the conduct ol the party making the reference ought properly to preclude ils

being proceeded with; and

8.6.2  not be liable in damages or otherwise for any act or omission 1o act on his part

(including negligence) in relution Lo the appeal.

The determination of the Regulator shall be final and binding on Railtrack, the Station

Facility Owner and cvery User.
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5.8  In this Condition B8:

"he exercise ol the Railtrack veto" means the giving by Railtrack ol a nutice ol nbjectivn
as provided for in Condition B4 1.2, and cognale terms and cxpressions shall be construcd

v

accordingly; and

"notice of appeal” means a notice given pursuant 1o Condition BS.2.
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PART € CHANGES TO_CONMMON STATION AMENITIES AND COMMON STATLION
SERVICES

Condition CI Proposal [or Change

1.1 No Relevant Operator or Railtrack shall take any action faliing within the definition of a
Material Change Proposal or @ Major Change Proposal and Railtrack shall nol take any wction
falling within the definition of Railtrack Change Proposal, save in accordance with this Part C.

except:

L.I.l in perlormance ol an obligation impused on it under these Stution Access
Conditions which is expressed not to require compliance with this Part C:

L.1.2 where a restriction, suspension or alleration o any permission o use the Station
te permit that action may be imposed under Conditions DI or D2.1 und the relevant

Condition is not expressed to require compliance with this Part C: or

1.1.3 . where Condition G8 provides that this Part C does not apply.

1.2 Any Relevant Operator shall be entitled at any time to make a Proposal for Change.
Railtrack shall be entitled to make a Railtrack Change Proposal and any other Propusal for
Change which in the case ol any other Proposal for Change:

1.2.1 s [or the purpose of satislying any obligation of Railtrack under these Station

Access Conditions; or

1.2.2 which Ialls within paragraph (d) of the definition of Malerial Change Proposal

but may not otherwise make a Proposal for Change.

1.3 A Propusal for Change made by a User or Railtrack shall be sent to the Station Facility
@‘ Owner, together with sullicient copies of such proposal to enable the Station Facility Owner to
distribute a copy to each person entitled lo receive one.

L.4 A Proposal tor Change shall be in wriling and shall contain:

1.4.1  in respect of any Proposal for Change, such information in relation lo the
proposal as shall be reasonably necessary to enable each of the persons to whom it is
required to be sent in accordance with Condition C.1.5 o evaluate the eflect which the
change in question or the process of its implementation, if made in accordance with the
terms of the Proposal for Change. will have or is likely to have on (heir customers and
their businesses (where applicable) Provided that in respect of a Railtrack Change
Proposal where such information is not available at the time of any [nitial Proposal,

Railtrack shall provide such information as part ol a Full Proposal; and
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1.4.2  in respect of a Raltrack Change Proposal. the indemnities und undertakings

described in Condition C3.4 and

(a) where the proposal is an Initial Proposal, all ol the information described in
Condition C3.2. so far as it has not previously been supphied and identilied as such,
together with such inlormation described in Condition C3.3 as is available to Railtrack
al the lime of making the proposal provided that Railtrack shall be entitled to make more

than vne Initial Proposal;

(b) where the proposal is a Full Proposal, all such infurmation described in
Conditions C3.2 and C3.3 insolar as such information has not already been supphied in

any Initial Proposal:

(¢}  -where the proposal 1s a Material Variation, all such inlormation described in

Condition C3.3 as is relevant to the Materint Varialion.

1.5 The Station Facility Owner shall, on making a Proposal for Change, or on receipl of such

a proposal from a User or Railtrack:

1.5.1  timeously provide a copy of such proposal to:
{a) each User and Railtrack (other than the Sponsor): and

() in respect of a Major Change Proposal or a Railtrack Change Proposal, the

following persons:
() the Franchising Director; and
- {i) the Health and Safety Executive,

together with any information required 1o be provided by it, or reccived by il [tom the

person making such a proposal, under Condition C1.4;

152 invite the submission of representalions on the proposal [rom the persons lo
whom the Proposal lor Change has been sent pursuant to Condition C1.5.1 and give such
persons a reasonable time (not being fess than 30 days) lo make represcntations in respect
of the proposal (which lime shall not be longer than the period tor Users Lo abject o the

proposal specified in Condition Cl1.5.3); and

1.5.3  give a reasonable period (not being less than 45 days) [or each User {other than
the Sponsor) and Railtrack to submit a Notice of Objection in relation to the proposal to
the Station Facility Owner in the case of a User or Railtrack and to the Users and
Railtrack in the case of the Station Facility Owner, provided that in respect of a Propusal
for Change which is not a Major Change Proposal or a Railtrack Change Propusal, such

period shall not be longer than 45 days.

PACTIHLS 424 504

19405 NIACTT) AN 96 DRAFTD

5 - 1AM

i)




[.6 Copies of any representations or objections received by the Station Facility Owner [rom
any person listed in Condition CL.5.1 shall be provided to the person making the relevant
Proposal for Change and every other User within 5 Business Days ol their receipl by the Station
Facility Owner.

1.7 The Station Facility Owner shall consult with the person making the Proposal for Change
in relation to that proposal and that person shall be entitled to amend the proposal and resubmit
it to the Station Fucility Owner in accordance with the procedures laid down in this Conditjon
Cl. provided that the Decisivn Period in respect ol any such resubmitied proposal shall be no
longer than 15 duys in respect of a Proposal for Change which is not a Major Change Proposal

or a Railtrack Change Proposal.

L8 A Railtrack Change Proposal shall only be made by the making ol an Initial Proposal. a

Full Proposal or a Malerial Variation.

LB Acceptance by the Relevant Operators of an Initial Proposal in accordance with Condition
C4 is only acceptance of such details as comprise such proposal and such acceplance is deemed
lo reserve [or subsequent approval by the Relevant Operalors all matters sel out in Condition
C3.3 not particularised in the Initial Proposal and any Material Variations.

1.10 Railtrack shall not commence or proceed with any works lulling within the definition of
Railtrack Change Proposal until a Full Proposal has been accepted in accordance with Condition

C4,

1.1I' No Relevant Operalor may withdraw any acceptance of any Initinl Proposal as provided

lor 1n Condition C1.9 save where:-

L11'L Condition C3.6 applies; or

L.I1.2  details supplied as part ol any subsequent lnitial Proposal or Full Proposal give
rise o a Malerial Variation of any Initial Proposal previously accepted by any Relevant
Operator pursuant to Condition C4 unless such Material Variation is not accepted or is

¥
ég@ rejected in accordance with Condition C4.
Condition C2 Evaluation and response (o Major Change Proposals and Railtrack Chanpe
Proposals

2.1 Each Consultee shall be entitled 10 be paid in accordance with Conditions C2.10 and
C2.l:

2.1.L 75% of all costs rcasonably incurred by it in cvaluating and responding to any

Mator Change Proposal: and

2.1.2  L00% of all costs reasonably incurred by it in evaluating and responding o any

Railtrack Change Proposal.
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22 Each Consultce shall, in respect ol any Major Chunge Proposal or Railtrack Changc
Propusal. il requested to do so in writing by the Station Facility Owner., provide (at no cost o
the Station Facility Owner). a preliminary wrilten response to it (which. unless the Consuliee
indicates otherwise. shall be binding an it). Such response shatl be provided as svon as
practicable, and in any event within the peried of 23 days commencing on; '

22,1 the date of first notification to it in writing ol such propesal: or (if later)
2.2.2  the dule of the request lor a preliminary response.

and any such preliminary response in which the Consultee dissents {rom the Proposal for Change

shall include the reasons lor such dissent.

23 Each Consullee shall, in respect of any such Major Change Proposal ur Railtrack Change
Proposal, upon request [rom the Station Facility Owner [from time to time, provide the Station

Facility Owner with:

231 _ a wrillen estimate of the costs which may be reasonably incurred by it in

evaluating and responding to such proposal; and

2.3.2  such information as may be rensonably necessary lo assess the reasonableness ol

any such estimate.

54 It shall be a condition of every Proposal for Change that its Sponsor shall, if requested
by any Consullee, provide to that Consultee reasonable assurances of payment in respect ol any

material work to be carried out [or the purposes ol its cvaluation and response, belore

commencing such work.

5§ Each €onsultee shall cnsure that any estimates given by il pursuant to Condition C2.3 are.
so [ar as reasonably practicable, accurale on the basis of the information available to i,

26 A Consultee shall incur no {urther costs (except any costs which cannot reasonably be
avoided) in evaluating and responding to a Major Change Propusal or Railtrack Change Proposal
with which the Sponsor of a Proposal for Change does nol wish to proceed, upon reccipt ol

notice in wriling to that eflect.

57 Each Consuliee shall use its reasonable endeavours to minimise ils costs of evaluating and
responding to any such proposal, and shail, where it reasonably considers i approptiale, linise

with olher Consultees in order to achieve that minimisation.

2.8 Any Sponsor other than the Station Facility Owner shall. if such proposal is a Major
Change Proposal or Railtrack Change Proposal, use all reasonable endeavours to [acilitale
consultation by the Station Facitity Owner with Lhe persons specified in Candition Cl.5.1 to the
extlent reasonably necessary so as to enable those persons properly to cvaluate and respond

thal propoesal.
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2.9 The Station Facility Owner shall. at the cost of the Spansor. exercise ils rights under this
Condition C2 {including the enlorcement of the obligations of a Consultee 1 the Station Facility
Owner under this Condition C2) in accordance with such reasonable requests as may {rom lime

to time be made by the Sponsor.

2.10 U the Station Facility Owner is the Sponsor. it shull make the pavmenls specified in
Condition C2.1.

2.11 Il the Station Facility Owner is not the Sponsor. such Sponsor shall pay to the Station
Facility Owner an amount sufficient (o enable the Stution Facility Owner o make the payment
specified in Condition C2.1 (and the amount due to the Station Facility Owner) and the Station
Facility Owner shall thereupen make the payments specified in Condition C2.1.

Condition C3 Railtrack Change Proposal

3.1 Upon receipt ol a request in writing from Railtrack (which Railtrack shall pive af least
every 6 months), the Slation Facility Owner shall convene a Station Meeting (by giving notice
in accordance with Condition B1.1.1) to discuss any possible Railtrack Change Proposal,

3.2 Railtrack shall supply the Station Facility Owner with the lollowing inlormation (so lar
as it is available) in respect of any such Railtrack Change Proposal at least 35 days belore the

date ol any such Station Meeling:
3.2.1  abroad strategic plan for any such proposal:
3.2.2  the likely form and scale of the proposed develapment;
323 the area ol the Station aflected; and
3.2.4  the timelables and policy for implementing the proposal,

and the Station Facility Owner shall supply such inlormation (o the Users with the notice of the
Station Meeting convened in accordance with Condition C3.1.

3.3 A Railtrack Change Proposal shall incorporate a detailed plan ol the propoused works on
or to the Station, and shall include such of the following infermation as is required by Condition
Cl.4.2:

3.3.1  details as 1o those parts of the Station which will be affected during and after

implementation of the proposal;

3.3.2  the nature and detailed specification of the development to which the pruposal
retates, including the design, type, size and location of any propased:

() alternative Station Facilities (both whilst any works are being carried out and

after the works have been completed);
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34
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(M (il requested by any Relevant Operalor) aiternative accommodation and facilities
in place ol those normally occupied by that Relevant Operator and any aflected third

party; and
(c) changes to any Common Station Amenilies;

3313 the estimated timelable for the commencement. conduct and completion ot the

development to which the proposal relales and each material part of It
3.3.4  proposals lor oblaining any relevant planning consenls;
33.5  proposed working arrangements (inciuding those in relation o sufely):

3.3.6  proposed alternative arrangements in respect of access to and {rom the highway

whilst the works are being carried vut (if appropriale);

3.3.7  proposed allernative arrangements during the carrying out al proposed works Lo
enable each Relevant Operator’s Associates la pass 1o and from trains operated by or on
behall of that operator which stop at the Station. and lor apy Passenger Operators’

passengers to buy tickets for railway passenger services at the Stalion;

3.3.8  any proposed inlormation display systems which will be available while the

works are being carried oul;
3.3.9  proposed insurance arrangements:

3.3.10 any proposal to exercise any right under Condition C1( and the date upan which

Railtrack proposes to exercise such right; and

3311 confirmation from Railtrack that any work plan entered into with any third party
relating to the works comprised in any Railtrack Change Proposal will where relevant
contain provisions which require such third party to nouly Railtrack of any Malerial

Variation.
A Railtrack Change Proposal shall be accompanied by the ollowing:

3.4.1 the olfer of an indemnity in lavour of each Relevant Operator o pay to it such
sum as shall lairly apd reasonably compensate that person for any material adverse ellect

of the proposal on its existing and future business; and

342  the ofler of an undertaking in favour of each Relevant Operator and cach aftected
third party to whom Railtrack has agreed to make available alternative accommautation or
[acilities to enter into, prior to the commencement of any works pursuant to the proposal.
such ancillary deeds and agreemenls as may reasonably be required by that person. in
relation to his permission to use the Station (in the case of a User}, in relation to ils
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aperation of the Station {in the case of the Station Facility Owner) and in relation o such

alternative accommedation (in the case ol such a third party).

3.5 Railtrack shall not in respect of any Railtrack Change Proposal notily or consult any user
{other than a User) of the Station belore consulting the Stativn Facility Owner. '

3.6 A Railtrack Change Proposal shall cease lo have eflecl in each of the lollowing

circumstanees: -

3.6.1  in the case of a Full Proposal not preceded by any Initial Proposal if the works
in the relevant Railtrack Change Proposal have not commenced within three years (or such
other period as the relevant approved Railtrack Change Propusal shall specily) of the date
upon which the fast of the approvals to the Railtrack Change Proposal made requisite by

this Part C was obtained;

3.6.2 0 (a) where Railtrack makes any Initial Proposal in respect of any Railtrack
Change Proposal il the Full Proposal is not submiited to the Relevant Operators

- for approval wilhin three years [rom the date upon which the last of the
approvals to the Radltrack Change Proposal made requisite by this Part C was

oblained; and

(k) where the works of any such approved Railtrack Change Proposal have
nol commenced within two years (or such other period as the approved Railtrack
Change Proposal shall specify) of the date upon which the last of the approvals
to the Railtrack Change Proposal made requisite by this Parl C was oblained:

andd

3.6.3  in the case of a Material Variation if the works described in the Material
Varialivn have not commenced within three years (or such other period as the Material
Variation shall specily) of the date upon which the last ol the approvals to the Railtrack
Change Proposal made requisite by this Part C was oblained.

@ 3.7 Each or any of the Relevant Operators and Railtrack may by nolice to each of the others
of them request thal an expert shall be appointed by agreement between them lor the purpose
ol determining any Material Variation Question which may arise at any time in connection with
any particular Railtrack Change Proposal and in delault of such agreement within fourleen days
of such notice the Disputes Secretary appointed under the Railway Industry Dispute Resolution
Rules shall appoint that expert on the request of any of the Relevant Operators or Raillrack.

3.8 Each of the Relevant Operators and Railtrack may refer the Material Variation Question
to the expert appointed pursuant to Condition C3.7 and:

3.8.1  each or any of the Relevant Operalors and Railtrack {other than the person who
relerred the Material Variation Question to the expert) who wish to be a party to the
dispute shall then submit their written submissions to the expert within fourteen days of

receipt of writlen notification of his appointment;
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3.8.2  the expert shall then consider all submissivns received by him. delermine the
Material Variation Question and notity Railtrack and each Relevant Operator of his

decision in writing within fourteen days;

3.8.3  the expert shall acl as an expert and not as an arbiter and the decision of the
expert shall in the absence of munifest error be final and hinding lor the purposes of these

Slation Access Conditions,

394  all costs incurred by the expert and all reasonable costs of the parties to the
dispute shall be borne by whichever of the Relevant Operators and Railtrack as the expert

determines; and

385  in the absence ol such determination the vosts incurred by the experl and all
reasonable costs of the successlul party the dispute shail be borne equally by all other

parties to the dispute, cach such other party bearing their own costs.

3.9 Railirack shall be entitled to propose modifications to a Railtrack Change Propusal and
shall in that regard supply all such information described in Condition C3.3 as is relevant to
those modifications and the Relevant Operators shall be deemed to have accepted lor the
purposes ol these Slation Access Conditions that any such modilications which are referred to
in any inlormation supplied are not a Material Variation o that Railtrack Change Proposal il:-

3.9.]1  Railtrack has stated when supplying that information that in its opinion such
works or modifications arc nol such a Material Variation; and

3.9.2  none of the Relevant Operatars notifies Railtrack within fourteen days ol the

supply of that information that it disputes that opinion.

Condition C4  ~ Acceptance vl a Proposal for Change

4.1 Without prejudice to Condition C5 and subject to the remaining provisions ol this
Condition C4, a Proposal for Change shall be deemed o have been accepted al the expiry of

a Decision Period il:
4.1.1  in the case of a Unanimous Proposal:

{a) that proposal is a Railirack Change Proposal within the meaning of paragraph
(b) of the delinition of that term and neither the Station Facility Owner nor any User
with proprietary interest in the relevant part ol the Station shall have given a Notice ol

Objection; or

(b} that propusal is a Railtrack Change Propusal within the meaning of paragraph
(a) of the definition of that term or any other Unanimous Proposal and no Relevant

Operator shall have given a Notice of Objection;
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4.1.2 in the case ol a Majority Proposal. the Requisile Majarity shall have [ailed 10
give Notices of Objection: and

4.1.3  in the case of cither a Unarimous Proposal or a Majority Propusal:

(a) Railtrack shall have failed to give a Notice of Objection Lo the Relevant

Operators; or

(b) Railtrack having given such a notice, the change in question would nol have a

malerial and adverse ellecl on Railtrack’s interest in the Stalion.

4.2 Nolwithstanding the failure of a Proposal for Change to be accepted pursuant 1o Condilion
C4.1 and subject 1o Condition C4.4, it shall be deemed (o have been accepted al the expiry ol
a Decision Period il Railtrack. any Relevant Operator or any number of Relevant Operators shall
within the Decision Period individually or collectively provide Financial Undertakings o the

remaining Relevaal Opcraturs or Railtrack (as appropriate).

4.3  The Station Facility Owner shall, as soon as reasonably practicable alter the expiry of §
Business Days {rom the end of the Decision Period, notify each User and Railtrack (and, in the
case of a Major Change Proposal or a Railtrack Change Proposal. all other persons referred lo
in Condition C1.5.1) of the acceplance or rejection of the relevant Proposal lor Change and of
any notice given under Condition C4.4 and received within (hat period,

4.4 A Proposal for Change shall not be accepled or rejected il
4.4.1 a Relevant Operator or Railtrack shall have:

() given nolice to all other Relevant Operators and Railtrack if the notice

~ s given by a Relevant Operator and all Relevanl Operalors if the notice is given
by Railtrack within 30 days afler the end of the Decision Period of ils inlention
lo commence proceedings of the kind relerred to in Condition C4.4.2; and

@ (b} commenced such procecdings not later than 30 days after the giving ol

such nolice; and

4.4.2  the objector shall establish in final proceedings in accordance with Condition HS
thal if the Propusal for Change in guestion is carried out, or not carried out, as Lhe case

may be, in avcordance witl its lerms:

{a) is inlerests under or in respect of the Relevant Agreement in the case ol
a Relevant Operator, or in relation to the Station in respect of Railtrack would
be, or are likely 10 be, unfairly prejudiced; and

{b) any such prejudice which it would or would be likely 1o susiain
oulweighs, or is likely to outweigh, any prejudice which any other Relevanl
Operator or Railtrack shall have established that. whether alone or tagether with
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4.5

any other Relevant Operator ur Ruilteack. it would or would be likely o suslain
in respect ol ils interests under or in respect of a Relevant Agreement it the case
of a User or in relation lo the Station ip respect ol Railtrack if the Proposal for
Change werc carried oul. or not carried vut (as the case may ). in zlccurgunce

with its terms.

In determining whether the interests ol any Relevant Operalor ot Railtrack shall be, or

shall be Tikely to be, prejudiced for the purposes of Condition C4.4, the primary consideralions
shall be the malters in respect of which duties are imposed an the Regulator by section 4 ol the

Act and subject to this there shall also be taken into account:

451 the expectations which Railtrack and the Relevant Operator in question have in

respect of their respective interests the Station; and

4.5.2  the expenses which will be, or are likely to be, incurred or saved if the Proposal

for Change is or is not carried out in accordance wilh ils lerms;
4.5.3 - the interests of other users of the Station; and

454  where Railtrack has served a Notice of Objection in accordance with Conditivn
C1.5.3, the extent to which ils interests would be materially and adversely allected il the

Proposal for Change were imptemented,

and. in addition. in the case of a Railtrack Change Propusal:

455  the planning policies and restraints under the Planning Acts which influcnce the
design ol the proposed development, including any new station [acilities and their eflect

on the viability of the proposal;

4.5.6 the likely property market conditions relating to the proposed development and
railway operational needs of Railtrack and each Relevant Operator relaling to the demand
for new or improved station facilities and their eflect on the viability of the praposal; and

457 the benclits or disbenefits shich have accrued or are likely to accrue to Railtrack
and each Refevant Operator in consequence of the proposal (other than any loss ol
development profit which Ruiltrack shall sustain or be likely to sustain) except and to the
extent that the tribunal shall be satislied that any such loss of development profit ought

properly to be laken inlo account in accordance with the (ollowing crileria:-

(a) matters in respect of which duties are imposed on the Regulator by Section 4 of
the Act and such other matters as may be prescribed by the Regulator from time lo lime

for this purpose;

{n The benelits and disbenelits that will accrue to Ratrack and the Relevant
Operator taking into account the relative importance of the benelit or disbenelit o

Ruiltrack’s or the Relevant Operator’s respeclive railway businesscs.
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provided that there shall not for the purpose of this Condition C4.5 be tuken into account:

{1} the Statien Facility Owner’s or any Passenger Operator's franchise term (as
defined in section 23(3) of the Act) (il applicable); nor

+

(ii) the existence or terms of any contract, other than a Relevant Agreement entered
into by Railtrack after | April 1994, except to the extent that the tribunal shall be
satisfied that they ought properly be taken into account; and

{(fi)  where that Railtrack Change Proposal is itself a Material Variation o a Railtrack
Change Proposal which has already been agreed. the fact of that agrecment and the

extent of the Material Variation.

4.6 A Propusal for Change shall be accepled or rejecled in accordance wiih the outcome of

such {inal proceedings.

4.7 Notwithstanding the other provisions of this Condition C4, u Proposal for Change shall
be deemed to have been accepted il every Relevant Operator and Railtrack (other than the
Sponsor) shall consent in writing 1o that Proposal for Change.

4.3 Where a Proposal for Change is deemed to be accepted pursuant to Condition C4.7:-

4.8.1  the Decision Period in relation to that Proposal for Change shall be deemed Lo

hive ended on the dale on which such consent in writing shall have been given; and
4.8.2  Condition C4.4 shall not apply in respect of that Proposal for Change.

Condition C5 Submission ol a Proposal lor Change to the Regulatog

5.1 On acceptance of a Proposal for Change in accordance with Condition C4 the Station
Facility Owner shall submit any proposed consequential amendments to the Slalion Access

% Agreement to the Regulator for his approval, provided that no such approval shall be sought
: (unless the Proposal for Change shall in the case of Conditions C5.1.3 or C5.1.4 otherwise

specily) it and to the extent that (or, il applicable, for so lung as):

5.1.1  the change in question shall fall wholly within a relevant general approval given

by the Regulator pursuant to sections 22(2) or 22(3) ol the Act;

5.1.2  a notice has been served and proceedings commenced in accordance with
Condition C4.4 and the result of [inal proceedings of the kind reflerred 1o in Condition
Cd.4.2 is pending;

5.1.3  the Proposal for Change requires the implementation and completion of any
procedure pursuant to Part F or G ol the Track Access Conditions, and the result of thal

procedure is pending; or
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5.1.4  any other consents or approvals arc required by any Statute to or [rom any third
party to enable the implementation of that proposal., and have not yet been oblatned.

S22 The Station Facility Owner shall submit details of a Proposal for Change accepted in

accordance with Condition C4 but withheld in accordance with Condition C5 to the Regulator
for approval un satisfaction ol the relevant conditions in Conditions C5.1.2. C3.1.3 and C5.1.4.

Condition C6 Approval by the Regulator

No Proposal lor Change whose implementation would:
6.1 require consequential amendments to the Stalion Access Agreement; or

6.2  materialty dimirish lor a period in excess ol 28 days the number of passengers or Lrains

that are able lo use the Station,

shall take elfect or be implemented unless and until any such Proposal for Change and any such

consequential amendments have been approved by the Regulator.

Condition C7 Notilication uf Regulator’s deeision

The Station Facility Owner shall. as soon as reasonably practicable alter it receives notice of the
Regulator’s decision on an application {or approval of an amendment pursuant o Comdition C5. naily

ench User und Railtrack of such decision.

Conditton C8 lmplementation o a Propusal for Change

8.1 Railtrack shall not be obliged to implement an approved Railtrack Change Propusal, but
if it does so it shall carry out the change proposed in accordance with the approved Railtrack
Change Proposal. Railtrack shail give notice to the Relevant Operalors as soun as il becomes
aware that there is no reasonable prospect of the Railtrack Change Proposal being implemented.

8.2  Subject to Condition C5, the Station Facility Owner shall carry out the changes proposed
in accordance with any other Proposal for Change which shall have becn approved pursuant o

this Part C,

8.3  Subject to Condition C8.4 and insolar as such costs are not the subject ol any Financial
Underlakings, the cost of implementing a Proposal for Change shail be apportioned bhetween

euch Relevant Operator and Railtrack in accordance with the provisioas of that Proposal lor

Change.

8§44 The cosls of implementing a Railtrack Change Proposal shall be borne by Railtrack.
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Condition C9 Changes impused by Ly

9.1 Where the Station Facility Owner or Railirack is required (other than at ils own request
or instigation) to implement a change which would otherwise be the subject ol a Proposal lor
Change. as a result of any Change of Law or any Direction of any Competent Authority other
than the Regulator or any body appointed in accordance with Condition H5. the Stativn Facility
Owner or Railtrack (as the case may be)} shall. except to the extent that the relevant Change of
Law or Direction otherwise requires. comply with Conditions C1.5.1 and C1.5.2 in respect of

that change.

9.2 The provisions of Condition P3 shall have effect in relation to any costs of complying with

o

or in consequence of any change referred (o in Condition C9.1.

Condition CL) Notice Lo delermine

10.1 I a Railtrack Change Proposal is accepled in accordance with Condition C4 and. where
relevant. approved by the Regulator pursuant to Conditivn C6. Ratltrack shall be entitled o
serve notice o delermine any Relevant Agreement between it and the Station Facility Owner at
such time and in respect of such part or parts of the Station as shall be specilied in the Railtrack
Change Proposal (if any). Il no date is specilied in the Railtrack Change Proposal. the Refevant
Agreement in question shall determine on the day which falls 150 days alter the date of service

of Railtrack’s notice.

10.2 The dale of expiration of any notice served by Railtrack pursuant to Condition C10.1
shall, il any conditions in the Railtrack Change Proposal remain 1o be satisfied by Railtrack af
the expiraiton date, be postponed to a date 21 days alter satislaction of the last such condition
unless the failure (o satisly is due to the default of the Station Facility Owner or its servants.

agents or contractors.

10.3  Railtrack may at any time, lor the purpose only of section 41 of the Act, al ils own cost
make and take all such applications and steps as Railtrack thinks fit, in the name of the Station
Facility Owner, to achieve any purpose contemplated by this Parl C and/er by anything done
pursuant to this Condition C10 but only lo the extent that this is necessary for Railtrack o

establish a locus standi.
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PART D WORKS, REPAIRS AND MAINTENANCE

Condition D1 Existing Warks, Third Party Works and Emergencics

.1 Subject to Condilion D3 and notwithstanding the provisions of ils station licencé, the
Station Facility Owner shall be entitled to restrict, suspend or alter any permssion to use the

Station if and to the extent that it is reasonably necessary o]

1.1.1  permit the carrying oul ol Existing Works or Non-Discretionary Third Parly
Warks. provided that in the case of Existing Works the Station Facility Owner shall
consult with each User and carry out the Existing Works in each case in accordance with

the requirements specified in Annex Part 4 or

1.1.2  saleguard the safely or security of persons or property in un Emergency at or

ailecting the Station.

1.2 Nolwithstanding the provisions of ils station licence, the Station Facility Owner shall,
when reasonably requested W do so by Railtrack, restrict, suspend or aller any permission 1o

use the Station:
1.2.1  lor the purposes set out in Canditions D1.1.1 and D1.1.2. provided that in the

case ol Existing Works Railtrack shalt consult with each User and carry out {he Exisling
Works in each case in accordance with the requirements specified in Annex Part &; or

1.2.2  in a Railtrack Emergency.

Condition D2 Repairs and Mainlepance and other works

2.1 Subject to Conditions D2.3 and D3.1. the Station Facility Owner shall be entitled 1o
restrict, suspend or alter amy permission to use the Station if and 1w the exlent that it is

reasonably necessary lo:

2.1.1  permit Repair, Maintenance, Discrelionary Third Party Works or Minor Works

to be made or carried out at or in relation to the Station;

2.1.2  permit any works conducted in accordance with the provisions of Part K 1o be
made or carried out subject to compliance with the provisions of Part C insofar as such

works involve a Proposal for Change;

2.1.3  permil any action to prevent, mitigate or remedy any Envirenmental Condition
to be made or carried out in accordance with the provisions of Part M subject o
compliance with the provisions ol Part C insufar as such action involves a Propusal lor

Change (save where otherwise provided for in Part M);
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2.1.d permit any works conducted in accordance with an obligation under Part E. 1o
be made or carried out, subject to compliance with the provisions of Part C where such
works are undertaken to remedy Substantial Damage:

2.1.5  permit any works conducted in accordance with the Directivn ol any Competent
Authority or as a result of any Change of Law, subject to compliance with the provisions
ol Condition C9; and

2.1.6 permit any works carried oul in accordance with the provisions ol

Condition L2.3.

2.2 The Station Facility Owner shall restrict. suspend or alter any permission to use the
Station in accordance with Condition D2.1 when reasonably requested 1o do so by:

2.2.t  Railtrack in order to enable Railtrack to comply with its obligations under
Condilion D4, Part E, Part K and Part M; or

2.2.2 . any User either in order to enable such User (o comply with its obligations under
Part M or 1o exercise ils rights under Condition L2.3.

2.3 The Station Facility Owner shall, if it intends to restrict, suspend or alter permission 1o
use the Station in accordance with Condition D2.1 (otherwise than in a trivial respect) and
Railtrack or a User shall, il it requests the Station Facility Owner to impusc such a restriction,
suspension or alleration (otherwise than in a trivial respect) pursuant to Condition D2.2:

2.3.1  provide at least [0 Business Days notice in writing to each User or Railtrack (and
the Station Facility Owner where a User so requests) of:

{(a} ~ the dale and time proposed for the restriction, suspension or alleration; and
{b) a reasonable programme of works for the carrying oul ol the works in question;
and

2,32  use all reasonable endeavours timeously to consult with Railtrack and cach
Relevant Operator in relation te such restriction, suspension or alleration and, as far as
reasonably practicable, shall minimise the extent and period ol any such restriction.
suspension or alteration. having regard w the likely eflect of the relevant works on Lhe
business of each User and Railtrack (or as the case may be the Station Facility Owner)

who may be affected.

2.4 The Station Facility Owner and Railtrack shall. as lar as is rexsonably practicable,
minimise the extent and period of any restriction, suspension or alteration pursuant w Conditions
DI and D2,

2.5 Where any works are proposed to be carried out under the lerms of any Lxisting Works:
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2.5.1 where Ruiltrack and/or the Station Facility Owner has an absoclute discretion in
relation to Uhe carrying oul of such works, it shall camply with the relevant Conditivns
in Parts C and D as il the excreise ol the discretion in question were a Proposal for

Change: and

252  where it has no such absolute discretion in relation to the carrying oul of such
works. so far as reasonably practicable, it shall comply with Condition D3.

Condition D3 Alternative afrangermeilts

3.1 Where the Station Facility Owner restricts, suspends or alters permission o use the Station
in accordance with Condition D1 or D2, it shall, to the extent reasonably practicable, make
timeous and adequate provision. to a stapdard which is as near as is reasonably practicable to
the standard at the Station provided for in lhe Relevant Agreement. lor:

3.1.1  suitable aliernative arrangements in respect of access 1o and egress [rom the

highway:

3 1.2  each Relevant Operalor's Associales to pass 1o and [rom trains operated by or
on behalf of that Relevant Operator which stop at the Stlation and for any Passenger

Operalor’s passengers to buy tickets for railway passenger services: and
3.1.3  the provision of up-to-date train running information and toilet amenities,

and the Station Facility Owner shall use all reasonable endeavours (o make {imeous and adequale
provision for suitable alternative arrangements in respect of all other Common Station Amenilies
and Station Services so as to enable each Relevant Operator and its Associales Lo use the Station

with minimum disruption, difficulty or inconvenience.

3.2 Railtrack (or, where appropriate, any User) shall promptly reimburse the Station Facility
Owner for any costs incurred by it in accordance with Condition D3. 1 as a result of a Railtrack
request pursuant to Conditions D1.2 and D2.2.1 or a request of any User pursuant o Condition

D2.2.2. @

Condition D4 Rajltrack’s obligations
4.1 Railtrack shall ensure that:

4.1.1  Maintenance and/or Repair (as the case may be) is carried out Lo those items of
Equipment and those Elements of the Station listed as Railtrack’s responsibilily in the

Equipment Inventory and the Elemenls Inveniory;

4.1.2  Repair is carried out to each Element of the Station nol listed as the
responsibility ol Railtrack or the Station Facility Owner in the Elements fnventory: and
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4.2
Facilit
within

4.1.3 renewal shall be undertaken to the items and Elements referred to in Conditions
Dd.1.] and D4.1.2 where it is reasonably necessary and the most economic method of

repair.

Il Railtrack [ails to carry out any work in accordance with this Condition D4, the Stition
¥y Owner may give Railtrack written notice of ils intention to carry out such work unless.
a reascnable period aller such notice Chaving regard 1o the nature and extent of the work

involved). Railtrack carries out the work in question.

4.3
1o the

If. alter expiry of any such reasonable period, Raillrack has failed to carry out such work
reasonable satislaction ol the Station Facility Owner, the Station Facility Owner may carry

out the work and Railtrack shall pay to the Station Facility Owner on demand the costs and

expenses properly incurred in carrying out such work.

4.4

Railtrack shafl not be in breach of its obligations under Condition D41 if:

4.4.1 - the Station or the relevant part of il is subject to any Existing Agreement and,
having taken all reasonable steps to {ulfil its abligations under Condition D4 .1, Railtrack
has been unable 1o fullil those obligations by virtue of the provisions of such Existing
Apreement or any [ailure to oblain any consent (either unconditionally or on reasvnable
lerms) from a relevant third party necessary belore the relevant obligations may be

discharged; or

4.4.2  the Station Facility Owner has not restricted, suspended or altered the permission
lo use the Station in accordance with Railtrack’s reasonable request and. in consequence,
Railtrack has been prevented {rom perlorming its obligations in Condition D4.1.

Conditton D5 The Stalion Facilily Owner's oblipations

5.1

PACT LS 426 504

The Station Facility Owner shall ensure that:

5.1.1  Maintenance and/or Repair (as the case may be) is carried out o those items of
Equipment, and Mainlenance is carried out to those Elements of the Station, listed as the
Station Facility Owner’s responsibility in the Equipment Invenlory and the Elements

Inventory;

5.1.2  Repair is carried out to the Elements of the Station listed as the Station Facility
Owner's responsibility in the Elements Inventery, provided that the Station Facility Owner
shall alter the Effective Date be under no obligation to Repair any such Elements of the
Station damaged by the Insured Risks unless and to the extent that payment of any
insurance monies is refused in whole or in part by reason of, or arising out of, any act,
omission, neglect or default by or on the part of the Station Facility Owner or ils

employee, apent. licensee or invilee, hut excluding any User;

5.1.3  Muintenance is carried out (o each part of the Slation not lisled as the
responsibility ol Raittrack or the Station Facility Owner in the Elements Inventory;
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5.1.4 renewal shall he undertaken to the items and Elements relerred 1o in Conditions
D5.1.1 and D5.1.2 where it is reasonably nceessiry and the most economic method of

repair; and

5.1.5  any Element ol the Station or item of Equipment specilied in Annex Part 10 the
Repair of which is the responsibility of the Station Facility Owner pursuant to this
Condition DS.1 shall, insofar and to the cxtent that it is as at the Conditions Efficacy Date
in n state of actual disrepair (or. as the case may be, not in working order). be brought
inlo a proper state of repair (or, as the case may be. working order) as soon as reasonably
practicable and otherwise in accordance with the terms ol Annex Part 10,

52 The Station Facility Owner’s obligations in Condition D5.1 shall extend W adeguately
painting and decoraing (which shall include the applicalion of preservative treatments where
appropriate) the inlerior and exterior of any buildings lorming part of the Station (o the

reasonable satisfaction of Railtrack’s Surveyor.

5.3  The Station Facility Owner shall not be in breach of its ubligations under Conditions D5.1
and D5.2 il the Station or the relevant part of it is subject to any Existing Agrecment and,
having taken all reasonable steps to [ul(il its obligations under Conditions D5.1 and DS5.2, the
Station Facility Owner has been unable to fullil those obligations by virtue ol the provisions of
such Existing Agreement or any failure lo obtain any consent {either unconditionally or on
reasonable terms) Lrom a relevant thind party necessary before the relevant obligations may be

discharged.

Condition D6 Equipment

The Station Facility Owner shall use all reasonable endeavours o procure that the Equipment (other

than the Excluded Equipment) is used and operated competently and properly.

Cendition D7 General upkeep
The Stalion Facility Owner shall, so far as practicable:

7.1 keep the Station (and any adjoining road [ronlage where litler emanales from the Station)

frec [rom reluse, and in a clean and tidy condition; and
72 clean all windows and glass comprised in the Station.

Candition D8 Conduils [ree frum obstruction

The Station Facility Owner shall keep all Conduils protected from frost {where necessary and where

practicable al reasonable cost} and free from obstruction.
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Condition D9 Quistanding disrepair

9.1  If the Station Facility Owner fails 1o carry out any work in accordance with Conditions
D5 1o D8, Railtrack may give the Station Facility Owner writlen notice of its intention o carry
out such work unless. within a reasenable period alter such notice (having regard to the nature
and extent of the work involved), the Station Facility Owner carrics out the work in guestion.

9.2 Il alter expiry of any such reasonable period, the Station Facility Owner has lailed (o
carry out such work to the reasonable salisfaction of Railtrack, Raiftrack may enter the Station
and carry out the work and the Station Fucility Owner shall pay to Railtrack on demand the

costs and expenses properly incurred in carrying out such wurk.

9.3 W the Swtion Facility Owner becomes aware of any delect or item of discepair Lot which
Railtrack may be or become liable under Scction 3 of the Occupiers Liability (Scotland) Act
1960, the Station Facility Owner shall promptly give wrilten nolice to Railtrack ol such dJelect

or ilem of disrepuir.

Condition D10 . Exclusion of liability

No lability shall altach to Railtrack by reason of any consent given or made by ar vn behall of
Railtrack in respect of any alterations, additions or other works (including works of Repair or
reinstatement) carried oul by or on behall of the Station Facility Owner, nor shall any such consent
prejudice or derogale {rom the obligation of the Station Facilily Owner lo observe and perlorm the
Station Facility Owner’s obligations under these Station Access Conditions.

Condition D} Operating manuals

Railtrack and the Station Facility Owner shall make any operating or maintenance manual or other
malerial which would facilitate Maintenance and/or Repair available on loan to the other.
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PART E INSURANCE

Condition El Responsibility of Relevanl Operalors for ellecling jnsurance

L.l The Station Facility Owner shall insure and keep insured the Stativn against:

[.1.1  property owner's liability. third party liability and such other risks in respect ol
which a reasonable and prudent station operator would ellect and maintain nsurance

{other than the Insured Risks); and

{.1.2  up to and including the Effective Date, the Insured Risks,

provided that the terms of such insurance shall not unreasonably restrict any User's use ol the

Station.

1.2 The Station Facility Owner’s obligations under Condition E1.1 shall be deemed salislied
by the participation of the Station Facility Owner in the BRB Scheme and relerences in this Parl
E to any policies ol insurance ecffected by the Station Facility Owner shall include the BRB

Scheme.

|3 Aflter the Elfective Date, the Station Facility Owner shall indemnily Railtrack, and keep
it indemnilied, from and against any cosls not exceeding the Minimum Sum incurred in
repairing, reinstating and making good the Station in respect of damage or destruction to or of
the Station as a result of an Insured Risk provided that if any occurrence of an Insured Risk shall
aflect both the Station and any one or more slations or light maintenance depots leased by the
Station Facility Owner [rom Railtrack (being referred to in this Part E collectively as "the
AfTected Facilities” and separalely as "an Adlected Facility”) thea the Station Facility Owner
shall not be required to indemnily Railtrack for a sum exceeding the Minimum Sum in respect
of the Allected Facilities as a whole.

1.4 Each User shall, if it is not a public service operator, eflcet and maintain appropriate
insurance with a member of the Association of British Insurers or with Lloyds of London
underwriters against third party liability and such other risks in respect of which a reasonable

and prudent train operator would effect and maintain insurance.

1.5 Each User shall. in respect of any insurance policy to which Condition El.4 applies,
provide the Station Facility Owner or Railtrack with suitable evidence, promptly upon receipt
of a request [rom that person for such evidence. (hat such insurance policy is in (ull force and
effect, that all premiums have been paid up to date and that no circumstances exist which might

lead to that policy being avoided.

Condition E2 Responsibility oi Railtrack foc effecting insurance

2.1  Following the Effective Dale:
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2.2

2.1.1 Railtrack shall insure and keep insured the Siation (but not lenants™ or trade
fixtures and fittings) with a member of the Association of British Insurers or with Lloyds

ol London underwrilers upon reasonable commercial lerms against the Insured Risks; and

2.1.2  subject to Condition E2.2, Railtrack shall effect such insurance for the Full
Replacement Cost {less such excess as shall constilule the Minimum Sum) and such
insurance shafl be on (erms that i any occurrence ol an Insured Risk shall affect more
thun vne Affecied Facility such excess shail apply only once in respect of that occurrence

1o the Allected Facilities as a whole.

Railtrack shall, in respect of any insurance elfected pursuant to Condition E2.[. use all

reasonable endeavours to procure that:

2.3

2.2.1  the cost of such insurance is the best effective price reasonably obiainable: and

2.2.2 . such insurance is eflected so thal in the event of Subslantial Damage to the
Station, it shall be replaced with a modern equivalent building ol a size and specification
to meet modern requirements (unless exact replacement of the Station is required by any
public body pursuant to listed building or other legislation or by a Superior Estate

Owner).
The Minimum Sum shall:

2.3.1  in the period of three years commencing on the Elfective Dale be a sum equal
to the percentage specified in paragraph 5 of Annex Part 9 of the turnuver of the Stalion
Facility Owner as forecast by the Station Fucility Owner for the Financial Year during
which the first year of the above mentioned period mostly falls less any grant aid or grant
income which 1he Station Facility Owner anticipates that it will receive [rom any source;

and

2.3.2  in the period of three years commencing on each third anniversary of the
Eifective Date be a sum equal to the percenlage specified in paragraph 5 of Annex Part
9 of the turnover of the Station Facilily Owner as forccast by the Station Facilily Owner
for the Financial Year during which the calendar year immedialely following such
anniversary mostly [alls less any grant aid or grant income which the Station Facility

Owner anticipales it will receive [rom any source,

provided that the figure calcuiated for the Minimum Sum shall be rounded down te the amount
nearest o the ligure specified in paragraph 6 of Annex Part 9 and shall not in any event be less
than the [igure specified in paragraph 6 of Annex Part 9 or greater than the amount specified

in paragraph 7 of Annex Parl 9.

Condition E3 Destruciion or damage Lo the Station

-

3.1
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3.1.1  all amounts payable by the Station Facility Owner to Railtrack pursvant to the

indemnity in EL.3;

3.1.2  all monics payable under insurance policies elfected by Railtrack in respect ol

destruction or damage Lo the Station: and

3.1.3  all monies payable under insurance policies eflected by the Station Facility

Owner pursuant to Condition EL,

shall be applied (taking the amounts relerred ta in E3.1.1 first where applicuble) by Railtrack
and the Station Facility Owner as soon as reasonably practicable in the repair, reinstalement and

making good of the Station, subject to:
3.1.4 Condition E3.2: and

3.1.5  Railtrack obtaining all necessary permissions and approvals which Railtrack shall

use all reasonable endeavours to oblain as soon as reasonably practicable

Provided that if any vccurrence ol an Insured Risk shall allect the Station and one vr more
Alfccted Facilities then any munies paid pursuant (o Condition E1.3 shall be required o be
applied to the Station only in the same proportion as the amount of insured damage suilered at
the Statjon {rom the occurrence ol the Insured Risk bears to the total amount ol insured Jamage

so suflered at all Aflected Facilities

3.2 As soon as practicable following the destruction of or damage referred to in Condition
E3.1, Railtrack shall consult with the Relevant Operators and shall use alt reasonable endeavours

o agree:

3.2.1 = the necessary reinstalement works, which in the case of Substantial Damage (and
sive where required by reason of the listed building or similar status of the Stalion or by
a Superior Estate Owner) shall be the construction of a modern equivalent of the
buitding(s) or Equipment damaged or destroyed provided that if, prior o the Ellective
Date, the cost of such modern equivalent is more than the cost of rebuilding or reinstaling
the damaged or destroyed building(s) or Equipment the Relevant Operators shall by
Requisite Majority at a Station Meeting have the option of requiring a modern equivalent
building or reinstatement ol the building which was damaged or destroyed: and

3.2.2  the programme for the carrying out ol such reinstalement works,

and. subject to (his, Railtrack shall proceed as soon as reasonably practicable to elfect such

reinslatement works.,

3.3 Neither Railtrack nor the Station Facility Owner shall be responsible for Repair and/or
Maintenance of any part of the Station or Equipmeat which has been subject lo destruction or

damage pending its repair, reinstatement or making good.
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3.4

If the monies recovered under any insurance policy:

4l maintained by the Station Facility Owner prior to the Effective Date, or;

342  maintained by Railtrack loflowing the Eflective Date,

are. in cither case, not sufficient to meet the cost {o Railtrack ol fullilhing its obligations under

Conditien E3.2, that person shall bear the shortlall.

Condition E4 Provision of documents

Railtrack or the Station Facility Owner. so [ar as it elfects any insurance in respect of Lhe Station.
shall within 30 days of receipt of a request Irom Railtrack or any Relevant Operator provide such

person with:

4.1.1  a copy of each insurance policy under, or in respect of which, Railtrack or the
Relevant Operator has an interest and which relates 1o the Station or any risk of, or in any

way associated with, the operation ol the Station;

412  reasonable delails of any amount payable by Railtrack or any Relevant Operator

in respect of any such insurance policy: and

413  reasonable details of any claim which shall be made under any such insurance
policy il the making ol that claim alfects or could reasopably be expecled lo alfect

Railtrack or any Relevant Operalor.

Condition E5 Maintcnance of insurance

5.1 In respect of each insurance policy to which Condition E4 applies, the person ellecting such

insurance shall procure that:

511 if and to the exlent that Railtrack or any Relevant Operator bas an insurable
interest capable of being covered by such policy and to the extent that Railtrack or any
Relevant Operator reasonably so requests, Railtrack or any Relevant Operator is numed

as a co-insured under such policy on such terms as shall be reasonable;

5.1.2  the policy is maintained and all claims are duly filed, and all proper steps to

collect proceeds are duly taken in respect of such policy; and

5.1.3  if such insurance policy is not required under a station licence held by that
person or that person does nol hold a station licence, it shall bear an endorsement to the
effect that 30 days’ nolice shall be given to Railtrack or any Relevant Operator by the
insurer or insurance broker of any lapse, or cancellation of, or material change to. the

pelicy and that no such lapse, cancellation or change shall huve eflect unless such notice

shall have been given.
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Condition E6 Increase of premium or invalidution of policy

6.1 Railtrack or any Relevant Operator shall not. and shall procure that tts Associates (other
than passengers) do not, bring onlo or do or omit to do at the Station anything which it 1s aware,

or it ought reasonably to be aware, would:
6.1.1  invalidate any insurance of the Station or any Adjacent Property; or
6.1.2  increase the premium payable [or thal insurance; or

6.1.3  render wholly or partly irrecoverable the monies which otherwise would have

been payable under that insurance,

subject lo the Relevant Operator receiving notice of any material provision ol the insurance ol
the Adjacent Property which does not apply to insurance of the Station and Railtrack and any
Relevant Operator shall procure that their Associates (other than passengers).and the Station
Facility Owner shall procure thal any sublenant or any person deriving title under or authortsed
by the Station Facility Owner to enter the Station shall comply with this Condition E6. 1.

6.2 The person responsible for any act or omission contemplated by Condition E6.1 shall pay

ta the person effecting such insurance on demand the amount of:
6.2.1  any increase in premium referred to in Condition E6.1.2; and

6.2.2  any irrecoverable insurance monies referred o in Condition E6.1.3,

-

which in any such case results from the act or omission of that person, its Associales (other than
passengers), or any sublenant or any person deriving title under or authoriscd o enter the

Station by thc Slatton Facility Owner

Condition E7 Rights ol subrogation

Railtrack and the Station Facility Owner shall each use all reasonable endeavours to procure that any
insurance policy to which Condition E4 applies shall include a waiver of the relevant insurer’s right

of subrogation against Railtrack and each Relevant Operator.

Cendition ES Abatement of Rent

To the extent lhat Railtrack recovers any loss of rent under a policy of insurance elfected in
accotdance with this Part E. an equivalent proportion of the rent payable under the Relevan
Agreement shall be abated by Railtrack save to the extent that Part L has operated to provide an

abatement in respect of the same event.
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Cuondition E9 Reimbursement of insurance premiums

PAC2:IES

9.1 The Station Facility Owner shall promptly pay Railtrack the amount of all insurance
premiums paid by Railtrack [rom time to time in complying with its obligations under Condition
E2.1. '

9.2 There shall be deducted from any amount payable under Condition E®. 1 any commission

or discounl payable to or to any person on behalf of Railtrack f(or cilecting the relevant

insurance policy.
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PART F  ACCESS CHARGING

Condition F1 Notice of charges

L.t The Station Facility Owner shall. promptly alter the Commencement Date in respeet ol
the First Year and not later than 60 days prior lo the commencement of each subsequent

Accounting Year, notily each Passenger Operator ol:

1.1.1  ils best cstimate of the Total Variable Charge for that Accounting Year: and

1.1.2  such Fixed Charges (if any) as the Station Facility Owner is willing 1o accept in
licu of alt or any part of the Total Variable Charge for that Accounting Year.

1.2 The notice relerred to in Condition F1.1 shall include a detailed breakdown of both Lhe
estimated Total Variable Charge and of the proposed Fixed Charges, together with comparative
ligures for the preceding Accounting Year (except in the case ol a notice in relation to the First
Year). in each case in sullicient detail to enable the Passenger Operator lo make a proper @
assessmenl of the charges proposed, the mcthod of their calculation and the costs of the
amenilies and services in guestion. Without prejudice to the generalily of the foregoing, such

breakdown shall:

1.2.1  in relation to the Total Variable Charge. include a detailed breakdown ol the
estimated Qualilying Expenditure; and

122  in relation to the Fixed Charges, identify which of the Common Slation
Amenities and the Common Station Services are being quoled for on a fixed basis, or
taken into account, as part of the Fixed Charges; and

include details of the specifications and other assumptions applied in the calculfation of the Total

Variable Charge or any Fixed Charge.

1.3 The Station Facility Owner shall provide each Passenger Operator with such further
information and/or clarification relating to the amounts notificd lo the Passenger Operator @@
pursuant to Condition F1.2 as the Passenger Operalor may {rom lime to time reasonably request.

promptly upon receipt of any such request.

Condition F2 Payment ol charges

2.1 If the notice referred to in Condition Fi.I proposes any Fixed Charges, each Passenger
Operator shall notify the Station Facility Owner within 45 days ol receipt of such notice whether
or nut it clects to pay any or all of such Fixed Charges and, if so, which part or parts. To the
extent that a Passenger Operator fails within such period to make any such clection. the
Passenger Operator shall be deemed to have elected to pay the Tolal Variable Charge.

2.2 [ a Passenger Operator makes a timely election to pay any particular Fixed Charges. it
shall nut be Hable 1o pay the relevant proportion of the Tolal Variable Charge lor the Common
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Station Amenities and the Common Station Services to which such Fixed Charges apply (lo the
extent that they so apply). The Pussenger Operator shall pay for all other Common Station
Amenities and Common Station Services by way ol the Residual Variable Charge.

2.3 Excepl as otherwise provided in the Station Access Agreement or in these Station Access
Conditions. each User shall pay the Access Charge (which charge shall. insolar as at relates to
the Residual Variable Charge, be in accordance with such bona fide and reasonable estimates
thereof as the Station Facility Owner may, from lime to time. notily lo the Passenger Operalor
in respect of each Accounting Year) by four-weekly inslalments in arrears, which shalf so far
as practicable be in an equal amount for each instalment. Such payment shall be made not later
than the number of days specified in paragraph 8 of Annex Part 9 after the end of the lour-week
period in question or after the dale of receipt ol an invoice for such payment whichever is Lhe

later.

Condition F3 Certilicate of Residual Variable Charge

3.1 The Station Facility Owner shall, as soon as practicable, and in any event within 60 days,

alter the end of each Accounting Year and euch Accounting Hall-Year:

3.1.1  calculate in respect of each Passenger Operator the Residual Variable Charge
payable by that Passenger Operator lor that Accounting Year or Accounting Hall-Year;

and

3.1.2  provide to each Passcnger Operator a cerlificate ol the Residual Variable Charge

so calculated.

3.2  The Certificate shall contain information in relation to cach element of the Residual
Variable Charge in an amount of delail which is at least equal to that required by Comdition
F1.2. -

Condition F4 Adjustments for excess payments

¢ 4.1 I, in relation o any Accounting Year or Accounling Hall-Year, the amount paid by a
Passenger Operator pursuant to Condition F2.3 in respect of the Residual Variable Charge shall
have becn greater than the amount of the Residual Variable Charge for that Accounting Year
or Accounting Half-Year which is certified pursuant to Condition F3.1. the Station Facilily

Owner shall repay to the Passenger Operator an amount equal to:

4.1.1 the diilerence belween the amount so paid and the Residual Variable Charge so

certilied; apd

4.1.2  interest on the amount referred to in paragraph F4.1.1 above at the Default
Interest Rate, calculated pursuant to Condition Fo.
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Condition F5 Adjustmepls {or short pavments

If, in refation to any Accounting Year or Accounting Half-Year, the amount paid by a Passenger
Operator pursuanl to Condition F2.3 in respect of the Residual Variable Charge shall have becn tess
than the amount of the Residual Variable Charge for that Accounting Year ur Accounting Hall-Year
which is certified pursuant to Condition F3.1. the Passenger Operator shall pay to the Station Facility

Qwner an amount equal 1o:

5.1 the difference between the amount so paid and the Residual Variable Charge so certified:

and

5.2 intercst on the amount relerred to in paragraph F5.1 above at the Delault Inferest Rale.

-

calculated pursuant to Condition F6.

Condition Fo Caleulption of inlerest

Interest payable pursuant to Conditions F4 and F3 shall be simple interest and shall be calculated as
it the amount on which the interest js payable were a debt incurred in equal four-weekly instalments
during the Accounling Year or Accounting Hall-Year in question. The interest shall be payable on
each instalment {rom the date upon which it shall be treated as having been incurred until the actual

date of payment.

Condition F7 Inspeclion of books. records and accounts

Each User or bona fide prospective User shall be entitled to inspect (or procure that its agenls or
representatives inspect) the books, records and accounts kept by the Station Facility Owner in respect
of the Station {including any financial and operational records or dala), insolar as they relate 1o the
Common Station Amenities or the Station Services, at any reasonable time upon reasonable notice lo

the Station Facility Owner.

Condition F8 Adjustments lollgwing inspection

8.1 1II. upon or foilowing any inspection in accordance with Condition F7 by a Passenger
Operator, the amount of the Residual Variable Charge in respect of any Accounting Year or
Accounting Half-Year commencing not earlier than 18 months prior to the dale an which the
inspection is compleled is established to have been less than the amount shown in the relevant
Certificale, the Station Facility Owner shall, within 5 Business Days of being notified of such
discrepancy, repay lo the relevant Passenger Operator or Passenger Operalors a sum cqual Lo
such shortfall, together with interest thereon at the Default Interest Rate from the date wlhich is
hall way through the Accounting Year or the Accounting Hall-Year in question until the date
ol actual repayment of that sum by the Station Facility Cwner.

8.2 I, upon or laltowing any such inspection, the amount of the Residual Variable Charge
in tespect ol any Accounting Year or Accounting Half-Year commencing not earlier than 18
months prior to the dute on which the inspection is completed is established to have been greater

than the amount shown in the relevant Certilicale:
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5.3

§.2.1  the relevant Pussenger Operator shall. within 5 Business Days ol being noltified
ol such discrepancy, pay to the Station Facility Owner a sum equal to such excess bul

without interest: and

82.2  the Slation Facility Owner shall pay the relevant Passenger Operafor an arfiount
equal to the Passenger Operator’s reasonable cosls and expenses (il any) incurred in

carrying out or procuring the relevant inspection.
it the shortfall referred to in Condilion F3.1 represents:

8.3.1  more than 5% of the Residual Variable Charge. the Station Facility Owner shall
pay the relevant Passenger Operator or Passenger Operators an amount equal to ils
reasonable costs and expenses incurred in carrying out or procuring the relevant

inspection;

8.3.2  less than 5% of the Residual Variable Charge, each relevant Passenger Operator
or Passenger Operators shall pay the Station Facility Owner an amount equal o the
Station_Facility Owner's reasonable cosls and expenses (if any) incurred in carrying oul

or procuring the relevant inspection.

Condition F9 Accounls

9.1

Wilhout prejudice to any obligation of the Station Facility Owner under its slation licence,

the Station Facility Owner shail:

D2

9.1.1  keep accounts in respect of the Station which relate solely to the operation ol the

Statton;

9.1.2- maintain such Stalion accounls in such a way as to enable all material revenue
and expenditure fo be clearly distinguished and analysed by category or, if appropriale,

item in respect ol:
{a) the Common Station Services and the Common Station Amenities; and
{b) the Exclusive Statian Services,

and to identily any contribution by any person towards the cost or expense of the

loregoing.

Without prejudice to any obligation of the Station Facility Owner under its slation licence,

the accounls to be kept and maintained by the Station Facility Owner in accordance with

Condition FY.1 shall at all times:

PACZIL]5-420.504

9.2.1  be kept up to date and to a standard which is at least sulficient to enable each
Passenger Operalor propetly to assess the costs of the amenities and services in respect
of which the Residual Variable Charge is made: and
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9.2.2  include financial accounts and information in respect of each Accounling Year
and Accounting Half-Year on a slation by station basis, broken down as specilied in

Condition F9.1 above.

9.3 The Station Facility Owner shall. within 14 days of the end ol each Accounting Periud.
provide (o each Passenger Operator a comparison between the estimate of the Total Variable
Charge notified pursuant to Condition FLI and the Station Facility Owner's then best estimale

of the Total Variable Charge lor that Accounting Year.

9.4  Any comparison provided pursuant to Condition F¢.3 shall, unless the Requisite Majority

ptherwise consent:

9.4.1  explain and identify any exceptional ilems and any variance ol more than plus

or minus 3 per cent. between:

(a)  the estimates of the Total Variable Charge relerred to in Condition F9.3: and

(b) any revenue or expenditure taken inlo account in those estimates in respeet ol
any category or item of Commoun Stution Services or Common Station Amenities by
relference to which the Station accounts are maintained pursuant to Condition F9.1.2:

and where the relevant Accounting Period includes either the 16th, 28th, 40th or the last

week ol an Accounting Year:

9.4.2  identily any such category or ilem of expenditure {and any costribution of any
person lowards any such expenditure) which was estimated pursuant to Cendition FLL and

which has been actually incurred; and

9.4.3- compare any such expendilure and contribulions with that estimate.

9.5 Railtrack shall:

9.5.1  keep financial records in respect of the Stalion which relate sotely Lo costs that
Railtrack is entitled to recoup {rom the Station Facility Owner under these Station Access

Condilions; and

9.5.2  promptly upon request by the Station Facility Owner. provide the Station Facility

Owner with a certilicate of such cosis and their caleulation.

9.6 The financial records to be kept and maintained by Railtrack in accordance with Condition
FY.5 shall at all times be kept up to date and to a standard which is at least sufficient lo enable
the Stativn Facility Owner properly to analyse and assess all malerial clements ol the cosls 1o

be recouped by calegory or, il appropriate, ilem.
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9.7  FEach Relevant Operator and each bona fide prospective User shall be entitled 10 inspect
(or procure that ils agents or representatives inspect) the financial records referred to in

Condition F9.5 at any reasonable time upon reasonable notice to Rauiltrack.

9.8 If, upon or loliowing any inspection in accordance with Condition F9.7, the amount af
the costs nctually recouped by Railtrack in respect ol any Accounting Year or Accounting Hall-
Year commencing not earlier than 18 months prior fo the date on which the inspection is
compleled is established to have been grealer than the amount shown in the relevant Railtrack
Certificate, Railtrack shall, within 3 Business Days of being nolified of such discrepancy, repay
to the Station Facility Owner a sum equal to such excess, together with interest at the Delault
Interest Rate from the date which is half way through the Accounting Year or the Accounting
Half-Year in question until the Jate of actual repayment of that sum by Railtrack.

9.9 If the cxcess relerred to in Condition F9.8 represents:

9.9.1  more than 3% ol the costs actually recouped by Railtrack, Railtrack shall pay the
‘ Relevant Operator an amount equal to ils reasonable costs and expenses incurred in

carrying out or procuring the relevant inspeclion;

997  less than 5% of the costs actually recouped by Railtrack, the Relevant Operator
shall pay Railtrack an amount equal to its teasonable cosls and expenses (if any) incurred

in-carrying oul or procuring the relevant inspection.

9.10 If, upon or following any inspection referred to in Condition F9.7, the amount of the costs
actually recouped by Railtrack in respect ol any Accounting Year or Accounting Hall-Year
commencing not carlier than 18 months prior lo the date on which the inspection is completed
is established to have been less than the amount shown in the relevant Railtrack Cerlificate:

9 10. the Station Facility Owner shall. within seven days ol being notified ol such
discrepancy, pay o Railtrack a sum equal to such shortfall but without inlerest; and

9.10.2 Railtrack shall pay the Relevant Operator an amount equal to thal operator’s

reasonable costs and expenses (if any) incurred in carrying out or procuring the relevant

inspection.

9 11 Relerences in this Condition F9 to any cost which Railtrack may recoup or be entitled to

recoup shall not include any part of the Long Term Charge.

Conditton F10 Caleulation of pumber of Vehicles operated

10.L The Stativa Facility Owner shall:

10.1.1 as soon as reasonably practicable after a Slation Access Agreement with a
Passenger Operator comes [ully into eflect and otherwise at regular intervals of nol more

than 12 months; and
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10.1.2  after each material change of the kind referced to in Condition F10,3,

use all reasonable endenvours to ascertain the number of Vehicles operated by or on behalfl of
the Station Facility Owner and each Passenger Operator which depart [rom the Station during
a period which is of the same duration and comprising the same days of the week (inclhding
public holidays, where applicabie) as the Sample Period. provided thut the Station Facility
Owner shall not, in ascertaining such number of Vehicles. be obliged (o recaleulate & number
calculated within the previous 12 meonths in respect of the Station Facility Owner or any

Pussenger Operator, unless;

L0.1.3  the Statton Facility Owner has grounds for a reasonable belief that a recalculation
in accordance with this Condition F10.1 would give rise {0 a materially Jiflerent number

in any case; or
10.1.4  any Passenger Operator shail request that such number be so recalculated.

10.2 The Station Facility Owner shall procure that the results ol any calculation made pursuant
to Condition F10.1 shall be made available to all Passenger Operators not later than 7 days after

the calculalion shall have been made.

10.3 For the purposes of Coadition FI0.1.2, a material change shall be deemed o have
occurred il any event or circumstance (including entry by the Station Facility Owner inlo a new
access agreemenl permitting a passenger service operalor lo use the Station, or amendment or
termination of any exisling access agreemenl permitting such use) shall have occurred which
malerially alfects or is likely materially to alfect the number of Vehicles operated by or on
behalf of the Station Facility Owner or any Passenger Operalor which stop at the Station.

10.4 Upon entry inlo a Station Access Agreemenl with a passenger service operator and
pending the first calculation thereafter by the Station Facility Owner pursuant to Condition
FI0.1, the Station Facitity Owner shall, for the purposes of calculating the Total Variable
Charge applicable in respect of such passenger service operator, use such estimate of the number
of Vehicles in question as may have been provided to the Slation Facility Owner by the relevant
passenger service operator for the purposes of this Condition F10. If no such estimate shall
have been so provided, the Station Facility Owner shall use its own estimate for such purpose.

10.5 For the purposes only of paragraph (¢) of the definition of "Common Charges”, the
Passenger Operator’s Proportion shall be equal, as at the Commencement Date, tu the
percentage specified [or this purpose in the Stalion Access Agreement, and shall thereafter be
recatculated in accordance with Condition F10 only when:

10.5.1 there is a change in the number or identity ol Passenger Operators; or

10.5.2 it shall be likely that such a recalculation would alter the Passenger Operator’s
Proportion of any Relevanl Operator by an amount which is greater than the percentage
specilied in paragraph Y of Annex Part 9 of its Passenger Operator's Proportion

unmediately prior to the recaleulation in question.
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10.6 If a Station Access Agrcement is terminated by mutual agreement, the Station Facility
Owner shall indemnily cach Passenger Operator and keep cach of them indemnified against the

Excess Proportion.

+

[n this Condition F10.6. the "Excess Proportion”. in relation o each Passenger Operator, shall be

calculated as follows:

(L.TC
actual

Ef =

where:
EP
LTC

aclual

LTC

notional

RVC

actual

RVC

notional

"allected yperator”

"applicable period”

"assumed basis”
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+ (RVC -

actual

RVC)
notional

- LTC)

notional

is the Excess Proportion ol the afiected operalor;

is the amount of the Passenger Operator’'s Proportion of the Long Term
Charge which is payable by the affected operator for the relevant period

foliowing the relevant termination;
is the amount of the Passenger Operator’s Proportion of the Long Term

Charge which, on the assumed basis, would have been payable by the
alfected operator for the relevant period il the relevant termination had nol

taken place;

is the amount of the Residual Variable Charge which is payable by the
affected operator lor the applicable period following the refevant termination;

is the amount of the Residual Variable Charge which, on the assumed basis.
would have been payable by the allected operator lor the applicable period
if the relevant lermination had not laken place;

means the Passenger Operator in guestion;

means the period beginning on the date of the relevant termination and ending

on the earlier ol;

(a) the last day of the Accounting Year in which the relevant termination

occurred; and

{b) the next following date in respect of which the Slation Facility Owner
shall carry out a calculation pursuant to Condition F10.1;

means the assumption that:

{n) the relevant termination did not vccur; and
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(b) the Passenger Operator’s Departures ol the cutgoing operator in the
relevant period or the applicable period (as the case may be) were the

same as they were immediately prior o the relevant teemination;
"oulgoing operator” means the Passenger Operator whose Station Access Agreement has been the
subject of a relevanl termination;
"relevant period” means the period beginning on the date of the relevant termination and ending
on the dale upon which the Station Access Agreement in guestion was

expressed o expire by reason ol the passage ol time: and

"relevant lermination” means the termination by mutuai agreement of the Station Access Agreemenl
of a Relevant Operator other than the affected operator.

Condition F11 The Long Term Charpe
111 Effective Date &
This Condition F11 shall have effect (rom the Long Term Charge Commencement Date
11.2  Principal formua
11.2.1 Calculation
During each relevant year t (and so in proportion [or any period comprising less thun
a lull relevant year), the Long Term Charge shall be such amount as is calculated in

accordance with the following [ormula;

LTC, = S, + L -P,

where

LTC, means the Long Term Charge in relevant year t;

5, means S, [ 1 + RPL, -2 ]

100

RPL . means the percenlage change (whether of a positive or negative valuc)
in the Retail Price Index published or determined with respeet lo
November in refevant year t-1 and the index published or determined
with respect ta November in relevant year t-2;

L, means an amount (whether of a positive or negative value) allowed in

respect of the financial consequences to Railtrack in relevant year |
lollowing a relevant change of law, calculated in accordance with
Counditivn F11.3;
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P, means an amount (whether of positive or negative value) if any required
to be allowed in relevant vear t by Railtrack to Relevant Operators by
way of reduction or increase ol the Long Term Charge pursuant to the
formula provided for under Condition FI1.6 for the sharing as between
Railtrack and Relevant Operators ol the financial consequences arising
from the management of or dealing in real or hertlable property (in
cither case whether leasehold vr [reehald or, in Scotland. held vn any

tenure).

bul so ihat in relation to the relevant year commencing on the Long Term Charge
Commencement Date, S, shall have the value specilied in paragraph 3 ol Annex Part 9
and in relation to the next following relevant year 5, | shall have the sume value.

11.2.2 'C)bh'gmiun to previde specification of caleulation

Railtrack shall provide to each Relevant Operator such specification of the caleulation
of the amount specilied in paragraph 3 ol Annex Parl 9 in a form and amount of detail,
and within such time. as shall be specified by the Regulator in a notice given by the

Regulator to Railtrack for the purposes ol this Condition F11.2.2.

Relevant changes of law

11.3.1 General

The lollowing sub-paragraphs of this Condition F11.3 shall apply for the purposc ol
determining the value (if any} ol the term L, in Condition F11.2.

11.3.2 Relevant amotnis
11.3.2.1 Inclusion in formula

If a relevant change of law occurs after the Long Term Charge Commencement
Dale. L, in any relevant year shall be the relevant amount.

11.3.2.2 Meuning of relevant amount
The relevant amount is such reasonable amount:

(a) which Railtrack, as a prudent land owner responsible for the structural
integrity and maintenance of the Station behaving with due cificiency and
economy, may incur in (or save hy reason of) complying, during relevant year t.
with requirements resulting directly and necessatily from the relevant change ol

law in guestion; and

{b) which il is fair and reasonable be borne by the Relevant Operators having
regard primarily to the matlers as respects which duties are imposed on the
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Regulator by section 4 of the Act. and. subject to that, to the olher malters

relerred 1o in Condition P3.

18.3.3 Notfication of change of law involving material amounts

]

11.3.3.1 As soon as reasonably practicable aflter becoming aware of any
relevant change of law which will or may reasonably be expected to invotve the
expenditure or saving by Railtrack of a material amount. Railtrack shall:

{a) notify each Relevant Operator and the Repulator ol the relevant
change of law in question and of its assessment ol the relevant amount:

() provide lo each Relevant Operator such informalion as it shall
reasonably require, tn a {orm and amount of detail which is sullicient to
enable il (o make a proper assessment of the effect of the relevant change
of law and of the assessment relerred 1o in sub-paragraph (a) above; and

(c) provide to the Regulalor all information required in that respect

by the Regnlator.

11332 Without prejudice to Condition FI1.3.5 and subject 1o
Condilion F11.3.6. where an obligation to notily the Regulator arises under this
Condition F11.3.3:

{a) no agreement or determination of the kind referred o in
Condition F11.3.4 shall have elfect until 28 days after the Regulator
shall have been notified of the agreement or delermination in question;

and

(b} il the Regulator shall have exercised his right lo call in the
determination pursuant to Condition F1[.3.5. no such agreement or

determination shall have eflect.

11.3.4 Vilue of relevant amount

The amount referred to in Condition F11.3.2 for inclusion in the term L, shall (save in
the circumstances referred to in the remaining paragraphs ol this Condition FLL) be such
amount as may be agreed between Railtrack and the Relevant Operators vr as may be
determined in accordance with any procedure [or the arbitration or settlement of dispules
provided for in these Slation Access Conditions.

11.3.5 Regulator's right (o call in determination of relevant amount

11.3.5.1 Notwithstanding Conditions F11.3.3 and F11.3.4, if the
Regulator shall have given notice to the parties that:
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(a) in his discretion he considers that it is appropriate, by reason of
the significance of any change of law (and whether or not such change
of law may give rise to changes of a material amount). that ke should
call in the determination of the value (if any) ol the term L insolar as
the value of thal term is or may be aflected by the change ol [aw in

question. and to determine i himsell; and

() Iie has determincd that he will so determine il himself,

the determination in question shail be made by the Reguludor.

11.3.5.2 Il the Regulator shall have given notice pursuanl Lo
Condition F11.5.1. the parties shall provide to him any informatior he may

require relating to the change of law and ils financial consequences.

11.3.53 Upon service by the Regulator ol a notice ol the kind relerred to
in Condition F11.3.5.1, the parties shall discontinue any proceedings of the Kind

- relerred to in Condition F1[.3.4 which might otherwise result in a determination

11.3.6

of the value of the term L,. The Regulalor’s determination may make provision
as 1o the proportions in which the parties shall bear the costs of the proceedings

in guestion.
Limitations on the determination of the relevant amount by the Regulator

11.3.6.1 Subject to Condition F11.3.3.2, no dctermination by the
Regulator of the kind referred o in Condition FL1.3.5 shall.with respect lo
relevant year t in which il is made (or any previous year), operale so as 1o
substitute the value determined by the Regulator for any value agreed by the

parties or determined pursuant lo Condition F11.3.4:

{(a) belore the date upon which the partics shall have been nolified
of the decision of the Regulator to call in the delermination; and

{b) in the case of change of law involving a material amount, alter
expiry ol the nolice period provided for in Condition F11.3.3.2(a).

11.3.6.2 The Regulatur’'s determination shall have effect in substitution for
any value determined by the parties with eflect for relevant year (+1 and

lollowing.

11.3.7 Procedure in o culled in determination

The provisions of Part E of the Access Dispule Resolution Rules shall apply mutatis
muttandis to the procedure for any determination by the Regulator under this Condition

Fl1.



11.4  Modification of Long Term Charge
11.4.1 Modification notice

This Condition FII shall have ellect with the modificalions specilied in a nolice given
by the Regulator before the [irst anniversary of the Long Term Charge Commencement
Date lor the purposes ol this Condition [L.4.1, provided:

(a) the Regulator shall be satisfied as to the need for the modifications as
provided in Condition F11.4.2;

(b) he shall have complied with the requirements of Condition F11.4.3; and
{c) the modifications shall have retrospective eflect {rom the laler ol:

(i) the date upon which these Station Access Conditions came into

ellect; and
(ii) the Long Term Charge Commencement Dale.

11.4.2 Conditions applving to right to issue modification notice

The Regulator shall not be entitled to issue a nolice under Condition F11.4.1 unless he

is satisfied that:

(a) any of the assumptions about the costs or revenues of Railirack
underlying the selting of any component of the Long Term Charge; or

(b) any assumption as (o the recoverability of or amount ol any item of cost
incurred by Railtrack which is nol recoverable under the Long Term Charge

is materially inaccurate or has changed in such a way as would, in the opinion ol the %
Regulator, having regard to the financial position of the Franchising Director:

{c) have led him lo arrive at materially diflerent conclusions as to the

appropriate level of the Long Term Charge; and

(dy if the Regulator were not lo make modifications of the kind contemplated
by this Condition FI1.4, have a material and adverse ellect on the interests of
Railtrack to an extent that it would be likely that Railtrack would [ind it unduly

diflicult to finance its aclivities.
[.4.3 Consultation

The Repulator shall, in determining the modifications contemplated by this Condition
F11.4, consult such persons and Lo such extent as he shall consider appropriate.
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11.5  Review of Long Term Charge
11.5.1 Termination

Each Relevant Agreement other than one between the Station Facility Owner and

Railtrack shall cease to have ellect upon:

{a) the date specified in a termination netice given to Railtrack and each
Relevant Operator by the Regulalor lor the purposes of this Condition FLL.5 or

(k) the happening of such event as shall be specilied in the termination

notice.
11.5.2 Conditions for termination
A termination nolice may be given if the [ullowing conditions shall have been satislied:

- (®) the Regulator shall have given to Railtrack and cach Relevant Operator
a review notice by a date which is not later than 31 July 2000,

(b) either:

(D) Railtrack and each Relevant Operator shall have [ailed to submit
to the Regulator for his approval proposed amendments to these Station
Access Conditions by [5 Oclober 2000 or

(i} Railtrack and each Relevant Operator having submitled proposed
amendments to him, the Regulator shall have failed Lo approve them by
- 31 December 2000;

(c) the termination notice in question shall specily the date, or the happening
ol an event, upon which it shall have etlect, which date or event shall not be

earlier than 150 days aller the giving of the termination notice.

£1.5.3 Review notice

A review notice shall be a notice given by the Regulator slating his conclusions in
relation to his review in respect of the parties’ arrangements under the Relevant
Agreement and these Station Access Conditions in relation to:

() the amount of the Long Term Charge;

{b) the manner in which, and the dates by which, the Long Term Charge
shall be payable; and

{c) its allacation amongst Relevant Operators.
PACZI LS 426, 5004
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11.5.4 Limitation

The Regulator shall be entitled to give no more than one review notice in respect of the

review in question.
11.5.5 Time extension

The Regulator shall be entitled. by notice to Railtrack. each Relevant Operator and the
Franchising Director. to substitute lor any dale or period specificd in this Condition
FL1.5 a date which is not more than 90 days later, or a period which is not more than

90 days tonger, than that so specilied.

11.5.6 Grounds for time extension

No nolice may be given under Condition F11.5.5 unless the Regulator shall be satistied
on reasonable grounds thot the information available to him for the purposes of the
review in question is insulficient in any material respect or that his conclusions as to the
matlers in question are likely to be incomplete or unsatistictory in any material respect

il the notice in guestion is not given.

11.5.7 Time extension - limitation

A notice under Candition F11.5.5 may be given at any time and from time to time.

provided:

(i} the Regulator shall first have consulted Railtrack, each Relevant Operator
and the Franchising Director and have taken into account any representations or
objections which any of them shall have made Lo him within such period as he

shall have specilied [or the purpose; and

(ii) where the notice is given alter the date or the expiry of the perivd to

which it relates, it shall not;
(x) be given later than 30 days after such date or expiry; and

(v) substitute a date which is, or a period which expires, later than

60 days alter the date or period to which it relates.

11.5.8 Variation by modification notice

11.5.8.1 Where a termination notice may be given under Condition
F11.5.1 and whether or not such tlermination notice has been given. the
Regulator may, subject to Condition F11.5.8.2. give notice to Railtrack and each
Relevant Operator under Condition FE1.5.8.3.
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11.5.8.2 Belore giving notice under Condition FL1.5.8.3 and save insolar
as he has donc so in reaching the conclusions relerred to in Condition FUL.5.3.
the Regulfator shall first consult Railtrack, each Relevanl Operator and the
Franchising Director and take into account any representations or objections
which any of them shat! have made to him within such period as he shall have

specified for the purpose.

11.5.8.3 These Station Access Conditions shall have eflect with the
mudifications specified in any notice given by the Regulator under this Condition
F11.5.8.3.
11.5.8.4 The modifications in a notice given under Condition F11.5.8.3
shall:

(a) be such as the Regulator shall be satisfied are reasonably required

to give ellect to the conclusions referred to in Condition F11.5.3; and

() have elfect from the date specified in the notice, being a date
which is not earlier than 150 days alter the notice shall have becn given.

11.6  Property

11.6.1 Modification notice

This Condition E11 shall have ellect with the modifications specified in a notice given
by the Regulator to the parties for the purposes specified in Condition FI1.6.2,
provided:

- (a) the Regulator shail have complied with the requirements of Condition
F11.6.3; and

(b} the modilications shall have retrospective effect [rom the later ol
(1) the Relevant Date; and
(1) the Long Term Charge Commencement Date.
11.6.2 Purposes

The purposes reflerred to in Condition F11.6.1 are the provision of a formula and values
which will establish the value of P, in the lormula in Condition F11.2.1.

L1.6.3 Consulation

The Regulalor shall, in determining the modifications contemplated by Coandition
F11.6.1. consult such persons and to such extent as he shall consider appropriate.
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11.7

Definitions

In this Condition F11. unless the context otherwise requires:

"material amouat”

"relevant amount”

“relevant change of law"

"relevant year"

"Retail Price Index”

1996 MEACHTY LAN-56 DRAFT2
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means an amount which Railtrack may incur in. or save by
reason ol, complying with a relevant change ol [aw which
is likely to result in an increase (or decrease) in the annual
Long Term Charge under a Relevant Agreemeal of an

amount equivalent 1o or exceeding:

(a) 0.5 per cent of the Long Term Charge in the relevant
year t in which Railtrack first becomes liable to make any
payment or perform any other obligation in so complying:

or

(b) 0.5 per cent of the product of (i) the annual Long Term
Charge in the relevant year t in which Railtrack first
becomes liable 1o make any payment or perlorm any other
obligation in so complying and (ii) the number of remaining
whole relevant years up to and including the relevant year
ending on 31 March 2001;

bears the meaning given (o it in Condition F11.3.2.2;

means a Change of Law or the Direction of a Competent
Authority;

means a Financial Year commencing on | April and ending
on the following 31 March; "relevant year t" means the
relevant vear for the purposes of which any calculation lalls
o be made; "relevant year t-1" means the relevanl year
preceding relevant year t; and similar expressions shail be

construed accordingly;

means the gencral index of retail prices published by the
Central Statisticaf Office each month in respect of atl ilems

ar:

(a) il the index for any month in any year shall not have
been published on or before the last day of the third month
alter such month, such index for such month or months as
the Regulator may, after consultalion with the Franchising
Director, Ruiltrack and each Relevant Operator, delermine
1o be appropriate in the circumstances: or



(h) if there is a material change in the basis of the index.
such other index as the Regulator may, alter consultation
with the Franchising Director. Railtrack and each Relevant
Operator. determine lo be appropriate in Lhe circumslunces;

"review notice” means a nolice of the kind described in Condition FIL.3.3;

and
"termination notice” means a notice given under Cendition F11.5.1.
Condition Fi2 Review ol Access Charge generally

12.1  The Station Facility Owner and all Uscrs shall:

12.1.1 within 30 days of the giving of a rotice by any one of them to the others for the
purposes ol this Condition F12.1 formally review (with each other. and in consultetion

with the Franchising Director):

(a) the amounts payable by any person lo another under a Slation Access
Agreement and these Station Access Conditions;

(b) the manner in which, and the dates by which, such amounts shall be

payable; and
)} thetr allocation; and

12.1.2 negotiate with each other (and in so dving have regard to any comments which
shall have been made by the Franchising Director in the course ol such review) with &
view to reaching agreement, subject to approval of the Regulalor, on any amendments
to these Station Access Conditions and the relevant Station Access Agreement which the
Station Facility Owner or any User may consider necessary or desirable in respect ol

any such malters.

12.2 U the Station Facility Owner and the Users reach agreement with each other on any such
amendments, the Station Facility Owner shall promptly submit to the Regulator [or his approval:

12.2.1 the propesed amendments; and

12.2.2 cupies ol any objections to them which shall have been made by the Franchising

Direclor in writing,

12.3 I the Station Facility Owner and the Users [ail to reach agreement with each other on
such amendments within 90 days of the giving of the notice referred to in Condition FL2Z.1.1.
the matters in dispule may be referred by any of them for determination by an arbiter appointed
and acting in accordance with the relevant provisions ol the Access Dispute Resolution Rules.

Such delermination shall:
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12.3.1 be made having regard (o the matters as respects which duties are imposed on

the Regulalor under section 4 ot the Act:

12.3.2 be final and binding on the Station Facility Owner and the Users; and

v

12.3.3 establish the proposed amendments to these Station Access Conditions and the
relevant Station Access Agreement, which shall be submitied by the arbiter to the
Regulator for approval under section 22 of the Act on behall ol the Station Facility

(Owner and each User,

12.4 1f any proposed amendments to these Station Access Conditions or any Station Access
Agreement which have been submilted 1o the Regulator pursuant to Condition F12.2 or
Condition F12.3 arc approved by the Regulator. such proposed amendments shall be made and
become elleclive in accordance with the terms of his approval. It nol so approved. such

amendments shall not be made or have ellect.
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PART G EXISTING AGREEMENTS AND THIRD PARTY RIGHTS

Condition G General

1.1 The Station Facility Owner shall use all reasonable endeavours to observe and give ellect
to all ubligations (other than. in the case of Excluded Existing Agreements, for the payment of

money) of Railtrack under any Existing Agreement,

1.2 No Relevant Operator shail do or permit to be done anything which might reasonably
be expecled to cause a breach of any Existing Agreement in so far as it is aware of any such
obligations or such obligations are disclosed in the Station Register and such obligations relate

10 the Station.

L.3 Railtrack shall, so far und as soon as reasonably practicable, notily the Station Facility
Owner of each of the Ioliowing insolar as they are likely to resull in or ellect a Relevant

Restriction: -
1.3.1 every Excluded Existing Agreement;

1.3.2 every amendment (however described) of any such Excluded Exisling

Agreement; and

1.3.3 every consent, approval, waiver or other discretion which shall have been given,
made or exercised under or in respect of any such Excluded Existing Agreement.

Condition G2 Costs ol cempliance
2.1 Ruiltrack shall (on an after tax basis) indemnily each Relevant Operator, and keep it

indemnified. against all costs and expenses reasonably and properly incurred by it in and as a
consequence of its complying with its obligations under Conditions GL.1 and G1.2 in relation

to any Excluded Exisling Agreement.

2.2 The Station Facility Owner shall (on an after tax basis) indemnily each User, and keep
it indemnilied, against all costs and expenses reasonably and properly incurred by it in and as
a consequence of its complying with its obligations under Condition G1.2 in relation to any

[nchuded Existing Apreement.

Condition G3 Represenlations, warrapties and undertakings

31 Railtrack represents. warrants and undertakes to each Relevant Operator that:

3.1.1 as at the date first mentioned in Condition 12.2, all Existing Agreements {other
than Included Existing Agreements) the terms of which result vr are likefy to resuit in
a Relevant Restriction will have been disclosed in the Station Register in accordance

with the provisions of Part I; and

PAC2.T L5426 S04
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3.1.2 any information provided by Railtrack to the Station Facility Owner lor inclusion
in the Station Register shall give u true and fair representalion of the matters to which

it relates.,

3.2 Railtrack represents, warrants and undertakes to each Relevant Operator that it has not
entered inlo and will nol enter into any agreement or other arrangement which results or ts likely

to result in a Relevant Restriction. except such as may arise pursuant to:

3.2.1 any Existing Agreement; or

3.2.2 these Station Access Conditions.
33 Railtrack shall comply with the obligations binding on Railtrack and centained in the
Existing Agreements insofar only as cach Relevant Operator is not required to comply wilh such

obligations under Coadition G1.2 and non-compliance by Railtrack would or could have a

material adverse eflect on any Relevant Operator or its business.
3.4 The Station Facility Owner represents, warranls and undertakes to each Uscr that:

3.4.1 it will not enler into any agreement or other arrangement which resulls or is

likely to result in a Relevant Restriclion. except such as may arise pursuant lo:

(a) any Existing Agreement; or
(b} these Station Access Conditions; and
3.4.2  as al the date first mentioned in Condition 12.2, ail Included Existing Agreements

the terms of which result or are likely to result in a Relevant Restriction will have been
disclosed in the Station Register in accordance with the provisions of Part 1.

Condition G4 Global Agreements

4.1 In this Condition G4, "relevant Railtrack obligation" means an obligation under a Global
Agreement to the extent that it relates to the Station which:

4.1.1 is expressed in the Global Agreement in question to be the responsibility of

Railtrack; and

4.1.2 Railtrack shall reasonably have determined it shall be necessary or expedient that

the Station Facility Owner shall discharge.

4.2 Nol laler than the number of days specified in paragraph 10 ol Annex Part 9 after the
date on which these Station Access Conditions lirst became [ully elfective. Railtrack shall give
notice to the Station Facitity Owner of the relevant Railtrack obligations.
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d.3 In giving notice o the Station Facility Owner pursuant 1o Condition G4.2. Railtrack shall
use all reasonahle endeavours to procure that any necessary consent. approval, waiver or other
allowance shall be obtained so as to permit the Station Facility Owner 1o be pravided with a
copy ol the Global Agreement in question. If Railtrack shall not be permitted 1o provide the

Station Facility Owner with any such copy:

4.3.1 Railtrack shall promptly give notice of that fact to the Station Facility Owner and
shall use all reasonable endeavours to make the Station Facility Owner aware of the
nature of the terms and conditions ol the Global Agreement in question in some other

lawful manner; and

4.3.2 the Station Facility Owner shall not be responsible for any [ailure to discharge
its obligations under this Condition G4 to the extent that Railtrack shall have [ailed to

make the Station Facility Owner aware of the satd terms and conditions,

4.4  The Slation Facility Owner shall discharge the relevant Railtrack obligations.

&

4.5 Ii. in- Railtrack’s reasonable opinion, the Station Facility Owner shall have [ailed
timeously to discharge its obligations under Condition G4.4. Railtrack shall be entitled to
perform any such relevant Railtrack obligation. The Station Facility Owner shall reimburse o

Railtrack its reasonable costs and expenses in so doing.

4.6 Where it is indicated in paragraph 3 of Annex Part 5 that this Condition G4.6 shall apply
to a particular Global Agreement, the Station Facility Owner shall be entitled, in lieu of
Railtrack, to exercise the rights of Railtrack under such Global Agreement (other than any right

to terminate any such agreement) o the exlent that il relaies to the Station, including (without

prejudice to that generality):

4.6.I the right to give any consent, approval. agreement or waivet in relation to any

, fact, matter or thing under or concerning the Global Agreement in question;

@% 4.6.2 any right in relation to the area of the Station (o which the Global Agreement in

guestion relates;

4.6.3 the right to agree any amendment of the Global Agreement in question,
excepl insolar as the exercise of any such cight shall:

4.6.4 reasonably be expected to operate to the material prejudice of Railtrack;

4.6.5 malerially prejudice the proper operation ol the Network;

4.6.6 necessarily cause Railtrack to be in breach of its obligations under the Global

Aprecment in question:
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4.6.7 cause the Global Agreement in question to be amended in relation (o any period

alter the date of expiry by passage ol time: or
4.6.8 relale to the assessment or payment of any licence lee.

4.7 Upon being requested to do so by the Station Facility Owner, Railtrack shall give notice
to each party to the Global Agreements to which this Condition G4 applies informing it that the
Station Facility Owner is entitled as provided in Condition G4.6. and shall take all such steps
as shall be reasonably required to give eflect Lo any exercise by the Station Facilily Owner of

any such right,
4.8 The Station Facility Owner shall:

4.8.1 consult with and keep Railtrack promptly and [ully informed in all matcrial
respects in refation to the conduct and progress of negotiations relating to the malters
referred to in Condition G4.6 (including providing Railtrack with copies ol Lravelling

draflt agreemenis);

4.8.2 in the conduct and settlement of the negotiations and travelling draft agreements,

take into account any representations made by Railtrack; and

4.8.3  forthwith alter completing the amendment ol a Global Agreement, deliver o

Railtrack the stamped and executed agreement or instrunent ellecting the amendment.

4.9 Where it is indicated in paragraph 3 of Annex Part 5 that this Condition G4.9 shall apply
to a particular Global Agreement, Railtrack shall nol be entitled o exercise any right to
terminate such Global Agreement in relation to the Station without the prior wrilten consent ol
the Station Facility Owner.

Condition G3 Exercise of discretion/Grant of consenl

5.1 Where any Exisling Agreement conlains rights and/or obligations:

5.1.1 whose exercise or eflect depends on the exercise of any discretion, or the
granting of any consent. approval or waiver by Railtrack and/or the Station Facility

Owner; and

5.1.2 the rights in respect of which may be exercised so as to protect the permission
to use of any User and the Station Facility Owner’s interest or otherwise benelit the
Station. its use. oceupation or repair or the interest of any User in the Stalion

whichever ol Railtrack and/or the Station Facility Owner shall have the right to exercise
the discretion ur be entitled to grant such consent, approval ot waiver shall. when doing
so. subject (o the terms of that Existing Agreement consult with and have due regard
any represcntations which may be made by Railtrack, any User and/or {he Station

Facility Owner (as the case may be), and shall al all times ensure, so [ar as reasonably
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racticable. that any disruption Lo the vperation and/er use of the Stativn is minimised
p ¥ P p

in all respects.

52 Where any works are proposed to be carried out under the terms of any Existing

Agreement:

5.2.1 where Railtrack and/or the Station Facitity Owner has an absolute discretion in
relation to the carrying out of such works, it shall comply with the relevant Conditions
in Parts C and D as if the cxercise of the discretion in guestion were a Proposal lor
Change; and

5.2.2 where it has no such absolule discretion in relation lo the carrying out ol such

L i

warks, so [ar as reasonably practicable, it shall comply with Condition D3.1.

53 Al the request ol Railtrack, any User and/or the Slation Facility Owner (as the case may
be). Railtrack and/or the Slation Facility Owner shall take all reasonable steps to exercise such
0 rights, which shall include (without limilation) enlorcing the collection ol any contribution or
compensation- payable by a third party in respect of any works carried out in refation to the

Station under any Existing Agreement.

Condition GG Wayleave and servitude granis

6.1 Railtrack may grant {as binding the Station Facility Owner) wayleaves or servitudes at
the Station (o any public or local authorily or public utility company or other persons, including
(without limitation) rights of way, which do not impese a Relevant Restriction or prevent the

use of the Station for the provision of Slation Services.

6.2 Railtrack may retain the benelil of grants pursuant o Condition G6.1 including renls or
other payments arising under them cxcepl for any compensation for damage suffered by each
Relevant Operator which shall be paid to the Relevant Operalor in question promptly upon

recelpt.

6.3 No grant shall be made pursuant to Condition G6.1 until each Relevant Operator has
been consulted and Railtrack shall have had due regard to that operator’s inlercsts in the Station
including the operational integrity of the Station and that operator’s existing and [uture plans for

its use and enjoyment ol the Station,

6.4 Any grant of rights of way made puersuant to Condition G6.1 shall require the grantee
to comply with the Station Facility Owner’s reasonable requirements in relation to salely or
security and lo give due consideration to its and any User's representalions regarding the eflect
of the exercise of the rights in question on its and the User’s operations. Any grant of a right
of entry to carry oul works made pursuant to Condition G6.L shall, so far as reasonably
practicable. incorporate provisions controlling enlry upon the Station no less beneficial to the
Station Facility Owner than the provisions of Conditions D2.3.2 and N4.
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Condition G7

Superior Estate Owner copsent

Where, under these Station Access Conditions. the consent of Railtrack is required. and such consent
may be given by Railtrack only with the permission of a Superior Estate Owner arising under a
Superior Eslate Grant in existence belore 1 April 1994, it is a condition precedent to the grant of that
consent that such permission is first obtained, provided that Railtrack shall use all reasunable

endeavours Lo oblain

Condition G8

oo
—

Sl

(a)

{b)

such permission.

Supptemental Agreements

In this Condilion G3:

"Relevant Arrapgement” means:
an estate, interest or charge in or over land; or

an agreement and any other arrangement. whether or not ol a similar nature

in any such case conlemplated by a Supplemental Agreement;

812
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*Supplemental Agreement” means any one or more of:
pp

{a) an Agreement dated | April 1994 and made belween the British Ratlways
Board (1) and Railtrack (2) and entiled "Agreement for Leases, Site
Demarcations, Connection Agreements and BRT Easements" which forms part

of the Railtrack Transfer Scheme;

(b) an Agreement dated 1 April 1994 and made belween Railtrack (1) and
the British Railways Board (2) and entitied "Supplemental Agreement for Leases
(Real Property)" which forms part of the Railtrack Transler Scheme;

(c) an Agreement dated 1 April [994 and made between Railtrack (1} and
the British Railways Board (2) and entitled "Properly Miscellaneous Provisions
Agreement” which forms part of the Railtrack Transfer Scheme;

(d) the Omnibus Scottish Supplemental Agreement dated Ist April 1994
made between Railtrack (1) and the British Railways Board (2) which [orms part
ol the Railtrack Transfer Scheme:

(eJan Agreement dated 1 April 1994 and made between Railtrack (1) and BR
Telecommunications Limited (2) and entitled "Framework Agreement relaling
to Grant of Easement and Property Leases” which forms part of the Railtrack
Transfer Scheme and the British Rail Telecommunications Transler Scheme:

(H an Agreement dated [ April 1994 and made between the British Rathways
Board (1) and BR Telecommunications Limited (2) and entitled "Agreement [or




Leases, Property Licences and Granl of Easements” which forms part of the

British Rail Telecommunicalions Transler Scheme:

(g} an Agreement dated 2 August Y89 and made belween the British
Ruibways Board (1) and The Post Oflice {2) and entitled "Agreement to provide
access 1o and accommodation at the Board's Properties for the storage and

sorling of mail and for use of employees of The Post Office™;

th) an Agreement dated 2 August 198Y und made between the British
Railways Board (1) and The Post Oflice (Z) and entitled "Agreement for
Carriage of Letler Mail";

(i} an Agreement dated 10 December 1993 and made between the British
Railways Board (1) and The Post Oflice (2) and entitled "Interim Agrecment -
Agreement for the Carriage ol Letter Mail™;

() an Agreement dated 16 December 1993 and made between the British

_ Railways Board (1) and The Pust Ollice (2) and entitled "Property Agreement -

Agreement for The Post Oflice’s use of the Board's Properties”;

(k) an Agreement dated 16 December 1993 and made belween the British
Railways Board (1) and The Post Oflice (2) and entitled "Ten Year Agreement -
Agreement for the Carriage of Letter Mail".

8.2 If Railtrack and/or the Station Facility Owner inlends 1o take any relevant action itjthey

shall give notice to cach User:

2.1

82.2

slating that intention;

giving sufficient details of the relevant action and the Relevanl Restriction in

question to enable the recipient o make an accurale assessment ol the likely cflect ol the

Relevant Restriction on its permission to use the Station; and

8.2.3

8.3 Subject
GY is an actio

relerring to this Condition G8.

lo Conditions G8.4 and G8.5, a relevant action for the purpose of Lthis Conditton
n taken whether or not pursuant to or in accordance with an obligation in

Supplemental Agreement:

8.3.1

8§.3.2

8.53.3

to implement or amend a Supplemental Agreement; or
to grant, enfer into or amend a Relevant Arrangement; or

lo exercise any discretion under or in respect of a Supplementai Agreesment or

a Relevant Arrangement;
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and which creates ur is reasonably tikely to create a Relevant Restriction.

5.4 Where on the Conditions Ellicacy Date a person used or occupicd a Station lor the
purposes ol ils undertaking in a way that wos and has continued o he open, peacenble and
without judicial interruption and, as against the Station Facility Owner or ils predeccssé:rs in
titte, exercised as of right and not ascribable o any licence or tolerance. the granting to that
person (or W a persun who has succeeded to the relevant part of that person’s undertaking} of
a legal right o do s0 is not a relevant action for the purpose of this Condition GS and Part C

does not apply to it.

8.3 The granting to Rail Express Systems Limited (or to a person who has succeeded to the
relevant part of ils undertaking) of a lease of a unit of accommodation at the Station occupied
(or 1o be occupied) by HM Post Oflice pursuant to the agreements referred to in Condition
G8.1.2(g) - (k) inclusive is not a relevant action lor the purpose of this Coadition G8 and Part

C does not apply to iL.

8.6 Railtrack and/or the Station Facility Owner may take the relevant action specified in the
notice given .under Condition G8.2 unless il is not [air and reasonable that the Relevant

Restriction in guestion should be created having regard to:
8.6.1 the reason for the Relevant Restriction;
8.6.2 is likely duration and extenl;

8.6.3 1the interests of Railtrack (including any contractual obligations e¢nlered into prior
{0 the Conditions Eflicacy Date o lake the relevant action), the Station Facility

QOwner and all Users;
8.6.4 the interests of passengers using the Station;

8.6.5 the nature and extent of the rights o use or occupy the Station which were being

lawlully exercised on the Conditions Ellicacy Dale;

8.6.6 the interests of the Board in dispusing of those parts of ils undertaking in respect
of which it was lawlully exercising rights to use or oceupy the Station on the Conditions

Ellicacy Date:

8.6.7 the reasonable expectations of Relevant Operators when they entered int their

Relevant Agreements; and

8.6.8 the other matters as respects which duties are imposed oa the Regulator by
section 4 of the Act

and (he objecting party has commenced proceedings under Condition G8.7 within the 30 day

period mentioned therein,
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8.7 Any dispute as (o whether. having due regard o the faclors specilied in Condition G3.0.
it is lair and reasonable that the Relevanl Restriction in yuestion should be created shall be
determined by arbitration by a single arbiter who ({failing agreement between the parties) shall
be nominated upon the application ol any ol the parties by the Chairman [or the time being or
other appropriate officer of the Scottish Branch of the Royal Institution ol Chartered Sunl-’cyors
and the proceedings hercunder shall be commenced within 30 days of recciving a notice under
Condilion G&.2 by the party objecling to the relevant action serving nolice upon the party which
served Lhe notice under Condition G8.2 stating the reason why it considers that it is not lair and

reasonable that the Relevant Restriction in question should be created.

3.8 If any parly to the dispute shall be dissatislied with the determination of the acbiler
acting on a relerence of the kind referred 1o in Condition G8.7, it may reler the matler Lo the
Regulator for final determination. No such reference lo the Regulator may be made later than

14 days alter the date of the arbiter’s award.

8.9 Where any parly to the dispute has made a reference to the Regulalor under Condilion
(8.8 the Regulator shall:

8.9.1 be entitled to dectine to act on the relerence if. having consulled the parties
concerned, he delermines that the reference should not proceed on the grounds that:

(a) the matler in question is not of sullicient importance o the industry;
(b) the relerence o him is [rivolous or vexalious; or
(©) the conduct ol the party making the reference ought properly to preclude

its being proceeded with;
or on any other ground whether or not in the nature of the {oregoing.

8.9.2 not be liable in damages or otherwise lor any act or omission to act on his part

(including negligence) in relation to the reference.

§.10  If and to the extent that Railtrack and/or the Slation Facitity Owner {as the case may be)
comply with their obligations in this Cendition G8 in respeet of a relevant action, Part C does

not apply to that relevant action.
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PART H LITIGATION AND DISPUTES

Condition H1 Nutification by Railtrack

Railtrack shall promptly notily each Relevant Operator of any dispute relating to:

f.1 the Sttion; or
1.2 any rights granted to the Relevant Operator under any Relevant Agreement,

+

which Railtrack (acting reasonably) believes may have a malerially adverse elfect on the Relevant

Operalor's business at the Stalion.

Condition H2 Nolification by Station Facility Owner

The Stativn Facility Owner shall promptly notify Railtrack and each User of:

2.1 any incidents, accidenls or circumstances causing damage to Common Stution Amenilics.
the cost of which is likely to exceed the amount specified in paragraph 11 of Annex Part 9; and

2.2 any claim, litigation, lien. demand, decree or judgment relating to the Station Services
or the Common Station Amenities where the total amount in dispute and/or the total amount ol
damages together with any costs are likely lo exceed the amount specified in paragraph 12 ol
Annex Part 9.

Condition H3 Notification by User

31 Each User shall promptly notify Railtrack and the Station Facility Owner ol any claim,
litigation. tien. demand, decree or judgment brought by it or against it which is likely to alfect

the provision of the Station Services or the Common Stalion Amenities.

3.2 Nolwithstanding Conditions H2 and H4, a User and Railtrack shall each have the right
to participate in any prosecution, defence or seltlement conducted in accordance with such
Conditions at its sole cost and expense, provided that such participation shall ncither prejudice
its vonduct by the Station Facility Owner nor reduce the User's or Railtrack’s share of the cost

ol such action.

Condition H4 Authority of Station Facility Owner

The Station Facility Owner:
4.1 shall have the authority; and

4.2 shall. so far as is reasonably practicable and prudent in respect of uny third party act ol
a kind referred to in Condition L.2.5. usc its reasonable endeavours, to commence, prosecule.

defend, pursue or settfe any claim, litigation, lien, demand, decree or judgment relating to the
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Common Station Amenities or the Stalion Services (other Lhan between the Station Facilily
Owner and a User) ar behalf of both itsell and. il appropriate, any Users. provided that the
Station Facility Owner shall have no such authority or obligation without the prior consenl ol
the Requisite Majorily where;

4.3 the dispute is likely materiaily to aflect the Station Facility Owner’s ability to operate

the Stlation; or

4.4 the Station Facility Qwner proposes o account [or the cosls or amount ol such a dispute
as part of the Qualilying Expenditure or other consideration payable under the Relevant
Agreement and the amount of the dispute and/or the total amount of the damages together with

costs are likely to exceed the amount specified in paragraph 13 of Annex Part 9.

Condition H5 Resolution of disputes and claims
5.1 Save as otherwise provided in these Station Access Condilions. any dispute or claim

arising vut of or in connection with these Station Access Conditions or a Relevanl Agreement
shall be resolved by the Industry Commillee (save where the parties agree to submit (he dispule
{0 medialion instead), [ollowed, if cither party shall be dissatisfied with the decision ol the
Industry Commiltee or the ruling of the chairman thereof (as the cuse may be), by referral to
such other mechanism (other than mediation) as the Industry Commiltce shall specily, pursuant

in each case Lo the Access Dispule Resolution Rules.

5.2 Any dispute or claim in respect ol n programme of works referred to in Condition D2.3,
a Certificate or a Railtrack Certilicate shall be resolved by expert determination pursuant lo the

Access Dispute Resclution Rules,

53 Any Material Variation Question shall be referred Lo and resolved in accordance wilh
Condition CF8

5.4 Any dispule or claim arising out of or in connection with Condition C4.4 shall be
relerred to and resulved by arbitration in accordance with the Access Dispute Resolution Rules.
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PART 1 STATION REGISTER

Condition 1 Maintenance ol the Repisler

1.1 The Station Facility Owner shall, in such form as it may reasonably determine maintain at the
premises relerred to in paragraph 9 of Annex Parl 1 a register for the purpeses of this Part T and
shall. upon ceasing to be the facility owner of the Station. deliver to the person suceeeding il as

facikily ownee:
.11 such register: and

1.1.2 a copy of each set ol financial accounts and supporting information referred (o in
Condition F9.1.

1.2 Where informativn which is required to be entered in the Stalion Register is provided to he
Station Facility Owner by or on behalt of Railtrack, the Station Facility Owner shall enter such

information in the Station Register in such [orm as Railtrack shall reasonably require.

Condition 12 Conlent of ihe Regisler

2.1 Subject to Conditions 12.2, 13 and any notice given under Condition I4, the Station Facility

Owner shall cause to be entered in the Station Register:

2.1.1 so lar nnd as soon as reasonably practicable, but in any evenl not later than the date first
mentioned in Condition 12.2. in relation lo Existing Agreements of which it is aware the

foltowing insolar as they are likely to result in or cllect a Relevant Restriction:

(n) a copy or a true and fair description of the material terms ol every Existing
Agréement;
(b) a copy or a true and fair description of the material lerms of every amendment

(however described) of any such Existing Agreement; and

(c) a copy or a true and fair description of the material terms of every consent,
approval, waiver or other discretion which shall have been given, made or exercised

under or in respect of any such Existing Agreement;

2.1.2 in relalion o Exisling Works. all material in{ormation in relation to the lollowing insofar

as they are likely lo result in or cllect a Relevant Restriction:
{(a) all Existing Works;
(b) every amendment {however described) to any such Existing Works: and

(c) every consent, approval, waiver or other discretion which shall have been given,

made or exercised in respect of any such Existing Works;
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2.1.3 in relution o any Conditions Change Proposal described in Part B or Proposal lor
Change described in Part C, the provisions ot:

(a) such proposal;
(b) any represenlations and/or abjections made in respect ol such proposal:

(¢) the result of any decisions made by these entitled to vole in respect ol or

consent to, such propesal; and
(d) the result of any decisions made by the Regulalor in respect of such proposal;
2.1.4 the Stalement of Condition;

2.1.5 cvery Direction of any Competent Authority (uther than a Statule) which relates (o the

Station or o the operation of the Station and which either:

(a) - is likely to result in or atlect a Refevant Restriction; or

(b) is likely materially 10 increase the amount of the Qualilying Expenditure,
provided that such Direction is not applicable to stations generally:

2.1.6 in relation lo any Vehicle count referred to in Condition F10, details of:

{a) the date of each such count;

(b) i the person or persons responsible lor such count:

(<) a summary ol the results of such counl; and

() any challenges and objections made by any Passenger Operator in relation o the

results of any such count;

2.1.7 a copy of any Standard Station Lelting Conditions [or Scotland (as amended or replaced
[rom time (o lime) made by Railtrack and incorporated or referred lo in the lease of the Station
entered inlo between Railtrack and the Station Facility Owner;

[N

1.8 a coupy of these Station Access Condilions;

2.1.9 a copy of the Swation Facility Owner's station licence and the safety validation
documentation in relation to the Station and any modilication of #, any notices given under or
in respect thereof (including any notice of revocation or termination, howsoever expressed, and
any provisional or final order given under section 35 of the Act) which in any case affect, or
are likely to aflect, the rights or obligations of a User under or in respect of ils Station Access

Agreement; and
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2.1.10 a copy of the qualificalion criteria and requirements and the procedure for their

establishment relerred to in Condition N1.6.2 (d}.

22 The dute referred Lo in Condition G3.1.1 and Coendition 12.1.1 shall be the date which falls 30
days prior to the dale on which the Franchising Director issues an invilation to tender pursm'ml o
section 26 of the Act in respect of any railway passenger services operated by any Relevanl Operator,
provided that the first mentioned date shall not be carlier than | November [999.

Condition 13 Exclusions [rom the Register

In entering anv document or inlormation in the Station Register, the Station Facility Owner shall have
regard to the need for excluding, so far as that is practicable, any matler which relates Lo the atlairs
of any persen. where publication of that matler would or might, in the reasonable opinion ol the
Station Facility Owner, seriously and prejudicially aflect the interests of that person.

Condition 14 . Public interest

The Station Facility Owner shall not cater any document or inlormation in the Station Repister, and
shall remove any document or information so entercd. if the Regulator shall, foliowing an application
made to him by any person, have given notice to the Station Facility Owner that, in his opinion. it
would be against the public interest or the commercial interests of any person if the document or
information in question were entered into, or (as the case may be) not removed from, the Slation

Register,

Condition [3 Inspection and copies

5.1 The contents of the Station Register shall be available at the place where it is required to be
maintained for inspection by Railtrack, any User. the Regulator, the Franchising Director and
any person whom the Regulator shall nominate as a prospective User during normal business

hours, without payment ol any lee.

5.2 Any of Railtrack, any User and any person nominated by the Regulator for the purposes of
Condition 5.1 may, on the payment ol such reasonable lec as the Station Facilily Owner may
[rom lime to time specily with the approval of the Regulator, require the Station Facility Owner
to supply it with a copy of, or extract {rom, any part of the Siation Register, being a copy or

extract which is certilied by the Station Facility Owner to be a truc copy or extract.

5.3 1f requested to do so by the Regulator or the Franchising Director, the Station Facility Owner,
without payment ol any fec, shall supply him with a copy of, or extract {rom, any part ol the
Station Register, being a copy or extract which s certilied by the Station Facility Owner to be

a irue copy or extract.
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PART J RIGHTS GRANTED OVER ADJ:

Condition J! Services through Conduits

The Station Facility Owner shall have the right to the free passage and running ol the Services to anud
[rom the Station in and through any existing Conduits under or over the Adjacent Property and any
new Conduils laid pursuant to Candition J2.1 during any period that they are not adopted or public

Conduits.
Condilion J2 Installation ol new Conduils

2.1 Subject to Condition J2.2, the Station Facility Owner shall have the right to lay new
Canduils in, vver or under the Adjacent Property with the consent of Raiftrack (such consenl

not o be unreasonably withheld or delayed).

2.2 Railtrack may require such route, specifications, methods ol construetion and works

programmes as are in each case reasonable as a condition ol ils consent in accordance with
Condition J2.-1.

2.3 For the purpose oi Condition J2.2, whether any requirement ol Ratltrack is rcusonable
shall be determined by relecrence to the matters in respect ol which dulies are imposed on Lhe

Regulutor by section 4 of the Act.

Condition 13 Matnienance cle. of Conduils

3.1 Subject to Condition J3.3, the Slation Facility Owner shall have the right to enter the
Adjacent Property and with the consent of Railtrack (such comsent not o be unreasonably
withheld or delayed) lo construct, connect into, repair, maintain, renew and inspect (but not so

as Lo overload) Conduits (including new Condutts pursuant o Condition J2.1).

32 I the right pursuant 1o Condition J3.1 is exercised. the Station Facility Owner shall

procure that:

3.2.1 the works are carried out in accordance with a programme ol works approved
by Railtrack (such approval not to be unreasonably withheld or delayed);

3.2.2 entry is over recognised existing routes where applicable, or over such other

route as Railtrack reasonably reguires;

3.2.3  the works are carried out at such times and in such manner as s reasonable in
all the circumstances. Works shall be carried out with as little damage and disturbance
o Raillrack as is reasonably practicable. Any physical damage caused by the carrying
out of the works shall be made good. and
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324 where the Conduits are oulside the Station and the Adjacent Property. the works
are carried oul so as to comply with any obligation vwed to. and any right vested in, a

third party,

3.3 The consent of Railtrack shall not he required for any works pursuant lo Coadition J3.1

which are:

331 works which Railtrack has notified the Stalion Facility Owner do not reyuire

such consent; or
3.3.2  Adjacent Works.

3.4 The Station Facility Owner shall give Railtrack reasonable notice of any works of the
kind relerred to in Condition §3.3 and such information about those works as Ruiltrack may

reascnably require.

Condition J4  Rights ol way

4.1 Subject 1o Condition J10.1, the Station Facility Owner shall have Lhe right ol way over
the Adjacent Property to and [rom the Station for all purposes in connection with the Stalion
Facility Owner’s use and enjoyment ol the Station. Any such right shall be over such ol the
roadways, vehicular access areas or footpaths or other pedestrian areas or lacilities (other than

Barrow Crossings) which, at the relevanl time, provide access (o the Siation.

4.2 Without prejudice to Condition J4.1, where the Plan shows land coloured brown the
Station Facility Owner shatl have the right to pass to and from the Station over that tand for ail
purposes in connection with the Station Facility Owner's use and cnjoyment ol the Station. Any
such right shall be with or without vehicles when the land coloured brown is unhatched on the
Plan. and pedestrian only where that land is hatched brown on the Plan.

4.3 Il the rights in Conditions J4.1 or J4.2 are exercised, the Station Facility Owner shull
procure that {to the extent that the right includes by implication a right 1o toad and/or unload)

loading and/or unloading is carried out in a reasonable manner.

Condition 13 Barrow Crossings

Subject o Conditions J5.2 and J10.1. the Station Facility Owner shall have the right lo use any
Barrow Crossing. If such right is exercised. the Station Facility Owner shall procure that:

1.1 the operation of trains an the Network is not delayed or disrupled; and

wn

5.1.2 signs are exhibited prohibiting access for the public (save where Condition 13.2 permits

public use of a Barrow Crossing.)

15.2 The Station Facility Owner shall not permit the public (other than persons who ate accompanied

hy another person holding a personal track salety certificate) to use a Barrow Crussing.
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Condition J6 Emergency rights

The Station Facility Owner shall have the right ol exit {rom and entry to the Station in an Emergency
over emergency routes designated by Railtrack or any Compelent Authority {including any shown
coloured purple on the Plan} or over such other route as is required by the Emergency and available

lor the purpose.

Condition J7- Support

The Station Facility Owner shall have the right of support for the Station from the Adjacent Property

and any Railway Subslrocture,

Condition I8 Ofil-Site_signage

The Statien Facilily Operator shall have the right to maintain on the Adjacent Properiy:

8.1 the existing directional signs and nolices at the locations marked "SIGN" on the Plan;
and
5.2 new directional signs and notices approved by Railtrack al tocations approved by it (such

approvals not to be unreasonably withheld or delayed),

in each case, referring to the Station Facility Owner, each User and the Station Facility Owner's
subtenant (if any) with a description ol its or their business provided that no such sign shall cause or
be likely in Railtrack’s reasonable opinion to cause confusion or interlerence with the proper operation

of the Network,

Condition 19 Enlry upon the Adjacent Properly

Subject to Condition J10.1, the Station Facility Owner shall have the right at any reasonable time
upon reasonable notice to Railtrack, or in an Emergency at any time, to enter upon the Adjacent

Property with or without vehicles, plant and machinery:

9.1 for the purpose ol exercising any right granted to, or of perlorming any obligation
imposed on, the Station Facility Owner by Railtrack under a Relevant Agreement. or of

inspecting the Stalion; and

9.2 in an Emergency, for the purpose of doing anylhing that may be required to preserve

or lo prolect lile or praperty.
Conudition J 10 Exercise and engjuyment ol riphis
1.1 The exercise of rights pursuant 1o Conditions J4, J5. 16 and 19 shall be:

10,11 subject to due consideration in the circumslances being given lo Railtrack’s

representations in respeet of the effect on its operations; and
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10.1.2 in commen with Railtrack and any other persen to whom rights are granted over

the Adjacent Property or who is authorised to use that properly.

10.2  Railtrack shall use all rcasonable endeavours 1o ensure that no person shall. save
pursuant to an Existing Agreement or the operation of these Station Access Conditiens. overload
Conduits on, or obstruct a right of way over, the Adjacent Property so as materially to prejudice
(he Station Facility Owner's use and enjovment of the Station or any User’s permission lo use

the Statfon.
Condilion J11 Works costs

Each Relevant Operator shall pay to Railtrack any reasonabie costs and expenses properly incurred
by Railtrack and which arise directly out ol the exercise by that Relevant Operator ol any tights

graaled to it under this Part 1.
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PART K  RIGHTS RESERVED BY RAILTRACK

There are excepled and reserved to Railtrack and to any other persen deriving ttle through or under
it or authorised by any of them or otherwise entitled the rights described in this Parl K subject to the

various provisions contained in these Station Access Conditions:

Condition Kl Exisling Agreemenls

All rights and privileges enjoyed over the Station pursuant to Existing Apreements (including
the right to re-grant those rights and privileges whether or not to the original grantec).

Condition K2 Conduils
2.1 Subject to Condition K2.2. the right al any time to construct, connect inlo, repair.

maintain. renew and inspect any Conduits on, in, over or under the Station lor any purpose
provided that such works shall take place only if the location ol any new Condvits (including
the making vl new connections) and the details of any new Conduits (cumprising specificalions.
methods of conslruction and any access or supervision requirements) have received the consent
of the Station Facility Owner (such consent not to be unreasonably withheld or delayed).

2.2 Wilhout prejudice to Conditions D1 and D2, the consent of the Station Facility Owner

shall not be required for the location or details of any works pursuant to Condition K2.1 which

the Station Facility Owner has notified Railtrack do not require such consent.

Condition K3 Entrv upon the Slation

Notwithstanding the provisions of the Station Facility Owner’s station licence the right at any
reasonable time upon reasonable notice to the Station Facility Owner or in a Railtrack Emergency al

any time. (o enter upon the Station with or without vehicles, plant and machinery:

3.1 in a Railtrack Emergency. for the purpose of doing anything that may be reguired to

preserve or to protect lile or properly;

3.2 lo exercise any right excepted, reserved or otherwise granted lo, or performing any
obligation imposed on, Railtrack in cach case pursuant to these Station Access Conditions:

33 to inspect the Station and to lake inventories of anything which belongs to Railtrack but

not more olten in the latler case than once in every year withoul reasonable cause;

34 to inspect or carry out any works at any Adjacent Property in connection with which
there is reserved also the right to build on or into, or erect scallolding against, any wall of the
Station. This right may only be exercised where the works cannot conveniently he carried out

without access to the Station:

35 lor any purpose connecled with valuing or disposing ol any interest ol Railtrack in the

Station but not more olten than once in every year without reasonable cause;
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3.6 lo carry out {whether on or [rom the Station) any works which in the reasonable opinion
of Railtrack are necessary lor the proper operation of ils railway undertaking. This right may
only be cxercised where the works cannot conveniently be carnied ool without access (o the

Station;

3.7 W inspect. repair. install. lay and make connections o test, alter, or remove any
Excluded Equipment (but not the Station Facility Owner’s temporary buildings) at the Station,
and

38 to carry out any lests, sampling or other investigations which Railtrack acting reasonably
considers necessary to enable it lo determine whether an Environmental Condition has been or

could be caused by any activities of any person.

Condition K4 Works upon and use of Adjacent Property

The right [rom time to time to exceule works {including demolition) at any Adjacent Propertly and to
use or otherwise deal with any Adjacent Property for any purpose and in any manner. provided that

such works shall not cause any material interference with:

4.1 the access of Light or air to the Slation (where such access ol light or air is refevanl 1o

the authorised use of the Station);

4.2 any authorised use of the Station; or

4.3 any right granted by Part J.
Condition K5 Suppurl

The right of support from the Stalion for the Adjacent Property.

Condition K6 Services through Conduils

The right to the free passage and running of the Services to and from the Adjacent Property and (o
or [rom the public highway in and through any Conduils which may at any lime be on, in, under or

over the Station.

Condition K7 Rights ol way

7.1 The right of way tu and from the Adjacent Properly and to and {rom the public highway
for all purposes in connection with the use and enjoyment of the Adjacent Property aver the
roadways, vehicular access areas or footpaths or other pedestrian areas or [acilities as are at the
Station at the Conditions Efficacy Date or over such alternative route or routes as the Statton

Facility Owner may reasonably prescribe and first notify to Railtrack.

7.2 Without prejudice to Condition K7.1. where the Plan shows land uncoloured hatched

hrown and/or land uncoloured crosshatched brown Railtrack shall have the right lo pass to and
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from the Adjacent Property and to or {rom the public highway over that land lor all purposes
in connection wilh the use and enjuyment of the Adjacent Property. Any such right shall be
exercisable with or without vehicfes where the land is halched brown on the Plan and pedestrian

only where the land is crosshatched brown on the Plan.

7.3 The exercise of rights pursuant to Conditions K7.1 and K7.2 shall be:

7.3.1 subject to due consideralion being given 1o the Station Facility Owner's
representations in relation to the effect on its and the Users” operations:

7.3.2 1o the extent that the right includes by implicalion a right to load and/or unload.

loading and/or unloading is carried oul in a reasonable manner; and

7.3.3 used in common wilh any Relevant Operator and any other person to whom

rights are granted over the Station or who is authorised to use it.

Condition K8 "~ Parking

The right to park private motor or light goods vehicles at those parking spaces shown with black
cross hatch on the Plan or described in paragraph 23 of Annex Part ¥ (il any) or al agreed
equivalent spaces in sullicient proximily to those spaces shown on the Plan in connection with

the opetation of the railway undertaking in the focality of the Slation.

Condition K9 Demarcalion Agreemenls

The right to enter into (as binding on the Station Facility Owner) any Demarcation Agreement.

Condition K10 Exercise ol rights granted

In exercising its rights in Part K Railtrack shall not (and shall use all reasonable cndeavours o ensure
that no person shall) save pursuant to an Exisling Agreement or the operation of a Relevant
Agreement overload Conduits on, or obstruct a right of way over the Stalion, so as materially lo
prejudice the Station Facility Owner’s use and enjoyment of the Station or any User's permission 1o

use Lhe Station.
Condition K11 Works costls

Railtrack shall pay to a Relevant Operator any reasonable costs and expenses properly incurred by
that Relevant Operalor and which arise directly out of the exercise by Railtrack of any rights reserved
te it under this Part K.

Conditien K12 Property inlerests

Save for the permission to use the Station and any other rights expressly granled under a Relevant
Agreement. nothing in a Relevant Agreement shall conler upon or grant to a User any right ur interesl

in or over the Station or any Adjacent Property.
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PART L REMEDIES

Condittion L1 Application of this Part

The provisions ol this Part L shall apply in respect ol any Relevant Agreement save to the extenl

varied or disapplied in such Relevant Agreement.

Condition L2 Abatement and sclf help remedies

| If, olherwise than in circumstances expressly provided for under these Station Access
Conditions. any ol the Common Station Amenities or Common Station Services identified in
Annex Part 6 are not provided to a User which has a right to use such amenities or services for
the relevant period specilied in Annex Part 6. or the Station is not open lor the periods specified

in Anncx Part 7:

2.1.1 the SFO's Daily Long Term Charge shall be abated by the amounts specified 1,
or determined in accordance with the provisions of, Annex Part 6 or Annex Part 7 {as

applicable);

2.1.2 the User’s Daily General Charge shall be abaled by the amounts specificd in, or
determined in accordance with the provisions of. Annex Part 6 or Anpex Part 7 (as

applicable); and

2.1.3 the Daily Long Term Charge shall be abated by the amounis specilied in, or
determined in accordance with the provisions of, Annex Part 6 or Anpex Part 7 (as

applicable).

Far

has determified the relevant Default Responsibility, be deductled by the parly in question [rom
the Daily Charge for the refevant Accounting Period. If and 1o the extent that the Daily Charge
for such period has already been paid, the amount lo be abated shall be paid by the parly
required to grant such abatement to the party entitled to benelit from it, within [0 Business Days
ol the first mentioned parly being notified of the relevant cause ol abatement.

2.2 Any amount abated pursuant to Condition L2.1 shall, once the Station Facility Owner

2.3 If Railtrack or the Station Fucility Owner fails lo carry out any work in accordance with
their respective obligations in Conditions D4 to D8 and such failure would have a material
adverse eflect on the lawlul business of a User carried on at the Station, then that User. having
consulted with each other User, may give the Station Facility Owner or Railtrack (in respect of
a breach of Condition D4) writlen notice of its intention to carry out such work unless. within

a reasonable period alter receipt ol such noelice by the relevanl person:

2.3.1 in respect of a breach by Railtrack of Condition D4. Railtrack remedies such

breach: or

2.3.2 in respect of a breach by the Station Facility Owner of Conditions D5 to DS. the

oL

Station Facility Qwner remedies such breach.
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2.4 I, afler expiry ol such reasonable period as is referred to in Condition L2.3. the Statien
Facility Owner or Railtrack has [ailed o carry out such work, the User giving the notice
pursuant to Condilion L2.3 or, where meore than one. the User relerred to in Condition L2.5,
may carry out the work in accordance with the relevant provisions of these Stalion Access
Conditions and the Station Facility Owner in respect of a breach of Conditions D5 to D8 and
Railtrack in respect of a breach of Condition D4 shall on demand pay to the User the costs amd

expenses properly und reasonably incurred in carrying out such work.

2.5 Where more than one User has given notice under Condition L2.3 then, unless otherwise
agreed between each of such Users, the User bearing the greatest propartion ol Qualifying
Expenditure shall be the User referred to in Condition L2 4 provided always that where the User
is carrying out any werks in accordance with Condition L2.4 then neither the Station Facility
Owner nor Railtrack shall take any steps to remedy the relevant breach.

2.6 If the Station Facility Owner lails to secure the provision of any ol the Common Station
Services in accordance with its obligalions under these Stalion Access Conditions any User shall,
subject to Condition L2.7, be entitled to procure that such services are carried out in accordance
wilh the relevanl provisions of these Station Access Conditions during the period of any such
failure. That User shall be entitied to deduct the reasonable cost of carrying out such services
from the User’s Daily General Charge payable by il o the Station Facility Owner for the
relevant Accounting Period.  If and to the extenl that the User’s Daily General Charge has
already-been paid, or abated, or falls short of the cost so incurred by the User in question, such
cost shall be paid to the User by the Station Facility Owner within 10 Business Days of the
Station Facility Owner being notilied of the amount of the relevant cost.

2.7 A User shall be entitled to the remedies referred to in Condition L2.6 only if:

2.7.1 each other User (if any) has agreed that the User may exercise those remedies

or the User bears the greatest proportion of Qualilying Expenditure;

2.7.2 the Station Fuacility Owner has been notified in writing ol the breach and has
been given a reasonable period in which to remedy or procure the remedy ol that
breach: and

2.7.3 the breach remains unremedied by the Siation Facility Owner al the end of that
period.

2.8 Il none of Railtrack, the Station Facility Owner, any User, or any ol the respective
employees, subcontraclors or agents ol them has any Delault Responsibilily in whole or in part
for any failure of the kind referred to in Condition L2.1 whether as a consequence of Force
Majeure (as delined in Condition L9) or otherwise, there shall be no abatement ol the Daily
Charge and no person shall be entitled (v withhold any part of that charge (save to the extent

provided lor in Condition Q2.2). nor seck payment ol an amount in respect of it.

249 Where for the purposes of Condition L2. 1 any amount is lo be specilied in or determined

in accordance with the provisions of Annex Part 6 by reference tv any period ol time during
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which uny service or amenity is unavailable or not provided in accordance with these Station

Access Conditions then any such period ol time shall only commence upon:-

(a) the Siation Facility Owner being notified. or becoming wvare, ol such

unavailability or failure; and

(h where Railtrack is responsibie under these Stativn Access Conditions [or the

Renair or Maintenance of any such amenity or any amenity which is required for the
! ) |

pravision of any such service, Railtrack being also so notilied

and in either case such notification need not be in wriling.

Condition L3 Railtrack's linbilities

Subject to these Station Access Conditions, il Railtrack is, as a resuft of any breach by il of ils

obligations under a Relevant Agreement, responsible (in whole ar in part} lor:

3.1 the Station Facility Owner failing o secure the opening of the Station in accordance with
Condition NIL.1; or

3.2 the Station Facility Owner lailing o provide or procure the provision ol the Common
Station Services or the Common Station Amenities identified in Annex Part 6,

Railtrack shall pay the Station Fucility Owner an amount equal to X% of the lesser ol:
3.3 the aggregale of:

(a) the amount by which any charges are required to be abated pursuant to Condition
L2.[.2; and

(b) the proportion of the SFO’s Daily Share specified in, or delermined in
accurdance witl, the provisions of Annex Part 6 or Annex Part 7 (as applicable); and

34 in respect ol any Relevant Agreement the amount by which any charges arc required (0
be abated pursuant to the provisions (il any) contained in any Relevant Agreement Lo which thut
Relevant Operator is a party by which Condition L2.1.2 or the SFO’s Daily Share is varied or

disapplied,

where X% equals Railtrack’s Default Responsibility in relation lo the failure in question.

Condition L4 Station Facilitv Owner’s liabilities

Subject tw these Station Access Conditions, if the Station Facility Owner is, as a resull of any breach

by it of its obligativns under the Stalion Access Agreement, responsible (in whole ot in part) lor:
4.1 [ailing to secure the opening of the Slation in accordance with Conadition N1.1; or
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4.2 failing to provide or procure the provision of the Common Stativn Services or the

Commaen Statien Amenities identified in Annex Part 6.

the Station Facility Owner shall pay Railtrack an amount equal to Y% of the lesser ol the amount hy

which any charges are required to be abaled pursuant Lo:
4.3 Condition L2.1.1 and/or Condition L2.1.3; or

4.4 the provisions (il any) contained in any Relevant Agreement by which Condition L2.1.1

and/or Condition L2.1.3 is varied or disapplied,

where Y% cquals the Station Facility Owner's Default Responsibilily in relation to the failure in

yuestion.
Condition L3 User's liabilities

Subject o these Station Access Conditions, if the User is. as a result ol any breach by it of its
obligations under the Station Access Agreement, responsible (in whole or in part) for:

5.1 the Station Facility Owner [ailing to secure the opening ol the Station in accordance with
Condition NL.1; or

5.2 the Station Facility Owner [ailing o provide or procure the provision ol the Common
Station Services or the Common Station Amenitics identified in Annex Part 6,

the User shall pay:

5.3 the Station Facility Owner an amount equal to Z% of the lesser of:

5.3.1 the apgregate of:

(a) the amount by which any charges are required to be abated pursuant to
Condition L2.1.2; and

(b) the proportion of the SFO's Daily Share specified in or determined in
accordance with the provisions of Annex Part 6 or Annex Part 7 (as

applicable); and

5.3.2 the amount by which any charges are required lo be abated pursuant (o the
provisions (if any) contained in the relevant Station Access Agreement by which
Condition L2.1.2 or the SFO’s Daily Share is varied or disapplied,

where Z% equals the User’s Default Responsibility in relation to the [ailure in guestion.

5.4 the Station Facility Owner an amount equal to Z% of the lesser of:
) q
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{a) the amount equal to the aggregaie of the amount by which any charges are
required (o be abated pursuant to Conditivns L2.1.1 and L2.1.3; and

(b) the amount by which any chuarges are required o he abated pursuant to the
provisions (il any) conlained in the relevant Station Access Aprcement by which
Conditions L2.1.1 or L2.1.3 are varied or disapplied,

where Z% equals the User's Default Responsibitity in refation Lo the lailure in gueslion
and upon receipt thereof the Station Facility Owner shall pay that amount to Raittrack

under any Relevant Agreement.

Condition L6 Indemnilies

6.1 Subject to Condition L7, Railtrack shall (2n an after tux basis) indemnily each Relevant
Operator, and keep it indemnified, against all damage. losses, claims, proceedings. demands,
liabilities. costs, damages, orders and out of pucket expenses (including costs reasonably
incurred in investigating or delending any claim, procecdings, demand or order and any
expenses reasonably incurred in preventing. avoiding or mitigating loss, liabilily or damage)
incurred or sulfered by it as a result of any breach by Railtrack ol any ol its obligations under
a Relevant Agreement to which it is party with Railtrack.

6.2 Subject to Condilion L7, the Station Facility Owner shall (on an alter fax basis)
indemnily Railtrack and each User. and keep each of them respectively indemnilied, against all
damage, losses, claims, proceedings, demands, liabilities. costs. damages. vrders and oul ol
pocket expenses (including costs reasonably incurred in investigating or defending any claim,
proceedings, demand or order and any expenses reasonably incurred in prevenling, woiding or
mitigating loss, liability or damage) incurred ot sullered by each of them as a result of any
breach by the Station Facility Owner of any of its obligations under a Relevant Agreement lo
which Railtriick or the User in question is party with the Station Facility Owner.

6.3 Subject to Condition L7, each User shall (on an alter tax basis) indemnily the Slation
Facility Owner and Railtrack, and keep each of them respectively indemnilied. against all
damage, losses, claims, procecdings, demands, liabilities, costs, damages. orders and oul of
pocket expenses (including cosls reasonably incurred in investigating or delending any claim,
proceedings, demand or order and any expenses reasonably incurred in preventing, avoiding or
mitigating loss, liability or damage) incurred or suffered by each of them as a result of any
breach by the User of any ol its obligations under a Relevant Agreement o which the Station

Facility Owner or Railtrack is parly with the User.

6.4 Subject to Condition L7, the Station Facility Owner shali be responsible for and keep
Railtrack indemnified against all actions, claims, losses, damages, costs, expenscs and liabilities
arising [rom Sectivn 3 of the Occupiers Liability (Scotland) Act 1960 {except any that arise as
a resull of a breach of the obligations of Railtrack in Condition D4). provided that, without
prejudice to the [oregoing indemnity, the Station Facility Owner shall be entitled. at the Stalion
Facility Owner's option, to defend any such actions or claims (o the extenl that the Statton

Facilily Owner is permitled o do so by faw.
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Condition L7 Limitation on c¢laims

7.1 Save as otherwise expressly provided in any Relevant Agreement (including these Stalion
Access Condilions}, no party to a Relevant Agreement shall be liable in respect of any breach

of a Relevanl Agreement:

7.1.1 unless notice ol il is given by or on behalt of the claimant to the respondent
setting out detailed particulars of the grounds on which the relevant claim is based within
6 months after the [acls giving rise to such claim {irst became known by the claimant

or could, with reasonable diligence, have become so known:

7.0.2 arising [rom any single occurrence or circumstance {or connected sertes of

occurrences or circumstances) if the amount of the relevant clanm does not exceed

(a) in the case ol a claim against Railtrack, the asmount specifled in

paragraph l4 ol Annex Part 9;

(b) in the case of a claim against a passenger service operator, the amount
specifted in paragraph 15 of Annex Part 9; and

() in the case of a claim against a User other than a passenger service

operator, the amount specified in paragraph 16 of Annex Part 9;

7.1.3 unless the aggregate amount of all claims for which the respondent would

otherwise be liable to the claimant exceeds:

(a) in the case of a claim against Railtrack, the amount specified in

paragraph 17 of Annex Part 9,

(b in the case of a claim against a passenger service operator, the amount

specilied in paragraph 18 of Annex Part 9; and

{(c) in the case of a claim against a User other than a passenger service

operator, the amount specified in paragraph 19 of Annex Part 9,

in any Accounting Year, in which case the liability of the respondent to the claimant
shall be limited to the amount of the excess over lhose amounts respectively,

provided that Conditions L7.1.2 and L7.1.3 shall not apply in respect of any obligation to pay

any liguidated sum.

7.2 Save as otherwise expressly provided in any Relevant Agreement (including these Station
Access Conditions). no parly to a Relevant Agreement may recover or seek to recover from any
other parly (o that agreement any amount in respect of any loss of revenue (including fare
revenue, subsidy, access charges lo third parties and incentive paymenls) in connection with Lhe
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subject matler ol such Relevant Agreement. which is or is alleged to be caused to it by the other

party.

7.3 Save as otherwise expressly provided in any Relevant Agreement (including these Stalion
Access Conditions), the remedics provided for in these Station Access Conditivns and the Access
Dispute Resolution Rules. to the exlent applicable, shall be the sole remedies available to the

parties in respeet of any matters lor which such remedies are available.

7.4 Save as expressly provided in any Relevant Agreement (including these Station Access
Conditions) no person shall be cntitled to recaver damages, abate ils Access Chuarge. or
otherwise oblain reimbursement or restitution in respect of aay clum under a Relevant
Agreement if and to the extent that the loss in respect of which it is seeking to recover such
damages, abalement. reimburscment or restituiion has been recovered under any other agreement

or by vperation of Taw.

Condition L& - Delault responsibility
8.1 The Station Facility Owner shall, so [ar as it is aware ol any of the lollowing matters,

determine and record the persons who and events which, to the best of its judgement. have
caused any of the Common Station Amenities or Common Station Services identilied in Annex
Part 6 not 1o be provided for the relevant perivd specified in Annex Part G, or the Station not
w open lor the periods specilied in Annex Part 7, and where more than one person or event is

the cause. so far as practicable, the extent lo which each person or event is the cause.

8.2 The Station Facility Owner shall. when determining the persons or cvenls causing Lhe
matters listed in Condition L8.1, have due regard to all information available to it which is

relevant in the circumstances.

8.3 As svon as reasonably practicable following the occurrence of a matler listed in

Condition L8.1, the Station Facility Owner shall notify each User and Railtrack of the dJegree

of causation. if any, of that occurrence atiributed by the Station Facility Owner lo itsell, the

User or Railtrack which shall unless disputed by the User or Railtrack within 5 Business Days é%
of receipt of that notice be deemed lo have been agreed by the User and Railtrack. '

Condition LY Foree Majcure
Y.l "Force Majeure" shall be deemed to occur if and to the extent that there occurs any

evenl or circumslance or any combination ol evenls or circumstances beyond the reasonable
control of any party le a Relevant Agreement which is either unforeseeable or, il [oresceable,
coutd not have been avoided by any rensonable means. Without prejudice to that gencrality,
"Force Majeure” under this Condition L9.[ shall include subject to Condition L9.1.2 the

[ollowing events and circumstances!

9.1.1 war damage. enemy action, terrorism, the act of any government or gavernment
instrumentality {provided that such an act shall not be " Force Majeure” if and to the

extent that such act is performed by Her Majesty’s Government (or any department,
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minister. oflicial or nominee of it) where acting as shareholder of the party in question
or other than pursuant o the Crown prerogative or a statutory funclion or power). riol.
civil commotion. rebellion, storm, tempest, fire, (lood. act of God, strike or any
industrial action by employces of any person other than the party claiming the b&fnc[il
ol this Condition LY or of its Alliliates. ar the provision by the Station Facility Owner
ol such assistance as may be reasenable to co-vperate in alleviating the eflects of an

inctdent adversely allecting the safety or security ol persons or property;
and shall exclude the lollowing events and circumstances:

%.1.2 any act of the Regulator, any lack of tunds, any strike or other industrial action
invalving the employees of the party claiming the benefil of this Condition L9 or of its
Alfiliales, or any accumulation (other than one of exceptional severity or ol an
exceptional nature) ol ice. rain, water, snow or leaves on or aflecting raulway assets or
any breach of a contractual obligation owed to the party claiming the benellt ol this
Condition L9, '

9.2 No parly to a Relevant Agreement shall be responsible for any failure to fullil iis
abligalions under such agreement if, and (o the extent that, such failure shall be caused by, or
directly or indirectly by reason of, Force Majeure, which makes it impossible or impracticable

for that party to comply with such obligations.

9.3 A party aflected by Force Mujeure shall use all reasonable endeavours o minimise the
ellects of that Force Majeure upon the perlormance of its obligations under the Relevant

AgreemenL.

9.4 As soon as reasonably practicable after commencement ol the Force Majeure, the parly
afTected by the Force Majeure shall notily the other parly ol the ovccurrence ol the Force
Majeure. Lhe date of commencement of the Force Majeare and the eflects of the Force Majeure
on its ability to perform ils obligations under the Relevanl Agreement.

9.5 As soon as reasonably practicable after the cessation of the Force Mujeure, the party
afTected by the Force Majeure shall notily the ather party of the cessation of the Force Majeure
and resume perlormance of all its obligations under the Relevant Agreement.

Condition L10 Mitigalion

Nothing in any Relevant Agreement shall in any way restrict or limit the general principles at taw

relating lo the mitigation of loss or damage resufting {rom breach of contract,
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PART M  ENVIRONMENTAL PROTECTION

Cuondition M1 General egvironmental_oblipations

1.1 The Station Facility Owner shall promptly notily Railtrack and cach User shall proinptly
notify the Station Facility Owner {and in such case where such notilication is given orally shall
promptly confirm such notilication in writing} of any Environmental Damage or any
circumstance of which that person is aware and which it is reasonably loresccable is likely to
give rise to, or which has given rise 1o, an Environmental Cendition.  The Statton Facllity
Owner and each User shall al all times exercise due diligence o inlorm itsell of any

circumstances which would require such notification.

1.2 No Relevant Operator shafl take action which it knows, or ought reasonably to know,

could maleriafly:

1.2.1 increase the risk of Railtrack being liable under the Railtrack Environmental

Indemnily or increase the extent ol such liabality;

[.2.2  prejudice the defence of any claim brought against Railtrack hy a Competent

Authority or any other person; or
1.2.3 increase the cost of remedying any Environmental Condition,

provided that an operater may in any event take such action either if required to do so by any

Compelent Authority or in order to comply with Environmental Law.

1.3 No Relevant Operator shall be liable for any Environmental Damage 10 the extent that
it existed as al the Environmental Liability Commencement Date.

14 The rights and obligations of each Relevant Operator in respect of the Station under this
Purt M shall apply equally to any part of the Adjacent Property which is subject to an
Environmental Condition resulting from the activities of the Relevant Operator at the Station.

Condition M2 Remedial action required as a result of Relevant Operalors’_aclivities

21 Where:

2.1.1 Railtrack becomes aware that, as a result of any aclivilies of a Relevant
Operator, or ils Associales. an Environmental Condition exisls or has occurred at the
Slation or the Adjacent Property and Railtrack reasonably considers that action 1s
required to prevent, mitigale or remedy that Environmental Condition; or

2.1.2 Railirack is given a Direction by a Compelent Authorily that any aclion is
required to prevent, mitigale or remedy an Environmenlal Condition resulting [rom
aclivities of a Relevant Operator or its Associates at the Station or the Adjacent

Property,
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Railtrack shall inform that Relevant Operator of the need Lo lake such action.

2.2 Any Relevant Operator responsible lor the Environmental Condition shall promptly take
such action as is reasopably necessary to prevent, miligate or remedy the Environmental
Condition and shall provide Railtrack and the Station Facility Owner with the upporluni’ly 10
supervise such action (the reasonable custs ol such supervision o be borne by the Relevant
Operater). The Relevant Operator shall complete such action within a reasonabte time and to

the reasonable satislaction of Railtrack and the Station Facility Owner.

2.3 Any action taken by the Relevant Operator pursuant to Conditions M2Z. 1 and M2.2 shall

be ut its own cost.

2.4 Where the Relevant Operator lails to take or complele any action required by Condition
M2t and M2.2 within a rcasonable time and lo the reasonable satislaction of Railtrack,

Railtrack shall be entitled 10 take or complete such action,

Condition M3 Remedial action required due 1o pre-existing Environmental Condition

3.1 Where the Station Facility Owner becomes aware that an Environmental Condition cxists
al the Station and the Station Facility Owner reasonably considers as an cxperienced operator

of stations:

3.1.1 that the condition could give rise to Railtrack liability under the Railtrack

Environmental Indemnity; and

3.1.2 that immediale action is necessary in order lo mitigate the extent of such liability,

the Station Facility Owner shall take such action (without the need to comply with the provisions
of Part C) and shall inform Railtrack of that action as soon as reasonably practicable. Where
the Station Facility Owner takes such action, any liability of Railirack pursuant to the Raiftrack
Environmental Indemnity shall include the Station Facility Owner’s reasonable costs in so doing,

32 Subject to Condition M3.1, where the Station Facility Owner becomes aware of an
Environmental Condition which could give rise to Railtrack liabilily under the Railtrack
Environmental Indemnity and reasonably considers it necessary or appropriale to take any action
to remedy or mitigate that condition, it shall give Railtrack 21 days notice ol the action which
it proposes to take including:

3.2.1 the details of the action proposed and the reasons for it;

3.2.2  the persons who will carry vut any such action;

3.2.3  the estimated cost of the action; and

3.2.4 copies ol all relevant data, reports, records, advice. slalements, opinions.

correspondence and any other relevant documentation.
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3.3 Where Railtrack receives notilication [rom the Station Facility Owner pursuant (o
Condition M3.2, Railtrack shalf either consent to the action proposed (such consent not o bre
unreasonably withheld or delayed) or elect o prevent, remedy or mitigate the condition pursuant
1o Condition M4.1. Railtrack shall notily any such election to the Station Facility Owner wilhin

r

21 days ol the notification.

3.4 Subject to Condition M3.1. the Station Facility Owner shall not commence any action
ot enier into binding arrangements to do so unless Railtrack gives its coensent pursuant (o

Condilion M3.3.

33 Within 21 days of receiving notilication of any acl or potential claim, action, decree.
judgment. order, motice, direction. interdict or injunclion which could give rise to Railtrack
liability under the Railtrack Environmental Indemnity. the Relevant Operator shall provide
Railtrack with written details thereof. Such details shall include copies of all relevant data.

reports, advice, opinions, statements, correspondence and any other relevant document,

36 Where Railtrack receives notilicalion [rom a Relevant Operator pursuant (o
Condition M3.5. Railtrack shall have a right to:

3.6.1 delend, contest, comply with or settie any claim. action, decree, judgment.

order. notice, direction, interdict or injunction; and/or

3.6.2 take any aclion ur carry out any works lo prevent. mitigate or remedy the
condition of the Slation pursuant to Condition M4 which could give rise to an abligation
ol Railtrack o indemnily the Relevant Operator under the Railtrack Environmental

Indemnily.
Condition M4 Raiftrack remedial action
4.1 I

4.1.1 in Railtrack’s reasonable opinion, urgent action is necessary in order 1o prevent.
mitigate or remedy an Environmental Condilion or o comply with a Direction @‘

of a Competent Authority; or

4.1.2 il itis in the circumstances not reasonably practicable for the Station Facility

Qwner tu do so.

Railtrack may take (without the need fo comply with Part C) reasonable sleps lo prevent,
mitigate or remedy that Environmental Condition or to comply with that Direction. Railtrack
shall inform the Station Facility Owner as soon as is reasonably practicable of any steps which

it propuses to take pursuant to this Condition M. 1.

4.2 Subject to Condition M4. 1, Railtrack may, il action is in its reasonable opinion necessary

in order to prevent, miligale or remedy an Environmental Condition at the Station for which a
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Relevant Operalor is not responsible, take such action upen at least 6 months nolice (o the

Station Facility Owner,

4.3 Where any action is taken pursuanl to Condilions M3 .1, M3.3, M4 or M4.2 o
prevent, remedy or mitigate an Environmental Condition which is not the result of the activilies
of any Relevant Operator or its Associales or to the condition of the Station prior to the
Environmental Liability Commencement Date, the cost ol such action shall be borne belween

Railtrack and the Relevant Operators on a fair and equitable basis.

Condition M3 Environmenlal indemunilies
5.1 The Station Facility Owner and each User shall indemnify Railtrack and keep it

indemnified {rom and against all reasonable and proper expenses, costs and tubilities rensonably
and properly incurred by Railtrack as a result of any Environmental Condition at the Station or
the Adjacenl Propertly which exists as a result ol aclivities by that person or its employces,
agents. contractors, sublenanls or ficensees since the Environmental Liability- Commencement
Date. or the proper undertaking by Railtrack in accordance with this Part M of any steps to

prevenl, mitigate or remedy such an Environmental Condition.
5.2 Railtrack shall indemnily each Relevant Operator from and against all Eavironmental
Liability (including any costs under Condition M3.1) incurred by each Relevant Operator o the
extent thal such liability is due to the condition of the Station prior (o the Environmenlal
Liability Commencement Dale, provided that Railtrack shall not be liable under this Condition
M5.2 for any Environmental Liability which results from the Relevant Operator’s faiture lo
comply with the obligations contained in this Part M.
5.3 Il any payment is made by:

5.3.1 Railtrack to a Relevant Operator under Conditions M4.3 or M5.2; or

5.3.2 & Relevant Operator to Railtrack under Condition M3. 1,
and the payee subsequently recovers or procures the recovery from a third party of any amount
by way of damages or compensation in respect of any liabilities of the kind relerred to in thal
Condition, the payee shall repay o the payer an amount equal o the fesser ol:

5.3.3 the amount recovered [rom the third party; and

5.3.4 the amount paid by the payer pursuant to that Condition.

Condition M6 Conduct of claims

6.1 Whether or nut Railtrack elects lo acl under Condition M3.6. the Relevant Operator shall
on a timely basis keep Railtrack inlormed ol the conduct and progress of all claims of the kind
referred 1o in Condition M3.5.  The Relevant Operator shall provide promptly to Ratltrack

copies ol atl relevant data. reports, records, pleadings, statements, correspondence, advice and
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opinions concerning any claim. action. decree. judgment, order, notice. direction, interdict or
injunction or the circumstlances. events. conditions or aclivities which could give rise lo any
Jiability of Railtrack 1o indemnify the Relevant Operator under the Railtrack Environmental

Indemnity.

T

6.2  The Relevant Operator shall not settle any ctaim of the kind referred to in Condition
M3.5 without Railtrack’s writlen consent (such consent not lo be unreasonably withheid or

delayed).

6.3 Where any Environmental Damage arising at the Station since the Environmental
Liability Commencement Date resulls in any Competent Authorily or ather person taking
procecdings under Environmental Law against Railtrack. each Relevant Operator shall have the
right to be joined as a parly (at its own cost) to any proceedings where permissible as a matler

of law.

Condition M7 . Ceonlidentiafily

Where a person who is to provide inlormation or documenls under this Part M to another person is
under a duty of confidentialily in relation to that information or decuments, he shall use ail reasonable
endeavours (o oblain permission to disclose such information or documents and unfess and until any
such permission is obtained he shall not be required to provide such information or documents under
this Part M. -
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PART N OTHER POSITIVE OBLIGATIONS

Condition NJ Station Facility Owner's obligations

The Station Facility Owner shall {or shall procure that another person on its behall shall):

L1 ensure that the Station is open for use by all Users and their Associates at such times and
to such extent as are specified in paragraph 5 of Annex Part 1. subject o any restrictions or
limitations which may apply or be imposed pursuant to these Station Access Conditions:

[.2 until Railtrack has entered into a Collateral Agreement, procure the performance of

Railtrack’s obligations set out in these Station Access Coaditions:

1.3 use all reasonable endeavours o ensure that the Common Station Services are provided
lo a standard and in a quantum which is at [east as good as their standard and quanium as at the
Relevant Date or. il any permitted changes shall have been made to them. their standard and

quantum immediately after such changes shall have been successlully made:

1.4 save as otherwise provided for or permitted by these Station Access Conditions:

1.4.1 not change matcrially the Common Station Services (whether in whele or in purt)
from the condition (or working order), standard or quantum referred o in Condition
N1.3 without such change having been approved in accordance with these Station Access

Conditions:

1.4.2 not change materiaily the Common Station Amenities (whether in whole or in

part) without such change having been approved in accordance with these Station Access

Conditions;

1.5 notwithstanding its obligations under its station licence, comply with any reasonable
request of any User or Railtrack which is necessary to enable that User or Railtrack to:

1.5.1 deal with an Emergency or a Railtrack Emergency;

—_
(¥

5.2 comply with its Salety Obligations;

1.5.3 comply with any directions, instructions or enfvrcement notices given by the
Sccretary of State under sections [18 to 120 inclusive of the Act; and

1.5.4 maintain security in relation to persons and properly at the Station or the

Adjacent Property;
1.6 use al! reasonable endeavours 1o minimise the costs of the operation of the Station:
[.6.1 by paying (he best effective price reasonably obtainable for or in respect ol any

guads or services having regard to the eflicient and cconomic operation of the Slation
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for the henelit of each Relevant Operator in erder to provide the Common Slatiun

Services and the Common Station Amenities: and
1.6.2 il

{a} the Station Facility Owner intends to procure that any person other than
the Station Facility Owner or ils agents shall provide the Common Station
Services or the Common Station Amenities. or any part ol them. or that any
such person shall provide to the Station Facility Owner or any person acling on
his hehall any goods or services in connection with the provision of the Common

Siation Services or the Common Station Amenities: and

(b) the amount which shall be payable for them shall reasonrably be expected
(v be greater than the amount specified in paragraph 20 ol Annex Part 9 in any

period ol 32 weeks.

then the Station Facility Owner shall. unless the Requisite Majority shall otherwise
consent, oblain competitive tenders in respect of the provision of the relevant Commmon
Slation Services. Common Station Amenities or such goods ot services by such other

person, and in seeking such competitive tenders shall:
() issue invilations to submit tenders on terms thal any bids must be:

(i) for the provision of such Common Slation Services,
Common Station Amenities or such goods or services by such other
person in accordance with any specifications in respect thereof as may
have heen established in accordance with these Station Access Conditions
or, if none has been so established, then a specilication determined in

2

- accordance with the procedure set out in Annex Part 11: and

(i) for such reasonable period as the Station Facitity Owner may
reasonably determine, alter consultation with each of the Users and aller

having due regard lo any representation made by any of them:

(d) (without limitation to the invitations to submit a tender which the Station
Facility Owner may otherwise issue) where a User or any person nominaled by
a User pursuant to this Condition N1.6.2(d) satisfies any vbjective gualification
criteria or requirements in respect of persons o whom it proposes 1o issue
invitations to submit tenders issue an invitalion to submit a tender to each User
and, if any User shall within 14 days of lhe issue of that invitation to it notify
the Station Facility Owner that it does not propose to submit a tender bul
nominales anolher person which is a repulable and appropriately experienced
provider of goods or services of the same or similar nature 1o those in question,
ta any person so nominated. The qualification criteria and requirements shall be
generally eslablished by the Station Facility Owner in accordance with

pracedures which are fair and designed to exclude persons who may reasonably
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be regarded as unsuitable to provide goods and services,  Such gualification
criteria and requirements {and the procedures for their establishment) shall be

entered in the Station Register pursuant o Condition L.2:
{e) exercise reasonable skill and care, and act in good faith:

{0 as soon as the Station Facility Ghwner shall be aware, or ought with the
exercise ol reasonable diligence 1o have become aware, of ils having any interest
(whether direct or indirect) in the refevant proposed contracl or any ol the
tenderers or any supplier or sub-contractor of a tenderer, give notice ol that

interest to each User;

(g) give notice to cach User {other than a User which submits a bid) of every
bid received. and any rebids. amendments to bids and subsequent negotiations.
and the name and address of the person to whom the Station Facility Owner
proposes o award the relevant contract, together with a stalement ol the Station

Facility Owner’s reasons lor the selection; and

{h) have due regard before entering into the contracl in qucstion tu any
representiations or objections made by any User (other than a User which submits
a bid) within 5 Business Days alter the giving of such notice, and promptly

thereafler enter into the contract in question;

L.7 not less than 60 days prior to the expiry of any Exclusive Period, nolify cach User that
the relevant exclusive use of the Exclusive Station Service at the Statjon is no longer reserved

for the exclusive use ol the User previously entilled;

1.8 save as otherwise specifically provided in these Station Access Conditions, provide or
procure the provision of the Cormnon Station Services and the Common Slation Amenilies:

1.9 without prejudice to Condition Q2.3, promptly pay lo the relevant authority or person
@ (or reimburse Railtrack for) all tates, taxes, charges, duties, impositions. assessments and other
oulgoings relating to the Station, including any assessed against Railtrack and a lair proportion
(to be determined by Railtrack’s Surveyor, acting reasonably) ol all such sums which are nol

separately assessed or payable, but excluding:

1.9.1 tax assessable on Railtrack in respect of paymeonts under any Relevanl

Agreemenl;

1.9.2 tax assessable on Railtrack in respect of consideration paid lo Railtrack in

conncction with any dealing with its interest in the Station; or
1.9.3  interest or penalties payable by Railtrack in consequence of its defay or default;

1.10 promptly pay to the relevant person (or reimburse Railtrack) for all Services consumed
on the Station or a fair proportion (to be determined by Railtrack’s Surveyor, acting reasonably}
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of the cost lo Railtrack in respect of the supply of such services {o the Station. the Adjacent

Properly and any other premises:

L1l observe and perlorm (or reimburse Railtrack for the whote or a due proportion, as the
case may require, of Lhe cuosis incurred by Railtrack in doing so) ail presenl and [wlure
regulations and requirements of any utifity supplying Services to the Stalion. insclar as such

regulations and requirements relate to the Station or ils use:

{.12  pay to Railtrack [rom time to time on demand a fair proportion accurding lo the use
made by the Station Facility Owner or other Users or vccupiers of the Station ol the cost
incurred (or payuble as appropriate} by Ruiltrack from time to time in respect of inspecting,
repairing. cleansing. maintaining. renewing. replacing. lighting and marking paths, roads. yards
or other areas. conduits, walls. fences, works or other structures or {acilities used or available
to be used in common by the Station Facility Owner or ather Users or occupiers ol the Station
and Railtrack or others or otherwise enjoyed by the Station simifarly in common. provided that
(o the extent that any such cost would have been the responsibility of Railtrack had the subject
malter of that item [ormed part of the Station then that ilem is not o be chargeable to the Station

Facility Gwner 1o that exlent;

[.13 pay to Railirack on demand the costs and expenses which Railtrack may properly incur

in connection with:

1.13.1 preparing and serving. in respect of the Station. any notice of threatened irritancy
in terms of Section 4 of the Law Reform (Miscellaneous Provisions) {Scotland) Act

1985;

1.13.2 preparing and serving notices and schedules relating to lack of repair or breaches
of matters for which the Station Facilily Owner is responsible under these Station Access
Conditions and agreeing and inspecling or supervising (where reasonably required) the
works needed to remedy such lack of repair or matters for which the Station Facility
Owner is responsible (whether before or alter the expiry of any Relevant Agreement);

and

1.13.3 (save where Part C applies) dealing with any application by the Stalion Facility
Owner for any consent or approval required in relation to the Station (whether or nol
it is given but not where consent is unreasunably withheld), including inspecling or

supervising {where reasonably required) any approved works;

1.14  take all reasonuble steps to prevent. and not to allow, any encroachment on the Statien
or the acquisition of any right or servitude adversely affecting or burdening Lhe Station (save [or
the rights granted in accordance with these Stalion Access Conditions), provided that il the
Station Facility Owner {ails in any respect to comply wilh this Conditivn N1.f4. then it shall
be Lawfui for Railirack to enter the Station for the purpuse of taking such steps as Railtrack
reasonably delermines o be necessary or expedient and. where this is necessary for Railtrack
to establish a locus standi ot appropriate for any other legal reason, to bring all such activns and
proceedings as Railtrack thinks {it in the name ot the Station Facility Owner,
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1.15  immedintely the Station Facility Owner is (or ought reasonably to be) aware ol any of
them. give notice in writing o Railtrack of anything done or threatened by a third party which
obstructs or would obstruct the access of light or air to any window or opening in the Station

and of any encroachment threalened or made ar any attempt to acquire any right or scrvitude;

0

1.16 maintain at the Station a notice under section 55 British Transport Commission
Act [949;

1.17  supply to Railtrack a copy ol any notice, order. direction, licence, consent or planning
permission (or proposal [or any of these) relaling (o the Station or its use or vecupation as sovn
as reasonably practicable after receipt thereof by the Station Facility Owner (having regard 1o
requirements or stated time limits of the notice or other document) and il so required by
Railtrack to consult with it as regards the possibility ol making. or joining Railtrack in making.
such objeclions or representutions against or in respect of any such malters as may he agreed;

1.18  provide and keep in working order al the Station such fire extinguishers and/or other fire
safely equipment and maintain such fire precaulion arrungemenls as shall ensure satisfactory
salety from the risks ol firc or explosion and as shall be to the reasonable satislaction of
Railtrack (but this shall not imply any obligation for Railtrack to investigate the arrangements,
nor imply that the requirements of Railtrack take precedence over requirements of Statule);

1.19  be responsible [or oblaining and/or maintaining any necessary fire certificate lor the

Station and for producing this to Railtrack on reyquest;

1.20  use all reasonable endeavours 1o collect any sums payable by existing or [ulure tenants
of the Station Facility Owner on account of services or other matters for which Railtrack is

responsible and on receipl of such sums, pay them immediately to Railtrack;

1.21  where the Railway Superstructure comprises or includes a railway arch, remove or
procure that any sublecnant at the subtenant’'s own expense removes, al the request of Railtrack,
any cladding, [alse walls and ceilings, melal sheeling or other attachments now or later aflixed
in the arch lo enable Railtrack 1o carry out (if it so wishes) periodic inspection and maintenance
af the structure of the Railway Superstructure or Railway Substructure, provided that:

1.21.1 where the Station Facility Owner is to undertake such removal (as distinct from
procuring (hat a subtenant does so). this shall be at the expense of the Station Facility
Owner where the attachments were made alter the date these Station Access Conditions
first became cilective or at Railtrack’s rcasonable expense in other cases (subject to
Ruiltrack having the option o underlake vr arrange {or this work ilself);

[.2f 2 such request shall not be made mare frequently than once every twelve munths

wilhout reasonable cause;

1.21.3 if any sublease existing at Ist April 1994 (or a renewal ol it) provides for
removal of cladding to be at joint or at the lessor’s expense, Railtrack shall indemnily
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the Station Facility Owner against all costs properly and reasonably paid to the sublenint

in consequence of Raittrack’s requirement for the cladding to be rencwed;

[.22  convene a Station Meeting (by giving notice in accordance with Condition BE.1) at lcast
once every 3 months (and so that any such Station Meeting shall be held so far as pmci'icnbfc
on a date no less than 7 and no more than 14 days alter the provision of a comparison pursuant
to Condition F9.3} for the purpose of consulting with Users upon the efficient and economic
provision of the Common Slation Amenities and Commun Stalion Services provided that the
Station Facility Owner need not convene  separate Stativn Meeting for that purpose where a
Station Mecting is held during any relevant 3 menth period pursuant to any other provisions ol
these Station Access Conditions and such consultation is dealt with as part of the business of that

Station Meeting;

1.23  observe and comply with ils obligations under its Relevant Agreement with Railtrack
insolar as failure o perform such obligations would, or would be likely to, operale to the

delrimenl of a User; and

1.24  not (and shall use all reasonable endeavours to procure that no person shall) save
pursuant lo an Existing Agreement or the operalion of a Relevant Agreement place any sales

barrows or exhibilion stand on the Station so as to obstruct:

1.24.1 access or egress 1o or from the highway or trains operaled by any User or its

Associales or any ticket office ot the Station; or
1.24.2 the visibility ol any Passenger Inlormation System.

1.25 pay to Raiitrack on demand 75% of the costs and expenses which Railtrack may
demonstrale have been properly and exclusively incurred in procuring that all Track Litler is
collected and disposed of in accordance with Condition N2.3.

Condition N2 Railtrack’s obligations
2.1 Railtrack shall (or shall procure that another person on its behall shail):

2.1.1 where the Station and the Adjacent Property receive Services through the Station,
and the Stalion Facility Owner is primarily responsible to the supply authority in respect
thereof, promptly pay (or reimburse the Station Facility Owner lor) a fair proportion (o
be delermined by the Station Facility Owner’s Surveyor, acling reasonably) of the cost
1o the Station Facility Owner in respect of the supply of such services to the Station and

the Adjacent Property and any other premises;

2.1.2 observe and perform (or reimburse the Station Facility Owner [or the whole or
a due proportion, as the case may require, of the costs incurred by the Stativn Facility
Owner in doing so) all present and future regutalions and requirements ol any utility
supplying Services to the Station, insofar as such regulations and requirements relate to

the Adjacent Property or its use;
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2.2

2.1.3 comply with any reasonahle request of the Station Facility Owner or a User

which is necessary o enable the Station Facility Owner or User to;
{n) deal with an Emergency;
{b) comply with its Salety Obligations;
{€) maintain securily in relation to persens and properly ol the Station: and

{d) comply with any directions. instructions or enforcement nolices given by
the Secretary of State under sections 118 {o 120 inclusive of the Act: and

2.1.4  kecp the Railway Substructure and the Railway Superstructure in a safe condition
to Lhe extent that il is not the responsibility of any third party:

In exercising its rights in Part K Railtrack shall not (and shall use all reasonable

e endeavours lo ensure that no person shall) save pursuant to an Existing Agreement or the
operation of a_Relevant Agreement place any sales barrow or exhibition stand on the Stativn so

as to obstruct:-

2.3

2.2.1 access or egress to or from the highway or trains operated by any User or iis

Assaciates or any ticket oflice at the Station; or
2.2.2  the visibilily of any Passenger Information Syslem.

Railtrack shall procure that all Track Litter is collected and disposed of o the exient

required lo ensure compliance with the Environmental Protection Act [990 {or which would be
so required if the track or land on which such Track Litter is present were relevant land of a

principal litter authority as defined by the said Act).

Condition N3 Users’ obligations

i
@& Each User shall (or shall procure that another person on its behalf shall):

3.1

comply with any rcusonable request of the Station Facility Owner or Railtrack which is

necessary o enable the Station Facility Owner or Railtrack (as the case may be) to:

P21 ES-426.504

3.1.1 deal with an Emergency or Railtrack Emergency;
3.1.2 comply with its Salety Obligations;

3.1.3 maintain the security in relalion to persons and property at the Station or the

Adjacent Property; and

3.1.4  comply with any directions. instructions or enforcement nolices given by the
Secretary ol State vnder sections 118 to 120 inclusive of the Act;
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3.2 lake all reasonable steps to procure that its Associales comply with the directions and

requirements referred lo in this Condition N3 insolar as they are applicable to them;

33 provide to the Station Facility Owner, lor display at the Station. such informalion
relaling to changes in any railway passenger services provided by any User (including changes
of a temporary nature) which shall be necessary or expedient in order Lo inform passengers ol

such changes in a timely manner;

3.4 timeously provide to the Station Facility Owner any notices which:
3.4.1 are required to be displayed at the Station;
3.4.2 contain or specily obligalions binding on the Uscr; and
3.4.3  are required to be provided by the Uscr,

by law or by or in accordance with the rules of a regulatory authority with whose rules or
instructions the User is abiiged to comply other than as a result of a volunlary submission o ils

jurisdiction;

3.5 procure that the Station Facility Owner is provided with a copy of the User’s passenger
licence (if any) and the salety case referred (o in such licence (to the extent that it shall not
already have been provided to the Station Facility Owner) and any modification of it and any
notices given under or in respect of it (including any notice of revocation or lermination,
howsoever expressed and any provisional or final vrder given under section 35 ol the Act) which
in any case aflect, or are likely to aflect, the rights or obligations of the Station Facility Owner

under or in respect of the Station Access Agreement;

3.6 without prejudice to the provisions of Condition Al.L.15, timeously notify the Station
Facility Owner if the User or any of its Associates wishes to:

3.6.1 carry oul any malerial maintenance of. or wark to, any thing kept on the

Common Station Amenilies;

3.6.2 bring things onto the Common Station Amenities which may aflect the proper
operation of the Common Station Amenities; o1

3.6.3 enler upon the Common Station Amenities with vehicles;

3.7 use all reasonahle endeavours to liaise and co-operate with other Users and the Station
Facility Owner in relation to the exercise of their permission to use Common Station Amenities
and Commen Station Services in order lo secure the ellicient and economic use of the Station

for the benelit of Users and their Associales,

3.8 perform and observe (or reimburse the Station Facility Owner lor the whole or a due
proportion, as the case may require, of the custs incurred by the Station Facitity Owner in duing
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s0) all present and (uture regulations and requirements ol any utility supplying Services to the

Station; and

3.9

perform and observe the undertakings, obligaticns and conditions lor the time being

contained in every Superior Estate Grant in existence belore | April 1994 so far as they allect

the Station and bind Railtrack, except:

3.9.1 the undertakings [or payment of rent and (to the extent that the Station Facility
Owner is not reyuired 1o pay them under any other Relevanl Agreement) any other
money payable by Railtrack Lo the Superior Eslate Owner under any Superior Estate

Granl: and

3.9.2  any obligativas assumed by the Station Facility Owner under these Station Access

Conditions.

Condition N4 . Swndard ol works

4.1 The Station Facility Owner and Railtrack shall procure that:

4.1.1 works relerred 1o in Part D and any other works to any part ol the Station or
Adjacent Properly permitted by these Station Access Conditions which are carried oul
by it or on its behall are conducled in a proper and workmanlike manner in accordance
with Safety Obligations and methods and practices customarily used in good and prudent
building practice (including, where applicable, Railway Group Standards);
4.1.2  such works are conducted with that degree of skill. care, diligence and prudence
reasonably and ordinarily excreised by experienced building contractors engaged in a
similar activily under similar circumstances and conditions; and
4.1.3 any physical damage to the Station or the Adjacent Property arising as a resuit
of such works is made good as sven as reasonably practicable.

Condition N5 Collateral Agreement

In relation to any Station Access Agreemenl, Railtrack shall forthwith (and in any event belore the
date on which the Station Access Agreement is to take eflect) upon writlen request by the Station
Facility Owner or any potential User enter into a Collateral Agreement with the relevant User.
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PART O OTHER NEGATIVE OBLIGATIONS

Condition Ol Planning
t.1 No Relevant Operator shall make any application for planning permission or lor a

determination that planning permission is not required in respect of the Station or in respect ol
any change of use of the Station without the prior written consent of Railtrack (such consent not

lo be unreasonably withheld or delayed).

1.2 No Relevant Operator shall make any alteration or addition o or change of use ol the
Station (notwithstanding any other consent which may be granted by Railtrack) belore all

necessary planaing permissions have been obtained.
Condition O2 Encroachmenis

2.1 No Relevant Operator shail stop up or obstruct any window or other opening al the
Station except so far as such action shall be necessary lo preserve the safely or security of
persons or property at the Station and, if so necessary. the Relevant Operator in yuestion shall
nolify Railtrack of the action laken if the window or opening opens onfe land other than

Adjacent Property.

2.2 No Relevant Operator shall give to any third party any acknowledgement that such
Relevant Operator or any other person enjoys the access of light or air to any of the windows
or openings in the Station by the consent of that third parly. nor pay any money to or enter intu
any agreement with Uhal third party lor the purpose of inducing or binding him not to vbstruct

the access or light or air to any such windows or openings.

Cundition O3 Signs

No Relevant Operator shall display al the Station any sign, light or other illumination or obstruction
which will cause, or is likely in Railtrack’s reasonable opinion lo cause, confusion or interlerence

with the proper operation of the Network.

Condition O4 Excavations/Excluded Equipment and Excepled Equipment

4.1 No Relevant Operalor shall carry out any continuous unsupported excavalion at the
Station. or do anything at the Station which will or is likely to endanger the safety or stability

of any railway or ol any Adjacent Property.

4.2 No Relevant Operator shall interfere with or endanger the Excluded Equipment or the

Excepted Equipment.
Condition 03 Use

5.1 No Relevant Operalor shall use the Station otherwise than:
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5.1.1 in the case of the Station Facility Owner, for any of the {ollowing purposes:
() providing of securing the provision of station services;

() such ulher purposes as shall be necessary or expedient for giving [ull

effect lo the purposes in paragraph (a) above; and

(¢} such olher purpuses as may be approved in writing by Railtrack (such
consent not to be unreasonably withheld or defayed), and which shall not be

incompatible with, or detract [rom or inlerlere with:

(i) the grant by the Station Facility Owner to any User of

permission to use the Station; or
{i) the operation or maintenance of the Network; and

5.1.2 in the case of any Relevant Operator, for any ol the purposes contemplated by
Condition Al.L.15 (and [or the purpose of construing this Condition 05.1.2, the Station
Facility Owner shall be treated as though it were also a User).

5.2 Railtrack conlirms, {or the purposes of Condition O5.1.1(c}, approval to those uses
prescribed in the Existing Agreements in relation (o the areas respectively covered by them.

3.3 An approval confirmed by Railtrack under Condition O5.2, or given by Raiftrack under
Condition 05.1.1{c), [or any retail use of any part of the Staljon includes approval for any other
retail use lor the Ume being of that part of the Slation.

5.4 No Relevant Operator shall do or, 10 the extent reasonably within ils control, permit to
be done on-the Station anything which may be dangerous, illegal, immoral or offensive, or
which would cause damage or nuisance to any other Relevant Operator or to Railtrack or its

tenants or the occupiers of any neighbouring property or the public, provided that:

@ 5.4.1 without prejudice to Condition M1.2, the proper use of the Siation for any ol the
purposes set out in Condition 051, conducted in accordance with every relevant Statute.
shall not constitute a breach of this Condition 05.4; and

5.4.2 nothing in Condition 05.4.1 shall operate to sanction anything which shall

constilute a nuisance actionable by any third party.

5.5 Neither Railtrack nor any Relevant Operator shall bring or, 1o the extent reasonably
within its conlrol, permit to be brought onto the Siation anything which is or may became
noxious, dangerous, olfensive, combustible, inllammable. radioactive or explosive.

5.6 Wilhout prejudice to Condition M1.2 nothing in Conditions O5.4, 05.5 and 05.7 shall
prevent the lawful bringing onlo the Station of anything which may reasonably be required for
or in conneclion with use of the Station for the purposes permitled by Condition O5.1 or the

PACI S 425 504
19US- NSACETY JAN 98 DRAFL2

§ - A5 t27



proper perlormance by the Station Facility Owner of its obligations under a Slation Access

Agreement or Existing Agrecment.

5.7 Neither Raiitrack nor any Relevant Operator shall permit smoking or naked lights within
the Station where the Fire Precaulions (Sub-surlace Railway Stations) Regulations 1989 apply

and no dispensalion exists.

Condition 06 Qverloading

Neither Railtrack nor any Relevant Operator shall averload structural parts of the Station. any
Railway Superstructure or Railway Substructure or the works or structures by which it is supporled.
or do anything which will cause the designed capacity of any part of the Station or the Conduits at
or used for the Station Lo be exceeded, (o the extent that such capacity is reasonably capable ol being

ascertained in advance. or its adequacy reasonably capable of being called in question.

Condition O7 ~ lmproper use of Slation

Excepl as olherwise permilted by, the Relevant Agreement, no Relevant Operator shall take or omit
to take {nor. w the extent reasonably within its reasonable control, permit to be laken or omilted) any
aclion which would involve improper use of the Common Slation Amenities, increase the risk ol loss

or damage to those amenities or otherwise adversely allect Common Station Services,

Condition O8 Works to Station

No Relevant Operator shall:

8.1 cut into or injure the brickwork, foundations or amy other parl of the Railway
Substructure or Railway Supersiructure or install {without in either case the previous written
approval of Railtrack) against or within the Railway Substructure or Railway Superstruclure any

machinery, boiler, {lue, chimney or furnace; or

8.2 carry out any paint spraying (other than water painl spraying) beneath the Railway
Substructure or Railway Superstructure without any requisile licence {rom the local or other
appropriate authority and without compliance with any requirements of such authority (including
construction of any necessary booth unless formally exempted by the authority).

Condition 09 Not causing breach

9.1 Neither Railtrack nor a Relevant Operator shall do or emit to do, ur permil any
Associate (other than passengers) or agent of such person to do or omit lo do, anything which
may result in a breach ol any obligation in these Slation Access Conditions by any of the

Relevant Operators or Railtrack to any other of them. -

9.2 No Relevant Operator shall do anything in breach of, the underlakings, obligations and
conditions for the time being contained or referred to in every Superior Estate Grant in exislence
before 1 April 1994 so far as they aflect the Station and bind Raiitrack.
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Damage caused through Railwav Substructure and Railway Superstructure

Condition OF0

No Relevant Operator shall make any claim whatsoever on Railtrack or ils employees or agenls {other
than such as arises from a breach of any obligation of, or the negpligence ol. Raillrack or its
employees or agents) in respect of any damage, loss or inconvenience which may be suffered by the
Relevant Operator in consequence of any percolation of water or other liquids or seil, dust or dirt
(however caused) thirough or from the Railway Substructure or Railway Superstructure.
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PART P ATTRIBUTION OF COSTS

Condition PL Application of this Part

The provisions of this Part P shall not affect the proportions in which Qualilying Expenditure ot the

Long Term Charge is borne by Passenger Operators and the Station Facility Owner.

Condition P2 Compliznce with vbligations under Condilions

It Ruiltrack or any Relevant Operator shall reasonably incur any costs in complying with their
respective obligations under Conditions G5.3. NL.11, N1.12, N1.13 and N2, the lLiubility lor the
payment ol those costs as belween Railtrack and each Relevant Operator shall be determined on a [aie

and equitable basis, having regard to the following criteria:

2.1 if the costs arise [rom a Proposal for Change that has been accepled in accordance with
Part C (other than a Propusal for Change made pursuant to Condition C9) the costs shall be

attributed in accordance with the terms of such proposal (il applicable):

2.2 il the cosls arise from the grant, after the Conditions Eflicacy Dale, ol any sublease for
residential purposes (except a grant by way of the compulsory renewal of a residential subletting
which subsisted on 1 April 1994), then the costs shall be wholly those of the Station Facilily

Owner; and

2.3 i the costs arise from other causes and are such as Lo constitute Mainlenance or Repair
of Elements of the Station or Equipment (other than Excluded Equipment). then such costs shall
be attributed to the Station Facility Owner or 1o Railtrack in accordance with their respective

obligations under Conditions D5 and D4.

Condition P3 - Compliance with changes imposed by law

[[ any Relevant Operalor shall reasonably incur any costs in complying with, or in consequence of,
any Change of Law or any Direction of any Compelent Authority (other than any body appointed in
accordance with Condition H5), or in complying with Condition CY, the liability for the payment of
thuse costs as between any of Railtrack and the Relevant Operalors shall be determined on a fair and
equitable basis, having regard primarily lo the matlers as respects which duties are imposed on the
Regulator by section 4 of the Act and subject Lo those matters:

3.1 the expectalions which:

3.1.1 the Relevant Operator in question could reasonably have had when he cntered

into the Station Access Agreement; and

3.1.2 Railtrack reasonably has in respect of its interesls in relation to the Station;
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3.2 the costs and expenses (other than the cost of implementing the change) which will be,
or are likely to be, incurred or saved by Railtrack and each Relevant Operator upon such change

heing carried out;

3.3 the benefils or disadvantages which have accrued and are likely to accrue to Railtrack

and each Relevant Operalor in consequence of the change:

3.4 the scale of disruption to Ruiltrack’s and each Relevanl QOperator’s business which s

likely to occur in consequence of the change, and

3.3 any Relevant Operator’s [ranchise term (as defined in section 23(3) of the Act) (if

applicable),

provided that there shall not for these purposes be taken into account the exislence or terms of any
contract entered into by Railtrack after 1 April 1994 except lo the extent that the tribunal shall be
satisfied that they ought properly to be taken inla account.

Condition P4 Basis ol accounting agd paviment
4.1 Without prejudice to the obligations of any person under a licence granted to it undcer

section 8 of the Act, any costs incurred by Railtrack or amy Relevant Operator which are
required under these Stalion Access Conditions to be reimbursed by, or accounted to, any other
of them shall be accounted for in accordance with generally accepted accounting principles

applicable in the Uniled Kingdom.

4.2 Railtrack and each Relevant Operator shall promptly make such payments as arc
necessary to discharge their respective liabitities for the payment of the costs to which
Conditions P2 and P3 relate.

Cendition P53 Appurtionment of costs
Any costs incurred both in relation to:
5.1 Qualilying Expenditure; and
5.2 any other matter or thing,

shall be attributed as between them on a fair and equitable basis, having regard primarily to the
mutters as respects which duties are imposed on the Regulator by section 4 aof the Act and laking into
account generally accepted accounting principles applicable in the United Kingdom.

Condition F6 Minimisation uf cusls

Railtrack and the Station Facility Owner shall pay the best eflective price reasonably vbtainable in
respect of any costs and expenses which they are respectively entitted under these Station Access

Conditions to recoup or obtain reimbursement [rom any other ol them or from any User,
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PART Q  GENERAL

Condition Q1 Conlidentiality

1.1 Excepl as permitted by Condition Q1.2 or Condition QL.3, all data and information
acquired or received by any party under or pursuant to the Relevant Agreerment shall be held
confidential during the continuance ol such agreement and for the period specilied in paragraph
71 of Annex Part 9 therealler, and shall not be divulged in any way to any third party without

the prior wrilten approval ol the other party.

2 Any party o the Relevant Agreement shall be entitled in good faith to divulge any data
or information to which Condition Q1.1 applies without the approval of the other party lo the

lollowing third parties and, where relevant, in the following circumstances:

1.2

1.2.1 to the Secretary of Stale;

1.2.2 1o the Regulator;

1.2.3 “ to the Franchising Director;

1.2.4 1o the Health and Salety Execulive;

1.2.5 to any Afliliste of such party upon oblaining an undertaking ol strict

conflidentiality from such Alliliate;

3]

1.2.6 to any oflicer or employee ol the parly in gucstion or any person engaged in the
provision of gouds or services to or for him if disclosure is necessary or expedient 1o
enable the party in question to perform its obligations under the Relevant Agreement or
to efforce its rights under such Agreement, upon obtaining an undertaking ol stricl
conlidentiality from such person (other than such an officer or employee of the party in

yueslion);

1.2.7 1o any person who has entered into bona fide discussions with the Station Facility
Owner in relation to the entry by that person into a Station Access Agreement, in respect

ol information:
{a) conlained on the Station Register; or

(b) in any set of financial accounts (and supporting information) in respect
of the Common Station Amenities and Common Slation Services,

upon obtaining an undertaking ol strict confidentiality from such person;

1.2.8 o any lender. sccurity trustee, bank or other financial institution from whom
such party or any person referred to in Conditions QL.2.5 to Q1.2.7 is seeking or
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obtaining finance. upon obtaining an undertaking of sirict confidentiality from such

enlity or advisers;

1.2.9 1o any professional advisers or consultants of such party or any ol the loregoing
persons and acling in that capacity. upon oblaining an  undertaking of strict

confidentiality from such advisers or consultants:

1.2.10 to the extent required by the Act. any licence under section 8 ol the Act held by
the parly in yuestion. any other applicable law, the rules ol any recognised stock
exchange or regulatory body or any written request ol any taxation authorily:

1.2.11 to the extent that it has become available to the public other than as a result of

any breach of an obligation ol conlidence;

1.2.12 pursuant to the order ol any court or tribunal of competent jurisdiction {including

the Industry Cummillee or any sub-commiltee of it);

1.2.13 where the Relevant Agreement is a lease. to any person;
1.2.14 1o London Underground Limited (o the extent that:

(a) such inlormation is in respect of the interaction belween the operations
of the Slation Facility Owner and the Users and the operation of ruilway
passenger services by London Underground Limited; and

(b) it is necessary to divulge such information for the safety and efliciency

of any such operations or services; or

[.2.15 to the relevanl passenger lransport executive or ils successor lo the extent that

the party disclosing the same is legally obliged to do so.

% 1.3 Railtrack may disclose information to which this Condition Q1 applies if and to the
extent that Part 9 of Schedule 7 of any access agreement conferring permission lo use track for
the purpuse of operation of trains on that track for the carriage of passengers by railway so

provides.

Condition Q2 Paymenls, delault interest and VAT

2.1 Default interest If any party to the Relevant Agreement delaulls in the payment, when
due, of any sum payable under such agreement (howsoever delermined), the liability of such
party shall be increased 1o include interest on such sum from the date when such payment is due
until the date of actual payment (both before and alter judgment) at the Defauit Interest Rate.
All such interest shall be calculated on the actual number of days elapsed and a 365-day year.

2.2 Payments gross All sums due under the Relevant Agreement shail be paid:
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791 without deduction or withholding in respect of duties. taxes, taxation or charges
otherwise of a taxation nature. unless the deduction or withholding is required by law,

in which event the payer shall:

(a) cnsitre that the deduction or withholding does not exceed the minimum

amount legally required;

(b) account to the relevant taxation or other authorities within the period for
paymenl permitted by the applicable law for the [ull amount ol the deduction or

withholding; and

{c) furnish to the pavee within the period for payment permitted by the
relevant law either an oflicial receipt of the relevant taxation authorities involved
in respect of all amounts su deducted or withheld or, il such receipts are not
issued by the taxation authorities concerned. a cerlificate ol deduction or

equivalent evidence of the relevant deduction or withhelding; and

2.2.2  I[ree and clear ol any other deduction, withholding, set-oll or counterclaim suve

only as may be required by law or in accerdance with the Relevant Agreement.

VAT Where:

2.3.1 any taxable supply for VAT purposes is made under or in connection with the
Relevant Agreement by a party to thal agreement to any other party, the payer shall. in
addition to any payment required for thal supply, pay upon presentation of a valid tax

invoice such VAT as is chargeable in respect of that supply;

2.3.2 under the Relevant Agreement a party Lo that agreement has agreed to reimburse
or ifdemnily any other party in respect of any payment made or cost incurred by the
other (hen the [irst party shall also reimburse any VAT paid by the other which forms
part of its payment made or cost incurred (o the extent such VAT is not available for
credit lor the other, or for any person with which the indemnified party is treated as a
member of a group for VAT purposes, under sections 25 and 26 of the Value Added
Tax Act 1994; and

2.3.3 any rebale or repayment of any amount is payable by one party lo a Relevant
Agreement to any other party, and the first party is entitled as a matter of law or ol
Customs & Excise practice to issue a valid VAT credit note, such rebate or repayment
shall be paid together with an amount representing the VAT paid on that part of the
consideration in respect of which the rebate or repayment is made and the (irsl party
shall issue an appropriale VAT credit note to the other party.

Condition Q3 Invalidity and waiver

3.1

[nvalidity 1f any provision in the Relevant Agreement shall be held to be void. illegal,

invalid or unenlorceable. in whole or in part, under any enactment or rule of law, such
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provision or part shatl to that extent be deemed not to form part of the Relevant Agreement but
the legality, validity and enforceability of the remainder ol such agreement shall not be allected.

32 Waiver No waiver by any party of any delault by any other in the performance of any
of the provisions of the Relevant Apreement shall operate or be construed as a waiver of any
other or [urther default, whether of a like or dilferent character. The failure to exercise or delay
in exercising a right or remedy under the Relevant Agreement shall not constitute a waiver of
the right or remedy or a waiver of any other righls or remedies. No single or partial exercise
of any right or remedy under the Relevant Agreement shall prevent any further exercise of the

right or remedy or the exercise of any other right or remedy.

The Board Secretary/Authorised Signalory
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THIS ACREEMENT is made the day of 1996
BETWEEN:-

(1} [RELEVANT SFO TOC] LIMITED whose registered oflice is at |
I (hereinalter calted "the SFO™);

{2) [RELEVANT BENEFICIARY TOCS] LIMITED whose registered ollice is at |

| ¢hereinalter together called "the Passenger Beneficiaries"); and

(3) [[RAIL EXPRESS SERVICES LIMITED whose registered oflice is at |
| and] [RELEVANT FREIGHTCOs] LIMITED whose registered oflice

is at | | (hereinalter together called “the Non-Passenger

Beneficiaries")]
SUPPLEMENTAL TO each Station Access Agreement
WHEREAS

(A) The SFO was at the date cach Station Access Agreement was entered into or has subsequently

become and continues to be the facility owner in respect of the Station concerned.

(B) The benelit of each Station Access Agreement is vested in a Beneficiary cither as an original

party or as the transferec {rom an original party.
(C) The SFO and cach Beneliciary now desire to make amendments to cach Stalion Access
Agreement 1o which they are both parties in respect of a station situated in Scotland 1o

introduce the New Conditions and to make certain consequential or supplemental agrecments.

(D) The Regulator has given approval under scction 22 of the Act to the making ol such
amendments by the Station Access Contructs (National Station Access Conditions) (Scotland)

General Approval 1996,
NOW IT IS AGREED as lollwws:-

1. Definition and Interpretation

1.1 In this Agreement the following definitions and interpretations shall apply:

"the Act” means the Railways Act 1993;
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"Annex" means the Annex of 12 Parts annexed and executed as relative 1o the Deed of [SFO]
Supplementary Station Access Conditions relating (o a Station and referred o in a Station

Access Agreement,
"the Board" means British Railways Board.

"the New Conditions" means the Nalional Station Access Conditions 1996 (Scotland)
comprising the Schedule annexed and executed as relative to the Deed of National Station
Access Conditions 1996 (Scottand) made by British Railways Board duted [insert date of

execution] and registered or 1o be registered in the Books ol Councit and Session:

"the Regulator" mecans the Rail Regulator appointed for the time being by the Secretary of

State for Transport under the Act;

*Schedule” means the Schedule of Three Parls annexed and executed as relative hereto unless

the context otherwise requirces,

a "Station Access Agreement" means a slation access agreement in respect ol a station
situated in Scotland which incorporates station access conditions and an Annex. and which
cither (i) the SFO has entered into in accordance with the Act or (ii) the Board has enlered

into in accordance with the Act but which is now vested in the SFO as station facility owner!

a "Station" means the station in respect of which a Station Access Agreement has been

entered inlo,

1.2 "Beneficiaries” means the Passenger Beneliciaries and the Non-Passenger Beneficiaries and

"Beneficiary” mcans any of the Beneficiaries.

[.3 Headings and sub-headings arc for convenience only and shall not afTeet the interpretation of

this Agreement.

2. Consideration
In consideration of the entry by the other parties into this Agreement the SFO agrees with
eiach Beneliciary and cach Beneficiary agrees with the SFO that cach Station Access
Agreement (and the station access conditions and Annex incorporated therein) to which they

are hoth partics is hercby amended in the manner hereinalter set out.
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4.1

4.].1

4.1.2

4.1.3

4.1.4

4.1.5

4.1.6

Amendment of Station Access Agreements by the SFO and Passenger Beneliciaries
The SFO and each ol the Passenger Bencficiaries agree that cach Station Access Agreement

o which they are both parties is amended in accordance with Schedule Part One.

Amendment of master station access agreement and station supplements

The SFO and each of the Non-Passenger Beneliciaries agree that:-

in cach Station Access Agreement in the form of a master station access agreement 1o which

they are both parties:

clause 5 (CONSEQUENTIAL MODIFICATIONS FOLLOWING CHANGES TO STATION
ACCESS CONDITIONS) is deleted;

clause numbering and cross referencing in the master station access agreement and each
station supplement forming part of it is amended as necessary 1o reflect the amendment made

by clause 4.1.1 of this Agreement;

references 1o clauses in the remainder of clause 4.1 of this Agreement are 1o clauses of the

master slation access agreement as amended by clause 4.1.2 of this Agrecment:

the clause now numbered 5.1.1 (d) is amended to read as;

“upon the closure of the Station [ollowing the cxpiry of any period ol experimental operation
ol the Station (or its related passenger services) under section 56A of the Transport Act 1962
or section 48 of the Act or following compliance with any slatulory requircments for such

closure";

in the sub-clause ol clause 6 which deals with the supply and payment of invoices the
fellowing words are inserted prior to the words "shall be paid within 28 days or their
receip{":

"(save as provided in Coadition F2.3 in respect of the Access Charge)": and

for the clause now numbered 7.3, there shall be substituted a new clause in the following
form:

“7.3 Variation

No variation of this Agreement (including, without limitation, any variation made pursuant
to any provision of this Agreement (whether as a result of the exercise of a party’s discretion

or otherwise howsoever) which would, apart [rom that provision, require the Regulator's
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approval under section 22 of the Act). shall be ellective unless it is in writing. signed by the

parties and the Regulator has consented to it unless:
7.3.1 the variation is made pursuant o the Station Access Conditions; or

7.3.2 this Agrecment expressly contemplates otherwise in which event the partics shall

promplly notily the Regulator of the variation.”

4.2 in cach station supplement lorming part of a master station access agreement to which they

are bath parties:

4.2.1 for the present definition of Stativn Access Conditions there is substituted « new delinition

in the following terms:

"Station Access Conditions
The National Station Access Conditions 1996 (Scotland) contained in the Schedule annexed
and cxecuted as relative to the Deed of National Station Access Conditions 1996 (Scotland)
made by British Railways Board daled [insert date of execution} and registered or to be
registered in the Buoks of Council and Session as read together with the Deed of [SFO]
Supplementary Station Access Conditions for the Station dated |

] (ORR Ref: | 13, both as modified from time to time with the

approval of the Regulator,”

(the date_and ORR Reference Number of the Deed of [SFO] Supplementary Station Access

Conditions lor cach Station being as listed opposite that Station in Schedule Part Three).

4.2.2 the clause headed Miscellancous Provisions is amended by the deletion of sub-clauses 1 to 3: @

and

4.2.3  clause numbering and cross relerencing in the station supplement and the master station access
agreement of which it forms part is amended to take account of the amendment made by

clause 4.2.2 of this Agreement.

5. Amendment of Station Access Conditions
The SFO and each of the Beneficiaries agree that Parls A-Q inclusive of the slation access
conditions incorporated in the Station Access Agreements to which they arc both partics are

in each case amended so as to be worded identically o the New Conditions.
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7.1.1

7.1.2

=
g

7.3

7.4

Amendment of Deed of Supplementary Station Access Conditions and Annex
The SFO and each of the Beneliciaries agree that the Deced of [SFO] Supplementary Station
Access Conditions and the Annex incorporated in a Station Access Agrecment to which they

are both parties are amended in accordance with Schedule Part Two,

Declaration

It is Vagrccd und declared that:

the Conditions Ellicacy Date (as defined in the New Conditions) in respeet of a Station shall
be the date shown as the Conditivns Efficacy Date listed opposite that Station in Schedule Part
Three (being the date upon which the first station-specilic lease of the Station granted by
Raiftrack PLC to the SFO (or (o the Board but subsequently vested in the SFO for the residue

of the term granted) became deliverable as an cilective instrument) and

the Relevant Date (as defined in the New Conditions) in respeet of a Station shall be the date
shown as the Retevant Dale listed opposite that Station in Schedule Part Three (heing the date
upon which the earliest Station Access Agreement for the Station became deliverable as an

clleclive instrument),

As hetween the parties o this Agreement effeet shall be given to the amendments provided
for in this Agreement as if they came into force at the start of the fast date of execulion of

this Agreement.

Insodar as any provision in the Annex makes reference to:-

7.3.1 any matter which is capable ol being regarded as Track Litter such reference shal! be
void insolar as it conllicts with Conditions N 1.2.5 or N 2.3 in the New Conditions;

and

7.3.2 any link which is capable of being regarded as a Barrow Crossing such reference

shall be void insofar as it conllicts with Condition ] 5 in the New Conditions.

Nothing in this Agreement shall invalidate or prejudice any procedure initiated or steps laken
whether with a view lo oblaining any approval or consent or otherwise or any approval or
consent granted or obtained pursuant (o the Station Access Agreement (or any Station Access

Conditions incorporated in it) prior to the date upon which this Agreemenl comes into elfect.
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. Continuing effect
Save as spevifically provided in this Agreement the Station Access Agreements shall remain
unaltered and in [ul] force and effect. and nothing in this Agreement shall constitute a waiver

of any outstanding breach.

IN WITNESS WHEREOF these presents. together with the Schedule of Three Parls annexed hereto.

are cxcculed as follows:-

lappropriate execution docquets 1o be inserted]
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THE SCHEDULE

This is the Schedule ol three parts relerred (0 in the foregoing Station Access Conditions

+

(Substitution) Agreement (Scotland} entered info amongst [list the parties)

SCHEDULE PART ONE

Amendments to Stalion Access Agreements with Pussenger Beneliciaries

I. The Table of Contents is amended as necessary lo reflect the amendments (o the Station

Access Agreement made by this Agreement.

2. Clause numbering and cross-referencing in the Station Access Agreement is amended as
necessary. 1o reflect the amendments to the Station Access Agreement made by this

Agreement,

3. Where the Station Access Agreement does not alrcady contain the amended wording the

following amendments are made:-
3.1 The definition of Exclusive Charges is amended to read:-

"means the sum of the charges [or the Exclusive Station Services as such charges arc

specilied in Schedule Part 2 subject to such variations as satisfy both the following conditions:

{a) the variations arc agreed between the parties in writing and signed on their
behall by their duly authorised representatives or are delermined in

accordance with Schedule Part 2; and

(h) the variations do not come into eflect until the Regulator has consented (o
them;"
3.2 The definition of Exclusive Station Services is amended (o read:-

"means the services specified in Schedule Part 2 subject to such variations as satisly hoth the

following conditions:-

(&) the variations are agreed belween the parties in writing and signed on their
behall by their duly authorised represenlatives or are delermined in

accordance with Schedule Part 2; and
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3.3

3.4

35

3.0

{b) the variations do not come into effect until the Regulator has consented to

them;"

The definitions of "Master Station Access Conditions” and “Supplementary Station Access

Conditions" shall be deleted:
The delinition of Station Access Conditions is amended to read:

"means. in respect of the Station:

() The National Station Access Conditions 1996 (Scotland) contained in the Schedule
annexed and execuled as relative (o the Deed of National Station Access Conditions
1996 (Scotland) made by the British Railways Board dated {fisert date of exccution]

and registered or (o be registered in the Books of Council and Session
as read together with

(b) ~ the Deed of [SFO] Supplementary Station Access Conditions lor the Station daled |
] (ORR Rel: | )]

as cach is modified in respect of the Station from time fo time with the approval of the

Regulator and as each is incorporated in this Agreement”;

(the date and ORR Relerence Number of the Deed of [SFO| Supplementary Station Access

Conditions for cach Station being as listed opposite that Station in Schedule Part Thiee).

Clause 5 (Contract Reviews) is deleted and in the following sub-paragraphs ol this paragraph
relerences 1o numbered clauses are to clauses of the Station Access Agreement as renumbered

{o rellect such deletion.
Clause 5.1(d) is amepded fo rcad:

“upon (he closure of the Station following the expiry of any period of experimental
operation of the Station (or its related passenger services) under section 56A of the
Transport Act 1962 or section 48 of the Act or following complionce with any

stalutory requirements for such closure.”.
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3.9

3.0

3

Clause 5.4.4(a) is amended by the deletion of the words: "or such later date as the party
which has served the Termination Notice may notify to the other following the service of the
Termination Notice but prior to the date upon which it shall have been specified to have

eflect",

Clause 5.4.4(c)(i) is amended by the deletion of the words: "or such later date and lime as
the ﬁ.’lriy which has served the Termination Notice may notify (o the other prior to the date

and time upon which it shall have been specilicd (o have ellcet.”

In Clause 6.2 the following words are inserted prior to the words "all invaices shall be paid

wilthin 28 days of their receipt":
"(save as provided in Condition F2.3 in respect of the Access Charge)"
Clause 7.3 is amended to read as follows:-

"Variation No variation of this Agreement (including, without limitation, any variation made
pursvant to any provision of this Agreement (whether as a result ol the excreise of a parly’s
discretion or otherwise howsoever) which would, apart [rom that provision, require the
Regulator’s approval under section 22 of the Act) shall be ellective unfess it is in wriling,

signed by the parties and the Regulator has consented Lo it unless:
7.3.1 the variation is made pursuant (o the Station Access Conditions: or

7.3.2  this Agreement expressly contemplates otherwise in which event the parties shall

promply notily the Regulator of the variation”

Clause 7.7 is amended (o read as [ollows:-

"7.7  Ceasing to be a facility owner

7.7.1 In this Clause 7.7:
{a) “a relevant disposal” means the disposal or the creation of any cstale,
interest, right or title in or to the Station which. whether or not with the

passage ol lime or the giving of nolice, may result in another person
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7.7.2

7.7.3

7.7.4

7.7.5

hecoming the facility owner in respect of the Station but does not include the

creation of Sceurity over the Station; and

{b) "Securily” means any mortgage. pledge. licn (other than a lien arising by
operation of law). hypothecation, security interest or other charge or

encumbrance,

The Station Facility Owner shall not make a relevant disposal otherwise than to a
person holding a station licence in respect of the Station who prior (o the making ol
the relevant disposal has novated the access agreements ol all Users on terms

approved by the Regulator.

The Station Facility Owner shall not create or permit to subsist Security over the

Station otherwise than on terms to which the Regulator has consented.

A relevant disposal made in breach of Clause 7.7.2 and Security created or permilted
to subsist in breach of Clause 7.7.3 shall be void and of no eflect and shalt not be

hinding upon or confer rights cxercisable against any User.

Neither the disposal nor the creation of any estate, interest. right or titic in or to the
Station shall release the Station Facility Owner [rom any accrued but unperformed
obligation, the consequences of any breach of a Station Access Agreement or the
Station Access Conditions or any lability in respeet of any acl or omission under ar
in relation to a Station Access Agreement or the Station Access Conditions arising

prior to another person becoming the facility awner in respect ol the Station."

3.12  In paragraph 6 of Schedule Part [ the address ol the Director ol Passenger Rail Franchising

is now Golding’s House. 2 Hay's Lane, London SE} ZHB and the telephone number and fax

numbers arc: 0171 940 4200 and 0171 940 4249 respectively.

[4. In the Station Access Agreement with CrossCountry Trains Limited Jor Lockerbie Station.

paragraph 2.3.1 (¢) (i) (ce) of Schedule Part 2 shall be amended as follows:-

The letter and numerals "L6.4" shall be inserled between the felters and numerals "L4" and

Elelzn
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2.3

SCHEDULE PART 2

Amendments to the Deed of Supplementary Station Access Conditions and Annex

Deed of Supplementary Station Access Conditions
1.1 References to the [itsert name of SFO| Master Station Access Conditions [1995]
made by the Station Facility Owner shall be amended 1o mean relerences (v the New

Conditions (as modified from time to time with the approval of the Regulator).

1.2 The reference to "further conditions and others as may be set [orth in writing by the
Sttion Facility Owner with the consent of the Regulator from time to time" shall be
amended to mean relerence to "further conditions and others as may be sel forth in

writing with the approval of the Regulator from titme 10 time".

Annex Part 1

At the end of paragraph 2 add a new sub-paragraph in the following form:

"2.1 | elear and wnambiguous dircetional signage within the Station”.

Al the end of paragraph 3 add a new sub-paragraph in the following form:

T I any Light Maintenance Services"

and delete any existing sub-paragraph of paragraph 3 referring (o light maintenance services.
For any existing sub-paragraph of paragraph 4 worded as follows:

“untit 3tst December 1998, the provision of poster siles on forecourts, concourses, platferms,
subways and overbridges for use by Passenger Operators in proportion to shares of Qualilying
Expenditure but so that no Passenger Operator shall be entitled to part only of a poster sife
and any partial entitlement shall be rounded down (subject to a minimum of one poster site
for cach Passenger Operator)”

there shall be substituted the following sub-paragraph:

"4 1 until 31st December 1998, the provision ol domestic poster sites on concourses.

platforins. subways and overbridges for use by Passenger Operators in promating raifway

IPAC2:115-440.502
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31

3.2

3.3

34

services in proportion to shares of Qualilying Expenditure free ol charge but so that no
Passenger Operator shall be entitled to part only of a poster site and any partial entitlement
shall be rounded down (subject 1o a minimum of one poster site lor each Passenger

Operator ).
Annex Part 2
The initial paragraph of sub-paragraph 1.1 is amended to read:-

"I.1  Subject to paragraph 3, all costs and expenscs reasonably payable or incurred by the
Station Facility Owner in providing or procuring the provision of the Common
Station Amenities or the Common Station Services to Relevant Operators (and their
Associates) or which can be properly attributed directly or indirectly to the operation
of the Station for or in conncction with the provision by Relevant Operators of
scrvices lor the carriage of passengers by railway or services lor the carnage of
goods by railway together with all {or, where the same refate 1o the whole ol the
Station. such proportion as can be properly altributed to thut part of the Station used
by Relevant Operators directly or indirectly for or in connection with the provision
of services for the carringe of passengers by railway or services lor the carriage of
poods by railway) of the costs and expenses rcasonably payable or incurred in or in

procuring:*

For any cxisting sub-sub-paragraph of sub-paragraph L.l referring expressly to payment

pursuant to Condition E1.3 there shall be substiluted the {ollowing sub-sub-paragrapli:-

LI the payment of any sum payable by the Station Facility Owner pursuant to
Condition E1.3 (subject to the provise to Condition E3. 1) on the occurrence

ol an Insured Risk".

Any existing sub-sub-patagraph of sub-paragraph 1.1 referring expressly to the services of

the British Transport Police shall be deleted.
At the end of paragraph 1 add a new sub-paragraph in the following form:-

Bl All sums payable by the Station Facility Owner o Railtrack pursuant to

Condition NL.25 in respect ol the collection and disposal of Track Litter".

PAC2:115-440 502 ;
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3.5

3.0

3.7

39

4.1

In paragraph 1.1.4 the word "the" prior to the words "Station Access Conditions" is replaced

by the word "these".

In sub-paragraph 1.2, all (rom and including the words “these Station Access Conditions

become cllective” shall be deleicd. and replaced with the words:-

“the Relevant Date or such longer period as the Regulator shall, after consultation with the

parlies. determine.”

For any existing sub-paragraph of paragraph 2 relerring expressly to "any money received
(by way of rent. service charge or otherwise) ... " there shall be substituted the following

sub-paragraph:-

"any money received (by way of service charge or otherwise) [rom any user of the Station
other than Users, in respect of the Common Station Amenities or the Common Station
Services (other than receipts for car-parking) save (o the extent that the costs in respect of
which such money has been received do not furm part of Qualifying Expenditure pursuant

to Condition P5".
At the end of paragraph 3.1 add a new sub-paragraph in the following [orm:
"3.LF ] the services of the British Transport Police at the Statjon"

and delete any existing sub-paragraph or sub-sub-paragraph of paragraph 3 referring 1o the

scrvices ol the British Transport Police.

In the sub-paragraph of paragraph 3 identilying costs incurred pursuant o specified
conditions, there shall be added. between the letters and nemerals "L4" and "M2.2" the letter
and numerals "L6.4",

Annex Part 8

The delinition of Station Access Conditions is amended to read:-

""Station Access Conditions" means the Station Access Conditions referred (o in paragraph

2 of Schedule Part 1"

PAC2 11544502
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4.2

4.3

4.4

4.5

4.6

4.7

jn Clause 1.2, immediately belore the second reference to "the Schedule”. there shall he

added the words "Parts of".

In Clause 1.4 the word "in" where it appears immedialely belore the words in brackets shall
rp ¥

be deleted. and the word "in" shall be inserted immediately aller the words in brackets.

Clause 2.2.1 is amended o read:-

"Clauses 1. 2. 3.1. 6. 7. 8 and 9 shall come into cflect and be binding on the parties

immediately upon signature of this Agreement”
Clause 4.1 is amended 1o read:-

"4.1 By Relercnce to Station_Access Agreemient

Subject to Clause 2.3 this Agreement shall tcrminaie on the lapse. Cxpiry ot

{ermination by any other means of the Station Access Agreement”

Clause 6 (Station Facility Owner Ceasing To Be The Facility Owner Of The Station) is
defeted and clause numbering and cross-referencing in the Collateral Agreement is amended

as necessary lo account of such deletion.

In the re-numbered clause 6.5.2. the words "duties owed and unperformed” shall be replaced

with the words "duties performed”
Paragraph 2 of Schedule Part | is amended to read:-
“Station Access Conditions
(1) The National Station Access Conditions 1996 (Scotland) contained in the Schedule
annexed and exccuted as relative to the Deed of National Station Access Conditions
1996 (Scotland) made by the British Railways Board dated [
] and registered or to be registered in the Books of Council and

Session

as read together with

PACZ115-440 SU2
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4.9

3.2

5.3

(b} The Deed of [SFO} Supplementary Station Access Conditivns lor the Station made
by [ | dated | ]
(ORR Ref. [ 1)

as each is modilied in respect of the Station [rom time to time with the approval of the

Regulator and as each is incorporated in the Station Access Agreement”

Paragraph 3 of Schedule Part | is amended to read:-

“"Station Access Apreement

Access Agreement dated [ ] 199] ] between the Station Facilily
Owner and the Beneficiary granting the Beneficiary permission to use | g ] station

as modified {rom lime (o time with the ubprovu! of the Regulator”

Annex Part 9
In the sub-paragraph defining "Long Term Charge” the words "per annum" shall be inserted

at the end. il this sub-paragraph refers to a figure and these words are not already included,

In the sub-paragraph referring to Condition G4.2 lor the words "any Relevant Operator” there

shall be substituted the words “the Station Facility Owner”,

If paragraph 2.3 ol this Part of the Schedule eflects an amendment. then in addition al the end

of Annex Part 9 add a new paragraph in the following form:

") The display of poslers at the domestic poster sites (il any) relerred to in paragraph
4 of Anncx Part | shall be offered to the Relevant Passenger Operator making use of
such sites as at 31 Decernber 1998 as an Exclusive Station Service at no greater than

the prevailing market rate,"

At the cnd of Annex Part 9 add new paragraphs in the lollowing form:

") The Core Facilities referred to in the definition "Material Change Proposal” are those
ticket sales and passenger information facilities and the messrooms. cloakrooms and
stall toilets relerred to in Annex Part 1 in the paragraph headed "Core Facilities” (if

any).

{) The Long Term Charge Commencement Date is st April 1995.

PACZ:115-44.502
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() The Light Maintenance Services to be provided (other than on an exclusive basis)
relerred to in the final sub-paragraph of paragraph 3 of Annex Part | are such Light
Maintenance Services as were being provided (other than on an exclusive basis) at the

Station on 4th February 1996."

5. Annex Part 11
Il this Part of the Annex is nol completed as "Not applicable” . then in paragraph 2 the word

t

"those™ prior to the word "Specifications” is amended to read "the

PAC2:115-440,502 .
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Station Name

SCHEDULE PART THREEL
Station Details

Date of Deed of [SFO] t ORR Ref No

Supplementarv_ Station

Access Conditions

[Append appropriate execution docquets on lust page of Schedule Parr 3]
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