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This Contract is made the [e] day of [e]
Between:

(1) - Network Rail Infrastructure Limited, a company registered in England under number
2904587 having its registered office at 1 Eversholt Street, London, NW1 2DN (“ Network Rail”);
and

(2) - Grand Union Trains Limited, a company registered in England under number 11408012
having its registered office at Fulford Lodge, 1 Heslington Lane, Fulford, YORK, YO10 4HW
(the “Train Operator").

Background
(A) -  Network Rail is the owner of the Network; and
(B) -  Network Rail has been directed by ORR to grant tg erator permission to use certain

track comprised in the Network on the terms an
It is agreed as follows:
1.- Interpretation

1.1- Definitions

of the Network Code;
“access chargg i i ule 4A to the Act;

“Access Dis gsthe meaning ascribed to them in

it in Part D of the Network Code. -

to any Company:
ither a holding company or a subsidiary of such company; or

s a subsidiary of a holding company of which such company is also
and for these purposes “holding company” and “subsidiary” have the meanings ascribed to them
in section 1159 of the Companies Act 2006;

“Ancillary Movements” has the meaning ascribed to it in Part D of the Network Code;
“Applicable Engineering Access Statement” means the Engineering Access Statement in
force in respect of the Routes at the Principal Change Date in December 2013, as from time to
time amended or replaced under Part D of the Network Code;

“Applicable Timetable Planning Rules” means the Timetable Planning Rules in force in

respect of the Routes at the Principal Change Date in December 2013, as from time to time
amended or replaced under Part D of the Network Code;



“Applicable Timetable” has the meaning ascribed to it in Schedule 8;
“associate” has the meaning ascribed to it in section 17 of the Act;

“Claims Allocation and Handling Agreement” means the agreement of that name approved
by ORR;

“Collateral Agreements” means the agreements and arrangements listed in Schedule 3;

“Confidential Information” means information relating to the affairs of one party to this
contract or any of its Affiliates which has been provided by any such person to the other party
under or for the purposes of this contract, or any matter or thing contemplated by this contract
or to which this contract relates, the disclosure of which is likely materially to compromise or
otherwise prejudice the commercial interests of any such p n;

“contract” means this document including all sche
Code and the Traction Electricity Rules;

d appendices to it, the Network

“Contract Year” means each yearly period
December 2013 and subsequently on each

“D-X" has the meaning ascribed to it in

“Default Interest Rate” is two percent abovi
varied from time to time; -

ing ascribed to it in Clause 17.1; -

relation to a breach of an obligation under this contract, the party -
bbligation; -

(a) - any step which has a reasonable prospect of success is taken by any person with a
view to its administration under Part Il of the Insolvency Act 1986;

(b) - it stops or suspends or threatens to stop or suspend payment of all or a material part of
its debts, or is unable to pay its debts, or is deemed unable to pay its debts under
section 123(1) or (2) of the Insolvency Act 1986, except that in the interpretation of this
paragraph:

(i) - section 123(1)(a) of the Insolvency Act 1986 shall have effect as if for “£750”
there were substituted “£100,000” or such higher figure as the parties may
agree in writing from time to time; and



(i) - it shall not be deemed to be unable to pay its debts for the purposes of this
paragraph if any such demand as is mentioned in section 123(1)(a) of the
Insolvency Act 1986 is satisfied before the expiry of 21 days from such demand;

(c) - its directors make any proposal under section 1 of the Insolvency Act 1986, or it makes
any agreement for the deferral, rescheduling or other readjustment (or makes a general
assignment or an arrangement or composition with or for the benefit of the relevant
creditors) of all or a material part of its debts, or a moratorium is agreed or declared in
respect of or affecting all or a material part of its debts;

(d) - any step is taken to enforce security over or a distress, execution or other similar
process is levied or sued out against the whole or a substantial part of its assets or
undertaking, including the appointment of a receiver, administrative receiver, manager
or similar person to enforce that security;

(e) - any step is taken by any person with a view to
winding-up petition which is not dismissed
cease to carry on all or a material part
followed by a reconstruction, amalgamaii
terms approved by the other party
unreasonably withheld or delaye

ding up or any person presents a
days, or it ceases or threatens to
, except for the purpose of and
ion, merger or consolidation on

unless:

(i)- in any case, a ral
been made or s

tested in good faith by that party with timely
es and procedures;

as the Railtrack §s Conditions 1995; -

“Network Rail Eve
Schedule 6; -

of Default” has the meaning ascribed to it in paragraph 1.3 of -

“New Working Timetable” means, in respect of any day, the version of the Working Timetable
for that -day provided by Network Rail in accordance with Condition D2.7.1, as amended
pursuant to Condition D2.7.4; -

“Office of Rail and Road” has the meaning ascribed to it under section 15 of the Railways and
Transport Safety Act 2003, and references to “ORR” shall be construed as references to the
Office of Rail and Road; -

“Performance Order” has the meaning ascribed to it in Clause 13.3.2; -

“Railway Code Systems” means necessary systems within the meaning of the Systems Code; -



“railway facility” has the meaning ascribed to it in section 83 of the Act;

“relevant ADRR Forum” means the Forum, having the meaning ascribed to it in the ADRR, to
which a Relevant Dispute is allocated for resolution in accordance with the ADRR;

“Relevant Dispute” means any difference between the parties arising out of or in connection
with this contract; -

“Relevant Force Majeure Event” has the meaning ascribed to it in Clause 17.1; -
“Relevant Losses” means, in relation to: -

(@) - abreach of this contract; or

(b) - in the case of Clause 10, any of the matters sp
Clause 10.2(a), (b) or (c) (each a "breach" for

in Clause 10.1(a), (b) or (c) or
pose of this definition); or

(c) - in the case of Schedule 8, the matter ragraph 18 of Schedule 8 (a

all costs, losses (including loss of profit s, payments, damages,
liabilities, interest and the amounts b amounts have been

“safety authOgiSa - i ibed to it by regulation 2 of the Railways and -
Jlations 2006; -

Regulations 2005

“Specified Equipment” means, in relation to each of the Routes, the railway vehicles which
the Train Operator is entitled to use in the provision of Services on that Route as specified in
Schedule 5;

“SPP Threshold” has the meaning ascribed to it in paragraph 18 of Schedule 8;

“Stabling” means the parking or laying up of the Specified Equipment or such other railway
vehicles as the Train Operator is permitted by this contract to use on the Network, such parking
or laying up being necessary or reasonably required for giving full effect to the movements of
Specified Equipment required for the provision of the Services;



“Suspension Notice” means a notice in writing served by the relevant party on the other party -
under paragraph 2 of Schedule 6; -

“Systems Code” means the code of practice relating to the management and development of -
railway code systems as amended from time to time in accordance with its terms; -

“Termination Notice” means a notice in writing served by the relevant party on the other party
under paragraph 3 of Schedule 6;

“Timetable Participant” shall have the meaning ascribed to it in Part D of the Network Code; -
“Track Charges” means the charges payable by or on behalf of the Train Operator to Network -

Rail, as set out in or calculated under Part 2 of Schedule 7 or under the Traction Electricity -
Rules; -

as the Traction Electricity Rules -
nded from time to time; -

“Traction Electricity Rules” means the document
published by Network Rail on its website and as m
“Train Consist Data” means information as d type(s) of railway vehicle -
comprised in a train movement; -
paragraph 1.1 of -

“Train Operator Event of Default” e meaning ascribed

Schedule 6; -

“Train Slot” has the meaning etwork Code; -

(c) - or convenience of reference only and shall not be used in the
constructi@ s contract;

(d) - reference to an item of primary or secondary legislation is to that item as amended or
replaced from time to time;

(e) - reference to a contract, instrument or other document is to that contract, instrument or
other document as amended, novated, supplemented or replaced from time to time;

- reference to a party is to a party to this contract, its successors and permitted assigns;

(9) - reference to a recital, Clause or Schedule is to a recital, clause or schedule of or to this
contract; reference in a schedule to a Part of or an Appendix to a schedule is to a part
of or an appendix to the schedule in which the reference appears; reference in a Part
of a Schedule to a paragraph is to a paragraph of that part; reference to a Part of an



13-

2.1-

2.2-

appendix is to a part of the appendix in which the reference appears; and reference in
aschedule to a Table is areference to the table included in or annexed to that schedule;

(h) - where a word or expression is defined, cognate words and expressions shall be
construed accordingly;

(i) - references to the word "person” or "persons" or to words importing persons include
individuals, firms, corporations, government agencies, committees, departments,
authorities and other bodies incorporated or unincorporated, whether having separate
legal personality or not;

() - "otherwise" and words following "other" shall not be limited by any foregoing words
where a wider construction is possible;

(k) - the words "including" and "in particular" shall be
or emphasis and shall not limit or prejudice th

ed as being by way of illustration
ality of any foregoing words;

() - words and expressions defined in the R
Guided Transport Systems (Safety)
licence shall, unless otherwise defi
contract;

993, the Railways and Other

(m) - any reference to the term "posse
definition, shall be construed as a
Schedule 4;

of any composite
e as defined in

(n) - words and expressions Gefi1e e shall have the same meanings in
this contract; and

city Rules, the following order of precedence
y Rules; and (2) this contract (not including the

Indemniti is contract are continuing indemnities in respect of the Relevant
Losses to and hold the indemnified party harmless on an after tax basis.

Incorporation

The Network Code and the Traction Electricity Rules are incorporated in and forms part of this
contract.

Modifications to the Network Code or the Traction Electricity Rules

If either the Network Code or the Traction Electricity Rules or both are modified at any time,
Schedule 10 shall have effect.



2.3-

3.1-

3.2-

3.3-

3.4 -

Compliance by other operators

Except where ORR has directed otherwise in the exercise of its powers under the Act or the
Network Code, and except in relation to London Underground Limited and Heathrow Express
Operating Company Limited to the extent that such persons are not party to the Network Code,
Network Rail shall ensure that all operators of trains having permission to use any track
comprised in the Network agree to comply with the Network Code.

Conditions precedent and duration
Effective date
The provisions of this contract, other than Clause 5, take effect from the later of the signature

of this contract and [insert date on which Services may firsighe operated by the Train Operator
under this contract].

Conditions precedent to Clause 5
Clause 5 shall take effect when the following cafadi have been satisfied in full:

(Licensing of Railway

(c)- each o ecuted and delivered by all the parties to each
in all respects (save only for the fulfiiment of any
ing unconditional);

Obligations to ditions precedent to Clause 5

Each party shall ®S€ all reasonable endeavours to secure that the following conditions
precedent are satisfied as soon as practicable, and in any event not later than the Longstop
Date:

(a) - in the case of Network Rail, the conditions precedent contained in Clause 3.2(b) and,
insofar as within its control, Clauses 3.2(c) and 3.2(d); and

(b) - in the case of the Train Operator, the conditions precedent contained in Clause 3.2(a)
and, insofar as within its control, Clauses 3.2(c) and 3.2(d).

Consequences of non-fulfilment of conditions precedent to Clause 5

If the conditions precedent set out in Clause 3.2 have not been satisfied in full on or before the
Longstop Date:



(@) - this contract shall lapse save for the obligations of confidence contained in Clause 14
which shall continue in force; and

(b) - neither party shall have any liability to the other except in respect of any breach of its
obligations under this contract.

3.5-  Expiry
This contract shall continue in force until the earliest of:
(@) - lapse under Clause 3.4;

(b) -  termination under Schedule 6; and

(c) - 0159 hours on the Expiry Date.
3.6 - Suspension and termination
Schedule 6 shall have effect.
4. - Standard of performance

4.1- General standard

Without prejudice to all other er this contract,
its dealings with the other for
under, this contract, act with d
degree of skill, diligence, prude

experienced:

igations of the party shall, in

and in a timely manner with that
uld be exercised by a skilled and

€) netwq , and

4.2 -
y their respective rights and complying with their
cluding when conducting any discussions or
plication of any provisions of this contract or exercising any
in good faith.
5. -
51-

Network Rail grant rain Operator permission to use the Routes.
5.2- Meaning

References in this contract to permission to use the Routes shall, except where the context
otherwise requires, be construed to mean permission:

(8)-  to use the track comprised in the Routes for the provision of the Services using the
Specified Equipment;

(b) -  to use the track comprised in the Network in order to implement any plan established
under Part H of the Network Code;

(c) - to make Ancillary Movements;



(d) - to Stable, which shall be treated, for the purposes of Part D of the Network Code, as
the use of a Train Slot;

(e) - for the Train Operator and its associates to enter upon that part of the Network
comprising the Routes, with or without vehicles; and

(f) - for the Train Operator and its associates to bring things onto that part of the Network
comprising the Routes and keep them there,

and such permission is subject, in each case and in all respects to:
(@) - the Network Code;

(i) - the Applicable Engineering Access Statemeht: and

(i) -  the Applicable Timetable Planning R
5.3- Permission under Clauses 5.2(e) and 5.2(f)

In relation to the permissions specified in C .2(e) and 5.

tes shall, wherever
consent shall not

(&) - the Train Operator shall, and procure that its a

reasonably practicable, first obtain

(b) -

the Train Operator sha i ther thing so brought onto any part of

5.4 - ess Statement and Applicable Timetable

55- ’ etable Planning Rules and Restrictions of Use

56-

Schedule 5 and 2 12 shall have effect.

5.7- Performance
Schedule 8 shall have effect.

5.8-  Stabling
Without prejudice to Network Rail's obligations, if any, under Schedule 5 to provide Stabling,
Network Rail shall use all reasonable endeavours to provide such Stabling facilities as are

necessary or expedient for or in connection with the provision of the Services in accordance
with the Working Timetable.



6. - Operation and maintenance of Trains and Network
6.1- General
Without prejudice to the other provisions of this contract:

(a) - the Train Operator shall maintain and operate the Specified Equipment used on the
Network in accordance with Clause 4.1 with a view to permitting the provision of the
Services on the Routes in accordance with the Working Timetable and the making of
Ancillary Movements; and

(b) - Network Rail shall maintain and operate the Network in accordance with Clause 4.1
with a view to permitting the provision of the Services on the Routes using the Specified
Equipment in accordance with the Working Tim le and the making of Ancillary
Movements.

6.2-  Trespass, vandalism and animals

Without prejudice to the other provisions of
reasonable endeavours (including partici
reasonable in all the circumstances) tor

of the parties shall use all

n such con jon and joint action as is

(@) - trespass;
(b) -  vandalism; and
(c) intrusions on to the Ne

the Routes. -

6.3- Safety

In relation to

ith any reasonable request by the Train Operator in relation
Rail's operations which affects or is likely to affect the
6.4 -
6.4.1 - General

The parties shall:

@) - use the Railway Code Systems in their dealings with each other in connection with
matters provided for in this contract; and

(b) -  comply with the Systems Code.
6.4.2 - Provision of Train Consist Data
Without prejudice to Clause 6.4.1, the Train Operator shall:

@) - provide to Network Rail such Train Consist Data as shall be necessary to enable
Network Rail to calculate the amount of Track Charges; and

10



8.1-

8.2 -

10. -

10.1 -

10.2 -

11. -

11.1-

(b) - procure that such data is true and accurate in all respects.
Track Charges and Other Payments

Schedule 7 shall have effect.

Liability

Performance Orders in relation to breach

In relation to any breach of this contract:

(a) - the Innocent Party shall be entitled to apply under Clause 13 for a Performance Order
against the party in breach; and

(b) - if a Performance Order is made, the party agai
with it.

m it has been made shall comply

Compensation in relation to breach

In relation to any breach of this contract,
against all Relevant Losses.

ty in breach shall i ify the Innocent Party

Not Used
Liability - Other Matters

Train Operator indemnity

Rail under Condition E2 of the Network Code
an Environmental Condition which exists as
e Train Operator; and

Network R i the Train Operator against all Relevant Losses resulting from:

@) - Rail to comply with its Safety Obligations;

(b) - any Environffiental Damage to the Network arising directly from any acts or omissions
of the British Railways Board prior to 1 April 1994 and any Environmental Damage
arising directly from the acts or omissions of Network Rail; and

(c) - any damage to the Specified Equipment or other vehicles or things brought onto the
Network in accordance with the permission to use granted by this contract arising
directly from Network Rail's negligence.

Restrictions on claims

Notification and mitigation

A party wishing to claim under any indemnity provided for in this contract:

11



(@) - shall notify the other party of the relevant circumstances giving rise to that claim as soon
as reasonably practicable after first becoming aware of those circumstances (and in
any event within 365 days of first becoming so aware); and

(b) - subject to Clause 11.1(c), shall take all reasonable steps to prevent, mitigate and restrict
the circumstances giving rise to that claim and any Relevant Losses connected with
that claim; but

(c) - shall not be required to exercise any specific remedy available to it under this contract.

11.2 - Restrictions on claims by Network Rail

Any claim by Network Rail against the Train Operator for indemnity for Relevant Losses:

(a) - shall exclude payments to any person under or in
Access Agreement other than any such
compensate for damage to property, and
contract for such payments for damage t
limited to:

ance with the provisions of any
ts which are for obligations to
ny claim for indemnity under this
relation to any incident, shall be

uld be liable for such
Handling Agreement;

(i) - the maximum amount for
damage in accordance
less

the Claims Allocation

(ii) - any other compg
such damageé

ation which th i ion to pay for

(b) - shall exclude loss of reve
under or in accordance wi

to use any part of the Network
any person; and

e extent that these constitute amounts which
incurred as network owner and operator but for

Work Rail which result or are likely to result

11.3 -

and
(b) - shall:
(i) - include Relevant Losses only to the extent that these constitute amounts which
the Train Operator would not have incurred as train operator but for the relevant
breach; and

(i) - give credit for any savings to the Train Operator which result or are likely to
result from the incurring of such amounts.

11.4 - Restriction on claims by both parties

Any claim for indemnity for Relevant Losses shall exclude Relevant Losses which:

12



(@ - donot arise naturally from the breach; and

(b) -  were not, or may not reasonably be supposed to have been, within the contemplation
of the parties:

(@) - at the time of the making of this contract; or

(i) - where the breach relates to a modification or amendment to this contract, at the
time of the making of such modification or amendment,

as the probable result of the breach.

11.5- Limitation on liability

Schedule 9 shall have effect so as to limit the liability arties to one another under the

indemnities in Clauses 8.2 and 10, but:

Schedule 5, Schedule 7 or
le 8) or under the Traction

(a) - does not limit any liability arising under
Schedule 8 (other than under para
Electricity Rules;

(b) - in relation to a failure to perfor
extent (including as to time and co

k Code, only to the
provides; and

(c)-  subjectto Clause 18.
11.6 - Claims Allocation and Handli
11.6.1 - General
Clauses 16 3 _ [ ] ' reement provide that claims

between pal
otherwise.

pply as between the parties to this contract if and
right or remedy as provided for under this contract would be
and 17 of the Claims Allocation and Handling Agreement.

| affect the application as between the parties of the provisions of
the Claims Allogatie 1andling Agreement which relate to liability for small claims equal to
or below the Thre® as defined in that agreement).

12.- Governing law

This contract and any non-contractual obligations connected with it shall be governed by and
construed in accordance with the laws of England and Wales.

13.- Disputeresolution
13.1- ADRR

A Relevant Dispute shall be referred for resolution in accordance with the Access Dispute
Resolution Rules in force at the time of the reference (the "ADRR"), as modified by this Clause

1343, unless: - f Formatte
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13.2 -

13.3

(a) - any Part of the Network Code or the Traction Electricity Rules provides for an alternative
dispute resolution procedure for the Relevant Dispute, in which case such alternative
procedure shall apply;

(b) - any Part of Schedule 4, Schedule 5, Schedule 7 or Schedule 8 provides for an
alternative dispute resolution procedure for the Relevant Dispute, in which case such
alternative procedure shall apply; or

(c)-  Clause 13.2 applies.

Unpaid sums

If either party fails to pay:

(@) - any invoice issued to it under this contract in res Track Charges; or

(b) any other sum which has fallen due in accg jith any provision of this contract,

then:

as referred to in
t due and owing from

(i) - the amount invoiced or su
immediately constitute

se 13.2(a) or (b), shall
rty who has failed to

(ii) - such debt sha means available under the laws of
England and W

(iii) - the dispute resolutio ¥ i .1 and 13.3 to 13.5 shall not

proceeding

Performana

der Clause 13.3.3(b), relating to a Relevant Dispute, whether by
way of int8 inal relief; and

(b) - may be applied for by Network Rail or the Train Operator in the circumstances set out
in Clause 8.1, subject to the qualifications in Clause 17.8,

and an application for a Performance Order shall be without prejudice to any other remedy
available to the claimant under this contract (whether final or interim and whether by way of
appeal under the Network Code or otherwise).

13.3.3 - Duties of arbitrator in relation to Performance Orders

Without prejudice to any additional remedies that may be ordered by the arbitrator under Clause
13.4, where a dispute is allocated in accordance with the ADRR to arbitration and a party has
applied for a Performance Order, the parties shall agree in a Procedure Agreement, as defined
in the ADRR, that:

14



(@) - the arbitrator shall decide as soon as possible whether the application is well founded
or not; and

(b) - if the arbitrator decides that the application is well founded, he shall be required to make
an interim or final declaration to that effect and, in that event, the arbitrator may also
make any interim or final order directing any party to do or to refrain from doing anything
arising from such declaration which he considers just and reasonable in all the
circumstances.

13.4- Remedies

The powers exercisable by the arbitrator as regards remedies shall include:

(&) - the powers specified in sections 48(3) to (5) of the itration Act 1996;

(b) -  the powers specified in the ADRR;
(c) -  the power to make Performance Orders;
(d) - the power to order within the sal

Clause 13.4(a), (b) and (c) con
Performance Order previously

ion any relief specified in

upon, or for the of, any interim or final

13.5- Exclusion of applications on preliminary p

Any recourse to any Court for
of the arbitration proceedings i

inary point of law arising in the course

14. -  Confidentiality
14.1 - Confidential
14.1.1 - General oblig

ial Information shall be held confidential during
not be divulged in any way to any third party

' etwork Rail shall procure that its Affiliates and its and
ployees and agents shall keep confidential and not disclose to any

Except as permitted®y Clause 14.2, the Train Operator shall procure that its Affiliates and its
and their respective officers, employees and agents shall keep confidential and not disclose to
any person any Confidential Information.

14.2 - Entitlement to divulge
Either party, and its Affiliates, and its and their respective officers, employees and agents, shall
be entitled in good faith to divulge any Confidential Information without the approval of the other
party in the following circumstances:
(@ - toORR;

(b) - Not used;

15



14.3 -

14.4 -

14.5 -

(c) - to any Affiliate of either party;

(d) - to any officer or employee of the party in question or any person engaged in the
provision of goods or services to or for him if disclosure is necessary or reasonably
required to enable the party in question to perform its obligations under this contract,
upon obtaining an undertaking of strict confidentiality from such officer, employee or
person;

(e) - to any professional advisers or consultants of such party engaged by or on behalf of
such party and acting in that capacity, upon obtaining an undertaking of strict
confidentiality from such advisers or consultants;

(f) - to any insurer or insurance broker from whom such party is seeking insurance or in
connection with the making of any claim under anyggolicy of insurance upon obtaining
an undertaking of strict confidentiality from the in r insurance broker;

(g) - toany lender, security trustee, bank or othe
or obtaining finance or credit support f
entity, or any rating agency from who
such finance or credit support, up ini ing of strict confidentiality

ion from whom such party is seeking
e, or any advisers to any such

() - to the extent that it has\@é i blic other than as a result of a breach
of confidence; and

() - under the ordeine j iction (including the Allocation
Chair g Sy

Return of Co

Retention or destr on of Confidential Information

If Network Rail or the Train Operator, as the case may be, has not received a request to return
any Confidential Information to the other party under and within the time limits specified in
Clause 14.3, it may destroy or retain such Confidential Information.

Ownership of Confidential Information

All Confidential Information shall be and shall remain the property of the party which supplied it
to the other party.
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14.6

15.

151

15.2

15.3

16.

16.1

16.1

16.1

Network Code and Schedule 7 and the Traction Electricity Rules

Nothing in this Clause 14 restricts the right of Network Rail to disclose information to which this
Clause 14 applies to the extent that it is permitted or required so to do under the Network Code,
the Traction Electricity Rules or Schedule 7.

Assignment and novation

Assignment

Neither party may assign, transfer, novate (including a novation under Clause 15.2) or create
any encumbrance or other security interest over the whole or any part of its rights and

obligations under this contract except to the extent approved by ORR following consultation with
the other party, and subject to the conditions (if any) of ORR4s,approval.

Novation
Network Rail (and any assignee of all or part of N ights under this contract) shall:

€) agree to the novation of the right
contract in favour of another per:

rain Operator under this

(b) Not used.

Novation terms

ach of this contract which is the subject of any
wise) for the resolution of a dispute between the

ifg done under this contract before, or as at the
cept to the extent that such other person agrees
responsible for it); and

. #0e required by Network Rail, as a term of or a condition to
ee to assume and be responsible for any unperformed obligation,
ce of a breach of the kind referred to in Clause 15.3(a).

Payments, inté

Payment

.1 No deduction

All sums due or payable by either party under this contract shall be paid free and clear of any
deduction, withholding or set off except only as may be required by law or as expressly provided
in any Schedule to this contract, in the Network Code, or under the Traction Electricity Rules.

.2 Delivery of invoices

All invoices issued under Schedule 7, or statements of amounts payable under Schedule 4,
Schedule 5 or Schedule 8, under the Network Code, or under the Traction Electricity Rules,
shall be delivered by hand at, or sent by prepaid first class post or by facsimile transmission
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(with confirmation copy by prepaid first class post) or by email (where the parties agree) to the
address for service for the recipient specified in Schedule 1 and shall be deemed to have been
received by the addressee in accordance with Clause 18.4.3.

16.1.3 Content of invoices and other statements of amounts payable

Each invoice and statement of amounts payable shall contain such detail as to the constituent
elements of the amounts stated to be payable as shall be necessary or expedient so as to
enable the person to whom it is given to understand and check it.

16.1.4 Method of payment

All payments shall be made by direct debit mandate or standing order mandate, CHAPS
transfer, BACS transfer or other electronic or telegraphic tramsfer to a London clearing bank or
such other financial institution as may be approved by ty entitled to the payment, such
approval not to be unreasonably withheld or delayed.

16.2 Interest

Without prejudice to any other rights or re
failure of the other party to pay any a
contract and not paid by the due date sh
monthly) at the Default Interest Rate from
after judgment as before), except to the exte i ny failure by the
invoicing party to comply with Glause 16.1.2 or

which one p
on the due date,

ay have in respect of the
nts payable under this
d to be compounded

16.3 VAT

16.3.1 Payment of VAT
connection with this contract
payment required for that supply,
16.3.2

trse or indemnify the other in respect of any
e first party shall also reimburse any VAT paid

16.3.3
Where under thi any rebate or repayment of any amount is payable by one party to
the other, and the party is entitled as a matter of law or of HM Revenue and Customs
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 first party shall issue an appropriate VAT credit note to
the other party.

17. Force Majeure Events

17.1  Meaning of Force Majeure Event

In this Clause 17:

18



“Affected Party” means, in relation to a Force Majeure Event, the party claiming relief under
this Clause 17 by virtue of that Force Majeure Event, and “Non-affected Party” shall be
construed accordingly;

“Force Majeure Event” means any of the following events (and any circumstance arising as a
direct consequence of any of the following events):

(a) - an act of the public enemy or terrorists or war (declared or undeclared), threat of war,
revolution, riot, insurrection, civil commotion, demonstration or sabotage;

(b) - acts of vandalism or accidental damage or destruction of machinery, equipment, track
or other infrastructure;

e weather or environmental
, storm, fire, flood, drought or

(c) - natural disasters or phenomena, including ex
conditions (such as lightning, earthquake, hu
accumulation of snow or ice);

(d) - nuclear, chemical or biological contamina
(e) - pressure waves caused by devices

f - discovery of fossils, antiquities o

(9) -

stating that a Force Majeure Eve

“Force Majeure i
following the gi

17.2 -

ation of the Affected Party to indemnify the other party under
ct of Relevant Losses sustained as a result of the failure of the
‘rform a Relevant Obligation; but

(b) - is not availaB¥€ in respect of:

(@) - any obligation to pay money under Schedule 4, Schedule 5, Schedule 7 and
Schedule 8 or the Traction Electricity Rules; or

(i) - any other obligation to do or refrain from doing any other thing provided for in
this contract; and

(c) - is only available in relation to a failure to perform an obligation under the Network Code
to the extent (including as to time and conditions) that the Network Code so provides.
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17.3 - Entitlement to Force Majeure relief
An Affected Party is entitled to Force Majeure relief if and to the extent that:

(a) - performance of the Relevant Obligation has been prevented or materially impeded by
reason of a Force Majeure Event;

(b) - it has taken all reasonable steps, taking account of all relevant circumstances (including
as to whether the event in question could reasonably have been anticipated):

(@) - to avoid the occurrence of the Force Majeure Event; and

(i) - to minimise, and where practicable avoid, the effects of the Force Majeure
Event on its ability to perform the Relevant @kligation; and

(c) -  exceptin the case of Clause 17.1(f), none of
or agents caused the Force Majeure Event

cted Party, its officers, employees

17.4 - Procedure for claiming relief

Without prejudice to Clause 17.3, an Aff
under this Clause 17 if it complies with
Majeure Reports and provide other inform
under Clause 17.6.

im Force Majeure relief
jeure Notices, Force
form its obligations

arty is only entitle

17.5- Force Majeure Notices and

17.5.1 - Force Majeure Notice

at such Force Majeure Event qualifies for relief
ent, within 72 hours of becoming aware of such

etailed particulars (to the extent available) of
d its consequences, its effects on the Affected
ations, the likely duration of such consequences and effects

8 proposed by the Affected Party to avoid or remove the
or to mitigate its consequences and effects.

Following the ¢ ce Majeure Notice:
(a) - the Affected Pafty shall give a Force Majeure Report as soon as practicable, and in any
event within 7 days of service of the Force Majeure Notice; and

(b) - the Force Majeure Report shall constitute a full report on the Relevant Force Majeure
Event, amplifying the information provided in the Force Majeure Notice and containing
such information as may reasonably be required by the Non-affected Party, including
the effect which the Relevant Force Majeure Event is estimated to have on the Affected
Party's performance of the Relevant Obligations.

17.5.3 - Other information
The Affected Party shall promptly give the Non-affected Party all other information concerning

the Relevant Force Majeure Event and the steps which could reasonably be taken, and which
the Affected Party proposes to take, to avoid or remove the Relevant Force Majeure Event or
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17.6 -

17.7 -

17.8 -

18.2 -

to mitigate its consequences and effects as may reasonably be requested by the Non affected
Party from time to time.

Mitigation

The Affected Party shall, promptly upon becoming aware of the occurrence of a Force Majeure
Event in respect of which it intends to claim relief, use all reasonable endeavours to:

@) - minimise the effects of such Force Majeure Event on the performance of the Relevant
Obligations; and

(b) - minimise the duration of such Force Majeure Event,

and shall keep the Non-affected Party fully informed of actions which it has taken or

proposes to take under this Clause 17.6.

Duration of relief for force majeure
The right of an Affected Party to relief under C . e on the earlier of:

(@ - the date on which its performan
or materially impeded by the Re

(b) -  the date on which such performance ed or materially
impeded if the Affecteg i se 17.6.

Availability of Performance Oxger

The failure to € delay in exercising a right or remedy under this contract shall not
constitute a waive 2 right or remedy or a waiver of any other rights or remedies, and no
single or partial exer€ise of any right or remedy under this contract shall prevent any further
exercise of the right or remedy or the exercise of any other right or remedy.

Variations

18.2.1 - Amendments to be in writing and to be approved

No amendment of any provision of this contract shall be effective unless:
(a) such amendment is in writing and signed by, or on behalf of, the parties; and

(b) if it is an amendment which requires ORR's approval under section 22 of the Act, the
amendment has been approved by ORR.
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18.2.2 - Exceptions
Clause 18.2.1(b) does not apply to amendments of the following kinds:

(8- an amendment made by virtue of a general approval issued by ORR under section 22
of the Act; and

(b) -  amodification made by virtue of Clause 18.4.2.
18.2.3 - No Office of Rail and Road approval needed

Modifications of the following kinds do not require ORR's approval under section 22 of the Act
and so are not subject to Clause 18.2.1(b):

@) - modifications effected by virtue of any of the Sc to this contract; and

(b) modifications effected by virtue of the Netw or the Traction Electricity Rules,
unless the relevant provision expressly states
18.2.4 - Conformed copy of contract
Network Rail shall produce and send to t [ onformed copy of
this contract within 28 days of the making of it (including any
modification made by virtue o edule 10).
18.3 - Entire contract and exclusive
18.3.1 - Entire contract

Subject to Cla

(a) - this con [ [ nt between the parties in relation to the subject

, any warranty, representation, statement,
atlire whatsoever other than as expressly set out in

hve any right to rescind or terminate this contract either for breach

srepresentation or otherwise, except as expressly provided for in

18.3.2 - Exclusive remedies
Subject to Clause 18.3.3 and except as expressly provided in this contract:

(a) - neither party shall have any liability (including liability arising as a result of any

negligence, breach of contract or breach of statutory obligation) to the other in

connection with the subject matter of this contract; and

b) - the remedies provided for in this contract shall be the sole remedies available to the
p
parties in respect of any matters for which such remedies are available.
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18.3.3 - Fraud, death and personal injury

18.4 -

18.4.1 - Giving of notices

Without prejudice to the generality of this Clause 18.3, nothing in this contract shall exclude,
restrict or limit, or purport to exclude, restrict or limit:

(a) - any liability which either party would otherwise have to the other party, or any right which
either party may have to rescind this contract, in respect of any statement made
fraudulently by the other party before the execution of this contract;

(b) - any right which either party may have in respect of fraudulent concealment by the other

party;

(c) - any right which either party may have in respect of a statement of the kind referred to
in section 146 of the Act, whether or not proceegings have been instituted in that
respect; or

other party for death or personal
any of its officers, employees or

(d) - any liability which either party may have to
injury resulting from its negligence or the
agents.

Notices

Any notice to be given under thi
(@ -  shall be in writing; and
uly authorised to do so by the
ding it by prepaid first class

confirmation copy by prepaid
to the relevant address or email

and address details which relate to it and are set out on page one
ided that this modification shall not amount to or purport to be an
or novation of this contract); and

on particulars which relate to it and which are set out in Schedule 1,

by giving notice of such modification:

(@) - to the other party as soon as reasonably practicable; and

(i) - to ORR within 14 days of such modification.

18.4.3 - Deemed receipt

A notice shall be deemed to have been given and received:

(@) if sent by hand or recorded delivery, at the time of delivery;
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(b) - if sent by prepaid first class post from and to any place within the United Kingdom, three
Working Days after posting unless otherwise proven; and

(c)- if sent by facsimile (subject to confirmation of uninterrupted transmission by a
transmission report) before 1700 hours on a Working Day, on the day of transmission
and, in any other case, at 0900 hours on the next following Working Day; and

(d) - if sent by email (subject to confirmation of receipt of delivery) before 1700 hours on a
Working Day, on the day of transmission and, in any other case, at 0900 hours on the
next following Working Day.

18.4.4 - Copyees

18.5 -

18.6 -

18.7.2 - Application to the O

If Schedule 1 specifies any person to whom copies of notic hall also be sent:

(&) - the party giving a notice in the manner requir
of the notice to such person at the address
1, or to such other person or address as
the party to be notified to the notifying use 18.4; and

is Clause 18.4 shall send a copy
ing copies as specified in Schedule

(b) -  such copy naotice shall be sent i

Counterparts

This contract may be executegsi constitute one
and the same document. Ei : is contract by signing either of such
counterparts.

Survival

Those provisi ; i ation are required to survive
expiry or ter incle Clauses 8 (Liability), 10 (Liability

- Other Matt8 . 12 (Goverriing law), 13.2 (Unpaid sums), 14
i AT), 17 (Force Majeure Events), paragraph 4 of

huse 18.7 or as expressly provided elsewhere in this contract, no
this contract shall have any right under the Contracts (Rights of
force any term of this contract.

g€ of Rail and Road

ORR shall have the right under the Contracts (Rights of Third Parties) Act 1999 to enforce
directly such rights as have been granted to it under this contract.

18.7.3 - Not Used

18.7.4 - Application of the Traction Electricity Rules to other train operators

Any Metered Train Operator, Prospective Metered Train Operator or Modelled Train Operator
(as defined in the Traction Electricity Rules) shall have the right under the Contracts (Third
Parties) Act 1999 directly to enforce such rights as have been granted to it under the Traction
Electricity Rules.
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19.-  Transition
19.1 - Corresponding Rights
In relation to any Corresponding Right:

(a) - any Access Proposal or Rolled Over Access Proposal made under the Previous Access
Agreement in relation to a Train Slot in respect of which there is a Corresponding Right
shall:

(i) - cease to have effect under the Previous Access Agreement as from the
Transition Date; and

(i) - be deemed to have effect under this contr s from the Transition Date;

(b) - any Train Slot which is the subject of an A
Proposal referred to in Clause 19.1(a) shal
established in and under this contract an

roposal or Rolled Over Access
rposes be treated as if it had been
ious Access Agreement;

or the Timetg i nge, Network

(i) - relate to a right Une i greement which is the subject of
a Corresponding 7

ents established under the Previous Access Agreement; and
(iii) - in relation to any Competent Authority Restrictions of Use, to any bespoke
compensation arrangements established under the Previous Access
Agreement.
19.2 - Definitions
In this Clause 19:
“Corresponding Right” means any right of a party under this contract which:

@) - relates to the permission of the Train Operator to use the Routes; and

(b) - corresponds to a right which:
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(@) - existed under the Previous Access Agreements; and

(ii) - ceased to have effect under the Previous Access Agreements as from the
Transition Date;

“Previous Access Agreements” means the track access agreements dated [e] between
Network Rail Infrastructure Limited and [e].

“Previous Notification Factor” means the Notification Factor as established by reference to
Column C, D or E of Annex A to Part 3 of Schedule 4 under the relevant Previous Access
Agreements; and

“Transition Date” means the date on which this contract comes into effect for all purposes.

O
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Schedule 1
(Contract Particulars)
Network Rail's address for service of notices is:

Network Rail Infrastructure Limited -
1 Eversholt Street -

London -

NW1 2DN -

Tel: 020 7904 4001 -
Email: notices@networkrail.co.uk -

All written notices to be marked: -
"URGENT: ATTENTION THE COMPANY SECRET D SOLICITOR" -

and copied to: -

Address: [e]-
Tel: [e]-
Fax: [o] -
Email: [o] -

The Train Operator's address for t gotices is:

Address:
Grand Union
Fulford Lod
1 Heslington
Fulford, -

All written nO

"URGENT: ATT

and copied to: The Managing Director

Address: Grand Union Trains Limited, Riverside Lodge, Fulford, YORK, YO19 4RB
Tel: 01904 622814

Fax: N/A

Email: iy@granduniontrains.com

27


mailto:notices@networkrail.co.uk
mailto:iy@granduniontrains.com
mailto:enquiries@granduniontrains.com

Schedule 2
(The Routes)

.- In order to provide the Services, the Train Operator has permission to use the routes specified
in Column 1 of Table 2.1 and Table 2.2 of Schedule 5.

.- In order to provide Services when any part of the route is unavailable, the Train Operator has
permission to use any reasonable route for diversionary purposes, subject to obtaining any
necessary route clearance for the Specified Equipment over the route in question.

. - In order to make Ancillary Movements, the Train Operator has permission to use any reasonable
route, subject to obtaining any necessary route clearance for the Specified Equipment over the
route in question.

.- In order to Stable railway vehicles, the Train Operator
location, subject to obtaining any necessary route ¢
location in question.

ermission to use any reasonable
for the Specified Equipment for the

Use of all routes is subject to the Network
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Schedule 3
(Collateral Agreements)

An access agreement between (1) the Train Operator and (2) Network Rail granting the Train
Operator permission to use the following station in respect of which Network Rail is the facility
owner.

London Euston
An agreement under which the Train Operator agrees to become a party to the Claims Allocation

and Handling Agreement and, for the purpose of Schedule 6, the Claims Allocation and
Handling Agreement.

Not used.

An accession agreement to the document entitled
directed by ORR and, for the purpose of Schedul

y Access Code as approved or
ency Access Code.
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Schedule 4
(Engineering Access Statement, Timetable Planning Rules and Restrictions of Use)
Part 1
(Not Used)
Part 2
(Not Used)

Part 3

Definitions
Defined terms
In this Part 3 and its Annexes, unless the con

"Applicable Timetable" means, in res
respect of that day which is required to b dition D2.1.1 of the -
Network Code as at 2200 hours on the da: N

"Bi-annual Timetable" meal

e same Timetable Period as the first day and on which
led in the New Working Timetable are the same as would have
he first day but for Restrictions of Use reflected in the New Working
3t day; or

(b) - if no day is under paragraph (a) above, then a day which is contained in the
equivalent etable Period for the time of year, in the year immediately preceding the
Timetable Period which includes the first day and on which the Services scheduled in
the New Working Timetable are the same as would have been scheduled on the first
day but for Restrictions of Use reflected in the New Working Timetable for the first day;
or

(c) - if no day is found under paragraph (a) or (b) above, such other day as the parties may
agree or as may be determined in accordance with paragraph 12.2;

"Corresponding Day Timetable" means, in relation to a Corresponding Day, the New Working

Timetable or such other timetable as may be agreed between the parties or otherwise
determined in accordance with paragraph 12.2;
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“CPI” shall have the meaning ascribed to it in Schedule 7; -
"Day 42 Statement" shall have the meaning ascribed to it in paragraph 13.1(a); -

"Defined Service Group Revenue" shall have the relevant value as set out in Annex D to -
Part 3 of this Schedule 4; -

"Disrupted" means: -
(@ - cancelled;

(b) -  diverted off the Route over which it was scheduled to run in the Corresponding Day
Timetable; and/or

(c) - starting or finishing short in comparison wit Service as timetabled in the

Corresponding Day Timetable;

"First Restriction" shall have the meaning ascri

"First Restriction Period" shall have the ragraph 2.12(a)(ii);
"Further Restriction” shall have the m .12(a)(ii)(B);

"High Speed Diversion" means a situation een successive
Monitoring Points such that | eed than that

normally scheduled and arrivessa inati e later than that specified in the New
Working Timetable;

"Over-run" sha eaning ascribed to it in paragraph 2.12(a); -
"Peak" where applicable, has the meaning ascribed to it in Schedule 5; -
“Performance Monitoring System” shall have the meaning ascribed to it in Schedule 8; -

"Period" shall have the meaning ascribed to it in Schedule 8; -

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

"Recovery Allowance" means an allowance for additional time incorporated in the New
Working Timetable or (where the Train Operator requests that the allowance is not incorporated
in the New Working Timetable and Network Rail complies with that request) the Applicable
Timetable to allow a Train to regain time lost during an earlier part of its journey;
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"Restriction of Use" means, in respect of any day, any difference from the normal capability
of all or any part of the Routes (where the normal capability of the Routes is expressed in the
Applicable Timetable Planning Rules relevant to that day notified to each Timetable Participant
on or before D-26) which results in:

@) - a difference between the Applicable Timetable on that day as compared with the New
Working Timetable in respect of that day; and/or

(b) - a difference between the New Working Timetable on that day as compared with the
Corresponding Day Timetable in respect of the Corresponding Day;

"Restriction of Use Day" means a day on which a Network Rail Restriction of Use is taken or
deemed to be taken;

"RoU Claim Notice" means a notice issued by either paj uant to paragraph 2.8;
"RoU Liability" means any costs, direct losses a
reasonably incurred or reasonably expected to b
increase in RoU Variable Costs but net of an
Use including any decrease in RoU Variab

es (including any loss of revenue)
e Train Operator (including any
the taking of a Restriction of
ce of a Type 3 Restriction

which it is agrees, d Planned DiSruption has occurred in respect of

T, W ent consecutive Period up to but excluding the
eed or determined that the test for Sustained
e Train Operator;

"SPD Revenu@
Revenue over se

No.2" means 15% of 1/13" of the relevant Defined Service Group -
Secutive Periods; -

"SPD Termination Notice" has the meaning specified in paragraph 2.10(c);
"Sustained Planned Disruption” or "SPD" means a circumstance where:

(@) - the aggregate of all of the Train Operator's notional revenue losses calculated in
accordance with paragraph 3 for any one or more Restrictions of Use during:

(@) - 3 consecutive Periods is equal to or exceeds SPD Revenue Threshold No. 1;
or
(ii) - 7 consecutive Periods is equal to or exceeds SPD Revenue Threshold No. 2,
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and that the difference between the RoU Liability calculated in accordance with
paragraph 8 and the Train Operator's notional revenue losses calculated in accordance
with paragraph 3 and paragraph 4 for such Restrictions of Use during that period would
be more than £10,000; or

(b) - inrespect of any one or more Restrictions of Use during:

(i) - 3 consecutive Periods the difference between the Train Operator's RoU Liability
(excluding any loss of revenue) calculated in accordance with paragraph 8 and
the Train Operator's notional costs calculated under paragraph 4 would be
more than SPD Cost Threshold No. 1; or

(ii) - 7 consecutive Periods the difference between the Train Operator's RoU Liability
(excluding any loss of revenue) calculated jmaccordance with paragraph 8 and
the Train Operator's notional costs cal under paragraph 4 would be
more than SPD Cost Threshold No. 2;

"Service Code" shall have the meaning ascribed ule 8;

"Service Group" shall have the meaning & toitin Sche

(8) - aRestriction of Use o between:

d" shall have the meaning ascribed to itin paragraph 2.12(a)(ii)(A);

"Viable Trans i station normally served by the services operated by the Train
Operator, and eq 0 enable the efficient and safe transfer of trainloads of passengers to
and from alternative M0des of transport, and/or services operated by other Train Operators, and
which the parties have agreed, and set out in Annex B, shall be used for the purpose of providing
bus substitution services, and for calculating the cost of bus substitution services in accordance
with the provisions of paragraph 4 Costs Compensation for Network Rail Restrictions of Use;

"Week" means a period commencing at 00:00:00 hours on any Saturday and ending at
23:59:59 hours on the next following Friday; and

"White Period" means any period during which the taking of a Restriction of Use would not
result in any notional revenue loss being calculated in accordance with paragraph 3.

33



12-

13-

14 -

2.1-

2.2-

Suspension Notices

Wherever a Suspension Notice is in force, the effects of that Suspension Notice shall be the
subject of Clause 3.6 and not of this Schedule 4. A Restriction of Use shall only be treated as
a Restriction of Use to the extent that it involves a Restriction of Use of all or any part of the
Routes which is not covered by the restriction under that Suspension Notice.

Possession

Any reference in this contract to the term "possession”, whether on its own or in composite,
should be construed as "Restriction of Use" as defined in this Part 3.

White Period

of Use starts before and/or ends
e shall be taken into account when

In respect of any Type 3 Restriction of Use, where a Res
after a White Period, the entire length of the Restrictio
counting the cumulative total hours.
Application of this Part

Entry into effect

(@) -

(i) - Network Rail demonstrates is in excess of fair wear and tear arising from use
of the Network by the Train Operator;

(b) - requested by the Train Operator (other than for the purposes of inspection,
maintenance, renewal or repair of the Network); or

(c) - required in connection with a Network Change proposed by the Train Operator under
Condition G3.

34



2.4

25-

2.6 -

2.7 -

2.8-

2.9-

Network Rail payments

Subject to paragraph 2.3, Network Rail shall make payments to the Train Operator (in
accordance with the procedure in paragraph 13) in respect of a Network Rail Restriction of Use
calculated in accordance with paragraph 2.7 and 2.10 where applicable.

Not Used

Not Used

Type 3 Restriction of Use

Where a Train Operator's RoU Liability exceeds £10,000 in respect of any Type 3 Restriction of

Use Network Rail shall make payments to the Train Operata(in accordance with the procedure
in paragraph 13) calculated in accordance with paragrap

RoU Claim Notice

(@ - A Train Operator wishing to make a r,
to Clause 2.7 must notify Network
of Use and that the circumstanc
the end of such Type 3 Restricti

from Network Rail pursuant
se is a Type 3 Restriction
in 56 days of the date of

(b) - The notice referred to in paragraph 2. [ estimate of the
RoU Liability which thggikai ant Restriction
of Use.

Changes to Restrictions of Usé

(&) - Where a
ion of Use occurs or that the
of a Type 3 Restriction of Use,
reated, for the purposes of the calculation and
pever been a Type 3 Restriction of Use (or, where

paragraph 2.9(d), a Restriction of Use shall be deemed to be taken
that it results in any difference between timetables of the type

in part.

(d)-  Where a change to a Type 3 Restriction of Use reduces the impact of that Restriction
of Use and accordingly changes it so that it no longer falls within the definition of a Type
3 Restriction of Use or means that there is no Restriction of Use in accordance with
paragraph 2.9(a), the Train Operator may, within 28 days of the date on which the
change to the Type 3 Restriction of Use was notified to the Train Operator by Network
Rail, serve a notice on Network Rail which sets out any costs to which the Train
Operator is already committed or has already incurred and any costs associated with
responding to the Type 3 Restriction of Use (both before and after the change). The
Train Operator shall be entitled to recover such costs provided that such costs are
reasonable and were properly committed or incurred in the circumstances.
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2.10 -

Sustained Planned Disruption

(a) - If either party reasonably believes that a Sustained Planned Disruption has occurred
then that party will be entitled to require that the costs and losses for the Restrictions of
Use for the relevant services during the relevant SPD Period be calculated in
accordance with paragraph 8 by serving a notice on the other (an "SPD Notice") in
accordance with paragraph 2.10(b).

(b) - Unless otherwise agreed in writing, an SPD Notice must be served no later than the
day falling 56 days after the issue of the Day 42 Statement which followed the end of
the relevant SPD Period and must include a short explanation of why it reasonably
believes a Sustained Planned Disruption has occurred and a statement of when the
SPD Period commenced.

(c) - Following the issue of an SPD Notice, either p
Termination Notice") stating that it reason
Planned Disruption is no longer occurring, ice to include a short explanation of
why the party serving it reasonably belie ustained Planned Disruption has
ceased and stating the Period in whic s occurred. A party receiving
an SPD Termination Notice shall wi i ipt by notice to the serving
party either accept or reject the here it rejects the notice
it shall include with its rejection it reasonably believes
the Sustained Planned Disruptio
within 30 days after service of a reje i oth parties agree
that agreement is unlj ' may notify the
other that the disputé i i . to apply (save
that references to pafagre . strued as being references to this
paragraph).

ay serve a notice (an "SPD
leves that the relevant Sustained

(d) - Following thesiss ed that notice must serve a

e issue of the Day 42 Statement

p later tha
' ant SPD Period; or

s contract, whichever comes first, unless
later than the day falling 112 days after the issue

issued an SPD Notice in accordance with paragraph 2.10(b),
2.10(d) shall prevent that party from issuing more than one SPD
)T the same Sustained Planned Disruption, provided that:

(i)- each such SPD Claim relates to a different period within the said SPD Period
(so there is no double-counting); and

(ii) - no SPD Claim can be issued after the last day for serving notice specified under
paragraph 2.10(d).

- An SPD Claim must include details of when and why that party reasonably believes that
a Sustained Planned Disruption has occurred and in particular:

(i) - if the claim is made by the Train Operator, such details as may reasonably be
available of the RoU Liability which the Train Operator has incurred or
reasonably expects to incur in respect of the relevant Restrictions of Use during
the SPD Period; or
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(i) - if the claim is made by Network Rail, the reasons why Network Rail reasonably
believes that the Train Operator has been overcompensated or may be
overcompensated by more than the relevant amount.

(g) - Following the service of an SPD Claim, if and to the extent it is agreed or determined
that a Sustained Planned Disruption has occurred in the period covered by the claim
then the relevant party shall make payments to the other (in accordance with the
procedure in paragraph 13) calculated in accordance with paragraph 8 in respect of the
SPD Period (or where applicable the part of the SPD Period) covered by the SPD Claim.

2.11 - Early notice of RoU Liability

The parties may at any time engage in discussions on any matter likely to result in payments in
respect of any RoU Liability and shall use reasonable endeayours to agree whether such RoU
Liability calculated in accordance with paragraph 7 or 8 y to arise and/or what mitigating
actions should be contemplated to reduce or avoid su Liability. The party initiating such
discussions shall provide to the other reasonable e in writing of why it thinks such RoU
Liability will arise or mitigating actions should b d. Following any agreement or
determination that such RoU Liability are like

reasonably practicable engage in discus any options for ting costs, revenue loss
pensation for such iction(s) of Use to the
extent such advance compensation wou
mitigation of the contemplated disruption. nt Network Rail
and the Train Operator agreej in respect of
any Restriction(s) of Use. U timescales for claimihg RoU Liability
shall still apply. '

2.12 - Over-runs

(& - Anove

ayand (b) of the definition of Restriction of Use
existence of that Restriction of Use (the "First

io@Pof at least one hour during which Services are Disrupted
to (1) any incident attributed under Schedule 8 to circumstances
g from any restriction of operation of the Network which are a
sequence of the First Restriction or (2) any act or omission in
nection with any activities planned or undertaken which are directly
attributable to the First Restriction (including any failure to remove the
First Restriction by the time scheduled for its removal in the Applicable
Engineering Access Statement) but excluding any act or omission by
the Train Operator for which it would be allocated responsibility under
this contract (the "Unplanned Over-run Period"); and/or

(B) - a further Restriction of Use is taken which is at the same location as all
or part of the First Restriction and directly connected with or attributable
to any activities undertaken or planned to be undertaken under the First
Restriction (a "Further Restriction" ),

in each case without there being any intervening period between the First Restriction
and the relevant Unplanned Over-run Period or Further Restriction, which is not either
a White Period, Unplanned Over-run Period or a Further Restriction.
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3.1-

3.2-

3.3-

3.4 -

(b) - Where a Restriction of Use is subject to one or more Over-runs, then the entire duration
from the start of the First Restriction to the end of the last Over-run in respect of the
Restriction of Use shall be treated as making up a single Restriction of Use.

(c) - This paragraph 2.12 shall not result in any Unplanned Over-run Period being subject to
either revenue loss compensation for Network Rail Restrictions of Use under paragraph
3 or costs compensation for Network Rail Restrictions of Use under paragraph 4.

Notional revenue loss for Network Rail Restrictions of Use
Basis for calculations

For each Period and for each Service Group, Network Rail shall calculate the notional revenue
loss in respect of all Network Rail Restrictions of Use on h Restriction of Use Day in that
Period by applying, in accordance with paragraphs 3.2 a he formulae in paragraphs 3.4,

3.5 and 3.6. For the purposes of determining for thi raph 3 to which Service Group a
particular Train is allocated, a Train (or portion of shall be treated as allocated to a
particular Service Group by reference to its Servi jded that where a particular Train
(or portion of a Train) is given a different Servj Working Timetable from the
Service Code given to it in the Applical rent Service Code in the
Corresponding Day Timetable from the i [ New Working Timetable
it shall be treated as part of the Service those Service Codes
most correctly applies to that Train or, w i ually apply to that
Train, to the Service Code applied to that Tral

Separate calculations
In applying the formula in paragré alculate the notional revenue loss
separately in respect of all:

ccount in the New Working

(b) - Network R are not so taken into account but are taken into

account i

he calculation for the purpose of paragraph 3.2(a), T1
responding Day Timetable and T2 shall mean the New Working
triction of Use Day; and

(b) - where N&
shall mead
mean the AP

making the calculation for the purpose of paragraph 3.2(b), T1
lew Working Timetable for the Restriction of Use Day and T2 shall
cable Timetable for the Restriction of Use Day.

Formula

The formula referred to in paragraph 3.1 is as follows:
NRP = Y ((WACM + NREJT) ¢ BF « NRPR ¢ NF)

where:

(2) - NRP is the Network Rail Payment;
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(@ - Y isthe sum across all Network Rail Restrictions of Use and all Restriction of Use Days
in the Period;

(b) - WACM is the weighted average of Cancellation Minutes for the Service(s) (or part(s)
thereof) in that Service Group as a result of a Network Rail Restriction of Use, calculated
according to the following formula:

WACM = (CM — NRPP) o 37 M7V

SS
where:

CM is the Cancellation Minutes for the Service Group in question specified in column F
of Appendix 1 to Schedule 8;

NRPP is the Network Rail performance point for
in column B of Appendix 1 to Schedule 8;

vice Group in question specified

> is the sum across all Monitoring Poin

MPW is the weighting attributabl specified in column K of
Appendix 1 to Schedule 8;

CS is the number by which the num int scheduled for
that day in T2 is less tha

(c)- NREJT is the extended - Network Rail Restriction of Use
i ¢ estriction of Use Day, being

ingS ascribed to them in paragraph 3.4(b) above;
Time as a result of a Network Rail Restriction of Use in
rvice Group calculated according to the following formula:

Il that Service Group is scheduled in T2 for that day, then EJT shall

EJT is the lesser of:

the number of minutes specified as the Cap for the Service Group in column G
of Appendix 1 to Schedule 8; and

AJT ¢ ((u = v)/v),
provided always that if v equals or is greater than u, EJT shall equal 0;

where:
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3.5-

AJT is the average Journey Time for Trains in the Service Group scheduled for
that day in T1, and shall be equal to the aggregate of the Journey Times
scheduled in T1 in respect of such Trains divided by the aggregate number of
Journeys scheduled in T1 in respect of such Trains;

u is the average speed of Trains in the Service Group scheduled for that day in
T1, and shall be equal to the aggregate of the number of miles scheduled to be
run in T1 by such Trains divided by the aggregate of the Journey Times
scheduled in T1 in respect of such Trains; and

v is the speed to which the average speed of Trains in the Service Group
scheduled for that day in T2 is reduced as a result of the Network Rail
Restrictions of Use (calculated by reference to the aggregate of the number of
miles which such Trains are scheduled to ru@ in T2 divided by the aggregate of
the end to end Journey Times scheduledd in respect of such Trains),

and for the purposes of this paragraph 3.4:
"Journey"

means the journey of the Train led in the releval table from its station of
origin to its destination statio es a Service Group
boundary then in respect of ea i tion of origin and
destination station shall respectivel i ain commences
that part of its journeydmthat Service G ds that part of
any Train splits to become more than
one Train then that pa to the station where it splits shall be

treated as one journey 3

ourney by reference to the difference in minutes
e station of origin and the time of arrival at the

d for each Service Group according to the

mber of stops at the Monitoring Point (being the Monitoring Point
finition of MPW) per day scheduled in the Bi-annual Timetable; and

MPW and SS have the meanings ascribed to them in paragraph 3.4(b); and

(e) - NRPR is the Network Rail payment rate specified in column C of Appendix 1 to
Schedule 8, as indexed according to the relevant provisions of Schedule 8.

High Speed Diversions

Where there is a High Speed Diversion and WACM, as defined in paragraph 3.4(b), has a value
equal to or less than zero then the following formula shall apply:

ANRP = "% (CM — NRPP) ¢ NRPR o BF o NF

TDTsc
where:
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3.6

ANRP is the additional Network Rail payment;

TDRsc is, in respect of each Service Group and each Restriction of Use Day on which a High
Speed Diversion applies, the number of Trains in the Service Group scheduled in T2 to be
subject to the High Speed Diversion;

TDTsc is the total number of Trains scheduled to be run in the Service Group in T1;

T1 and T2 shall have the meanings ascribed to them in paragraph 3.3; and

CM, NRPP, NRPR and BF shall have the meanings ascribed to them in paragraph 3.4.

In such a situation, the Train Operator shall provide Network Rail with evidence, either that the

High Speed Diversion has been common for the Services i estion in the past or that the High
Speed Diversion would arise as a result of a change in ci

In default of agreement, in relation to the adeq
Operator and Network Rail within 28 days after t
the relevant Network Rail Restriction of U

uch evidence, between the Train
ing Timetable is issued reflecting
and procedure for dispute

Train-Bus-Train Patterns

If any Service Group on any day is subject to ' unt of a Network
Rail Restriction of Use, and wj . value equal to
or less than zero, then Netw rain Operator an additional payment
calculated as follows:

ANRP = "¢ o (CM — NRPP) » DY

TTRsc
where:

ANRP is the ad€

T2 to be run in the Service Group for that
other than that shown for those Trains due

DV shall have thé

provided that if:

TTRsc is less than TTSsc then "¢ shall be deemed to have the value of one.

TSsc

TTRsc
In such a situation the Train Operator shall provide Network Rail with evidence, either that the
Train-Bus-Train Pattern resulting from the Network Rail Restriction of Use is an arrangement
that has been commonly used in the past by that Train Operator on the Services in question, or
that it has arisen due to a change in circumstances.

In default of agreement, in relation to the adequacy of such evidence, between the Train
Operator and Network Rail within 28 days after the New Working Timetable is issued reflecting
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4.1 -

4.2 -

the relevant Network Rail Restriction of Use, the mechanism and procedure for dispute
resolution set out in paragraphs 13.2, 13.3 and 13.4 shall apply.

Notional costs consequent on Network Rail Restrictions of Use
Basis for calculations

For each Period and for each Service Group, Network Rail shall calculate the notional costs of
all Network Rail Restrictions of Use on each Restriction of Use Day in that Period by applying
the formulae in paragraph 4.2. For the purposes of determining for this paragraph 4 to which
Service Group a particular Train is allocated, a Train (or portion of a Train) shall be treated as
allocated to a particular Service Group by reference to its Service Code, provided that where a
particular Train (or portion of a Train) is given a different Service Code in the New Working
Timetable from the Service Code given to it in the Applic Timetable or a different Service
Code in the Corresponding Day Timetable from the Servi e given to it in the New Working
Timetable it shall be treated as part of the Service in relation to whichever of those
Service Codes most correctly applies to that Train both Service Codes could equally
apply to that Train, to the Service Code applied to he New Working Timetable.

Notional cost calculation formula

Nosdeenuistefer@RBcn-pavagyaph 4.1

where:

(&) - Y is the sum across g
of Use Days in the Pé

(b) - RRBC is the rail replace

Service Group as a result
the folloi pula:

for the Train Operator; and

hich is g[. in 2017-2018 prices]_

replacement

EBM = EBMW x 0.5 x PBRmiles X ITS
If there is no bus replacement (as set out in Annex B to this Part 3 of Schedule 4)

EBM = EBMW X 0
where:

EBMW is the weighting applicable to the affected section of route, as set out in Annex
B to this Part 3 of Schedule 4;
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51-

5.2

53-

FBRmiles is the length of route, in miles, between the applicable pair of Viable Transfer
Points over which train services are affected and for which full bus replacement is
required as set out in Annex B to this Part 3 of Schedule 4;

PBRmiles is the length of route, in miles, between the applicable pair of Viable Transfer
Points over which train services are affected and for which partial bus replacement is
required as set out in Annex B to this Part 3 of Schedule 4;

ITS is 1 or the percentage of trains stopping at intermediate stations for those cases
where EBMW = 50%; and

(c) - TMC is the cost or saving, expressed in pence per train mile and rounded to two decimal
places, resulting from train mileage change, for the Service(s) (or part(s) thereof) in that
Service Group as a result of a Network Rail Restriction of Use, calculated according to
the following formula:

TMC = TM x TMPR
where:

TM is the change in train mileag
C to this Part 3 of

TMPR is the payment rate per t
Schedule 4.

Estimated bus miles chang@

Either party may ended in accordance with

this paragrap

etable change, on or before the first day of the
e the relevant Principal Change Date or Subsidiary Change
js due to occur; and

p-paragraph 5.2(a) shall specify as far as possible that party's
proposec fments to Annex B. Promptly following the service of any such notice
the parties 8hall endeavour to agree whether Annex B should be amended in
accordance with this paragraph 5 and if so the amendments.

(c) - If the parties fail to reach agreement within 90 days after service of the relevant notice,
or if prior to that date both parties agree that agreement is unlikely to be reached prior
to that date, the matter may be referred for resolution in accordance with the ADRR. In
respect of any such dispute which is referred for resolution under the ADRR the parties
shall agree in a Procedure Agreement, as defined in the ADRR, that the relevant ADRR
Forum shall have regard to any relevant criteria and/or policy statement most recently
issued by ORR.

(d) - Any amendment to Annex B shall take effect only when it has been approved by ORR

under section 22 of the Act. Accordingly, as soon as reasonably practicable after any
such amendment is agreed or determined in accordance with this paragraph 5, the
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54-

8.1-

parties shall use all reasonable endeavours to ensure that ORR is furnished with such
amendment and sufficient information and evidence as it shall require to determine
whether or not to approve the amendment.

(e)- Any amendment to Annex B shall apply with effect from:

(i) - the relevant Principal Change Date or Subsidiary Change Date (where
paragraph 5.2(a)(i) applies); or

(i) - subject to paragraph 5.2(d) the date proposed by the party requesting the
change in accordance with paragraph 5.2(a)(ii) (unless otherwise agreed by the
parties or determined by the expert in relation to the change).

Costs of implementing amendment

The party proposing the amendment to Annex B shall
as to costs, where a matter is referred to that expe
costs incurred by or on behalf of the other party in
to Annex B, provided that those costs shall
and implement that amendment.

t to any determination of an expert
aragraph 5.2(c)) pay 90 percent of
implementing the amendments
sonably necessary to assess

Not Used
RoU Liability compensation for Type 3 Re
Compensation arrangemen
(a) - Following receipt of an RG

Network Rail and the Trai
negotiatiopstimkespect of the

of a Type 3 Restriction of Use,
ot already done so) commence
o be paid by Network Rail to
se and, subject to paragraph
they are concluded.

(b) -

) referred to garagraph 7.1(a) has been agreed or determined

eWork Rail in respect of such Restriction of Use
ny Unplanned Over-run Period as referred to in

ragraph 10 to be payable in respect of any Type 3 Restriction of
Period and that compensation shall be due and payable by the
other in accordance with paragraph 13.1.

Sustained Planned ruption payments

Payment arrangements

(a) - Following an agreement or determination that a Sustained Planned Disruption has
occurred during an SPD Period, Network Rail and the Train Operator shall (if they have
not already done so) commence negotiations in respect of the RoU Liability
compensation to be paid by Network Rail to the Train Operator in respect of the
Restrictions of Use during the relevant SPD Period and, subject to paragraph 10, shall
continue such negotiations in good faith until they are concluded.

(b) - Once the compensation referred to in paragraph 8.1(a) has been agreed or determined

the compensation to be paid by Network Rail to the Train Operator in respect of the
Restrictions of Use during the relevant SPD Period shall be the full amount of the RoU
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9.1-

9.2 -

Liability actually incurred by the Train Operator less any amounts received by the Train
Operator from Network Rail in respect of such Restrictions of Use (including in respect
of the period of any Unplanned Over-run Period as referred to in paragraph
2.12(a)(ii)(A) any amounts under Schedule 8)

(c) - Following any agreement or determination of an amount to be paid by Network Rail to
the Train Operator in respect of a Sustained Planned Disruption that amount shall
(subject to the terms of any compensation arrangements agreed in writing between the
parties) be due and payable by Network Rail to the Train Operator in accordance with
paragraph 13.1.

(d)-  Where a Sustained Planned Disruption applies due to a circumstance which it is agreed
or determined affects a part only of the Train Operator's services (including whether by
reference to geographic location or Service Group) gben in agreeing or determining the
RoU Liability in respect of that SPD the RoU Li respect of the part of the Train
Operator's services not affected by that circu e shall (unless otherwise proven)
be presumed to be equal to the paymen under paragraphs 3 and 4 of this
Schedule 4 in respect of those other servi

Notification Factors

Early notification

3 if and to the extent that:

@) - i i i New Working Timetable; or

(b)

> n respect of the Restriction of Use
e Train Operator (as accepted by Network Rail),
king Timetable; and

aph 9.1(b)(ii) does not apply because the Train Operator has
e Network Rail a revised Access Proposal in accordance with
D3.4.9, the Network Rail Restriction of Use is reflected in the
imetable in respect of the Restriction of Use Day.

Notification by T
The NF in respect of a Network Rail Restriction of Use in respect of any Service Group shall
have the value specified for that Service Group in column D of Annex A to this Part 3 if and to

the extent that paragraph 9.1 does not apply, and:

(a) - details of the Network Rail Restriction of Use are notified to the Train Operator by TW-
22;and

(b)
() - the Network Rail Restriction of Use is reflected in the Working Timetable as set

out in the Performance Monitoring System at 2200 hours on the day which is
12 Weeks before the Restriction of Use Day; or
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9.3-

10. -

11. -

12. -

12.1 -

12.2 -

(i) -  where paragraph 9.2(b)(i) does not apply because the Train Operator has failed
to give Network Rail a revised Access Proposal in accordance with Condition
D3.4.9, the Network Rail Restriction of Use is reflected in the Applicable
Timetable in respect of the Restriction of Use Day.

Late Notification

The NF in respect of a Network Rail Restriction of Use in respect of any Service Group shall
have the value specified for that Service Group in column E of Annex A to this Part 3 if and to
the extent paragraphs 9.1 and 9.2 do not apply but the Network Rail Restriction of Use is
reflected in the Applicable Timetable, and includes where paragraph 9.1(b) or paragraph 9.2
would have been applicable but for a failure by Network Rail to fulfil the terms of paragraph
9.1(b)(ii) or paragraph 9.2(b)(i) respectively, notwithstanding the Train Operator having given a
revised Access Proposal in accordance with Condition D3.4.8.0f the Network Code.

Disputeresolution

If the Train Operator and Network Rail fail to r
2.10(g), 2.11, 7 or 8 within 28 days followin
may refer the matter for resolution in accor

nt as required under paragraph

Schedule 8 application

the Applicable
| be calculated

In respect of QYR
costs to be calGg i Peri agraphs 3 and 4, Network Rail shall accurately

red to in paragraph 9.1(b)(ii) or paragraph
abhinformation until the calculations required under
at Period are finally agreed or determined and provide such
its reasonable request.

definition "Corresponding Day" and the parties have failed to reach
2 Corresponding Day by the date falling 8 Weeks before the relevant
Timetable Gli@nhge Date then either party may require that the identification of the
Corresponding Day be resolved as a dispute in accordance with the ADRR.

(b) - The parties shall agree in a Procedure Agreement, as defined in the ADRR, that the
relevant ADRR Forum's remit shall be to:

(@) - reach a decision which is fair and reasonable; and

(i) - identify the day in either any version of the Working Timetable or any version
of the New Working Timetable on or before D-26 in either case which has been
produced in accordance with the Network Code as at the Restriction of Use
Day and which most closely reflects the Services which would have been
scheduled on the first day (as that term is used in the definition of
Corresponding Day save that in respect of any Restriction of Use lasting more
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13. -

13.1-

13.2 -

13.3

13.4 -

than two Timetable Periods, the first day may occur in any year preceding the
Timetable Period) but for Restrictions of Use reflected in the New Working
Timetable for the first day; or

(iii) - where a Corresponding Day cannot be identified in accordance with paragraph
12.2(b)(ii) above, determine a notional Corresponding Day. The relevant
ADRR Forum may have regard, where appropriate, to any pattern of services
which may reasonably be expected to be operated during the relevant period
when the Restriction of Use is being taken in the event of the permanent
absence of any Corresponding Day.

Payment procedures

Network Rail Restrictions of Use

Within 14 days after the end of each Period, Network
statement (the "Day 42 Statement") showing:

Il provide to the Train Operator a

(@) -  all Network Rail Restrictions of Use ta

in accordance with
f Use identified; and

(b) - any notional revenue losses
paragraphs 3 and/or 4 in respec

(c)-  following any agreement or determin j ragraph 13.1(a)
of any RoU Liability ig i ined Planned
Disruption (as appli 3 made by Network Rail to the Train
Operator,

Within 10 da$ i [ Network Rail under paragraph 13.1, the Train

Operator shall pects of the statement which it disputes, giving

reasons for al . at disputes are so notified, the Train Operator
N 1 e statement.

e of any notice under paragraph 13.2, the parties shall meet to
| aspects of the statement with a view to resolving all disputes in

(b) - if, within 7 dt at meeting (the "first meeting"), the parties are for any reason still
unable to agfee the disputed aspects of the statement, each party shall promptly (and
in any event within 7 days) prepare a written summary of the disputed aspects of the
statement and the reasons for each such dispute and shall submit the summaries to
the senior officer of each party;

(c) -  within 28 days of the first meeting, the senior officers shall meet with a view to resolving
all disputes;
(d) - if no resolution results within 14 days of that meeting, either party may refer the matter

for resolution in accordance with the ADRR.
Payments in the event of a dispute

Where any amount under paragraph 13.1 is in dispute:
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(@) -  the undisputed amount shall be paid in accordance with paragraph 13.1;

(b) - the disputed amount shall be paid within 28 days after the dispute is resolved or
determined to the extent that the amount in dispute is adjudged or resolved to be
payable; and

(c) - the disputed amount shall carry interest (incurred daily and compounded monthly) at
the Default Interest Rate from the date on which such amount would but for such dispute
have been due to be paid until the date of payment.

14. - Indexation

14.1 - The formula applicable to this paragraph 14 is:

Rt = Rt-l ° (1 + CPle.2
where: -

Rt is the relevant value in the Relevant Year
R:t1 is the relevant value in the Relevant

CPl.1 means the CPI published or determ
Relevant Year t-1; and

CPIli.> means the CPI publishg
Relevant Year t-2.

14.2 - Each of the EBMPRgand TMPR (reSpe 2 | h 4.2) and Defined Service
j 5, | nt Year t in accordance with

14.3 - Each of the SF 2shold No.1 and SPD Cost Threshold No.2 shall be adjusted in
respect of Period ant Year t in accordance with the formula set out in paragraph 14.1
except that in relat 0 the Relevant Year commencing on 1 April 2019, Rtshall have the
relevant value specified in the definition of "SPD Cost Threshold No.1", multiplied by the Initial
Indexation Factor, or "SPD Cost Threshold No. 2, multiplied by the Initial Indexation Factor, as
appropriate, set out in paragraph 1.1 of this Schedule 4 and in the next following Relevant Year
Re1 shall respectively have the same value.
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Annex A

Notification Factors

A B C D E
Service
Service Group Description Group Code Type By D-26 | By TW-22 | After TW-22
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Annex B

Lookup Table for EBM Weights

Vel Vel Applicable Other Operating S4CS Description of COTITETIE 2 Service % HoBus EBMs
i 0, 0, 0,
T_ransfer Transfer Point EsEe FulEs Rules Code Possession Response Other Ro_utes to Group Applicable FULL Bus Replacement (100%) PARTIAL Bus Replacement (50% x X%) Replacement
Point [VTP] [VTP] Consider RS Total
From To Miles Trains From To Miles Trains % Trains
[Description]

[insert map]

50

<\




Annex C

Payment Rate per train mile

Service
Group

Description

Compensation Rates

Total Train Cost
per Mile (pence)
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Annex D -
to Part 3 of Schedule 4 -

Defined Service Group Revenue

Service
Group

Description

Defined Service Group
Revenue
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Part 4
(Not used)
Part 5 -

(Not used)

N
NS
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Schedule 5
(The Services and the Specified Equipment)
Definitions
In this Schedule unless the context otherwise requires:

"Calling Pattern" means a list of stations related to one or more Passenger Train Slots, at
which stops are to be Scheduled in the Working Timetable;

"Contingent Right" means a right under this Schedule 5 which is not a Firm Right and which
is subject to the fulflment of all competing Exercised Firm Rights and any additional
contingency specified in this Schedule 5; :

"Day" means any period of 24 hours beginning at 0
the next succeeding 0200 hours, and any referencg

rs and ending immediately before
chedule to any named day of the

( Odhe guantum, timing or any other characteristic of a train
Jliming or other characteristic as included in the applicable Working

"Timetable Period" means the period of time between (and including) one Timetable Change
Date and (but excluding) the immediately succeeding Timetable Change Date;

"Timing Load" means, in relation to a Service, the timing reference code as defined from time
to time in the Working Timetable.

"Train Service Code" or "TSC" means the eight character code applied in the Performance
Monitoring System and used to identify Services;

"Weekday" means any day (including, except for the purposes of paragraphs 6 and 7, a Public
Holiday) which is not a Saturday or Sunday; and
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"xx20" means, as an example of this notation, 20 minutes past the hour.

1.2 - Unless otherwise stated, where in this Schedule a period is expressed to be between two
specific times that period shall be inclusive of both such times.

1.3 - The Train Operator's rights under this Schedule as to numbers of Passenger Train Slots per
Day are calculated by reference to departures from the Scheduled start point on the Day in
guestion, notwithstanding that a Passenger Train Slot may not be Scheduled to arrive at its end
point until the immediately succeeding Day.
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2. Passenger Train Slots From MayDecember 20212

Table 2.1: Passenger Train Slots

Service Group Grand Union Stirling to London Euston

Service description ssenger Train

From To Via Description TSC Weekday Saturday Saturday Sunday
Total Total
STIRLING LONDON MOTHERWELL/ TBCF 21194800F Morni Eveni Off-Peak 3
EUSTON BCE 4 orning vening Off-Peal
Peak Peak times
TRENT VALLEY
0 0 4
LONDON STIRLING TRENT VALLEY/ TBCF 0 4 4 0 0 4 3
EUSTON MOTHERWELL

Notes to Table:
1 Peak Times
2 Off-Peak times - arriving at and departing from a reley
3 Passenger Train Slots listed under the sub-headings
heading “Weekday”

The “Via” column should be used to identi
WTT e.g. “123", not “Class 123", or “HS

are the constituent parts of, and are not in addition to, those listed under the sub-

[ternatives. If not required, use “N/A”. the Timing Load should be as used in the
| coaches”]
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Passenger Train Slots

2.1 - The Train Operator has Firm Rights to the number of Passenger Train Slots in the Working

2.2-

2.3-

Timetable in respect of a Service Group as listed against each Service specified in Table 2.1
on the Days and within the Peak and Off-Peak times so listed using Specified Equipment
included in paragraph 5.1(a) that is capable of achieving the Timing Load shown. If the Train
Operator makes an Access Proposal, or relies on a Rolled Over Access Proposal, to operate
any of the Services specified in Table 2.1 using Specified Equipment that is not capable of
achieving the Timing Load shown, then the rights will be treated as Contingent Rights for the
purposes of Part D of the Network Code.

In order to provide for the Scheduling of part only of Passenger Train Slots specified in Table
2.1 the Train Operator has:

@) - Firm Rights for such a Passenger Train Slot tg mence from and/or terminate at

[mmm, nnn, Ill]; and

(b) - Contingent Rights for such a Passeng

2@mmence from and/or terminate

(@) Firm Rights to combine Passenger Tr

(b) Contingent Rights tfGOmRDI e Slots at [kkk, jjj aNd iii] [all other
locations]. :
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Table 2.2: Additional Passenger Train Slots

1

Service Group [nnnn]

Service description

al Passenger Train Slots

From To Via

Description

Saturday

Sunday

58




Additional Passenger Train Slots

2.4 - The Train Operator has Contingent Rights to additional Passenger Train Slots in the Working
Timetable in respect of a Service Group up to the number listed against each Service specified
in Table 2.2 and on the Days so listed.

2.5- A Contingent Right for an additional Passenger Train Slot under paragraph 2.4 includes:
@) - a Contingent Right to call at any station listed in Table 4.1;

(b) - a Contingent Right to have Scheduled part only of the Passenger Train Slot in question;
and

(c) - a Contingent Right to combine Passenger Train Sié Shio provide a through Service.

Ancillary Movements

2.6 - The Train Operator has Firm Rights to make Ar : : ents of Specified Equipment to

Bathe other Firm Rights of the

Train Operator, including:

(@) - movements for the purpose of maifite : from maintenance
depots; :

(b) - movements for drive
(c)-
2.7 - For the purpose of paragraph 2.6, R : Bnt ' include movements of rolling

&and route acceptance necessary
lg&rs on the route in question; or

8&d by the Train Operator for carriage of

2.8 - The Tramge Conti "Rights to relief Passenger Train Slots for special or
e gl the Train Operator believes (acting in a reasonable and proper
at ar ger Train Slot is necessary to accommodate anticipated customer
demand. TheSg t Rights are subject to:
(@) - the relief R@88enger Train Slot being additional to a Service for which the Train
Operator has access rights in table 2.1 or 2.2; and

(b) - each relief Passenger Train Slot being allocated the relevant Train Service Code as
shown in Schedule 7, Appendix 7C.

2.9 - [any necessary special arrangements for 25 and 26 December.]

2.10 - [arrangements specifying the treatment of Public Holidays — whether as Saturday, Sunday or
Weekday services or mixture.]

2.11 - The exercise of a Stabling right shall not count against the number of Passenger Train Slots
listed in Table 2.1.
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4, Calling Patterns

Table 4.1: Calling Patterns

1

Service Group GRAND UNION STIRLING TO LONDON EUSTON

Service description

Between [or And [or To] Via Description Additional stations
From]

MOTHERWELL/
STIRLING LONDON TRENT VALLEY TBCF LARBERT, GREEN

EUSTON WHIFFLET, MOTHERWELL,

OCKERBIE, CARLISLE,
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Calling Patterns

4.1 - In respect of each Service specified in column 1 of Table 4.1, the Train Operator has Firm
Rights to the corresponding Calling Pattern listed in column 2 of that Table (the "Regular
Calling Pattern") or any subset of the Calling Pattern (the "Reduced Regular Calling
Pattern").

Additional calls
4.2 - The Train Operator has Contingent Rights to have Scheduled, in respect of any Passenger

Train Slot, calls at one or more of the stations set out opposite the Service in column 3 of Table
4.1 being stations which do not form part of the Regular Calling Pattern.

5.- Specified Equipment
Specified Equipment
5.1- Inorderto provide the Services specified in this § 20 - gct to obtaining any necessary

(@) - Firm Rights to operate the folloviiRg¥

and

(b) Contingent Rights to opefaie, any Tailliiay, vehi stered with RSSB'’s R2 system
(incorporatiagithe former RaHE “Libkary).

52- 7 @um train length in metres which the Network
o €60 a right of Network Rail to vary the train length
€annot accommodate all Access Proposals and Rolled Over

maximum length.
5.3 - Nothing in pa .2 PE€cludes the operation of trains in excess of platform lengths where

@een taken to control, so far as is reasonably practicable, any risks
longer trains.
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Passenger Train Slots

5.4 - The Train Operator has Firm Rights to the number of Passenger Train Slots in the Working

55-

5.6 -

Timetable in respect of a Service Group as listed against each Service specified in Table 2.1
on the Days and within the Peak and Off-Peak times so listed using Specified Equipment
included in paragraph 5.1(a) that is capable of achieving the Timing Load shown. If the Train
Operator makes an Access Proposal, or relies on a Rolled Over Access Proposal, to operate
any of the Services specified in Table 2.1 using Specified Equipment that is not capable of
achieving the Timing Load shown, then the rights will be treated as Contingent Rights for the
purposes of Part D of the Network Code.

In order to provide for the Scheduling of part only of Passenger Train Slots specified in Table
2.1 the Train Operator has:

(c) - Firm Rights for such a Passenger Train Slot tg mence from and/or terminate at

[mmm, nnn, Ill]; and

(d) - Contingent Rights for such a Passeng

2@mmence from and/or terminate

(e) Firm Rights to combine Passenger Tr

0) Contingent Rights tfGOmRDI e Slots at [kkk, jjj aNd iii] [all other
locations]. :
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Additional Passenger Train Slots

5.7 - The Train Operator has Contingent Rights to additional Passenger Train Slots in the Working
Timetable in respect of a Service Group up to the number listed against each Service specified
in Table 2.2 and on the Days so listed.

5.8 - A Contingent Right for an additional Passenger Train Slot under paragraph 2.4 includes:
@) - a Contingent Right to call at any station listed in Table 4.1;

(b) - a Contingent Right to have Scheduled part only of the Passenger Train Slot in question;
and

(c) - a Contingent Right to combine Passenger Train Sigt§#o provide a through Service.

Ancillary Movements

5.9- The Train Operator has Firm Rights to make Ancilg ements of Specified Equipment to
the extent necessary or reasonably requiredéto i WdGthe other Firm Rights of the
Train Operator, including: :

(9) - movements for the purpose of maifite
depots;

ance of rolling stock to'@figh from maintenance

(h) - movements for drive IR0 purposes; angdEEsy
(@) - empty stock movementSgia

5.10 - For the purpose of pa raph 2.6, \ i N0k include movements of rolling

&and route acceptance necessary

MOErs on the route in question; or

i88d by the Train Operator for carriage of

5.11 - The Trajik =Contingent Rights to relief Passenger Train Slots for special or
15e eViek the Train Operator believes (acting in a reasonable and proper

at-ai sfiger Train Slot is necessary to accommodate anticipated customer

demand. Th g Bonti { Rights are subject to:

o - the relief - ssenger Train Slot being additional to a Service for which the Train
Operator has access rights in table 2.1 or 2.2; and

(m)-  each relief Passenger Train Slot being allocated the relevant Train Service Code as
shown in Schedule 7, Appendix 7C.

5.12 - [any necessary special arrangements for 25 and 26 December.]

5.13 - [arrangements specifying the treatment of Public Holidays — whether as Saturday, Sunday or
Weekday services or mixture.]

5.14 - The exercise of a Stabling right shall not count against the number of Passenger Train Slots
listed in Table 2.1.
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1.2-

13-

Schedule 6
(Events of Default, Suspension and Termination)
Events of Default
Train Operator Events of Default
The following are Train Operator Events of Default:

(@) - the Train Operator ceases to be authorised to be th
of the Services in accordance with Clause 3. 2(a)'

. operator of trains for the provision

(b) - an Insolvency Event occurs in relation to theg
(©)
(@) - any breach by the Train Qf€ator of this contract, 4o afety Obligations or any
of the Collateral Agreenjents
(i)-  any event or circumstance \Whigh is reaSex i (BaRsult in any such
breach. A o
which, by it take h any other such breach, event or
circumstance, Ngiw pnsiders constitutes a threat to the
(d) - ck Charges:o Mou Shy thenL o erator to Network Rail under

(e)- : Waterial breach of any of the Collateral Agreements

Notification <

The Train Operato shiall notify Network Rail promptly on becoming aware of the occurrence of
a Train Operator Event of Default.

Network Rail Events of Default

The following are Network Rail Events of Default:

(a) - Network Rail ceases to be authorised to be the operator of that part of the Network
comprising the Routes by a licence granted under section 8 of the Act unless exempt

from the requirement to be so authorised under section 7 of the Act;

(b) - an Insolvency Event occurs in relation to Network Rail;

(©)
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(i) - any breach by Network Rail of this contract, its Safety Obligations or any of the
Collateral Agreements; or

(ii) - any event or circumstance which is reasonably likely to result in any such
breach,

which, by itself or taken together with any other such breach, event or
circumstance the Train Operator reasonably considers constitutes a threat to
the safe operation of the Services or any Ancillary Movements; and

(d)-  any breach of this contract or any material breach of any of the Collateral Agreements
by Network Rail which, by itself or taken together with any other such breach, results,
or is likely to result, in material financial loss to the Train Operator.

1.4 - Notification
Network Rail shall notify the Train Operator promptj pming aware of the occurrence of
a Network Rail Event of Default. 37

2.- Suspension

2.1- Rightto suspend ........

2.1.1 - Network Rail may serve a Suspension No ; gitain Operator ak.of Default has

2.1.2 - The Train Operator may serve :

2.2-

2.3-

occurred and is continuing.

&2 Network Rail Event of Default has
occurred and is continuing.

Shio take effect;

ens S8érved on the Train Operator, reasonable
gille. the Suspension Notice is in force on the permission to use
ithem or any other part of the Network;

(d) - inN(he tSpension Notice served on Network Rail, details of any necessary
""" @ Services; and

(e) - ot tF pserving the Suspension Notice reasonably considers that the Event

(@) - the steps reasonably required to remedy the Event of Default; and
(i) - a reasonable grace period for the defaulting party to remedy it (where the Event
of Default which has occurred is a failure to pay Track Charges or other amount
due, 7 days shall be a reasonable grace period).
Effect of Suspension Notice served by Network Rail

Where Network Rail has served a Suspension Notice on the Train Operator:

(@) -  the Train Operator shall comply with any reasonable restrictions imposed on it by the
Suspension Notice;
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2.4 -

(b) - the Suspension Notice shall remain in full force and effect in accordance with its terms
until it has been revoked either in whole or in part by notice from Network Rail to the
Train Operator under paragraph 2.5.4;

(c) - service of the Suspension Notice shall not affect the Train Operator's continuing
obligation to pay the Track Charges; and

(d) - service of the Suspension Notice shall not affect the Train Operator's Firm Rights (as
defined in Schedule 5) for the purposes of Part D of the Network Code.

Effect of a Suspension Notice served by the Train Operator
Where the Train Operator has served a Suspension Notice on Network Rail:

f01's permission to use the Routes

(@) - it shall have the effect of suspending the Train O,
i uspension Notice;

to provide the Services to the extent specified

(b) - in relation to Services suspended by the otice, the amount of the Fixed
Track Charge (as that term is defineg Il be abated on a daily basis
by an amount equal to the propor}ifF e miles not run on any day

Corresponding Day to that day @8#hat term is defined and d€tex
Schedule 4), as multiplied by th&@@aily amounteof the Fixed¥
defined); LN e

ined under Part 3 of
ack Charge (as so

(c) - the Suspension Notice ¥ ) g€ @nd effect in accordance with its terms
until it has been revok@a \ ir by notice from the Train Operator to

Jrain Operator's Firm Rights
ne Network Code.

2.5.1 - A Suspensi ice:serve:: undefg in respect of any of the Train Operator Events

i) (inclusive) of paragraph 1.1 shall, so far as

movements or railway vehicles,

(or (as the CaSe may be) parts or part of them) to which the relevant Train Operator
Event of Default relates.

2.5.2 - A Suspension Notice served under paragraph 2.4 in respect of any of the Network Rail Events

of Default specified in paragraphs 1.3(a), (c) and (d) shall, so far as reasonably practicable,
apply only to the:

@) - railway vehicles;
(b) - Services;
(c) - Routes; and
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(d) - categories of train movements or railway vehicles,

(or (as the case may be) parts or part of them) to which the relevant Network Rail Event
of Default relates.

2.5.3 - The party served with a Suspension Notice which specifies an Event of Default which is capable

2.5.4 - Where a party served with a Suspension Notice ha

3.1-

3.2-

3.3-

of remedy shall:

(@)-  withallreasonable diligence, take such steps as are specified in the Suspension Notice
to remedy the Event of Default; and

(b) - keep the party serving the Suspension Notice fully informed of the progress which is
being made in remedying the Event of Default.

Wplied with its obligations under
onable for the suspension effected
in part), the party which served
fextent. Such revocation shall be

Ofk.by notice to the other party
»have effect.

paragraph 2.5.3 (whether in whole or in part) and it ig
by the Suspension Notice to be revoked (whether 4
the Suspension Notice shall revoke the suspeng
effected as soon as practicable after the regfs
specifying the extent of the revocation and t

Termination i

Network Rail's right to terminate St e

(@) - fa 16 ] i aterial restriction in a Suspension

Aspecified in a Suspension Notice served by
edied and 3 months have elapsed from the

where thées ork Rail Event of Default specified in paragraph 1.3(a) has occurred
and is contirttfing; or

(b)

(c) - where the Network Rail Event of Default specified in a Suspension Notice served by
the Train Operator is not capable of being remedied and 3 months have elapsed from
the service of that Suspension Notice.

Contents of Termination Notice

A Termination Notice shall specify:

(@) -  the nature of the relevant Event of Default;
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(b) a date and time, which shall be reasonable in the circumstances, at which termination
is to take effect; and

(c) -  whether the party serving the Termination Notice reasonably considers that the Event
of Default is capable of remedy, and where the relevant Event of Default is capable of
remedy:

(i) - the steps which the party serving the Termination Notice believes are
reasonably required to remedy the Event of Default; and

(ii) - a reasonable grace period within which such steps may be taken (where the
Event of Default is a failure of the Train Operator to pay Track Charges or other
amounts due, 7 days is a reasonable grace period).

3.4- Effect of Termination Notice

Where Network Rail or the Train Operator has servgg gination Notice on the other:

(a) - the service of the Termination Notice si@ll e parties' continuing obligations
under this contract up to the date4t inati siitlate shall be determined in
accordance with paragraph 3.4(gife ¥ s

(b) - the party which has served the TefMgiRgti ic Wit by notice to the
other party, upon being reasonably saijSii the RO efault has been
remedied; and

(c)- this contract shall term| ;

Notice for the contract to

(i) - the date and time §
: : Bihe party which served the

4. - Ience ¢
4.1 -
g termination or expiry of this contract, the Train Operator
with all reasonable directions given by Network Rail
4.2 -
If the Train Oper& - to comply with any directions given under paragraph 4.1, Network
Rail shall be entitled®0 remove from the Network or Stable any Specified Equipment left on the
Network or to instruct a third party to do so and any reasonable costs incurred by Network Rail
in taking such steps shall be paid promptly by the Train Operator.
43 - Evidence of costs

Network Rail shall provide such evidence of such costs as are referred to in paragraph 4.2 as
the Train Operator shall reasonably request.
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Schedule 7
(Track Charges and Other Payments)
Part 1
(Interpretation)
Definitions
In Part 1 — Part 7 inclusive, unless the context otherwise requires:

"access charges review" has the meaning ascribed to it by Schedule 4A to the Act;

"AC System" means the alternating current systemyg : ectricity traction supply on the

Network;

"Bimodal Electric Multiple Unit" means an el&gte ' ole unlt that is capable of drawing
current from the AC System and/or DC ; “aduliti
alternative source of energy, including but g

"Bimodal Locomotive" means a trai

t capable of drawing
current from the AC System and/or D

RElhg powered by an

aia" mea the data listed in Appendix 7C as amended from time to
agraph 10.4 of Part 2;

gage Charge" means a charge for electrification asset usage,
calculated in acco¥g ith paragraph 8 of Part 2;

"Geographic Area g" means, for the purposes of performing the calculations set out in
paragraph 4 of Part 2 and paragraph 18 of the Traction Electricity Rules, the relevant
geographic section of the Network, as set out in Appendix 5 of the Traction Electricity Rules;

"Gross Tonne Mile" in relation to a train, means a mile travelled on the Network, multiplied by
each tonne of the aggregate weight of the train in question;

"Infrastructure Cost Charge" or "ICC" means the charge calculated in accordance with
paragraph 2 of Part 2;
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"Initial Indexation Factor" is derived from the following formula:

fc_l’lz_mﬂlz_om)—)o
IIF =(1+ CPLe16
where: -

IIF means Initial Indexation Factor; -

CPl2017 means the CPI published or determined with respect to the month of November 2017; -
and -

CPl2018 means the CPI published or determined with respect to the month of November 2018. -

The value derived from this formula shall be rounded to tfaf ecimal places; -

"kgtm" means 1000 Gross Tonne Miles; -

"kWh" means kilowatt hours; -

"Metered Train m" means, as the context tires, either: -

(@) a train of a particular type; or

ﬁ.. which no train category i, and no modelled

&lger Traction Electricity Modelled Consumption
. MBdelled Consumption Rates for CP6 tables in
@pRates List, or the PFM Rates List;

type of railway vehicle not included in the section of the
senger Variable Usage Charge rates";

1.2 of the Traght Y Rules;

“Open Access I& )es List” means the document entitled “Open Access ICC Rates List”

published by Netwd#¢ Rail on or about 20 December 2018 which, for the purposes of this

contract, shall be deemed to incorporate any supplements to that document consented to or

determined pursuant to paragraph 9.10 of Part 2 of Schedule 7 to this contract or a passenger

track access contract previously held by the Train Operator;

"Period" has the meaning ascribed to it in Schedule 8;

"PFM Rate" has the meaning ascribed to it in paragraph 1 of the Traction Electricity Rules;

"PFM Rates List" has the meaning ascribed to it in paragraph 1 of the Traction Electricity
Rules;
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“Proposed Review Notice” means the most recently proposed Review Notice given by ORR,
in accordance with Schedule 4A of the Act;

“Review Implementation Notice” has the meaning given to “review implementation notice” in
paragraph 7 of Schedule 4A of the Act;

“Review Notice” has the meaning given to “review notice” in paragraph 4 of Schedule 4A of
the Act;

"Relevant Year" means a year commencing at 0000 hours on 1 April and ending at 2359 hours
on the following 31 March;

"Relevant Year t" means the Relevant Year for the purposes of which any calculation falls to
be made;

"Relevant Year t-1" means the Relevant Year p ing Relevant Year t and similar

expressions shall be construed accordingly;

"RPI" means the General Index of Retail Prigé 16 8ured by CHAW and published

each month,or: A&y ¢ N

(@) - if the index for any month in any$
last day of the third month after sUGHg

dlished on or before the
f tonth or months as

"route type kiSines
the Track Ugage”

aeband in which the train in guestion is operated;
document entitled "Track Usage Price List" published by
br 2018 which, for the purposes of this contract, shall be
yesupplements to that document consented to or determined pursuant
2°0f Schedule 7 to this contract or a passenger track access contract

to paragr
previously

accordance with paragfaph 4 of Part 2;

"Traction Electricity Modelled Consumption Rates List" means the document entitled
"Traction Electricity Modelled Consumption Rates List" published by Network Rail on or about
20 December 2018 and specifying freight and passenger traction electricity modelled
consumption rates which, for the purposes of this contract, shall be deemed to incorporate any
supplements to that document consented to or determined pursuant to paragraph 9.10 of Part 2
of Schedule 7 to this contract or a passenger track access contract previously held by the Train
Operator;

"Traction Electricity Modelled Default Rate" means, in respect of any New Modelled Train
used on the Network by the Train Operator, the corresponding default consumption rate for that
type of vehicle set out in the section of the Traction Electricity Modelled Consumption Rates
List entitled "Traction Electricity Modelled Default Rates for CP6";
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"Traction Electricity Modelled Default Rate Period" means the period from the date on
which the New Modelled Train is first used on the Network by the Train Operator until the date
on which ORR consents to or determines a supplement to the Traction Electricity Modelled
Consumption Rates List under paragraph 9.10 of Part 2 in respect of that New Modelled Train
or the train in question has been added to Appendix 7D of this Schedule;

"Traction Electricity Modelled Default Rate Reconciliation Period" means the period from
the later of:

(a) - the date on which the New Modelled Train is first used on the Network by the
Train Operator; or

(b) - 1 April of the Relevant Year in which OR
supplement to the Traction Electricity Mg
paragraph 9.10 of Part 2 in respect of jif

R consents to or determines a
i Consumption Rates List under
ew Modelled Train,

until the date on Which ORR consents to or deterpal

pplement to the Traction Electricity

Modelled Train;

"Traction Electricity Usage OccurrefééPata” i ¥@Mhas to when a Bimodal
Electric Multiple Unit or Bimodal Locom@giie is ei [ SQifom the AC System

23 a Bimodal Electric®ultiple Unit or
Bimodal Locomotive is locate@ the: itN@&8y stem of electricity traction supply that
: /gliScapable of drawing current from;

i nol &0 in paragraph (a)(i), the relevant category set out in the
ible entitled "Generic Traction Electricity Modelled Consumption
es for CP6"; or

e is a PFM Rate for a particular passenger vehicle type operating
perticular Train Service Code, the relevant category set out in the PFM
Rates List;

"Train Consist Data" means the information relating to the number(s) and type(s) of railway -
vehicle comprised in a train movement; -

"Train Mile" in relation to a train, means a mile travelled by that train on the Network; -
"Train Service Code" has the meaning ascribed to it in paragraph 1.1 of Schedule 5; -

"Variable Charges" means the VUC Default Charge, the Electrification Asset Usage Charge, -
the Variable Usage Charge and the Traction Electricity Charge; -
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"Variable Usage Charge" means a variable charge, calculated in accordance with
paragraph 3.1 of Part 2;

"Vehicle Mile" in relation to a railway vehicle, means a mile travelled by that vehicle on the
Network;

"VUC Default Charge" means a variable charge calculated in accordance with paragraph 3.3
of Part 2;

"VUC Default Period" means the period from the later of:

(@) - the date on which the New Specified Equipment is first used on the Network by the
Train Operator; or

(b) - 1 April 2019,

until the date on which ORR consents to or determigé :

iplement to the Track Usage Price

"VUC Default Rate" means, in respect of aff giipment used on the Network

‘pass that type of vehicle set out
in the section of the Track Usage Price NS gieal)sage Charge default
rates"; and e ¥

"Weekday" has the meaning

Principal for palas* g

During each Relé N ilEShall levy and the Train Operator shall pay Track
Charges in accordal ith th ha:

'spect of the Variable Usage Charge in Relevant Year t which is -
Xn paragraph 3.1; -

Vt means an df
derived from the &

Dt means an amount (if any) in respect of the VUC Default Charge in Relevant Year t which is
calculated in accordance with paragraph 3.3;

Et means an amount in respect of the Traction Electricity Charge in Relevant Year t which is
derived from the formula in paragraph 4; and

EAV: means an amount in respect of the Electrification Asset Usage Charge, calculated in
accordance with the formula in paragraph 8.
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2.- Infrastructure Cost Charge

For the purposes of paragraph 1, the term Ft means an amount in respect of the ICC in Relevant
Year t which shall be calculated in accordance with the following formula:

=YRixTM i
where:

> means the summation across all Service Coded Groups i;

Ri means the rate per Service Coded Group i in respect of Relevant Year t as shown in the
Open Access ICC Rates List, expressed in pounds sterling per Train Mile and rounded to four
decimal places, and indexed as follows:

(@) - inrelation to the Relevant Year t commencm o priI 2019, Rs shall have the value
for the rate per Serwce Coded Group i showd @& Train Operator in the Open Access

(b) - in relation to any Relevant Year t - € April 2020, Ry shall have
the value for the rate per Servig@Eo 3tthe Train Operator in the
Open Access ICC Rates ListE g5l charges indexation
adjustment derived from the followRgs 3

(CPli-1-CPl2@16)

PCIA, = (1 +
where:

@Stinent in respect of Relevant

'fespect to the month of November

aph 1, the term Vi means an amount in respect of the Variable Usage

Charge in Relevan ¥ear t which is derived from the following formula:

Vi = th o Vi
where:

Vit means an amount for a type of vehicle i for Relevant Year t, expressed in pence per Vehicle
Mile and rounded to two decimal places, which is derived from the following formula:

Vt = Vt-l L4 (1 + CPl¢-2
where:
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3.2-

3.3-

4.1 -

CPl1 means the CPI published or determined with respect to the month of November
in Relevant Year t-1;

CPl2 means the CPI published or determined with respect to the month of November
in Relevant Year t-2,

but so that in relation to the Relevant Year commencing on 1 April 2019, Vit shall have,
in respect of vehicle type i, the corresponding variable usage charge rate per Vehicle
Mile for that vehicle type i set out in the Track Usage Price List; multiplied by the Initial
Indexation Factor; and in relation to the next following Relevant Year Vi1 shall have
the same value;

UVit means the actual volume of usage (in Vehicle Miles) in Relevant Year t of vehicle type i
(referred to in the Track Usage Price List) operated by or opgeehalf of the Train Operator; and

> means the summation across all relevant categorie
Not used

VUC Default Charge e

For the purposes of paragraph 1, the termg@@ameans the amount of V
in respect of New Specified Equipment in Rele .
formula: S e

Default Charge payable
%€l from the following

D, = ZD t® D¢
where:

ipment for Relevant Year t,
"places, which is derived from

Dnt means the
expressed in g
the followingEOFE

it S {6h to the Relevant Year commencing on 1 April 2019, D shall have,
in resge i Specified Equipment, the corresponding VUC Default Rate for that
SRERifi Wipment, multiplied by the Initial Indexation Factor; and in relation to

UDnt means the actl volume of usage of New Specified Equipment in Vehicle Miles during
the VUC Default Period in Relevant Year t operated by or on behalf of the Train Operator; and
> means the summation across all relevant New Specified Equipment.

Traction Electricity Charge

For the purposes of paragraph 1, the term E: means an amount in respect of the Traction

Electricity Charge in Relevant Year t, which is derived from the following formula:

Et=E +E +E a+E nc
where:
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Ewmo means an amount calculated in accordance with paragraph 4.1.2 below; -

Eme means an amount calculated in accordance with paragraph 4.1.3 below; -

Emuac means an amount calculated in accordance with paragraph 4.1.4(a) below; and -
Ewmupc means an amount calculated in accordance with paragraph 4.1.4(b) below. -

Circumstances in which calculation to be based on modelled data and circumstances in which
calculation to be based on metered data

4.1.1 - Ewmo shall be calculated in respect of all trains other than those identified in the table at
Appendix 7D, and Eme, Emuac and Emuoc shall be calculated in respect of the trains
identified in the table at Appendix 7D.

Calculation of modelled consumption (including using 2 :

4.1.2  Emois derived from the following formula: @S85

E. =ZEt ........ ..
where:  u

..... 9, as approp s

dsumption rate:

ik\Vh per electrified Train Mile in relation to passenger
electric multiple units (using the rate for the relevant number
of units); or

in kwh per electrified kgtm in relation to locomotive-hauled
units and all freight traffic,

for train category i shown in the Traction Electricity Modelled
Consumption Rates List, taking into account any Regenerative
Braking Discount applied in accordance with the Traction Electricity
Rules or, if a PFM Rate applies in accordance with the Traction
Electricity Rules, the PFM Rates List; or

(b) - for New Modelled Trains, the Traction Electricity Modelled Default
Rate shown in the Traction Electricity Modelled Consumption Rates
List, taking into account any Regenerative Braking Discount applied in
accordance with the Traction Electricity Rules;

EFgt means the charge for traction current (in pence per kWh) consumed by railway
vehicles operated by or on behalf of the Train Operator in Geographic Area g, in tariff
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Calculation of consumption using metered consumption gé

4.1.3

41.4

band j and in Relevant Year t as agreed or determined pursuant to paragraph 19 of the
Traction Electricity Rules; and

UEigt means the actual volume of usage (in electrified Vehicle Miles in relation to
passenger electric multiple units or electrified kgtm in relation to locomotive-hauled
units and all freight traffic), if any, of trains operated by or on behalf of the Train
Operator in train category i and New Modelled Trains operated by or on behalf of the
Train Operator, in Geographic Area g, in tariff band j and in Relevant Year t, pursuant
to this contract, provided that where train category i or a New Modelled Train is a
Bimodal Electric Multiple Unit or Bimodal Locomotive operating in a Traction-Train
Compatible situation, it shall be deemed that all mileage (in Vehicle Miles in relation to
passenger electric multiple units or kgtm in relation to locomotive-hauled units and all
freight traffic), if any, of such trains is electrified.

Eme is derived from the following formula:

© electricity (in kWh) generated by braking by Metered Trains m
on behalf of the Train Operator, as measured by the On-Train Meters
MSe determined in accordance with the Traction Electricity Rules, in
Geographic Area g, tariff band j and in Relevant Year t.

(a) Ewmuac is derived from the following formula:

E. ac=2E  ac
where:

> means the summation across all Geographic Areas g, as appropriate;

Etmugac is derived from the following formula:
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Ec  ac=X(CME s c®EF eA,c
where:

> means the summation across all relevant Metered Trains m (determined in
accordance with paragraph 4.1.1 above) and tariff bands j, as appropriate;

CMEmgitac means the consumption of electricity (in kwh) from the AC System
by Metered Trains m operated by or on behalf of the Train Operator, as
measured by the On-Train Meters or as otherwise determined in accordance
with the Traction Electricity Rules, in Geographic Area g, tariff band j and in
Relevant Year t;

EFgt means the charge for traction currepififi
railway vehicles operated by or on behg
Area g, in tariff band j and in Relevan,
to paragraph 19 of the Traction Elegte

n pence per kwh) consumed by
fthe Train Operator in Geographic
as agreed or determined pursuant
Jles; and

Aacg means the Network Rai

R S8icm Loss Factor for the AC
System in Geographic Arealgs -

(b) - Etmunc is derived from t

Ei pc = 2Eg
where: -

aic Areas g, as appropriate; -

ians the charge for traction current (in pence per kwh) consumed by
WVvehicles operated by or on behalf of the Train Operator in Geographic
Area g in tariff band j and in Relevant Year t as agreed or determined pursuant
to paragraph 19 of the Traction Electricity Rules; and

Aocg means the Network Rail Distribution System Loss Factor for the DC
System in Geographic Area g.

Metered Bimodal Electric Multiple Units and Bimodal Locomotives —deemed electrified mileage
4.1.5
(@) - Where Metered Train m is a Bimodal Electric Multiple Unit or Bimodal

Locomotive, the Train Operator shall, as a minimum, within seven days of the
end of each of the third, sixth, tenth and thirteenth Periods, provide to Network
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Rail the Traction Electricity Usage Occurrence Data for Metered Train m. The
Traction Electricity Usage Occurrence Data provided: within seven days of the
end of the third Period shall cover Periods one, two and three; within seven
days of the end of the sixth Period shall cover Periods four, five and six; within
seven days of the end of the tenth Period shall cover Periods seven, eight, nine
and ten; and within seven days of the end of the thirteenth Period shall cover
Periods eleven, twelve and thirteen.

(b) - Where, after seven days, any Traction Electricity Usage Occurrence Data is
missing in respect of any such Bimodal Electric Multiple Unit or Bimodal
Locomotive, all mileage, if any, of such Bimodal Electric Multiple Unit or
Bimodal Locomotive operated by or on behalf of the Train Operator shall be
deemed, for billing purposes, to be electrified in Traction-Train Compatible
situations and paragraphs 4.1.3 and 4. 1 4 haII apply in respect of all such
mileage. £

Election to introduce On-Train Metering for a vehiclgg :

@) - i isfes i "3:;_0 of On-Train Metering

(b) - Any notice un ; .2(@8ball be accompanied by information
and evidence . _ i paiting the changes proposed and

fole] by Network Rail under sub-
(lies”shall endeavour to agree whether the contract
%eonnection with that proposal and, if so, the

Ty <dliBihe paMigs, : angaendMent to the contract in connection with the
""" F ¥patagraph 4.2(a), that amendment shall take effect

iy w ' Bs been approved by ORR under section 22 of the Act.

g N as reasonably practicable after any such amendment is

Shall ensure that ORR is furnished with such amendment

f amendment to the contract in connection with the proposal referred
»paragraph 4.2(a) which is approved by ORR under section 22 of the
7all apply with effect from the date agreed by the parties.

(f) - If the parties fail to reach agreement within 90 days after service of a notice
under sub-paragraph 4.2(a), or if prior to that date both parties agree that
agreement is unlikely to be reached prior to that date, either party may notify
ORR and request that ORR determines the matter. The parties shall, within
such timescales as ORR may specify, furnish ORR with such information and
evidence as ORR shall require to determine the matter. If a party fails to furnish
such information and evidence within the specified timescale, ORR shall be
entitled to determine the matter without that information and evidence and the
party in default shall have no grounds for complaint in that respect.

(g) - Where ORR determines the matter pursuant to sub-paragraph 4.2(f), it may
issue a notice to the parties setting out the amendments to be made to the
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contract and the date, which may be retrospective, from which they shall take

effect.
5. - Not used.
6. - Not used.
7.- Not used.
8. - Electrification Asset Usage Charge

For the purposes of paragraph 1, the term EAVi means an ama@eint for electrification asset usage
which is derived from the following formula: 1

Ele ii i Asse s eCh e=YEV,e Vg O
where: (o

> means the summation across all route4\pes wrah
ge per electrified
lified VVehicle Mile

EVik means an amount in respect of the
Vehicle Mile on route type k for Relevant Yea
and rounded to two decimal which is der

CPl¢-1-C

EV; =EV.; o (1 + CPly-2

pect of Cagh: ite) 7 &4 baute'Wpe k, the value per electrified Vehicle Mile for
e ElectrificatiOfgiss Saue, @Dt in the Track Usage Price List, multiplied by the

route type k in

8ke the Bimodal Electric Multiple Unit or Bimodal Locomotive is operating in
a Traction-Train Compatible situation and is not a Metered Train m, it shall be
deemed that all mileage, if any, of such train is electrified; or

(i) -

(ii) - where the Bimodal Electric Multiple Unit or Bimodal Locomotive is a Metered
Train m, in accordance with paragraph 4.1.5 above.

9. - Bilateral supplements to the Open Access ICC Rates List, Traction Electricity Modelled
Consumption Rates List and Track Usage Price List

9.1 - Where the Train Operator intends to use New Specified Equipment on the Network, it shall

where reasonably practicable inform Network Rail in writing of the date or likely date from which
it intends to do so.
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9.2 - Where the Train Operator uses New Specified Equipment on the Network, the Train Operator
shall pay Network Rail the relevant VUC Default Charge during the VUC Default Period.

9.2A - Where the Train Operator uses a New Modelled Train on the Network, Network Rail shall apply
the Traction Electricity Modelled Default Rate in order to calculate the Traction Electricity
Charge for the purposes of paragraph 4.1.2 above, during the Traction Electricity Modelled
Default Rate Period.

9.3 - No supplement to the Traction Electricity Modelled Consumption Rates List, Track Usage Price
List or Open Access ICC Rates List shall have effect unless it has been:

@) - agreed between the parties and ORR has consented to it; or

(b) - determined by ORR.

9.4 -  Either the Train Operator or Network Rail shall be enti

type and corresponding rate;

(b) - the Open Access ICC Rates Lis jd€¥a efted as necessary to take

account of any changes to the SEVi [ d@spect of new Services

(and in this instance an amendment# Sikist shall be treated

as a supplement for the purposes of RS e ::

(c) - the Traction Electrici bie| Plioh Rates List be supplemented as
' 5 in category.

j a proposal under paragraph 9.4, they shall
i _f P owde such information as ORR reasonably requires in order

for determm ion

9.9 - Following a reference RR under paragraph 9.8, the parties shall, within such timescales as
ORR may reasonab®specify, furnish ORR with such information and evidence as ORR shall
reasonably require to determine the matter. If a party fails to furnish such information and
evidence within the specified timescale, ORR shall be entitled to determine the matter without
that information and evidence and the party in default shall have no grounds for complaint in
that respect.

9.10- ORR may:
(a) - consent to any supplement that is agreed by the parties and submitted to it under

paragraph 9.7, or following consultation with the parties, determine that a different
supplement should apply; or
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(b) following a referral to ORR under paragraph 9.8, determine the supplement that should
apply.

9.11 - In the case of a supplement to the Traction Electricity Modelled Consumption Rates List or
Open Access ICC Rates List, the supplement shall have effect from such date as ORR shall
determine by notice to the parties, provided that:

(@) - in the case of a supplement to the Traction Electricity Modelled Consumption Rates
List, such date shall not be a date falling prior to the start of the Relevant Year in which
ORR consented to or determined the supplement; and

(b) - in the case of a supplement to the Open Access ICC Rates List, such date shall not be
a date falling prior to 1 April 2019.

9.12 - In the case of a supplement to the Track Usage Pri¢e®Erst, the supplement shall have

retrospective effect from the first day of the VUC Defay
9.13- Following ORR's consent or determination under 80rapRiL0 Network Rail shall:

(@) - apply the supplement from the :--: A it 9.11 or 9.12 above
as applicable;and &8 ¥ Y

(b) - within 28 days of the date of ORR'S{gE g

@ ' j8ting invoi

Befault Period in respect of the
€ Slipplement been in place at the time

R ion4Rates, | isWthis will reflect the difference between (i) the
N i ‘g Prain Operator in respect of any New Modelled

ol Period and (ii) the amount that it would have paid during
Electricity Modelled Default Rate Reconciliation Period in
G Spect of the Traction Electricity Charge had the supplement been in
Q@ ace at the start of that period;

(ii) - publish on its website details of the supplement alongside the details of any
other such supplements to which ORR has consented or determined pursuant
to this or any other track access contract to which Network Rail is a party.

9.14 - Any supplement to the Traction Electricity Modelled Consumption Rates List, Track Usage
Price List or Open Access ICC Rates List which ORR has consented to or determined pursuant
to a passenger track access contract previously held by the Train Operator shall also apply to
this contract.
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10. -

10.1 -

10.2 -

103 -

Payment of Track Charges and Other Sums Due under the Contract

Payment of Track Charges and Other Sums Due under the Contract

(@) -

(b) -

Save where the contract provides otherwise, the Train Operator shall pay or procure
the payment to Network Rail of:

@ - the Variable Usage Charge;
(i) - the Infrastructure Cost Charge;
(i) -  not used;

(iv) - the VUC Default Charge;

(v) -  the Traction Electricity Charge;
(vi) - the Electrification Asset Usage CH

(vii) - any other sums which havgalie AGe with any provision of this
contract, = & 000N o

attributable to any Period as invoi ¢ k i terexpiry of each such

Period within 21 days of the invoic&g 28 d %ene of the Period,

whichever is later. :

Not used.

(c) - Any invoice issued by Net § Rail” : 8.5 of the Traction Electricity

Rules (rg g modelled g ites o iCi@onsumption) shall be payable

aiih Operator. At either party's request, the parties shall consult with
fting Train Consist Data for Default Train Consist Data but such
fhot delay the issue by Network Rail of the invoice for the Variable

(b) - For each Period, Network Rail shall be entitled to invoice the Train Operator for

Variable Charges in respect of any and all train movements operated by the Train
Operator during that Period based on either:

(i) - Train Consist Data provided by the Train Operator in respect of any train
movement at or prior to the time that such train movement is completed; or

(ii) - Train Consist Data agreed by the parties under paragraph 10.3(a) in respect
of any train movement; or

(i) -  Train Consist Data provided by the Train Operator in respect of any train
movement (other than any train movement where the Specified Equipment
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used in operating the relevant movement is loco hauled) by the end of the day
on which such train movement has been completed,

or (to the extent that (i) or (ii) or (iii) above do not apply) Default Train Consist Data.
Each such invoice will be payable in accordance with the provisions of paragraph 10.1.

(c) - Either party shall be entitled, at any time prior to the later of 2359 hours on the
fourteenth day following the expiration of the relevant Period and 7 days following
receipt by the Train Operator of the relevant invoice or credit note, to notify the other
that it objects to any Train Consist Data (including, where applicable, the use of Default
Train Consist Data) on which the whole or any part of the Variable Charges included in
the relevant invoice or credit note are based and any such notice shall specify in
reasonable detail what that party believes to be the Train Consist Data for the relevant
train movement(s) ("notice of objection"). In the absence of any notice of objection
being served within such time the Train Consisi 2 used in the relevant invoice or
credit note shall be final and binding on the 5. The Train Operator shall supply
data to Network Rail in the format:

Train ID | Start date & | Train 3l€ .
time igin. . destination”

Train Consist (actual):
Specified Equipment used

(d) - The parties shall see dsist Data specified in any notice of

ObJeCtIOI’l and any con

ee the Trai

R el aII if any cosequenual or financial adjustment
Je a further invoice to, or (as the case may be) a

SSued later than 21 days after the end of the
& date of its issue.

St Data and the Default Train Consist Data applied in calculating the
10y each of the Periods in Relevant Year t as adjusted in accordance
d) on or before 90 days after the end of Relevant Year t.

(g) - Where, as a% 0f any invoice or credit note issued pursuant to paragraph 10.3, any
sum of moR®&y which has been paid shall become repayable or any sum of money
which has been unpaid shall become payable the party to whom such sum shall be
paid shall be paid or allowed interest at the Default Interest Rate on such sum from the
date when it (if repayable) was paid or the date when such sum (if payable) ought to
have been paid until the date of payment or repayment.

10.4 - Unrepresentative Train Consist Data

(a) - If at any time during this contract either party considers the Default Train Consist Data
specified in Appendix 7C is not representative of the Train Operator's Services and in
particular, but without limitation, the type(s) of railway vehicles then in use and the
regular number of carriages forming part of those railway vehicles in the operation of
its Services, either party shall be entitled on written notice to the other to request that
the Default Train Consist Data be amended. Any such request shall specify in
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reasonable detail the grounds for the request and the proposed amendments to the
Default Train Consist Data.

(b) - The parties shall endeavour to reach agreement on any amendments to the Default
Train Consist Data within 21 days of the date of the request referred to in
paragraph 10.4(a) and if the parties are unable to agree such amendments within such
time period, either party may refer the matter for resolution in accordance with the
ADRR.

(c) - Upon the earlier of agreement between the parties or determination by a relevant
ADRR Forum, the parties shall notify ORR of the proposed amendments to the Default
Train Consist Data and, subject to ORR not objecting to the proposed amendments
within 14 days (the "14 day period") of receipt of the notification by ORR, such
amendments shall take effect from the first day of glae next Period following the earlier
of ORR confirming its consent to the proposed affigitiments and the expiry of the 14
day period. If ORR objects to the proposed a gments within the 14 day period, the
parties shall endeavour to reach agreemenigf RR on the appropriate amendments
if any, to the Default Train Consist Data ¢k Alf |
the Period next following that in which_ag

10.5- Disputed amounts repayment and integ@SEa )
(@) - Where a party wishes to contest ‘@ e this Schedule 7
(including any invoice in respect of ack $hdays of receipt of

the invoice, notify the [ : ich is g@lispute but shall

pay the full amount ivoice, includmgithe”

the terms of the invo

(b) - Where a party has given ngkie er | WOB(a) that it disputes part of any
invoiced a4 : Ee e

-sut : at the disputed sum, or part of it, was not
............. _ e payee. {Epay the disputed sum, or relevant part, to the
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Part 3
(Not used)
Part 3A
(Not used)
Part 4
(Not used)

Part 5

(Additional Charges)

(Notused) 4

Each invoice or credit note issued by Network{Rai i e shall contain or be
accompanied by separate itemisation of the followingt€he ‘and i HO(as relevant) in

(@) -

not used;

harge and any VUC Default

(h) not used,;

0] the amount of any sum S1w and/or S2t, and/or any Charge Correction Amount payable
as provided in paragraph 18 of the Traction Electricity Rules;

0] not used; and

(k) in respect of any other sums which have fallen due in accordance with any provisions
of this contract, separately the amount payable in respect of each head of charge.
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4.1 -

4.2 -

Part 7
(Future Access Charges Reviews)
General
ORR may carry out one or more access charges reviews of all or part of this contract as follows:
(a) - an access charges review such that amendments to this contract to give effect to the
conclusions of such an access charges review come into operation on and from 1 April

2024 or such later date as may be specified in that review; and

(b) -  notused.

Not used.

Interpretation

If the terms of a Proposed Revie®aNoti A0t amendments to the Contract are not
implemented in accordance witl jra :

that they will come into operatig REView Notice for any reason, then,
irrespective of such terms not haviqgeb '
Contract set outg posed Rei
Period”) compa
Review Noti€eis

. les) specified in the Proposed
aeh case until such time as:

. &iion and Markets Authority in accordance with
) 4A to the Act, any amendments to the Contract, made in
, accordance W 8,12(8), 12(9) or 14(3) of Schedule 4A to the Act, come into

© eperation.

er the end of the Interim Period, Network Rail shall calculate whether
iOAEPayment is due to or from the Train Operator. In order to calculate such
a reconciliatt®h payment, Network Rail shall compare (i) the sums paid by the Train
Operator during the Interim Period, with (ii) the sums which would have been payable
if the amendments required by either paragraphs 4.1(a) or (b) above had taken effect
on the date(s) stipulated in the Proposed Review Notice, and shall provide to the Train

Operator:
(@) - a statement of the amount due to or from the Train Operator; or
(ii) - such background data and workings as may reasonably be required for a

proper understanding of the calculation.

(b) - Within 14 days after the date upon which Network Rail shall have provided to the Train
Operator the information referred to in paragraph 4.2(a) above, the Train Operator shall
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notify Network Rail of any aspects of the statement which it disputes, giving reasons
for any dispute. Save to the extent that disputes are so notified, the Train Operator
shall be deemed to have agreed the contents of the statement.

(c) - If any dispute is notified under paragraph 4.2(b) above, it shall be resolved according
to the following procedure:
(i) - within seven days of service of the relevant notice, the parties shall meet to
discuss the disputed aspects with a view to resolving all disputes in good faith;
(i) - if, for any reason, within seven days of the meeting referred to in
paragraph 4.2(c)(i) above, the parties are still unable to agree any disputed
aspects, each party shall promptly and in any event within seven days prepare
a written summary of the disputed aspecis and the reasons for each such
dispute and submit such summaries to t ;
(iii) - within 28 days of the first meeting arties, the senior officers of the
parties shall meet with a view to i
(iv) - if no resolution results before ollowing that meeting, then
either party may refer thg dance with the ADRR.
(d) - Within 28 days after the date upon WEIE ai kovided to the Train

Operator the information referred to g
days of resolution or ge
above, any amount |
may be) for payment, a

ragraph 4.2(c)
ote, as the case

fermination of aNyElisOULE
hall be invoicedY@fPresented in a credit n
{@ble, as provide@ligder this Contract.
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Appendix 7A

(Not used)

N
NS
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Appendix 7B

(Not used)
Appendix 7C
Default Train Consist Data PART A
Train Service Code Description of Journey Default Train Consist Data
FBCGF21194800 STIRLING TO LONDON 913/DVT/9
EUSTON

N
NS
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Appendix 7D

"Metered Trains M" for the purposes of paragraph 4.1.1 of Part 2

Train Type

Train ID

Traction Type

[This column should include the
full train ID. If all trains of the
relevant train type used by the
Train Operator are metered,
this column should say "All".]
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Schedule 8
(Performance Regime)
Interpretation
Definitions
In this Schedule 8 and its Appendix 1 and Appendix 2, unless the context otherwise requires:
"Applicable Timetable" means, in respect of a day, that part of the Working Timetable in
respect of that day which is required to be drawn up in accgfélance with Condition D2.1.1 of the

Network Code as at 2200 hours on the day prior to thaffday and which is applicable to the
Trains;

"Bi-annual Timetable" means in respect of any@@da
commencing on either the Principal Change Déte
be) in which falls the last day of the Periqdf€é
respectively; e

Period the Passenger Timetable
¥ &hange Date (as the case may

"Cancelled Stop" means in relation to a . '
to set down passengers at a Monitoring PoirTtg in-fai 3aklVonitoring Point
(except where the failure of th@irain to trigger / [@g@malfunction of
the Monitoring Point); '

,Stop, the number of Cancellation
yup which includes that Train;

QUi ormal inquiry which is required by any of the Railway Group
Standards tO€ iSPermitted by any of the Railway Group Standards to be held and is
in fact held; & '

"Minutes Delay" ans, in relation to a Train and a Recording Point, the delay at that
Recording Point, calculated in accordance with paragraph 3;

"Minutes Late" means, in relation to a day and a Monitoring Point, the lateness at that
Monitoring Point, calculated in accordance with paragraph 2;

"Monitoring Point" means, in relation to a direction of a Service, a point listed in column J of
Appendix 1 as a point to be used for recording lateness of Trains in accordance with
paragraph 2, and each such Monitoring Point shall be treated as a separate Monitoring Point
notwithstanding that it may also be a Monitoring Point for the same Service in the opposite
direction and/or for other Services;
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12-

"Network Rail Performance Point" or “NRPP” means, in relation to a Service Group, the
Network Rail performance point specified in column B of Appendix 1;

"Off-Peak" where applicable, has the meaning ascribed to it in Schedule 5;

"Passenger Timetable" means those elements of the Applicable Timetable which are
intended to be advertised to the public;

"Peak" where applicable, has the meaning ascribed to it in Schedule 5;

"Performance Data Accuracy Code" means the version of the Performance Data Accuracy
Code referred to in Part B of the Network Code;

"Performance Monitoring System" means the recordi

Bsystem which Network Rail is
required to operate under Part B of the Network Code; :

"Performance Sum" means, in relation to a Seryiéé p, a sum of money which Network

e term of this contract
commencing at 0000 hours on 1 April in% gth of the first and last
such Period in any year may be varied by U{g

Rail to the Train Operator; \ . &

"Recording Point" means a
Monitoring System;

"or on behalf of the Train Operator pursuant to the permission to use the

@ -
Routes granted under this contract; and
(b) used to provide services for the carriage of passengers by railway,

but excludes any and all trains making an Ancillary Movement; and

"Train Operator Performance Point" means, in relation to a Service Group, the Train
Operator performance point specified in column D of Appendix 1.

Interpretation

For the purposes of this Schedule 8:
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13-

(a) - a Train shall be treated as being in a Service Group for that part of its journey during
which it satisfies the characteristics specified in columns A, H and J of Appendix 1 as
forming a Service which is included in that Service Group;

(b) - events in respect of a Train shall be treated as occurring on the day on which the Train
is scheduled in the Applicable Timetable to depart from the first point at which it is to
pick up passengers; and

(c) - save as otherwise provided, each final calculation of minutes shall be accurate to three
decimal places.

Suspension Notices

Wherever a Suspension Notice is in force, the effects of th

_____ Suspension Notice shall be the
subject of Clause 3.6 and not of this Schedule 8. A€E@#elingly, for the purposes of this
Schedule 8: '

(a) - neither Network Rail nor the Train Operaf@Fss

W allocated any responsibility for
those effects; and g

(b) - those effects shall not be regardeg

Rate or Minutes Delay or
Cancelled Stops. G _

Calculation of Minutes Late b, s .j:;::.

The Minutes Late at a Monito pderived from the folloWing formula:

Mi u es e=Y
where:

L in respect @it @

> is the sUEE IS Trains in the relevant Service Group which are scheduled in the
Passenger THHIE S0P at that Monitoring Point on that day which do so stop.

The Minutes Delay in respect of a Train when it triggers a Recording Point shall be equal to:

(@) - inrespect of the first Recording Point triggered by that Train on any day, the number
of minutes (rounded down to the nearest whole minute) by which the time at which that
Train triggers the Recording Point is later than the time at which that Train is scheduled
in the Applicable Timetable to do so; and

(b) - in respect of any other Recording Point, the lesser of:
(i) - the number of Minutes Delay in respect of that Recording Point calculated in

accordance with paragraph 3(a) (as if that Recording Point were the first
Recording Point triggered by that Train); and
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(ii) - the greater of ((A; —Ag) + B) and zero
where:

A1 is the number of minutes between the time at which the Train triggers the
Recording Point (rounded down to the nearest whole minute) and the time the
Train last triggered a Recording Point (rounded down to the nearest whole
minute);

Az is the relevant time lapse scheduled in the Applicable Timetable between
those same two Recording Points; and

B is any Recovery Time between those Recording Points incorporated in the
Applicable Timetable; i

provided that:
(1) - any Minutes Delay which <G single incident or a series of

(2) - if for any Train thet@@gregate Minutes Delay ing@spect of all Recording
Points caused by a@iiagle incideat,are in exceSgi@k the Cap specified
g1 fomdther” i “then such excess

4.1 -

Ghsclled SiO

work Code, Network Rail shall use
P respect of each Train scheduled

gfidlown passengers at each Monitoring Point;

the | cident(s) causing each minute of any delay included in Minutes Delay;
and

(i) - those Minutes Delay for which Network Rail is unable to identify a cause,
The provisions of this Schedule 8, which concern the recording of train performance information
or which refer to information regarding train performance, and the rights and remedies of the

parties in respect of the recording of that information, shall be subject to and interpreted in
accordance with the provisions of the Performance Data Accuracy Code.
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4.2 - Recording of allocated responsibility for Minutes Delay and Cancelled Stops

4.3 -

4.4 -

5.1-

Network Rail shall for each day and for each Train scheduled in the Applicable Timetable record
separately in the Performance Monitoring System those Minutes Delay and Cancelled Stops
caused by incidents:

(@) -  for which Network Rail is allocated responsibility in accordance with paragraph 5.2;

(b)-  for which the Train Operator is allocated responsibility in accordance with
paragraph 5.3;

(c) - for which Network Rail and the Train Operator are allocated joint responsibility, in
accordance with paragraph 5.4;

(d)-  for which no cause can be identified; and

(e) -  which are planned incidents in accordance i :

Failed Recording Points

Without prejudice to its obligations undefRa
all reasonable endeavours: i

(@) - torestore as soon as reasonably practigal faile ing Rgik t: and

(b) - pending such restoratiof Bompi formation from manual records and other
sources, including the ise to substitute such information as

is appropriate to refle feasonably practicable the actual

The Train Opéfate , : inue to record such information as Network Rail
eQui s pnable to expect the Train Operator to have or

pbtification shall be in sufficient detail to enable the Train
@isuch information in connection with the Trains for which
iflis subject to such failure or likely failure as the Train Operator may
29 rain Operator shall institute such recording as soon as it is
gceipt of the notification from Network Rail and will provide Network
Sult ation no later than 1700 hours two Working Days following the day

on which it was rég

Allocation of responsibility for Minutes Delay and Cancelled Stops
Assessment of incidents causing Minutes Delay and Cancelled Stops

@) - In assessing the cause of any Minutes Delay or Cancelled Stop, there shall be taken
into account all incidents contributing thereto including:

(i) - the extent to which each party has taken reasonable steps to avoid and/or
mitigate the effects of the incidents; and
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(ii) - where a Restriction of Use overruns due to the start of such Restriction of Use
being delayed by a late running Train, the incident(s) giving rise to that late
running;

(b) - The parties shall take reasonable steps to avoid and mitigate the effects of any
incidents upon the Trains and any failure to take such steps shall be regarded as a
separate incident;

(c) - Network Rail shall identify:
(i) - in respect of each incident recorded under paragraph 4.1(e)(i) as causing

Minutes Delay, the extent to which that incident caused each of the Minutes
Delay; and

(i) - in respect of each incident recorded und@ESparagraph 4.1(b), the extent to

which that incident caused the Canceli€as

(d)- So far as Network Rail is reasonably able Qi

for incidents causing Minutes Delay off N

Rail or to the Train Operator or 0%tk joi in ‘Q@eardance with the following
provisions of this paragraph 5. & = § -

5.2 - Network Rail responsibility incidents ik

Responsibility for Minutes Dei@aand CancelledGiopEon iNgiblents for which
Network Rail is allocated reS§ ili h paragraph 5.2 shall be allocated to
Network Rail. Unless and to agtecd, Network Rail shall be allocated

0 afecti ing®its operation), including, subject to paragraph
""" inci : pth rolling stock on the Network for which any train
lhrain Operator would be allocated responsibility if it were the

53-

rator:. ated responsibility pursuant to this paragraph 5.3 shall be allocated
to the Train Ope aloli " Unless and to the extent otherwise agreed, the Train Operator shall be
allocated responsibiity for an incident other than a planned incident (as defined in
paragraph 5.7) if that incident:

(@) - is caused wholly or mainly:
(@) - by breach by the Train Operator of any of its obligations under this contract; or

(ii) - (whether or not the Train Operator is at fault) by circumstances within the
control of the Train Operator in its capacity as an operator of trains; or

(i) - (whether or not the Train Operator is at fault) by any act, omission or

circumstance originating from or affecting rolling stock operated by or on behalf
of the Train Operator (including its operation), including any such act, omission
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or circumstance originating in connection with or at any station (other than in
connection with signalling under the control of Network Rail at that station or
physical works undertaken by Network Rail at that station), any light
maintenance depot or any network other than the Network; or

(b) - causes delay to:

@ - rolling stock operated by or on behalf of another train operator which is delayed
in entering or leaving the Network due to any act, omission or circumstance
originating in connection with a light maintenance depot or network other than
the Network and, as a result of that delay, rolling stock operated by or on behalf
of the Train Operator which is scheduled to leave or enter the Network at the
connection with that light maintenance depot or other network is then delayed
behind the first mentioned rolling stock; or g

which is caused by the late running
5l0ck included in that Train when that
f@liather train operator.

(i) -  the commencement of a Train's jour
for any reason whatever of any rojif
rolling stock is operated by or on €

5.4 - Jointresponsibility incidents &

() Network Rail and the Train Ope ator
(i) - any incident which is not a Plained ingfllel ~in
caused by apg omission or GGk [ ection with or

at a station : '

(A) - is an act, G

s ich affects the Network, or its
operation, qfel preveM& @alrain enterll

g or passing through a station

cident in Ye o[ t of which Network Rail and the Train Operator
fesponsible and for which neither Network Rail nor the Train

ferwise agreed, Minutes Delay or Cancelled Stops caused
Which Network Rail and the Train Operator are allocated joint
nt to paragraph 5.4(a) shall be allocated 50% to Network Rail and

55-  Unidentified incid@ ?Minutes Delay
Responsibility for Minutes Delay on any day in respect of a Service Group caused by incidents
which are unidentified, as recorded under paragraph 4.2(d), shall be allocated as follows:

(a) - if there are any Minutes Delay in respect of the Service Group recorded as being
caused by incidents for which Network Rail or the Train Operator are allocated
responsibility:

(i) - 50% of the unidentified Minutes Delay under paragraph 4.2(d) shall be
allocated to Network Rail, the Train Operator and joint responsibility incidents
pro rata to the aggregate Minutes Delay for that Service Group respectively
recorded as being their responsibility under this paragraph 5 for that day; and
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(ii) - the balance of the Minutes Delay under paragraph 4.2(d) shall be allocated to
Network Rail; and

(b) - if no Minutes Delay on that day in respect of the Service Group are recorded as being
caused by incidents for which Network Rail or the Train Operator are allocated
responsibility, then Network Rail and the Train Operator shall each be allocated 50%
of the unidentified Minutes Delay recorded under paragraph 4.2(d).
5.6 - Unidentified incidents: Cancelled Stops

Responsibility for Cancelled Stops on a day in respect of a Service Group caused by incidents
which are unidentified shall be allocated 50% to Network Rail and 50% to the Train Operator.

5.7 - Planned incidents

An incident shall be treated as a planned incident if al

(@)-  such incident was a Restriction of Use 6l Becordance with Schedule 4 by
Network Rail to the Train Operator; orgf -

(b) -  there is Recovery Time in respeg
5.8-  Allocation of responsibility for Minutes D [ :
Delay i e

In respect of a Service Group$ inuteégiBtlay on a day shall be the aggregate of
all Minutes Delay recorded urn@
Service Group scheduled in the
59-  Allocation of rg ' Ain ay at i oup level: Network Rail
S | Iay on a d allocated to Network Rail shall be

: 0 Network Rail under paragraph 5.2, paragraph

511 -
In respect of a MO g Point, the Cancelled Stops on a day allocated to Network Rail shall
be the aggregate O0fany Cancelled Stops allocated to Network Rail under paragraph 5.2,
paragraph 5.4 and paragraph 5.6.

5.12 - Train Operator Cancelled Stops at Monitoring Point level
In respect of a Monitoring Point, the Cancelled Stops on a day allocated to the Train Operator

shall be the aggregate of any Cancelled Stops allocated to the Train Operator under paragraph
5.3, paragraph 5.4 or paragraph 5.6.
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6. - Statement of allocated responsibility
6.1- Initial statement

For each day, Network Rail shall provide to the Train Operator as soon as reasonably
practicable and in any event no later than the following Working Day:

(a) - the allocation of responsibility for incidents made by Network Rail under paragraph 5;
and

(b) - asummary for each Service Group showing:

(i) - the aggregate Minutes Delay and Cancelled Stops recorded under each
category set out in paragraph 4.2; and

s (in each case broken down by
B, of Network Rail and as the

(i) - a list of the Minutes Delay and Cancellg d:
incident) recorded as the respgéF

responsibility of the Train Operat@Ess

6.2 - Further statements ::;::.

If Network Rail's nominated representatNgiias reasonable grounds 1@ I|eve that any further

\Was not shown as

may, within 7 days after the lag Cancell . Pincident, issue

a notice in accordance witRg ) Ag-the information and/or allocations of
responsibility made available URE ¢

6.3- Adjustment statements

If Condition B33 (aelusStne. ior {8 applies inTe faIIorpartofaPeriod then
Network Rail 5SSk he Train’ e
adjustments ssued and Performance Sums already paid in

h tatement shall be treated as if it were a statement

6.4 - € &sponsibility

“has, within two Working Days of receipt, notified Network

@oraph 15 that it disputes the contents of a statement under

6.2, the Train Operator shall be deemed to have agreed the contents
“Ahy notification of a dispute shall specify the reasons for that dispute.

- e '::;_; __;: em 0 resolve disputes notified in accordance wi
b)- The p ttempt t I disput tified d th
B:4(@) as follows:
(i) - within the next two clear Working Days after notification of any dispute,
nominated representatives of the parties shall attempt to resolve that dispute;
and

(i) - if agreement has not been reached after two clear Working Days,
representatives authorised by a more senior level of management of the
parties shall use all reasonable endeavours to negotiate a resolution of the
dispute.

(c) - Negotiations under paragraph 6.4(b)(ii) shall continue, if necessary, until a date no

earlier than five clear Working Days after the end of the Period in which the event giving
rise to the dispute referred to in paragraph 6.4(a) occurred.
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Allocation of Minutes Late to Network Rail

In respect of each Monitoring Point, the Minutes Late on a day at that Monitoring Point allocated
to Network Rail (MLNR) shall be calculated according to the following formulae:

if MD is greater than zero

(MD ReM )

M NR = + DM NR

] ] MD
or if MD is equal to zero

M NR=(05¢M )+ DM NR
where:

ML is the aggregate Minutes Late at that Monitorin on that day for all Trains in that

Service Group, calculated in accordance with paragh

MD is the aggregate Minutes Delay on thatsay "i@.Service Group under which
that Monitoring Point is listed in colunuds3se Blated in accordance with
paragraph58;, @V

the, lancelled S{@ps¥ecorded at that Monitoring Point on that day for
which N@iio il 1S Spensibility in accordance with paragraph 5.11; and

M T=1MDT-M ) 1
. .MD -
or if MD is equal to zero
MT=(05¢M )+DM T

where:

ML is the aggregate Minutes Late at that Monitoring Point on that day for all Trains in that
Service Group, calculated in accordance with paragraph 2;

MD is the aggregate Minutes Delay on that day in respect of the Service Group under which
that Monitoring Point is listed in column J of Appendix 1, calculated in accordance with
paragraph 5.8;
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9.1-

MDT is that part of such MD allocated to the Train Operator in accordance with paragraph 5.10;
and

DMLT is the deemed minutes late at that Monitoring Point on that day allocated to the Train
Operator, derived from the following formula:

DM T =TC «CM
where:

TC is the number of Cancelled Stops recorded at that Monitoring Point on that day for
which the Train Operator is allocated responsibility in accordance with paragraph 5.12;
and

CM is the Cancellation Minutes for that Ser
Appendix 1.

Sfoup set out in column F of

Network Rail Performance Sums

In respect of a Service Group, the NetwodRa Performance

shall be calculated according to the followdRg

h. (NRPS) for each Period

NRPS = (NRPP — NRWAM ) « BF « NRPR Gk, b
where: 400 O

NRPP is the Network Rail Perf _ _ i Blvice Group specified in column B of

yice Group of the weighted
1 the following formula:

. MLNR s the ateallocated to Network Rail in respect of each Monitoring Point
BN that Period, Tia 168 with paragraph 7;

scheduled Ya#he Period in the Applicable Timetable for which a stop or Cancelled Stop

is recorded in accordance with paragraphs 4.1(a) and (b) except that if SP=0 for an

Monﬁorﬂwg Point, then{(])rthatMgnlrto%rn POintli{Qhaﬂ%é &eemerc)}t at (M ReMPW) sh);ll
SP

equal zero;

BF is the relevant busyness factor estimated for the Period according to the following
formula:

(MPW&SD)

BF =3
where: -

> is the sum across all Monitoring Points in the Service Group; -
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9.2 - Where NRPS [Sgle

10. -

10.1 -

MPW is the weighting attributable to that Monitoring Point, as specified in column K of
Appendix 1;

SD is the aggregate number of stops to set down passengers at that Monitoring Point
scheduled in the Applicable Timetable for that Period for that Service Group; and

AS is the average number of stops per day at the Monitoring Point scheduled in the Bi-

annual Timetable in resp@ash hat Period except that if AS=0 for any Monitoring Point
it shall be deemed that b shall equal zeror? and y J

AS
NRPR is the relevant Network Rail payment rate for that Service Group specified in column C
of Appendix 1 as indexed in accordance with paragraph 13,

provided that: et

that Service Group in Appendix 1
Period is determined in accordance

(i) - if a Capped Value is specified in resf
and the value of NRPS in respegifoisar
with the formula set out in this par&gf
in respect of such Period, thefiithie val
to the Capped Value inre

lue of NRES

(i) - the Capped Value shall D& Wdekation figure for the
Relevant Year,; g

(iii) - the CV indexa
formula:

hat ¥ to the Relevant Year commencing on 1 April 2019, CV:
i x Initial Indexation Factor.

ro, Network Rail shall pay the amount of the NRPS to the Train

Operator. Whergth 5 greater than zero, the Train Operator shall pay that amount to

Network Rail.
Train Operator Performance Sums

In respect of a Service Group, the Train Operator Performance Sum (TPS) for each Period
shall be calculated according to the following formula:

TPS = (TPP — TWAM ) « BF « TPR

where:

TPP is the Train Operator Performance Point for the Service Group specified in column D of
Appendix 1;
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10.2 -

11. -

11.1 -

TWANML is the aggregate for all Monitoring Points in the Service Group of the weighted average
minutes late allocated to the Train Operator in accordance with the following formula:

(M TeMPW)
=yt
TWAM sp
where:

> is the sum across all Monitoring Points in the Service Group;

MLT is the Minutes Late allocated to the Train Operator in respect of each Monitoring
Point in that Period, in accordance with paragraph 8;

MPW is the weighting attributable to that Monitoring
Appendix 1; and

Point, as specified in column K of

SP is the aggregate number of stops to sel assengers at that Monitoring Point
scheduled for the Period in the Applicableg sor which a stop or Cancelled Stop

is recorded in accordance with paragrapTSid. )y b) except that if SRzRer an
Monitoring Point, then for that onit i @) ' eem%d that (ﬁgﬁmshaﬁ

oo oo E — sp__
equal zero; e

BF is the relevant busyness factor estimated ®ollowing formula:

(MPWeSD) @

BF =% 4se
where: -

fber of stopSiPeRday at the Monitoring Point scheduled in the Bi-

reSpech.of fhat Period except that if AS=0 for any Monitoring Point
R shall equal zero; and

£has indexeq accordance with the provisions in paragraph 13.

ro, the Train Operator shall pay the amount of the TPS to Network
ler than zero, Network Rail shall pay that amount to the Train Operator.

Where TPS is 888§
Rail. Where TPS IS

Notification of Performance Sums
Notification

Within 14 days after the end of each Period, Network Rail shall provide the Train Operator with
a statement for each Service Group for that Period showing:

(@) - any Performance Sums for which Network Rail or the Train Operator is liable, together
with such supporting information (other than information in respect of incidents
recorded as the responsibility of Network Rail) as the Train Operator may reasonably
require; and
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11.2

12. -

12.1

12.2

13. -

13.1 - Each payment rate

(b) - any matter referred to in paragraph 6.1 which the Train Operator has disputed in
accordance with paragraph 6.4(a) and which is still in dispute.

- Disputes

Within 14 days after receipt by the Train Operator of a statement required under paragraph
11.1, the Train Operator shall notify Network Rail of any aspects of such statement which it
disputes, giving reasons for each such dispute. The Train Operator shall not dispute any matter
which it has agreed or deemed to have agreed under paragraph 6. Such disputes and any
matter referred to in paragraph 11.1(b) shall be resolved in accordance with the procedure in
paragraph 16. Save to the extent that disputes are so notified, the Train Operator shall be
deemed to have agreed the contents of each statement.

Payment procedures

- Payments and set-off

(@) - In respect of any and all Performance S h Network Rail and the Train
Operator are liable in any Period, the of Network Rail and the Train
Operator shall be set off against eaglof g@shall be payable by Network
Rail or the Train Operator, as thiése , within 3838lays after the end of the

Period to which the payment relag

3 sums payable
Period to which

It as has been agreed or determined to be
e gase may be) within 35 days after the end of

balance would but for the dispute have been due to be
lance shall carry interest (incurred daily and compounded

3pest Rate, unless the dispute relates to an incident the
Ubich is the subject of a Joint Inquiry, in which case interest shall be
Mailing base rate of Barclays Bank plc.

Payment rateSg i

#columns C and E of Appendix 1, expressed in pounds sterling and
rounded to two decimal places, shall be adjusted in respect of Periods in Relevant Year t in
accordance with the following formula:

Rt = Rt-l L4 (1 + CPlt.2
where:

Rt is the relevant rate in the Relevant Year t;
Rt1 is the relevant rate in the Relevant Year t-1;

CPlw1 has the same meaning as set out in paragraph 9.1 above of this Schedule 8; and
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14. -

15. -

15.1 -

15.2

16. -

16.1

17. -

171

CPl-2 means the CPI published or determined with respect to the month of November in
Relevant Year t-2,

but so that in relation to the Relevant Year commencing on 1 April 2019, R:shall have the
relevant value specified in the relevant column (either C or E) of Appendix 1, multiplied by the
Initial Indexation Factor and in the next following Relevant Year, Rt.1 shall have the same value.

Not Used
Notices
All notices under this Schedule 8 shall be given in writing and shall be sent by prepaid first class

post, email or fax or delivered by hand to the party in question at the address for service last
notified by that party.

- Any such notice shall be deemed to have been duly re
(@- i id fi , AfterpostMgiunless otherwise proven;

(b) -  if sent by hand, when delivered; 888 ::;;;_
(c)- if @8l transmission by a
A€kelay of transmission

(d)- if sent by email, (unless Agigtico QiR ivery Y§ feceived) upon receipt.
Disputes

- If any dispu@ist Inde ) L Beesolved according to the following
procedure: G o :

Joit Inquiry), the parties shall meet to discuss the
ng all disputes in good faith;

: s of the meeting referred to in paragraph 16.1(a), the
[giee any disputed aspects, each party shall promptly and in
\ Zidays prepare a written summary of the disputed aspects and the
Stich dispute and submit such summaries to the senior officer of each

first meeting of the parties, the senior officers of the parties shall
meet with a*#ew to resolving all disputes; and

(c) - within 28 tt
(d) - if no resolution results before the expiry of 14 days following that meeting, then either
party may refer the matter for resolution in accordance with the ADRR.
Amendments to Appendix 1
- Circumstances in which parties agree to amend Appendix 1

Either party may by notice to the other propose that Appendix 1 be amended in accordance
with this paragraph 17.
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17.2 -

Procedure for amendments to Appendix 1

(a) - The party who wishes to amend Appendix 1 shall notify the other party of any such
proposed change and the date from which it proposes that such change will have effect:

(i) - where such change relates to a forthcoming timetable change, on or before the
first day of the month 6 months before the relevant Principal Change Date or
Subsidiary Change Date on which that timetable change is due to occur; and

(ii) - in any other case, prior to the date from which it proposes such change shall
have effect.

(b) -  Any notice under paragraph 17.2(a) shall:

(i) - specify as far as possible that party's p S d amendments to Appendix 1;

and

(i) - be accompanied by information & lence in reasonable detail supporting
the change proposed and settifig, SO

(c) - The party receiving a notice issugétip!
in writing, in reasonable detail &gk
service of such notice.

(d) - Promptly (and in any ey@agwithi 3) followi bsponse under
paragraph 17.2(c), tht
amended in accordan

(e) - If the parties fail to reach ent: in 90 days. of service of a notice under
paragrap B(a), or if prioRie th i ce that agreement is unlikely
: g that periogi v

ment issued by ORR including in relation to the introduction of any
28dWalue in respect of any Service Group in Appendix 1; and

(ii) - that the relevant ADRR Forum will set out its reasoning in any determination.

(g) - An amendment to Appendix 1 shall take effect only when it has been approved by ORR
under section 22 of the Act. Accordingly, as soon as reasonably practicable after any
such amendment is agreed or determined in accordance with this paragraph 17 (other
than a determination by ORR pursuant to paragraph 17.2(e)(ii)), the parties shall
ensure that ORR is furnished with such amendment and such information and evidence
as ORR requires to decide whether or not to approve the amendment.

(h)-  Any amendment to Appendix 1 in connection with the proposal referred to in paragraph
17.1 which is agreed by the parties or determined by the relevant ADRR Forum, and
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which is approved by ORR under section 22 of the Act shall apply with effect from
either:

(i) - the relevant Principal Change Date or Subsidiary Change Date (where
paragraph 17.2(a)(i) applies); or

(ii) - the date proposed by the party requesting the change (where paragraph
17.2(a)(ii) applies), unless otherwise agreed by the parties or determined by
the relevant ADRR Forum in accordance with paragraph 17.2(f).

(i) - Where ORR determines the matter subject to paragraph 17.2(e)(ii), it may issue a
notice to the parties setting out the amendments to be made to Appendix 1 and the
date, which may be retrospective, from which they shall take effect.

17.3 - Adjustments to the Performance Monitoring System

Network Rail shall make appropriate amendmentsgf

aPerformance Monitoring System to
ccordance with paragraph 17.2

reflect the amendments to Appendix 1 by the deigs
such amendments are to take effect, or as s@@ '

any such amendment to Appendix 1 or aya€e dment to the Performance
Monitoring System is not made until aftegdh@t promptly following such
amendments being made, issue to the gowing the necessary
adjustments to the statements already is gyemade in respect of
Performance Sums up to and including the PER@e: A When in accordance
with paragraph 17.2 such ames endix 3 Psuch adjusting

statement shall be treated & P fititinder paragraph 11 1 and, subject to
paragraph 12.2, an adjusting$% . gle within 35 days of that adjusting
statement. S nodin

17.4 - Costsof imple

Network RailiShE jeCELo: mination o ¥e¥ant ADRR Forum as to costs, where
a matter is refgite OF L arag . ‘De entitled to ninety percent (90%)
ed i Bflvork Rail in assessing and implementing any

C JeR(ix 18 the aliee Monitoring System, provided that those costs

be iNiMurMgEEasonaoiye {0B Network Rail to assess and implement that

6.

18.1 - ir CQEE [ ich dments can be made

(b) ORR may make ETCS Amendments, subject to complying with paragraph 18.3.

18.2 - ETCS Amendments agreed by the parties

(@) -  Aparty that wishes to make ETCS Amendments shall serve a notice on the other party
that:
(i) - specifies as far as possible the proposed ETCS Amendments and the date

from which they are to have effect; and

(ii) - is accompanied by information and evidence in reasonable detail supporting
the proposed ETCS Amendments and setting out the reasons for making them.
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(b) - The party receiving a notice under paragraph 18.2(a) shall respond in writing, in
reasonable detail and with reasons for its response, within 30 Working Days of service
of such notice.

(c) - Promptly, and in any event within 20 Working Days following service of a response
pursuant to paragraph 18.2(b), the parties shall use reasonable endeavours to agree
the wording of the proposed ETCS Amendments and the date on which they are to

have effect.
(d) - If:
(@) - the parties agree to make ETCS Amendments pursuant to paragraph 18.2(c);
or

orking Days of service of a
at date the parties agree that it is
Ain that period,

(i) - the parties fail to reach agreement withj
notice under paragraphl18.2(a), or prigf
unlikely that agreement will be reacifé

they shall notify ORR.

18.3- ORRright to approve, determine or mgke & CSAmendments

(@- IfORR:
(@) - receives a nofifisation under paragagiiss
(iy-  proposes to make FEE

r<persons, if any, as it considers
artunity to make representations in relation to the
iehielments; and

@fepresentations received before making its
jon to specify the date on which the ETCS

% BOR VA
e pursuant to paragraph 18.3(a), and such information shall be
[@nce with any timescales and to the standard required by ORR.
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Appendix 2

(Not used)
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Schedule 9
(Limitation on liability)
Definitions
In this Schedule

"Liability Cap" means:

(@) - in relation to the first Contract Year, the sum of £[e]; and
(b) - in relation to any subsequent Contract Year, the sum calculated in accordance with the
following formula: 4

CPI
)

c@c (

1 cpy PiHa 1
where: \
()- Ciisthesumof£fe]; M o

(i)-  Cnisthe Liability Cap in tiié#ith subsequept Contract Y&@

ined in Schedule®

er Prices In@ o
f@spect to the firSCIAGM h of the subsequent

(iii) - CPIn is the Con
i pect to the firs

determined
and

B published or
ontract Year n;

(iv) - CPl1 is the Consumg 5 -Inic efiled in Schedule 7) published or
deterni Spe c“menth i Igliihis contract became effective

Application L

Bl be liable to make payments in relation to such claims which are
bor finally determined in any Contract Year to the extent that its

(b) - to the extent (A&t its liability for such claims exceeds the Liability Cap for such Contract
Year, any claim for payment of a sum which exceeds such Liability Cap shall be
extinguished and Network Rail shall have no further liability for it.

Limitation on Train Operator's liability

In relation to any claims for indemnity made by Network Rail to which this Schedule 9 applies:

(@) - the Train Operator shall not be liable to make payments in relation to such claims which

are admitted in writing or finally determined in any Contract Year to the extent that its
liability for such claims exceeds the Liability Cap for such Contract Year; and
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(b) - to the extent its liability for such claims exceeds the Liability Cap for such Contract
Year, any claim for payment of a sum which exceeds such Liability Cap shall be
extinguished and the Train Operator shall have no further liability for it.

Disapplication of limitation

To the extent that any Relevant Losses:

(@) -  result from a conscious and intentional breach by a party; or

(b) - are in respect of obligations to compensate any person for liability for death or personal
injury, whether resulting from the negligence of a party or the negligence of any of its
officers, employees or agents or from a failure by a party to comply with its Safety

Obligations,

such Relevant Losses:

(@) - shall not be subject to the limitati@ o Schedule 9; and

(ii) - shall not be taken into acg@l@f” when calculatii@athe amount of Relevant
Losses in respect of clgimsidmitted or finally det€fined in a Contract Year
for the purposes of the IWi@tions of liability in this SCRg

Exclusion of legal and other costs

incurred in recovering any amaj i, including legal, arbitral and other
professional fees and expenses. :

A party shalfi at such Relevant Losses result

from its own

Making a new claim for indemnity in respect of

01 itract which continues for more than 12 months;

ach of contract which continues beyond a period within which it might
j€cted to have been remedied; or

(c)- isabres : : srformance Order in relation to a breach of contract,

but any such new claim shall not include any sum which was the subject matter of a previous
claim and was extinguished by virtue of paragraph 3(b) or 4(b).

Final determination of claims
For the purpose of this Schedule 9, a determination of a claim for Relevant Losses by a Court
or other tribunal shall be treated as final when there is no further right of appeal or review from

such determination or in respect of which any right of appeal or review has been lost, whether
by expiry of time or otherwise.
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11-

1.2-

2.1-

2.2 -

3.2-

Schedule 10
(Network Code and Traction Electricity Rules Modifications)
Automatic effect
General
This contract shall have effect:
(@) -  with the modifications; and

(b) -  from the date,

specified by ORR in a modification notice as supplementg
consent to requisite adaptations or a notice of determ gt

Where appropriate) by a notice of
quisite adaptations.

Retrospective effect oo

No relevant notice may have retrospective g : R

Modification notice G

Meaning

arties for the purposes of this contract
than this Schedule 10) by making
to give full effect to, any change

A modification notice is a notl€
which modifies specified provisg
such modifications as are consegtie

by ORR to
f: is contract (G

0 this contract;

@Blications are to have effect; and, if any such
m different dates, the dates applicable to each

fi ations are to be subject to adaptation and the backstop
[e adaptations in question.

Application

This paragraph 3 applies in the case of specified modifications which are specified as being
subject to adaptation.

Negotiation of adaptations
In respect of the modifications in each modification notice:

(@) -  within 14 days of the date of service of the relevant modification notice, the parties shall
meet and in good faith negotiate and attempt to agree the requisite adaptations;

(b) - each party shall ensure that:
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(i) - such negotiations are conducted in good faith in a timely, efficient and
economical manner, with appropriate recourse to professional advice; and

(ii) - ORR's criteria are applied in the negotiations; and
(c) - the negotiations shall not continue after the backstop date.
3.3- Agreed adaptations - notice to the Office of Rail and Road
If the parties have agreed the requisite adaptations on or before the backstop date, not later

than 7 days after the backstop date the agreed requisite adaptations shall be sent by the parties
to ORR for its consent, together with a statement, signed by or on behalf of both parties:

(@) -  stating the reasons for the agreed requisite adaptati@as;

R's criteria_have been applied in
fany case where they have not been

applied, the reasons; and G

(b) - stating the extent to which and ways in whic =
arriving at the agreed requisite adaptationsk

(c) - giving such other information as OR

3.4 -

35-

3.6 - @

3.7-
A notice of dete¥ liisite adaptations is a notice:

(@)- given by ORR to the parties for the purposes of this paragraph 3 following the failure
of the parties to send to ORR within 7 days of the backstop date requisite adaptations
to which it gives its consent; and

(b) - which states the requisite adaptations which ORR has determined should be made
using its powers to do so under paragraph 3.5 or 3.6.

3.8- Effect of requisite adaptations
Requisite adaptations established either:

(@) - by agreement of the parties and in respect of which ORR has given a notice of consent
to requisite adaptations under paragraph 3.4; or
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(b) - by the determination of ORR under paragraph 3.5 or 3.6 and stated in a notice of
determined requisite adaptations,

shall have effect from such date as ORR states in the relevant notice of consent to requisite
adaptations or (as the case may be) the relevant notice of determined requisite adaptations.

4. - Procedural matters
4.1- Morethan one notice
More than one modification notice may be given.

4.2 - Differences etc as to requisite adaptations

Any difference or question as to whether anything is a reg Padaptation shall be determined

by ORR:
@) - on the application of either party; and
(b) - in accordance with such procedure | :. Ing as to consui

. ion) as ORR may by notice
to the parties determine. e i

4.3- Co-operation and information

If ORR gives notice to either gifiaot 1 both of them
information in relation to any 3

(a) - the party of whom the req e requested information promptly
and to the standard requiregik RLAr

be“entitled to proceed with its
decision in relation to it without

4.4 -

4.5 -

In relation to the PIGE
adaptations (including’

gure in paragraph 3 for the agreement or establishment of requisite
he times within which any step or thing requires to be done or achieved):

(@) - such procedure may be modified by ORR by a notice of procedural modification given
by it to the parties; but

(b) - ORR may give a notice of procedural modification only if it is satisfied that it is
necessary or expedient to do so in order to promote or achieve the objectives specified
in section 4 of the Act or if such a notice is requested by both parties.

4.6 - Dates

In this Schedule 10:
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(a) - where provision is made for a date to be specified or stated by ORR it may, instead of
specifying or stating a date, specify or state a method by which a date is to be
determined, and references to dates shall be construed accordingly; and

(b) - any notice given by ORR which states a date may state different dates for different
purposes.

4.7 - Requirement for prior consultation
No relevant notice shall have effect unless:

(@) - ORR has first consulted the parties in relation to the proposed relevant notice in
question;

RR has made available to the

(b) - in the consultations referred to in paragraph 47 _
S it considers are necessary so as

parties such drafts of the proposed relevant 1
properly to inform them of its contents; 8

(c) - ORR has given each party the opportufi SPkesentations in relation to the
proposed relevant notice and has T into account ‘@isuch representations (other
than those which are frivolous oty in making its deciSi@haon the relevant notice to
be g|ven, ..... )

' evant notice in
pf the proposed

(d) - ORR has notified the parties as to its“G@
question (including b
relevant notice) and

(e)- in effecting the notificat 4.7(d), ORR has treated as

Qiission of written material) which
asehtation, by notice in writing to

4.8

o] modified. i

49- Saving
Nothing in this Schedule 10 affects:

(a) - the right of either party to approach and obtain from ORR guidance in relation to the
requisite adaptations; or

(b) - the right of ORR at any time to effect modifications to the Network Code under
Condition C8 of that code, or the Traction Electricity Rules pursuant to the provisions
contained therein.

5. - Definitions

In this Schedule 10:
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"backstop date" means the date (being not earlier than 28 days from the date of the
modification notice) specified as such in a modification notice (or such later date as may be
established under paragraph 3.5(a) or 4.6);

"modification notice" has the meaning ascribed to it in paragraph 2.1;

"notice of consent to requisite adaptations" means a notice given by ORR under paragraph
3.4,

"notice of determined requisite adaptations" has the meaning ascribed to it in paragraph
3.7;

"notice of procedural modification" means a notice given by ORR to the parties under

giSchedule 10 for the agreement or

paragraph 4.5 modifying any aspect of the procedure in th
establishment of requisite adaptations; £

"ORR's criteria" means the criteria established by® B1 the purposes of the negotiation of

dfidler paragraph 4.4;

"relevant notice"” means a modification

notice of dete hined requisite adaptations,
notice of procedural modification or noticg i

"requisite adaptations" in relation to “‘Speelifi ificati 8 the amendments
(including the addition of information) to thesgiavisiongins ffare necessary or
expedient so as to give full gffect to them in i @bthe case, and
"adaptation” shall be constrigéiageerdingly; and

"specified" means specified in ;L e
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In witness whereof the duly authorised representatives of Network Rail and the Train Operator have
executed this contract on the date first above written.

SigNed by ..ooooviii -

Printname ........cooeeeeiiiiiieei e -

Duly authorised for and on behalf of

Network Rail Infrastructure Limited

Signed by ......cocoveinnen,

Print name
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