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(1)  THE SCOTTISH MINISTERS

and

(2)  ABELLIO SCOTRAIL LIMITED

AMENDMENT AGREEMENT
RELATING TO

SCOTRAIL FRANCHISE AGREEMENT




AMENDMENT AGREEMENT

BETWEEN

{1

(2)

THE SCOTTISH MINISTERS of Victorla Quay, Edinburgh, EH6 6QQ acting through Transport
Scotland, Buchanan House, 58 Port Dundas Road, Glasgow, G4 OHF or such other agency,
department or other organisational unit of the Scottish Executive as they may from time to fime
nominate (the “Seoftish Ministers”); and

ABELLIO SCOTRAIL LIMITED whose registered number is 50450732 and registered office is at 10th
Floor, 133 Finnieston Street, Glasgow, G3 8HB (the "Franchisee"}.

WHEREAS

A

The Scottish Ministers and Abellio ScotRail Limited have entered into a Franchise Agreemsnt,
Conditions Precedent Agreement, Definitions Agreement and SQUIRE Service Schedules Agreement
each dated 7 and 18 October 2014 (the “Franchise Agreement’)

The parties now wish to amend the Franchise Agreement pursuant to paragraph 1.1{b) of Schedule
9.1 {Variations and Financial Consequences of Change) of the Franchise Agreement in the manner
detailed in this Agreement.

Now therefore it is hereby agreed as follows:-

1.

6688135-4

Intorpretation

1.1 Except where the context otherwise requires, terms defined and references construed for the
purpose of the Franchise Agreement shall have the same meanings and construction in this
Agreement.

1.2 Unless expressly stated otherwise, where an amendment to the Franchise Agreement, the

Definitions Agreement or the SQUIRE Service Schedules Agreement is set out in this
Agreement that amendment shall have effect from 1 April 2015 notwithstanding the date or
dates hereof (“the Amendment Date").

Amendments

The parties agree that with effect from and after the Amendment Date, the Franchise Agreement is
amended to reflect the document attached as Appendix 1 being various extracts of the Franchise
Agreement varied and amended by the deletions, additions and substitutions shown thereon.

The parties agree that with effect from and after the Amendment Date, the Definitions Agreement is
amended to reflect the document attached as Appendix 2 being various extracts of the Definitions
Agreement varied and amended by the deletions, additions and substitutions shown theraon.

No Change

The parties agree that notwithstanding that this Agreement constitutes a Variation it does not
constitute a Change and it shall not constitute a Change for the purposes of paragraph 4 of Schedule
9.1 of the Franchise Agreement should there be any Changes during the first Franchisee Year. .




4, Construction

Save as provided hereln, the Franchise Agreement, the Definitions Agreement and the SQUIRE
Service Schedules Agreemen"t shall continue fo have full force and effect, This Agreement Is
supplemental to, and shall be read and construed together with, the Franchlse Agreement, the
Definitions Agreement and the SQUIRE Service Schedules Agreement.

8. Governing Law and Jurisdistion

This Agreement shall be governed by and construed In accordance with the laws of Scotland and the
parties Irrevocably submit to the exclusive jurisdiction of the Court of Session to seftle any dlsputes
which may arise out of or in connection with this Agreement. The Jurlsdiction of the 8hetlff Cours in
Scotland Is expressly exciuded by the parties.

EN WITNESS WHEREOF these presents consisting of this and the precedmg one page together with Appendix
One and Two ate executed as follows:-

Signed for and on behalf of SCOTTISH MINISTERS
GLASED

frr 3y 9 Vs iai. AT T

P avd'“-"' . Witness

--------------

Signed for'éind-on behalf of ABELLIO SCOTRAIL LIMITED
On the '30 day of g(g‘ﬁ) (FEN2015
%,

- Director

.. Name {Printed)

) rfawy f“‘é(’ﬁét

l!)

e Withess
oy e sia sy NAME

g ;‘-A‘;e.-:‘-s: w"ﬁ!ﬁdfﬁgs .
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This is APPENDIX ONE roferred to in the foregoing Amendment Agreement relating to the ScotRail
~ Franchise Agresment botween the Scottish Ministers and Abellio ScotRail Limijted

6638138-4
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Train Fleat Tabie 2

23

Column 1 Column 3 . Columnd4 | Column 5
Passenger Carrying Capacity of Lease
Vehicles L o Expiry Date
‘Class  of | Standing { Total | Standard | Owner /
Vehicles Seats | (1) Class | lLessor _
Class 380 282 162 434 434 | Eversholt 31.03.2025
Raii (UK)
. _ ] g _{ Limited
Class 380 208 114 - 322 | 322 ‘Evershoit 31.03.2025
Rail (UK}
o A oo fLimited
Class 334 | 183 1102 285 | 285 1 Eversholt | 31.03.2025
" Rail (UK)
o o _ | Limited
Class 320 120816 171 12812 | 281277 | Eversholt ' '
77 ' Rait (UK) 31.03.2025
‘ Limited
Class 318 20619 |86 12923 [ 202305 | Eversholt 31.03.2025
05 ' 1 Rail (UK}
_ ' Limited
Class 314 1212 70 1282 | 282 Angel Trains | 31.12.20160
1.01.18
flexible {to
. . e | 80.06.2019) |
Class 170 189 84 273 265 Eversholt 31.6312.201
- Rall (UK) 8
| I 1. Limited
Class 170 189 84 273 | 265 Porterbrook | 31.4203.202
' 5
Class 170s 198 84 282 | 282 Porterbrook | 31.4203.202
5
Class 170 189 84 273 | 255 Porterbrook | 08.2018
_ _ _ Hexible
Class 179 84 263 '} 263 Porterbrook | 06.2018
1703 | : | _ flexible
Class 158 134 136|170 1185 | Porterbrook '} 31.03.2025
Class 158s 136 36- 172 172 Angel Trains | 31,12.2018
Class 156 1456 140 185 |185 Angel Trains | 31.12.2018
1 Class 156 1456 407 1185 {185 1 Angel Trains | 31.03.2025
Class 321 210 71 281 | #0287 | Eversholt 31.03.2025
: - Rall (UK)
J | Limited o
HST4 232 90 322 | 202 Angel Trains | 31.03.2025
HST8 306|120 {426 | 276 | Angel Trains | 231632075

GhY | H TG B0 1Y -1
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(WSTE™ 7 7)sa0 160 1830 1980 | Angel Traine | :31.032026
|l Class ' 20818 | 114 315 | 315200 ' '
IXXA3 ’ 3
XX/ &
[FCS . ¥ n ;m -
LHES N | W (. r % D
Notes:

{1} Based on standing at a densily of 0.55m’ per passenger‘.

The detalls in this Train Fieet Table 2 marked with * are not eble to be completed as at the
date hereof. The Franchisee shall provide to the Authority full detalls of relevant raliing stock
{o allow the complation of such entries ("Completion Information") as and when such
Completion information bacomes available, and the Franchlsee shall consuit with the
Authority In relation to the Completion Information. Train Fleet Table 2 may thereafter be
updated by the issue by the Authority of @ Variation to reflact the Completion Information.
Such a Variation updating Trair Fleet Table 2 with the Completion information shall not be a

Change.

| eo9inie. shanidiagsturniu-
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4, Passenger counting technology

The Franchisee shalt implement Infrared passenger counting equipment.

5, Corractlon of any errors in description

This Appendix represents the-Train Fleet the Franchisee has on lease or has agreed
or committed to lease in advance of the Franchise Commencement Date. In the event
that there is a discrapancy betwesn the actual train flsst and this Appendix, the
Authority will amend this Appendix to reflect the actual train fleet. Such an
amendment shaill not constitute a Change. The Authorily shall consult with the
Franchisee before amending any or all of Train Fleet Tahle 1, Train Fleet Table 2,
Train Fleet Table 3 or Traln Fleset Table 4 and the Franchisee shall provide such
information to the Authority as the Authorlty require to ensure that the aforesald
tables properly reflect the detalls of the refevant rolling stock,

8. Fleet Availabtlity Requirsment

The Train Fleet available for service: -

6.1 as at the Franchise Commencement Date shall be no less than that identified in
columns 4 and § In Train Flest Table 4 beiow; and

6.2 as at the Timetable Change Date in December 2018 shall be no fess than that
Identifled in columns 4 and 5 in Traln Flest Table 5 below;

Train Fleet Table 4
Fleat
Plannad
Class of : - Allocated Hot Standhy
] Vehicles . Total Fleet Mx:lr:’t:;iaon:e | Passenger | Allocation:
o 3 | Services
I 188 478 Units |  Corkerhill 434 Units* | +unit*None
158 | 48 Units '1:{’;‘;’::;’ | 4gunts | sunichong
| 170 | sgeunts | FlaYmarkell o, ounts | Nome
. 314 | 18 Units Shisids | 14Units |  None
| 318 21 Units Shields 19Units |  None
| 320 | 22Units : Shields. 20 Units . None
| 334 | 40units Shieids | 386 Units | +-Unit*Nona
Gony | 22Units | shields 20 Units None
| oy | 16Units | sneds | fgeunts | Nane
LHCS ;g,irai_ns I, '.Eﬂ.ﬁf'mg £4 train None

*These are provisional ~ The-Franchisea 'wll'l_ plan. DAL and 2. BMU - dapending wpon elher
programmaes

" From 11 Seplember 2015 to 6 August 2018 - 43 Units ; 44 Units at ar

| GohinTeosinsn - ymods6ra.o
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Train Flest Tabie §
Fleat
Plannad
Clags of Aliocated
Vehicles | rotal Fleet | Maintenance Passanger
Allocation Services
456 | a8Unils | Corkerhil | 35Unis
' ' Haymarket / i
15§ . 40 Units Invemess - 36 Unit_g .
Cyen Haymarket/ ' '
170 21 _Uplla Ihvatness 19 Units
|| a4 aLnils Shields | -20Unlls
|| 32 24-Units Shielde éLnlle
i o : ' ‘
334 | 40Unite | Shields 38 Units
i | 38010 ' ' ' '
| (3-car) 22 Units Shields 204 Units
38011 ’ B ' ' '
(d-car) 16 Ljnits Sh[alﬂg 154 Units
3xx 3 car | 4633 Units | Craigentinny | 4433 Units
x4 car| 24Units | Cralgentinny | 224 Units
e | t4units | Craigentinny | 124 Units
Hg;cs *1 13units er!getjtlnny' 130 Units

| nosasye sy sbissenathin.,
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8Y "Removal of all seating and interlor fitlings
C)} Upgrade of toilets

D) PRM-TSI works

E) Recoat internal surfaces
Fy install WI-FI _

G) Additlen of 13A s0ckels
H) nstall vl o
HAkL . ]
I} Flit new carpels '

J} Reconfigure interior layout o new design maximised around windows
K} Apply new trim to seat back and bases - i

L) Add design to tables and re-fif

M) Add luggage signs lo under-seat areas

N) Apply route maps

0) Commisslon and acceptance

BESRAHF

Ensure that all aspects of the Franchise Agreement, Schedule 6, Appendix 2
to Schedule 8.4 — Hightand Rural section are met or continue to be met as part
of the scope of work agreed within this specification of the Class 158 Traln

Flaat.

7.2

' Flt auto-door nid’aé on Ciass 166 Vehiéiaa '

On or before the 31" Dacember 2018, the Franchisee shall ensure auto-door
closing equipment Is avallable on any Class 156 Vehicle which is still in

gervice on the ScolRall network,

[87

| Franchise) of Schedule 13.2 {Information):-

(321 | Toses " [24480 | 24860 26076 | 28662
s34 | 7e02 ~ [1z3s0 | 16344 I'16917 | 19329
(380 | 26285 [31e85  [42775 | 47519 653622

Incraased reliabiiity for exiating Roiling Stock

The Franchisée shall increase the overall reliabifity of the Train Fleot {as
measurad by the MTIN moving annual average malric), during the Franchise
Term and meet ihe largets sal 'oul below (with the four rght-most coldiny
headings referring to the end of the Franchisee Yoar S0 numberad) which shall
be. repoited to (he ‘Authorily in accordance with, ‘Appandix 1 (Effclent

G e e

| uueiszogiguishi asisis 5
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fanagement System, Ihe Franchisae shall depioy a fraincrew despatch
management fool which shall monitor traincrew movements and dsteol
confiicts in Wraincrew dlagrams and enable the Franchisee to manage the
impact of traincrew delays more effectively by crealing afternative diagrams
and contingency plans In the event of disruption. The Franchisee shall use alt
reasonahle endeavours lo procure that Nelwork Rail successfully deplay the

Traffic Management System.

At least the following Franchise Employees will have access lo the traincrew
despatch management tool: :

Operations Diraclor
Oparations Managers
Criver Managers

134

Publication of right fime p'arformé._ncé data
The Franchises will Publish, at a Route level:

» Puncluality MAA timed 1o one minute at arrlval at the final destination (&
minutes-Tor Express)-within three months of the Franchise Commencement
Date;

« Puncluality imed to one minute at arrival at key Intermadiate stations on or
befora the 31" Decamber 2017, :

For the purposes of this Committed Obligation key intarmediate stations shall
be Stirling, Perth, Dundee, Aviemore, illmamock, Bathgate, Falkirk High.
Shotts, Glasgow Central low-level, Glasgow Quseen Street low-level, Kirkcaldy,
Dumfriss, Elgin, Montrose, Dumbarton Centeal, Paisiey Giimour Street,
Kilwinning, Rutherglen, CGathcart, Daimuir, Partick and Motherwell.

The information wiil be Published each Reporting Perlod on the Waebsite and
on posters at all final destinalion and key intermediate stations.

14

ntograted property management team

{ management team with Neiwork Rall.

1 The integrated property management team shall combine the maintenance

| Rail and be headed by a single business leader. This will address issuss of

| contracts. T

Subject only to the consent of Network Rall, on or before the end of the first
Franchisee Year, the Franchisee shall establish an integrated propetty

and renewals organisations currently operated by Network Rall and the
Outgoing Franchigea. If shall sit under the Franchisee's Alllance with Network

overlap across Netwark Rall and Oulgoing Franchisee rasources, systems and

£ HEDIBTE S




101

[T Franchisee | foracasiing; vision, N . S

A single property helpdesk will be estabiished In order to vemove. existing
duplication, This will be linked to AIMS to provido Gost eslimales: of reactive |-
and minor works as orders are placed by tho-helpdesk. The system will also

raport performance against response times.

Faults wiil be able to be registered by station managers, members of the
intégrated properly management téam as a result of managemant safely tours
.or'as part of Inspections, ‘Additionally, all SQUIRE faults will be routed to this
‘single reporting centrs, ‘Each. faull will be inlerrogated by .the helpdesk
operator to establish site, asset location and nalure of faull, From the nature of
the -faclt, the. Aldum {Manhattan) systeim .will ‘ldenilfy. which I8 the correct
gontraclar to respond. Each faull will be assigned a response: priority (30 min
for it entrapment, iwo hours, 24 hours, 7 days) and dispatched by emall to the
responsible contractor, ‘

Contractors will be requifred to close out faults in the requisite periods within:
the system. Contragtors will be required lo restore assels to safely as a
minimum, Witere faults requiré longer terim.action, this-whi be notified via the
“helpdask 1o the Fagilities team with & quotation for review. The ScotRall Atrium
systém shall also assimilate ‘all SQUIRE faults from the Authority's systems
into this helpdask to ensure full visibiiity of ‘all wark and to enable trend
analysls. ’

Lift calls will be managed by Network Rail's property helpdesk drawing upon
fis national {ift and escatator confract. Faulis registered at the Franchisee's
helpdesk will be transferred to Neiwork Rail; although a direct telephione
-1 number will alse be given to station. managers. .

15.1 [ Improved waiting facilities at stations

On or before the end of the second Franchisee Year, the Franchises wil
provide 41 shelters at the following 404 stations:

Drumehanelpad | Belishill, | Bishopton
Cambusiang, .. .| Goalbridge Suntyslde. | Bumbaren-Gentrsl
Dunblang .. | Dunfermiine 1 Dumirles

Elgin Greondch——WesiFad | Kilmamock

Largs Polmont ' | Ardrle
Annlesland Bishophriggs Groy.

Dalmuir East KibridoArdrossan | Falkick High
| Hamillen HyndiandDalty
ContialNalin | T
Inverkelthing | tevineloyenulg Johnstone
Kilwinning | Kirkcaldy “1lenzie
Linlithgow | Milngavie Mount Fiorida
Ruthergian Dyvog Motharwell

RadickSprngbur | Prestwick—Internalionai Exhibition  Centre

o 7 |Aspent Dumbarton East | {Glasgow)

Bridge of Allan Stirling 3 .
an.2)

areeer——

| SOmIe7ngim s frantsm 1
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23

How Scotiiail Wob Tiekeling Sofinlion

-By no ialer than 1 month after the Franchise Commencement Date, the
Franchizea shall launch a dedicated new ScotRall web ticketing solution on
the Website. The new ScotRail web ticketing sclution will feature an improved
user interface and will offer an ITSO smart fuifilment optien for Season

Tickets, Anylime Tickets and Off-Peak Tickets.

| 22.4

Journey éomlpani'on' A'pb

By no later than 1 month after the Franchise Commencement Date_(gave as
, the Franchisee will make available a mobite ticketing app wilth at

{east thi following features:

» Allow passengers to buy train Hiokets securely for fravel on FPassenger
Service and on other railway passenger services In the rest of UK

« Allow passengers to buy lickets 0 minutes before departure and
collect from TVMSs with barcode to mobite option on selected Routes

» Allow passengers to search for real time live service Information
across aff travel modes

s Allow- passengai—le -acesvsinfarmation felaling tothe-crowding—of

qoond Franchiase
to access Ca

} Allw: atlow passengers
Ittes booking services

Year the sop wiit
b&Go Services and

By no fater than 31" December 2018, the app will be upgraded to allow
passengers to access live crowding Information_gn Fassanagr senicas
\eludting informalion relating to the srowding. Joformation on EGIP services
and Alloa-Stirling- Dunblane Routes. ' '

225

New gntolinos

Subject only to the consent of Nelwork Rall and other relevant propery
owners (where required) on or before the first anniversary of the Franchise
Commencement Date, tha Franchisee shall install new automalic tiekel
gatelines al two stations approved by the Authorily where there are currently

no such facllitles.

228

Annual ticketlesa fraval survey

The Franchisee shall conduct an annual survey of ticketless travel. The survey .

‘| shall be carrled out by an independent company. The first survey will take |-

place no later the 30™ June 2015 and the Franchisee shall share the resuits

{ with the Authority by no [ater than one Reporting Perlod after the survey is

completed.

37

Ticketloss travel analyst

From the Franchise Commencement Date, the Franchisee shall create an
additional role of licketless travel analyst to analyse trends in tickstless travel

 and allow the Franchisee's revenue prolection_staff to be deployed as -

b ORrsi st B aeiass s ¢
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afficiantly 8s possible.

228

intelligent Queus Monitoring Equipment

On or before the end of the first Franchisee Year, the Franchisee shall install
intelligeni gueue monitoring equipment in at least 7 Stations. The Franchisee |
shall maka the data gathered by the intelligent queue monitoring equipment

available to the Authority.

34

" Environmontal _m‘anagmenl"sysmm'a S

The Franchise shall use all reasonable endeavours to ensure that It achieves
accreditation to the updated 1SO 14001 standard before the end of the first

‘Franchises Year.

232

Sustainability innovation fond

From the Franchise Commencement Date. the Franchisee shall allocate
£100,000 per annum to be spent on rasearch and development of innovative
solufions to environmental issues In the railway environment which will.

| inciude, but will not be limited to, research Into innovative solutions to key

sustainability, issues refaling to carbon reduction, energy use reduction and
the reduction of waste sent to landfill. All proposed research and development
projects will be asssessed by a panel including representatives of the Authority,
Network Rail, Resource Efficlent Scotland and Zero Waste Scotland.

In addltion, four initial research projects shall be carried out by the Franchisee,
which are (1) the feasibility of using blobulane to resoive the cold weather
operation issues for biodiesel; (2) Irialing new smart meters to achieve
additional benefit from fitment of Automated Meter Reading system to low
energy use sites; (3) finding solutions to waste issues, including behaviour
change and hard to recycle wasle streams; and (4} using thin film lightweight
solar PV technology In areas lacking the structural strength to support

fraditional PV.

23.3

Gorparate Sooial Rasponaibiilty Raport |

_The Franchisee shall Publish a corporate and socfal responsibifily report each

Franchisee Year durmg the Franchise Term. The Raport will show the
Franchisee's progress in achieving ils sustainability targets, in particular those

-associated with reductions in energy use, carbon and waste. The Report will
| be Pubiished on the Website by no {ater than the end of each Franchisee

i Year.

734

Ené_l"dﬁ‘d_ud'ft.
The Franchigee shall carry out an audit of mn g,r_ggm;n_energy _used by the
| 4

Franchtseemm%mm 2ro.moe
_ wﬂsponmg F‘erlafl din
resuEts of the audll {0 -agree basalines from whmh amxgy use pef paswnge;

 anergy sfficlancy Iinis 19 which focl)
IJS!Q&MLUK@!L!QJH&%J@MMMM uclion, . Th
compleled on or before the end of the first Franchisee Year T

| uselaimLsetEs gesvss7e ¢
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114

T tor cﬂiﬁﬂﬁdﬂﬁéyéudi{'sha!l be submitted to. e Aullionity by no iatar than 4

Reporting Periods after the Franchise Comrmencament Date,

‘Carbon and Enargy Strategy

| On or before 20" September 2016, the Franchisee shall Publish a carbon and
| energy sirategy dogument detailing its approach lo reducing energy
consumption and carbon emisalons acroas the Fra_nchise Services.

‘| Raduction in fual censumption per passenger Kilometre

The Franchisee shall achisve the- reductions in dieselelectricity use per
passenger kilometre (from a banchmark set on or befora the Franchise
Commaencemant Date) which are set out In the table baiow:

306" April2018 | 1
50" Aprii 2621 |8
| 31" March 2026 | 5

The benchmark shall be calcufated by dividing the total consumed alectricity
and diesel (KwiH) for traction by passenger kilometres travelled {taking into

account the impacl of ragenerative braking).

All numbers will be on an annual basis, and Included In the Franchisee’s
1 published annual accounts from which they wiil be drawn for these purposes.
Diesel usage will be convarted to Kw/H at a rate of 11.1 Kw/H per litre of

| digsal.

23.7

Reduca nan-iraciion energy use '
The Franchisee shall achiave the reductions in non-tractlon energy use {from
a benchmark set on or before the Franchise Commencemant Date) which are

gat out Io the labla below.

"30" April 2618 | 4
A0 Apri 2021 |7 .

31" Warch 2025 | 10

For the purpose of this Commitied Obligation, when comparing aclual non-
traction energy use to tha benchmark:
1) the energy usage of any New Stations, and
2} the additional energy requirements assoclated with any Quatifying
Change,
shall be excluded fram the usage which Is comparad to the benchmark.
The benchmark usage shall be calculaled by reducing the tolal energy
consumption of the Franchises (Kw/H) by the amount used for fraction, and
deducting from that figure the energy consumption of the Franchigee which is
subject to re-charge by the Franchisee to third parties. All numbers will be on
an annual basis, and included in the Franchisee's published annual accounts

from which they will be drawn for these purposes.

'23.8

Bettar waste management

1.On or bofore the end of the seventh Franchisea Yesr, the Frarichisao shall

| agoshia guupigdi gonirain |
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' Scoxll_aﬁdfa:ﬁd the Scotiish Tourism industry

289

"| Membership of Marketing (nstitutions

The Franchisea shall procure that its senior markating team will either be or
become members of the Chartered [nstitute of Marketing (CIM) or Instilute of
Direct and Digital Marketing (IDM) and wili complete their continuing
professional development each Franchisee Year. This wilf be written into their

personal objectivas.

The Franchisee shall also procure that Its Head of Marketing Service becomes
& mambar of the Market Research Sociely.

28.10

SeotRall Club B0 Smartsard

On or before the end of the first Franchisae Year, the Franchisee shall launch,
promote and publiclse a ScotRail Ciub 60 Smarlcard. The Club 55 product will
be retained urtil replaced by the Club 50 Smartcard, The Club 50 Smartcard
will exceed the discounts offered on the Club 55 preduct by offering deeper
‘discaunts on longer distance routes In the low season.

| The Franchisee shall invest at least £128,000 in the first Franchisee Year for

this producl. The-Rraject:Manager will-willidraw-thi- axisiing-Clibt.raluin.
seakenal.produst-by-nol-raksasig il n-ihe-lars-dalabase-far—the-May-16:
iptonit - Franchise Employees - will be briefed three times .on this change, lwo
monihs, two weeks and two days prior to withdrawal,

In associallon with Saga or.an allemalive srgansationggulvalent grganisalion,
the, ScolRall ‘Club80 Wil offer year-round member benalits. The club wil
engage this growing segment and be designed specifically lo increase Off-
Peak Journeys-where capacily Is avallable, by offering members who hava,
purchased a ralicard a 10% discount on Off-Peak, Super Ofi-Peak and.
Advance Ticket fares, or a 20% discount for online sales. Annual menibership
wilt cost £15, with raflcard reductions available thiough strateglc parinerships

with organisations such.2s the National Trust for Scofland, Historle Scotland

and the Ramblers Assoclation, Payment by direct ‘debit will reduce annuat
membership lo:£10, The Franchisee will apply promiotions and other markeling -
activity effectively, to stimulate use of avaliable capacily throughout the year,
using Club50 dala and Sagats-Ba .aguivalont ¢ s data and
expertise. ) :

{2871

ScotRall alr-addon Fares '

Subject fo the agreemant of Logan Alf,-on of bisfore thé and of the firsl
Franchlsee Year, the Franchisee shall faunch a one year pilol offering a fixad
prica product singla Journey anywhere. across the ScotRail nétwork of £20 to
Logan Alr:passengers offering one day's ravel on Pasgenger Services on the
day for which thelr Logan Alr fiight ticket is valld for travel.

1 1f the Authority and the Franchisee agree (acting reasonably) that the Logan

Alr schame is successful following a one-year pilot perlod, the Franchisee
shall conlinuse to offer the product to Logan Air passengers and shall use all

réasonable endeavours to offer & scheme similar to the Lagan Alr scheme lo |
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all passengers of air opefators who operate services inte Scotland's alrporis.

28712

Existing Raiicard Users

The Franchisee shall retain the Highland Rail Card, and shall procure that
holders will migrate to Smartcards by no later than the first annjversary of the -

| Franchise Commencement Date. The Senlor, Family & Friends, 18-25, the

National Entitlement Card scheme, Scoltish Youth and Disabled Persons
rallcard shall also be retained by the Franchisee for the duration of the

Franchise Period.

| Such existing raitcards wifl all feature in our-advertising, especially online and

at stations. The Franchisee will support ATOG promotional campalgns and
offer space at stations for relevant posters.

56,43

Young Scil Nalanal Entifment Gand 16+ studonts

National Entitlement Card holders will no longer require a separate Scottish

Youth Rallcard and will be abls to enjoy discounts by showing their National
Entitlement Card as they do on buses. .

2014

Under-25s Advance Purchase Discount Product

On or before the 30™ September 2016, ihe Franchisee shall launch an Under-
255 Advance Purchase Discount Product, The product will offer a minimum
discount of 10% to individuals under the age of 25 when buying Advance
Ticket producta onfine and fuiflled by Smarimedia. Higher discounts will apply
1o specific campaigns fo fiil avallable longer distance capacity and periods

when demand is usually low.

291

TS0 Certified Smartmedia backoffice

On of before the 31" October 2015, the Franchisee shall upgrade its back-
office information system by introducing a new |TSO verston 2.1.4 HOPS.

262

'| Smartcard programma team

8y no later than the Franchise Commencement Dale, the Franchisee shall
appoint a Smartcard programme manager who will be responsible for the
implementation of the Franchisee's Smartcard rofl-out programme and shall
estsblish @ dedicated Smartcard programme team consisting of project

| diractor integration, Smartcard pregramme manager and a business analyst.

This team will ba supporled by 8 workstream leaders from across the
Franchisee's organisation. The post and the team will be retained by the
Franchises for at leas! the first two Franchiges Years. :

1583

Weh-TIS development

The Franchisee shall continue to develop the new ScofRail web ticketing
solution infreduced In accordance with Commiited Obllgation reference 223

SUSRNT——

ahove in_ageordance with the Implemantation stralegy set oul in the table
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TTS0 al Home Servica avallable [0 oiher SotRall passengerss.

259

Ne;f Fﬂleld Commumcahon '(-!-HEC) phons pilot schemes

ration f

From 1% June 2016 the Franchisee will bagin preparatiens for the NFC pilot.
The required aoftware will be developed and Integrated with the Franchisee’s

Nevis HOPS.,

Empigyes Pilot:

On or before 33"-Desember-20481° Ja 2017, the Franchisee shall’
launch a 3 month NFC phone plict to Franch!sa Emplayeas

_Cuatomer-Pltot:

On or before 31" January 20362047, the Franchise shall launch a 8 month-
NFC phone pilot. The scheme will allow 50 customers to download a ticket to
a Smartcard from an NFC onablad moblle device issusd by the Franchisee

free of charge. The pilot will be limited to point to point journeys.

Subject fo the success of the pilot programme as demonstrated by the resuits
of the pliot presented fo the Franchlsees board and made available to the
Aulhodty ATHs 7, the Franchisea shall make the NFC

kL)

I“iSO'lthrk_SewI'ca
On or befare the 31" May 2018, the Franchisee shall launch an ITSO at Work
Service 6 month pilot scheme with major employers. The Franchises shall

work with major employers in Edinburgh and Glasgow area {e.g. Universily of
Edinburgh, Tesco Bank, RBS and Lioyds} to install simple pick up points at

_mare convenient locations to enable employees fo arrive at the station with
| thelr ticket already loadad.

Subject lo the success of the pliot programmae as identified by a full review of
the pliet (which will he compisted by 31st January 2619 and sharsd with the
Authorily}, the Franchisee shall make the ITSC al Work Service avallable to

other employers.

29,11

New ScotRail Franchise Smartcard

By no later than 1 month after the Franchise Commencement Dale, the
Franchisee shall launch a new ITSO Ceriifled Smartcard which Is compliant
with paragraph 6.5 of Schedule 2.5 (Transpor, Travel and Other Schemes) of

fhls Agreement.

On or before the end of the first Franchisee Year, the Franchlsee shall offer
the capability for the Natienal Entittement Card and SPT subway products to

be loaded onto the ScotRall Franchlse Smartcard,
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shall inslall a éyﬁfapu_inl at ‘G(és_gow Can!r:ji;slal_ion.'Edi_nburgh Wavailey
station and Stirling Statioh. ‘ '
For the purposes of this Commitied Obligation, a cyclepoint shall be defined
as a-cycle parking facillty with a mix of frae and paid for aecure storage.
3015 | Bike & Go FacHlitles
Subjeot only to the consant of Network Rall (where raquirad) on or before the
end of the second Franohlsea Year, the Franchisee shall use ail reasonable
endeavours to Introduce ‘Bike & Go' Faoilittes in at ieast 10 of the stalions
Hated below. : ’
Edinburgh | Key statlon;-also | Ayr Koy siatlon-and
Waverley | elestriebikes employment
desiinationeploposg -
Giasgow | Footfall and key | Linlithgow Key station, and
Central statlon ‘hospltal nearby,and
Giasgow | Foolaliandkey | Perih Koy station
Queen station
Straet y g . :
Palsley | Footfall and key Livingston North | Employment
1 Gilmour | station destination:-Sky-H&
; | Al Jing
‘Aberdeen | Footfall and key Edinburgh Park | Employment
statlon ' desiination: large
. o o » s business estate
Stirling Foolfall,_«nd key | Dunbar Funding for oycle
station and cvcln ' access proposed
Partick Footfall and key inverurie "Funding for modal
statlon Inlarchange
Dundee | Key stationaii, Aviemaora | Destination:
university and Cairngonms; also
o slectric bikes
Gharlng Faikirk High ‘Destinalion for
Groes. Falkirk Whes|
. o
" Lanond M y | _
"Haymarke | Footfall, -anét key | Ardrossan SB Good-eyals.
t slatlon, and agcass sonditionsfary. pord
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Motherwe | Key stalion Dumftries Good cycle
- 1 conditions
Dyce 1 Employmenl Bathgate " { Goeod oycle
| destination _ .| conditions
lpeal matchad
nverness | Keystation | Total | 296tocalions . |

137

The Franchisee’s Bike & Go facililies branding In Scotiand shall be cobranded -
with ScotRall branding or another Scottish government or Local Authority .

brand of the Authority's cholce, .

The Franchisee shall also procure subject to Local Autherity maiched funding, -
that accessible cycles including hand cycles, recumbent bikes and tiikes shall .

be availabla for hire,

311 | StakoRoider Equality Group

| The Franchisee shali allocate and spend £50,000 per. annum on ihe

On or before the 31" December 2015, the Franchisee shall establish a
Stakeholder Equality. Group. The Stakeholdar Equality Group will meel: every
three. Reparting Perlods and be comprised of key .oxtérnal stakeholders and
will be responsible for a programme of activitios 1o monitor the level of use on
the ScoiRall network by people with reduced mobillty, The product of the
Stakeholdar Equalily Group's reséarch afid monitoring aciivitles will be fed into
gélé'Fr'anchl_aea's strategy for-fulure improvemant works. at ‘Stations and on
rams.

Stakeholder Equatily. Groyp undertaklng research gnd gommissioning mystéry
shopping through member arganisations o monitor performance of facllitles
and services and undertake access audits to gain grealer understanding of the
numbers of disabled people-and elderly people using train services In Scotland
and the quallly of their journey experience,

N2

| delivering Passenger Assist are fully trained and kept up-to-date on the

Passongor Assist

On or before the 31% December 2017, the Franchisee shall reducs the notice
period for passengers booking the Passenger Assist Service {covering all

stations across the ScotRail netwark) to 3 hours.

The Franchisee shall before the end of fourth anniversary of the Franchise
Commencement Date procure that the said notice period is reduced to 2

hours.

The Eranchisee shall before the end of sixth anniversary of the Franchise
Commencement Date procure that the sald notice perlod Is reduced to 1 hour.

The Franchisee shall procure that ali Franchise Employees invelvad In

gervige,
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31.3

Assist-Mi pllot

On or before the 31% December 2017, the Franchisee shall complete a pilat
scheme implementing the Assist-Mi cuslomer assislance mobile app al
salected Staflons. The Franchisee shall report to the Authority upon Hts
complelion, the success of the pilot scheme and shall, thereafter, subject lo
the approval of the authaiity, extend the schems across the ScotRail network.

VX

Dedicated customor service Fran"c.hise' Employeeé

On or befora the end of the first Franchisee Year, ihe Franchisoe shall create
an additional 25 dadlcated customer service posts to deploy at key projects

across the ScotRail network.

322

Peak manager

For at least the period during which Passenger Services operating from
Glasgow Queen Strest Station are affectad by EGIP enabling works and EGIP
project works, the Franchisaes shall ensure an additional manager {s on duty
during Morming Peak, Evening Peak and Saturday daylime hours to oversee
the Passenger Services and ensure the such are operated in the most efficlent

and effective manner.

1323

" Wajor Projacts Communication Plan_

From the Franchise Commencement Date, the Franchisee shall establish, .
implament and update a major projects communication pian to ensure
passengers are kepl informed of any plenned engineering works which are

' ikely to have a significant effect on journey fimes or network availabilily. The

Franchisee shall share such major projects communication plan with the
Authority within one Reporting Perlod of estabishingfupdating such Plan,

1 At least £150,000 of the annual marketing budget referred to in Committed

Obligation reference 20.1 above will be made available and spent on this
initiative, .

1323

" Additional wayflading sighage

in addition to the commiltment at Committed Obligation reference 30.4 above,
the Franchisee shall spend at least £90,000 in providing Improved wayfinding
signage at Glasgow Queen Street and any other station impactad by the EGIP
enabling works and EGIP project works being carrded out at Glasgow Queen

Street Station.

325

Roal ima data snalyais

On or bafore 31* January 2016, the Franchisee shall deploy the Nexus Aipha

Tyrell 10-PIBD Tool {or an eguivatenl praduct with ng las neiions to
Improve the timellness and quality of Information provided to passengers

during times of disruplion.

32,6

Noxus Alpha live disruplion map

{Onor before_3_1“ January 2016. 't_hq.Franch_!s_o'e_a shall dgvaiop a five dissuplion.
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tooi which can be acoessed using the Waebsiie and Journay Gompanion App.
(as provided for in Committed Chligation reference 22.4 above).

327

Additional interchange faciiifies

On or befors the 31" July 2015, Franchisse shall spend at least £70,000 In
instaliing an additional shelter at Springbuin - Hamiton Gentral Station, and a
new bus shalter at Ashfield Station.

33.1

'_ Committad Oblipation reference 20.1 above} to be spent on marketing
activities relating to EGIP marketing aclivities only In accordance with the table:

provided balow.-

“Infar-gity marketing activities

The Franchisee shall allocate the following funds (from thelr annual marketing
budget as provided for In Committed Obiigation reference 20.1 above) to be
gpent on markeling activitles relating to the Infer-city Routes In accordance
with the table provided below:-

TN B

.;gngd)zozat.. {Fianchisee Years | 2,660,000

EGIP markating activitios

From the Franchiss Commencement Date the Franchisee shall allocate the
folowing funds {from the annual marketing budgei as providad for in-

2015 - 2017 (Franchisee | 766,000
Years 1-3) .

2018 - 2022 (Franchises | 1,105,000
Years 4-7)

2022 = 2024 (Franchisee 755,00_0
 Years 8- 10) 2 S

5015 '-' 2017 (Franchises | 2,253,000
Years 1-3) . .
3618-2021 (Franchises Years |~ 3,400,000

4.7)

343

fmproved catering facilities

On or befora the 31" December 2018, the Franchisee shall ensure that
catering faciiilies are avallable on all roling stock deployed on Passenger
Services on Inter-clly Routes. The Franchisee shall install a catering area
located belween First and Standard featuring a service hatch, coffee machine,
cambination oven, refrigeration, water boiler, preparation surfaces and product
storage to support the at-seat trolley services, The Franchisee ghall also
provide new at-seat on hoard cateting equlpment to enabie food and drink

pfoducts to be merchandised mora. eﬂeutlvaly. The Franchfsaa shall provfda
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fioxible service equipment such as host trays.

The Franchises shall procure that an improved complimentary fosd and drink
offer Is offered to First Class customers: (bolh on-train and at station-based
ToGo Kiosk on production of their tickets). in addition to the at-seal service
within First Class, the Franchisee shall also procure that customers are
‘provided with a self-service area where they can help themselves to more

‘drinks and snacks,

The Franchisee shall procure that the onboard food and drink range will

feature some of Scotland's best brands and where practicable, will be sourced
from local suppliers, Products will be selected on the basis that they come

| from ethical and sustainable supply sources, and that associated packaging

can be minimised and recycled. The Franchises shall also help to promote
Scolland's food and drink Industry nationally by producing guides and joint-

markefing offers.

‘343

Steam Tourlst Services
The Franchises shall canduct a two year pllot of the Steam Tourlst Services.
For the purposes of the pilot, at least four Steam Tourist Services will be .
operated belween the months of April and September in each of the first Two.
Franchisee years. At laast one Steam Tourist Service will be operated in eash
suchie first Franchises Year on each of Routes B2-83 and B4. Af Jgast two |
anciisue shall oparate at least.one

4]

The Eranshiges-shall-prosuso- that.at-least ore Steam- Taurisl Service will bo

opérated on Route G4 from he date of opening of-the Beidors Railway.

M4

Scenic Railways of Scotland Voucher Book

| The Franchisee shall launch a Scenic Rallways of Scolland Voucher Book,

working In collaboration with Visit Scotland and the Soottish Tourism Alliance.

134.5

First Time Traveller assistance programme

The Franchlsee shall launch a First Time Traveller Assistance Programme. Al
feast 26 Franchise Employees deployad wholly or mainly at stations wiil be
trainad to assist First Time Travellers, The Franchisee shall spend al least
£25,000 in each Franchisee Year in relation to-the First Time Traveller

Asslistance Programme.

34.6

A9 dualling
The Franchisee shall work closely with the Autharlty's A9 Dualling team to

develop and implement a marketing strategy designed to promote the use of
the Passenger Services as an altesnative mode of transport for those affected
whilst the A9 Dualling takes place. The Franchisee shall use ail reascnable
endeavours to ensure it has a representative at all of the community

| engagemen events hosted by the Aulhorlly relating to the A9 Dyalling, The
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‘Franchisee shall spend at least £200,000 on the activitias set oul in this

Committed Cbllgation.

34.7

Now homes Initiative
The Franchisee shail work closely with Homes for Scolland and the Authorily

fo develop and implement & markeling strategy designed lo ensure that
individuals benefiting from the Authority's first time home buyer Incertive
schemes are aware of the beneflts of using the Passenger Services. The
Franchises shali spend a fund of £50,000 to provide a free ona-month Seagon
Ticket to households which have benefited from such an Authorlly scheme.
Esach household shall be entltled to ona such Season Ticket,

a4

Jourriey fime improvements

Subject to the delivery by Network Rall of the projects spacifted in the HLOS
Isaued by the Authority in 2012 for Control Perlod 5, the Franchisee shall
snaure that average jouiney Hmes (minutes per traln mile), as measured by
the 'All Sectors’ Journay Time Metric meet or exceed the following targets:
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7

Reconfiguration of Class 168 Train Fleet

The Franchisea shall carry out and complete the
reconfiguration of the Class 168 Train Fleet for
use on Scenlc Train Routes by no later than the
dates detalled in the table below:

10 31 May

20. 31 March 2017 .
30 U3 January 2018 7
|30 November 2018 . -

il

The reconfiguration of the Class 168 Train Fleet
acope to include -

Unit acceptance

Removat of alt seating and interlor fittings
Upgrade of toilels

PRM-TS! works

Recoat internal surfaces

F) Instalt Wi-Fi

Addition of 13A sockets

install  vehisle—end—sereensCd._media

experlence for pageEeNgers

) Fit new carpets

J) Reconflgure interior layout to new design
maximised around windows

K) Apply new trim to seat back and bases

L) Add design to tables and re-fit

Add luggage signs to under-seat areas

Apply route maps

Commission and acceptance

Ensure that all aspacts of the Franchise
Agreement, Schedule 6, Appendix 2 to Schedule
8.4 — Highland Rural section are met or continue
to be met as part of the scope of work agreed
within this specification of the Class 1568 Train
Fleet. '

Fit auto-doot ciose on Class 156 Vehicles

On or before the 31" Dacember 2018, the
Franchisee shail ensure auto-door closing
aquipment is available on any Class 158 Vehicle
which Is stilf In gervice on the ScotRall network.

{3 i
12018

Per
Acceplance
Date

Decomber

£1,600/per
Unit/per
Reporting
Pertod

Vehicla/per
Reporting
Period

8.1

incraased rellability for oxisting Rolling Stock

The Franchisee shall Increase the overall
rellabliity of the Train Fleet (as measured by the

MTIN moving annual average melric), during the

Franchise Term and meet the targets set out

As set out
in the
Committed
Obligation

£100 per MTIN
mile that the
Franchisee falls
shot  of the

target for each

I TR S L
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| Operations Director

Operations Managers
Driver Managers

134

Bublication of fight ime performance data

The Franchisee will Publish, at a Route level:

» Punctuality MAA timed to one minute at arrival

at the final destination (5—minutes—tfor-Express)

within three monthe of the Franchise
Commencemant Date;

¢ Punctuality imed to one minute at arrival at key
infermediate stations on or before the 31”
December 2017.

The information will be Pubilshed each Reporting
Period on the Webslte and on posters at all final
destination and key intermiediate stations.

|For the purposes of this Committed Obligation key

intermediate stations shall be Slirllng, Perth,
Dundee, Avilemore, Klimarnock, Bathgate, Falkitk
High, Shotts, Glasgow Central low-level, Glasgow
Queen Street low-level, Kirkcaldy, Dumfries, Eigin,
Montrose, Dumbarton Central, Palsley Gllmour
Street, Kilwinning, Rutherglen, Cathcart, Dalmuir,
Parlick and Motherwall.

The information wii be Pubiished on the Website
each Reporting Period and on posters at &l final
destination and key intermediate stations.

Three
months
from
Franchise
Commence
ment Date

31“
December
2017

1£500/per
|Reporting

Period/
{oeation

per

14.1

Intagrated property management team

Subject only lo the consent of Network Ralil, on or.
before the end of the first Franchisee Year, the
Franchisee shall astablish an Integrated property
management team with Network Rall.

and the Qutgoing Franchisee, It shall sit under the
Franchisee's Alllance with Network Rall and be
headed by a single business leader. This wil
address issues of overlap acroas Metwork Rall

“TEnd of firat

The Integrated property management team shall
combine the malnienance and renewals
organigalions currently operated by Network Rail

Franchisee
Year

£1,000/per
Reporting
Period

and Outgoing Franchisee resaurces, systems and

contracts,
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[managers, members of the integrated property

management team , as a result of management
safety tours or as part of inspections. Additionally,
all SQUIRE faults will be routed to this single
reporting centre Each fault will be Interrogated by
the helpdesk operator to establish site, assel

location and nature of fault. From the nature of the |

fault, the Atium {Manhattan) system will identify
which is the comrect contractor to respond. Each
fault wiit be assigned a response priority (30 min
for lift entrapment, two hours, 24 hours, 7 days)

and dispalched by email to the responsibla

contractor. B
Contractors wiil be required to closs out faulls in
the requisite periods ~within the system.

Contractors will be required to restore assets to
safety as a minimum, Where faults require longer
term agtion, this will be notified via the helpdesk to
the Facilities team with a quotation for review. The
ScotRail Atrlum system shall also assimilate all
SQUIRE faults from the Authority's systems into
this helpdask to ensure fult visibility of all work and
to enable Irend analysis.

Lift calls will be managed by Network Rai's
property helpdesk drawing upon s natlonal Hft
and escalator contract. Faults registered at the
Franchigee's helpdesk will be transferred to
Network Rall; although a direct telephone number

L wilt also be given to station managers. 5 e
15.1 |Improvad walting facilities at stations’ On or | £600/per
' b?fore e,{id station/per
10n or before the end of the sécond Franchisee 0 ’ ®|Reporting
Year, the Franchisee will provide 41 shelters al the | 3860NC Period
; Franchisee |" ¢/'0
following 404 stattons;
Year
Ardoretony | Balrm, | Senoplon
Cambusiang | Goalbridge Bunbarten Genlral
Sunnyside
Dunblana Bunfarmiine Dumfrles
Elgh Grasnach Kilmarnack
WoslEgn
Matlida
Largs Palmont Ajrdrie . -
Anniestand Bishopbriggs | Croy
Dalmulr Falkldk High
Hamillan Hynalandainy
Censathaln T
tnvarkelliing rane | Johnstone
Kllwinring Kirkealdy Lenzie,
Linfithgow . § Miingavia Mount Florida -
Ruiherglen | Dyge Matherwedl
Parilck Tl Prosiwlek Exhiblllon Centra
Sprlngbin Internatienal | (Glasgow)
AwporQuphiar :
Bridge of | Slilng Slnaar (Plalfomm. 4
Altgn ] and 2}
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Commencement Date, the Franchisee shailjthe Period
launch a dedicated new ScotRall web ticketing | Franchise _

solution on the Website. The new ScotRail web|Commence
licketing solution will feature an improved user|ment Date
intarface and will offer an ITSO smart fulfilment]
option for Season Tickets, Anylime Tickets and
Off-Peak Tickets.

“IBy o iater than 1 month after (he Eranchise|month after|Reporting .

224 |[Journey Companion App | Bi; no later| g2 500/per "
_[than Reporting
8y no later than 1 month after the Franchise | month after Perlod

| Commencement Date {save as goted below) , the |the
Franchisee will make available a mobile fickeling  Franchise

app with at least the followlng features: Commence
ment Dale

[y

s Allow passengers to buy train tlckets
sacurely for travel on Passenger Services
and on other raliway passenger services
the rest of UK

¢ Allow pasgengers to buy fickets 10
minutes before depariure and collect from
TVMs with barcode to mobile optlon on
selectad Routes _

s Allow passengers to search for real tima:
tive service information across all travel
modes .

o Allow: pacsenger- o -access—iniommation

Felalmg t94he~ -srowding-—of—particular

E;Qgggi,gggx ,!,Jgg aop vill be yngraded | Eranchis
to_Alow  gllow passengers to access | XA e i
Cab&Go Services and Bike8Go Facilities jallow ¢

booking services

By no later than 31" December 2018, the app WIll{ q4st
be upgraded to allgw passengeis to access ive|pecember
crowding information.__an. f_’g Services, o018 for
NG &2 .
. on EG]P servlces and Alioa—Stlrilng- g::wding
{Dunblane Routes. information
on EGIP
services
and
services on
tha Alloa -
Stirling-
Dunblane

TR TSR
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Including representatives of the Authority, Network

Scotland.

In addition, four initial research projects shall be
carriad out by the Franchisee, which are (1) the
feaslbility of using blobutane to rescive the cold
weather operation issues for biodiesel; (2) trialling
new smart melers to achieve additional benefit
from fitment of Automated Metar Reading system
to low enargy use sites; {3} finding sofutions to
waste issues, inciuding behaviour change and
hard to recycle waste streams; and {4) using thin
film lghiweight solar PV technology in areas
lacking the slructural strength 1o support
traditional PV, '

" Tdevelopment projects will be assessed by a panal|

|reducing energy consumption

Franchisee shall Pubiish a carbon and energy

strategy document detalling its approach to
and carbon

smisslons across {he Franchise Services.

233 |Corporate Social Responsibliity Repost Per  eachjg{000/per
{Franchisee
The Franchisee shall Publish a corporate andjYear n::;?e:i B “repo‘r;
soclal responsibliity report each Franchisee Year andjor failure
during the Franchise Term. The Report will show | Publish/per
the Franchisee's progress in a&chieving lts Reporling
sustainability targets, in particutar those Period
associated with reductions in energy use, carkon
and wasts. The Report will be Published an the
Waebsite by no later than the end of each
Franchisee Year, :
234 |Energyaudit End of first{g120/per
Franchisee |Reporting.
The Franchisee shall carry out an audit of 0gp-| Year Period
tractign energy used by the Franchisee focussing
and—par-locatisn-and-yse tha-Ihg results of e
audit lo-agree-basolines—from-whish-energy-1se
por-passenger-Kiometra-ghall-be-raduced ovarthe
Franschise-Tesn-ghall be_ used lo op..a0
ghergy. efficiency. invastmen! '
r reduction.. The audit.-will be
_ on or before the end of the first
Franchisee Year. The methodology for carrying
out the audit shall be submitted to the Authorlty by
no fater than 4 Reporting Perlods after the
Franchise Commencement Dats. .
“535 |Carbonand Energy Strategy 30" Aprli{gs 000 if
2017
On or hefore 20™ September 2018, the : :ﬁt&% 4 not

Jneninze-seninispTenieiet
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non-traction energy use {from a benchmark set on
or before the Franchise Commencement Date)
which are set out in the table below,

30" Apn2018- "4 -
A 02y T
3" Merch 2025, |10

For the purpose of this Committed Obligation,
when comparing actual non-traction energy use to
the benchmark:
1} the energy usage of any New Staticns,
and :

2) the additional energy requirements
~ assoclated with any Qualifying Changs,
shall be excluded from the usage which (s

compared to the benchmark,

The benchmark usage shsll be calculated by
reduging the fotal energy consumption of the
Franchisee {KwiH) by the amount used for traction
and deducting from that flgure the energy
gonsumption of the Franchisee which is subject to
re-charge by the Franchisee to third parties. All
numbers wilf be on an annual basls, and Included
In the Franchisee's published annual accounts
from which they will be drawn for these purposes,

Franchisee :
Year

Aif the target in

£1m lump sum

2018 is missed;
£1m fump sum

if the 2021
target is
missed; £1m

iump sum If the
2025 target is
missed.

236 |Reduction In fuel consumption per passenger[End  of, |
kilometre tenth
1The Franchisee shall achieve the reductions in|Franchisee
dieselfeleclricity use per passenger kilomelre{Year :€1m lump sum
{from a benchmark set on or befora the Franchise if the target in
Commencement Datej which are set out in the 2018 is missed:
tabie below: . £2m lump sum
L : if  the 20271
target is
missed;  E2m
30" April 2018 jump sum if the
30" April 2021 13 2026 target is
31" March2025 [ missed.
{The benchmark shall be calculated by:
dividing the total consumed eiectriclty and
- desel (KwiH) for traction by passenger
kilometres travelled (taking into account
the impact of regenerative braking}.
All nimbers wiil be on an annual basis, and
Included in the Franchisee's published annual
accounts from which they will be drawn for these
purposes. Diesel usage will be converted to Kw/H'
at a rate of 11.1 KwiH per litre of diesel.
" 2937 |Reducs 'nojn-_t;a_cth'n energy use End  of
The Franchisee shall achieve the raductions in|tenth

| Banniesgueiele yaniede-
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from...’ fAarketing Campalgn for each of the seven’ '

[€20.600 to the

_|clttes (Aberdeen, Dundee, Edinburgh, Glasgaw, | Authority at the
Inverness, Parth and Stirling). At teast £20,000 of end of each
the annual marketing budget referred to I Franchisee
Committed Obligation reference 20.1 above wil
be made avallable and spent this Inltiative. Year

28.7 |@-CRM and Emali Marketing £20,000 ump |
The Franchisee shall implement of a Customer sun; ifrthere s
Relationship Management platform "Right Now" or no dellvery
equivalent in partnership with TralnLine by no later
than 31" March 2015.

28,6 |Tourlsm Manager £100,000/ per
On or before the Franchise Commencement Date, f,;a;:ft;[osz:t a
the Franchises shall appolnt a Tourism Manager P
who will be the main polnt of contact between Visit per  Reporting
Scotland and the Scottish Tourism thdustry. Period  during

which the post
is unfilted
during any
Franchisee
Year

289 |Membarship of Marketing Inatitutions £3,000/ per
The Franchisee shall procure that its senior \iranchlsee
marketing feam will either be or become members |vear
of the Chartered Instilute of Marketing (CIM) or
institute of Direct and Digital Marlceting (IDM) and
will complete thelr continuing professional
development each Franchisee Year. This will be
written Into thelr personal objectives.

The Franchisee shall also procure that lts Head of
Marketing Service becomes a member of lhe
arket Ressarch Society,

28.10 | JcotRall Glub 50 Smartcard £500/per
On or hefore the end of the first Franchisee Year, geegg:mg

{the Franchisee shall launch, promote and
publicisé a ScotRall Club 50 Smartcard. The Club
55 product wilt be retained until replaced by the

1¢iub 50 Smartcard, The Club 50 Smartcard will
exceed the discounts offsred on the Club 56
product by offering deeper discounts on longer
distance routes in the low season.

The Franchisee shali invest at least £128,000 in

the first Franchisee Year for this product Thei

Rrajoct-Manager wili-withdraw-the-existing-Clubs6

telurn seatonal predudi-by-aiel roleasing i In the
fares-database for the-May-16-upload—Franchise

Employees will be briefed three times on this -

| U681 50000 A LA 5015701
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Ascotland, Historle” Séolland and the Ramblers

'chang'a. iwo months, two weeks and two days
prior to withdrawal.

In assoclation with Saga or an alternative
gguivalent organisation, the ScotRall Clubs0 will
offer ‘year-routnd member banefils. The club will
engage this growing segiment ‘and e designed
specifically to increase. Of-Peals journeys where
capacily is-avaHiable, by. offering members ‘who
have purchased a rallcard & 10% discount on Off-
Peak, Super Off-Peak and Advance Ticket fares,
or a 20% discount for online sales. Annual
membership will cost £15, with railcard reductions
avallable through slrateglc partnerships with
organisalions such as the National Trust for

Assaciation, Payment by direct deblt wilt reduce
annual membership to £10. The Franchisee will
apply, promotions and other marketing - activity
effactivaly, to stimulate use of avajiable capacity
throughout the year, using Cluh50 data and Saga
1 a0 eauivalont orgar I's data and expertise.

| Senior,

Family & Friends, 18-25, Natlonal
Entitement Card scheme, Scoflish Youth and

Disabled Persons rallcard shall also he retained

28.11 |8cotRall air-addon Fares AEnd of first)pg 000 tump
: Franchisee t
Subject to the agreement of Logan Alr, on or|Year Is um i:;pgotnot
bafore the end of the first Franchisee Year, the .aunc 8
Franchisee shall Jaunch a one year pilot offering a|-
fixed price product single Journey anywhere}
acrose the ScolRail natwork of £20 to Logan Alr|-
passengers offering one day's lWravel on
Passenger Services on the day for which their
Logan Air flight ticket is valid for travel,
If the Authority and the Franchisee agree (acting
reasonably) that the Logan Alr scheme Is
successful following a ane-year pilot period, the
Franchisee shall continue to offer the product to £41,000/per
Logan Alr passengers and shall use all Reporting
teasonabie endeavours to offer a scheme similar Parlod during
to the Logan Air schema lo all passengers of air which the
operators who operate services into Scotland's |Eranchiaee fails
airports. to comply with.
1its obligation to
make the
scheme
avaliable,
28,12 |Existing Rallcard Ugors |First 129,000 lump
anniversary |g ,m
The Franchisee shall retain the Highltand Rail fof
Card, and shall procure that holders will migrate to | Franchise
Smartcards by no later than the firsl anniversary i Commence
of the Franchise Commencement Date. The|ment Date

| 050 5200800 15260601670
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by the Franchisce for the duration of he
Franchise Period,

Such existing rallcards will all festure In our
advertising, especially online and at stations. The
Franchisee will support ATOC promotional
campalgns and offer space at stations for relevant
posters.

28.13 |Young Scot  Notlonal . Entitlemant . Card|Franchise |£600 per
{8 studonts ’ Commence Reporting
ment Date Periad
‘|National Entitlement Card holders will no langer
require a separate Scottish Youth Railcard and
will be able to enfoy dlscounts by showing their
Nationai Entitlement Card as they do on buses.
28.14 |Under-255s Advance Purchass Discount 30" £5,000 lump
Product : : September |gm if product
2015 not launched
On or before the 30™ September 2015, the
Franchisee shall launch an Under-25s Advance
-jPurchase Discount Product, The product wili offer
a minimum discount of 10% te Individuals under
the age of 25 when buylng Advance Tickel
products online and fulfiled by Smartmedia.
Higher discounts will apply to specific campaigns
fo fil avaifable longer distance capacily and
periods when demand [s usually low.
29.1 | ITSO Cartified Smartmedia backoffice 31" £1,000/per
i ;)(;::gber Reporting
On or before the 31" October 2015, the Period
Franchisee shall upgrade its back-offlce
information syatem by introducing a new ITSO
verslon 2.1.4 HOPS,
29.2 {Smartcard programme team ‘|Franchise | £800/per
Commence | Ranariing
By no later than the Franchise Commencement mentDate \pgrog during
Date, the Franchisee shall appoint a Smaricard which the
programme manager who will be responsible for Smarteard
the implementation of the Franchisee’s Smartcard programme
rofl-out programme and shall establish a manager is not
|dedicated Smartcard programme team consisting in oost or the
of project director inlegration, Smartcard P
|programme manager and a business analyst, This Smartcard
team will be supported by 8 workstream leaders programme
from across the Franchisee's arganisation. The {eam is not
post and the team will he retained by the established in
Franchisee for at {east the first two Franchisee accordance
Years. with the
Commilited
-1 Obligation.

.

| qoaafisees 16700000 1070-§
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" |Swarmedia lickat vaiidaars af Staions. |

20.8

t?SO af Home Service

On or before 31 May 2017, the Franchisee ghall
launch a phot of the ITSO at Home Service. The
pilot wlil be availabile to 50 holders of the ScotRail
‘Club 50’ Smarteard and other Smartcard product

hoiders.

The pilot will run for three months with holders:
being equipped with RTD home readers fres of
charge. At the end of the pilot, feedback will be
captured by questionnaires and user panels,
Technical data will be captured by Ecebs or an
aiternative organisation. Pilot results wili be'
provided to the Authority and reviewed by 31°
August 2017. If the pilot has been successful, a
future operating model will be developed for
approval by the Franchisee's board by 31"
January 2018.

Subject to the success of the pilot programms, the
Franchisee shall make the ITSO at Home Service
avaiiable to other ScotRail passengers.

31" August
2017

‘Jcompleted
1months

£1000/per
Reporting
Periad If the
pilat is not
laurched by 31
August 2017
andfor '

3
after
launch

{{including

preparalion
and production
of reports and

feedback)

20.9

‘IFranchisee's Nevis HOPS,

Near Field Commaunication (NFC) phone pilot
schemes

m 1Hi June 2016 the Franchisee will begin

Fro
preparations for the NFC pitot. The required
software will be developed and integrated with the

Empioyas Pllot:

On or before 34" -Desamber—2046,
2047, the Franchisee shall launch a 3 month NFC

phone pilot to Franchise Employess,

o

Customer Piiot:

On or before 31* January 20176, the Franchise
shall launch a 6 month NFC phone pifot, The:
scheme will allow 60 customers fo download a
ticket to a Smartcard from an NFC enabled moblle
device issued by the Franchises free of charge.
The pllot will be limited to point to point journeys.

Subject to the success of the pilot pragramme as
demonstrated by the results of the pilot presented
to the Franchisee's board and made avallab!e o
the Authoflly D0 15101 A1) oz , the
Franchlsee shall make the NFC servlce avallable’
to all StotRall Frandhise passangers by no later
18the-and ot 2017,

1% June

2016

a
2048 Janyar

January
20178

1*_Januan
2018

£1,500/per
Reparting
Period

|than

| GORABIGDNEREI{AFHS1670-1
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T et Telavanl property owners, on or befora Whe |Year | installed/per
end of the third Franchisee Year, the Franchisee Reporting
shafl install a cyclepoint at Glasgow Cenlral Period
station, Edinburgh Waverley station and Stirling
Station.

For the purposes of this Committed Obligation, a
cyclepoint shall be defined as a cycle parking
faciiity with & mix of free and pald for secure
storage.
30.15 |Bike & Go Facilities End of the|gs0/per
second tacllity/per
Subject only to the consent of Network Rall|Franchisee 1oo,,yng
(where required) on or before the end of the Year Period
sacond Franchisee Year, the Franchisee shall use
ali reasonable endeavours to introduce 'Bike &
|Go* Faciilties in at least 10 of the stations listed
below. :
Bh AMENTE
Edinbu | Key station: Avi Kay slalion
rgh alen-glociis snd
Waver | bikes empleyment
ay daslipatibsl
T |
Glasgo | Foolalland | Linilln Koy slation,
w { key station gow and-hospllal
Conlral ety anyd
Glasgo | Footfall and Perth Key station
w key station :
Quesn
Strest :
Palgley | Footfaliend | Living Employment
i GEmou | key statlon ston Nerth daestination:
f Stroat Shy-Haral
ki nd local
Aborda [ Foollall and | Edink Employment
en . key station urgh Park destinalion:
large
pusiness
. L _eslate
Sflrltng | Footfaland { Dun Funding for
| hey slation | par cycla accaas
. praposod
‘Padick | Foolfall and | inver Funding fot-
key statlon urle modal
- _Wlgrohunge
Dunde | Key stalion, | Avia “Deslination:
] and-ynivarsily | more Celrngorms;
i ~ also electric
. R B R blkes. ..
Charin | Foolisitand | Fa “Daatination
] koy statidn Ikirk High { for Falkirk
Cross | Propogad Wheel
Klmer |- acliveleaw
i, b

| oRDirn susRiareBete 15761
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Loy sysls
eonmtieneay

oenod

Ardros
san SB

Foolfad, and
key-alation

| heNattona)
| fasle
Molthar ' Keystation | .Dumfr
well . Jog
Dyce '] Employmenl | Balhg
| destinglion -] gtg condftions

iﬁVsin Key station | Total 25 locallons
838 I TP RUCURORNUN S

Hayma
hat

“Good cydle
condlllons
Gond cycla

The Franchisee's Bika & Go facilities branding in
Scotland shall be cobranded with ScotRall
branding or another Scottish government or Local
Authorlty brand of the Authority's choice.

The Franchisee shall also procure subject to Local
Authority matched funding, that accessible oycles
including hand cycles, recumbent blkes and tiikes
shali be available for hire.

311

~|Stakahoider Equality Group
|Franchisee shall establish a Stakeholder Equality

{responsible for a programme of aclivitles to

the Stakeholder Equality Group’s research and

On or before the 31" December 2015, the

Group. The Stakeholder Equalily Group will meet
every three Reporting Periods and be comprised
of key external stakeholders and will be

manitar the level of use on the ScotRall network
by people with reduced mobility. The product of

monitoring  activitles will be fed into the
Franchisee's sirategy for future improvement
works at Stations and on Trains.

The Franchisae shalt allocate and spend £60,000
per annum on the Stakeholder Equality Group
undertaking research and commiasioning mystery
shopping through member organisations to
monitor performance of facilities and services and
undertake access audits to gain greater
understanding of the numbers of disabled people
and elderly people using frain services In Scotiand
and the quality of their journey experience.

3t
December
2015

[Franchises
| Year

£1,600/per
missed meaeting

The Franchises
ghall pay any
unspent amount
of the ailocated
£60,000 to the
Authority at the
end of each

3t.2

‘| {covering aHl stations across the ScotRaill network)

IThe Franchisee shall before the end of fourth

Pasaenger Asalst

On or before the 31" December 2017, the
Franchisee shall reduce the nolice period for
passengers booking the Passenger Assist Service

o 3 houts.

annlvarsary of the Franchise Commencement

{Date ‘procure that the :sald notice, pérlod. ls

December .
2017
thereafter,
the
and
anniversary
of
Franchise
Commence

and

fourth
sixth

£500/per

Reporting
Pertod

| USRIANLIBAY AR 1570




219

TAGthorlly Within one  Reporing  Period  of

establishing/updating such Plan.

At least £150,000 of the annual marketing budget
referred to in Comimitted Obligation reference 20,1
above will be made available and spent on this
inltiative.

The Franchisee
shall pay any
unspent amount
of the. allocated
£150,000 to the
Authority at the
end of each

Franchisee
Year
32.4 |Additional wayfinding signage {During £5000/per
. . period Reporting
In addition to the commitment at.Committed|which Perlod
Obligation reference 30.4 above, theo Franchisee |services
shall spend at least £90,000 in providing improved ) operating
wayfinding signage at Glasgow Queen Street andifrom
any other station impacted by the EGIP enabling | Glasgow
works and EGIP project works being carried out at| Queen
Glasgow Queen Street Station. Sireet
Station are
affacted by
EGiP
enabling
works and
EGIP
project
_ _ _ - lworks
32.5 |Realtime data analysis I EIR £5,000/per
' ‘ January
On or before 31" January 2018, the Franchises (2018 2:52: ing
shalt deploy the Nexus Alpha Tyrell 10-PIDD Tao! ‘
4 gt AUy eIen OIS o T L0 T
funclionality} to imprave the timeliness and quaiity
of information provided lo passengers during
fimes of disruption. '
g28 |Nexus Alpha live disruption map End of first{£100,000 lump
Franchisee laum i notl
On or before 31" January 2018, the Franchisee | Year deilvered
shall develop a live disruption tool which can be eilvere
accessed using the Website and Joumey
Companion App (as provided for in Committed
Obligation reference 22.4 above}.
327 |Addltional intarchange facilities 31;‘- July | The Franchlsee 24
2015 ;
AP e shall pay any
On or before the 31% July 2015, Franchisee shall unapent amount

spend at least £70,000 In installing an additional

| 0601870:9508 187G 4iRDISTR ¢
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shelter at Springburn “Hariilion_ Centeal . Station,
and a new bus sheiter at Ashfleld Siation,

T of the allocated

£90,000 to tha

Franchisee shall ensure (hat catering faclilties are
available on all rolling stock deployed on Inter-city
Routes. The Franchisee shall install a catering

Authorlty at the
|end of each
Franchisee
Year
331 |EGIP markeling activitios T ?ranchise' 1 The Franchisee’ 2.4
' Commence | shall pay any
From the Franchise CGommencement Date the mentDale |unspentamount
Franchisee shall allocate the following funds (from jof the allocated
the annual markefing budget as provided for In amounts per
Committed Obligation reference 20.1 above) to be Franchisee
spent oh marketing activilles relating to EGIP Year as
marketing activities only in accordance with the specified in the
table provided below:- Committed
Obligation to
. the Authority at
SHEBI MR UIMSE the end of sach
2013 700,000 Franchisee
{Franchisee Years 4 - Year
K1 .
078 - 2oez | 7,106,000
{Franchiseo Years 4 - '
7 - .
2022 - 2024 | 765,000
(Froirchisee Years § -
10} L
34.1 || Inter-city marketing activities From The Franchisee| 2.4
’ ' Franchise
The Franchisee shall allocate the following {j Commence :::“er:aaymoal.;s;
funds {from their annual markeling budget as || ment Date p llocated
provided for in Committed Obligation reference of the allocate
20.1 above) to be spent on marketing activities | amounts  per
refating lo the Inter-city Routes In accordance | Franchisee
with the table provided below:- Year as
specified In the
Committed
Obligation  to
_ the Authority at
(Franchises the end of each
Yopra 1 <3 | . !
2018-2071 | 3,400,000 Franchisee
(Franchlsas Yaar
Yourg 4 -7} r
2022-2024 2,000,080
{Franchises
Yoars & -
340 |improved catering faciiitios o 3 £850fper 23
December Reporting
10n or before the 31% December 2018, the|2018 Perlod

| GH91ATO:NE5 16759600 1570-1




“larea localed between First and Standard featuring

{shall provide fiexible service equipment such as

1salected on the basis that they come from ethical
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a sarvice hatch, coffee machine, combination
oven, refrigeration, water boiler, preparation
surfaces and product storage to support the at-

provide new at-seat an board catering equipment
fo enable food and drink products fo be
merchandised more effectively. The Franchisee

host trays.

The Franchisee shail procura that an Improved
goniplimentary food and drink offer is offered to
First Class customers (both on-train and al
station-based ToGo Kiosk oh production of thelr
tickets). In addition to the at-seat service within
First Clags, the Franchisee shall also procure that
customers are provided with a seif-service area
where they can help themselves to more drinks
and snacks.

The Franchisee shall procure that the conboard
food and drink range will feature some of
Scotiand's best brands and where practicable, will
be sourced from local auppliers. Products will be

and sustainable supply sources, and fhat
associated packaging can be minimised and.
recycled. The Franchisee shall also help to.
promote - Scolland's food and drink Industry
nationally by producing guides and joint-marketing

geat trolley services. The Franchisee shall aiso{

| ORLTR-fupd g eeatazi.

_ offers. . _ . .
34,3 |Steam Tourist Services Feanchise '|¢25.000/ per
The Franchisee shall conduct a two year pilot of | COMMEN0S | gieam  Tourist
the Steam Tourlst Services. For the purposes of ment Date 1sqrvice not
the pilot, at feast four Steam Tourlst Services will operated
be operated betwsen the months of April and
|September in each of the first Two Franchisee
|years. At least one Steam Tourlst Service will be
operated in eash-euchiha ficsl Franchisee Year on
"|each of Routes 82,83 and B4. At least two Steam
ond Date  off
g aliopening of
-of | Borders
i Rallway
344 [Scenic Raliways of Scotiand Voucher Book  |From thefg1000/  per
The Franchisse shall iaunch & Stenio Rallways of [Pe9INNING [Repoding |
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‘All Sectors' Journey Time Metric meet or axcead
the fotiowing targets:

fhe targets
shown for each
year from the
Dacember
Passanger
Change Date
according to the |-
Published
timatahle on the
firat day of each
Reporting
Pariod

Note; Column 2 (Summary Description) In the Table should be read in conjunclion with the
ralevani Commitied Obligaiion in Part 1 (Franchisee’s Committee Obllgations) to thls
Schedule 1.8 set put at the paragraph spacified {n column 1 (Referencs). in the event of any
conflict between Column 2 and the ‘desaription of tha Committed Obligation in Part 1
{Franchisee's Commiltes Obligaticns) to this Scheduls 1.8, the latter shatl prevail.

3, Walver of Payments under this Part 3

3.1 The Authority may at its reasonable discretion decide to waive its rights fo
recaive any payments payabie in respect of a late, partial or non-dellvary of

any Committed Obligations.

3.2 In deciding whether to walve such rights the Autherity may, but shall not he
cbilged to, take into conaideration the circumstances under which the late,

partial or non-dellvary arose.

| odgibiestnhihre.geas ista-
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SCHEDULE 1.7

THIS 1S SCHEDULE 1.7 REFERRED TO N THE FOREGOING FRANCHISE AGREEMENT
BETWEEN THE AUTHORITY AND ABELLIC SCOTRAIL LIMITED :

Franchise Services

1. Franchise Servicas

The Franchisee may at all times during the Franchise Term provide and operate the
Franchise Services specified in this Schedule 1.7 and the Paasenger Sarviges.

2. Restrictions relative to Franchise Services

21 The Franchisee shall not directly or indirectly, without the prior written
consent of the Authority, carry on any business or activity other than the
proviston and operation of the Franchise Services.

2.2 Such consant shall not be unreascnabiy withheld where the other business ot
activity proposed to be carried on by the Franchlsee coulld not reasonably be
8o carrled on by an Affiliate of the Franchisee unfess, in the Authorlty’s
reasonable opinion such additional business or activity:

(a) might prejudice the continuity of the provision of the Franchise
Services by a Successor Operator at the end of the Franchise Term;

or

(b) might result in additional liabilities and obligations being assumed by
such a Successor Operator,

23 The Authority may Impose such conditions to its consent as it considers
appropriate for the purpose of securing the continuity of the provision of the
Franchise Services at the end of the Franchise Term.

24 The Franchisee shall not during the Franchise Term, without the consent of
the Authority:

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

gnoty; or

(3)] operate any stations or light maintenance depots,giher than the

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

(  Network Rali; or

(i owned directly or Indirectly by another participant In the railway
industry and the hoiding ia incidental to the Franchisee’s
participation In an inter-Operator Scheme or any other
arrangement designed 1o ensure or facllitate co-operation
between such participants or between any such participants

and any other peraon,

26 The Franchisee shall not engage any Franchige Employee in any activity or
business which it may not conduct or engage In under this paragraph 2.
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Part 3 — Journey Time Mettjc

16.In this Part 3 of Schedule 7.2;

16.1 “Journey Time" means in aach Timetable and for each Settor the total planned
train journey time of all Passenger Services (expressed in minutes) divided by the total -
planned journey distances (expressed in miles). Planned frain Joumey times shall be
rounded up o the next minute if the Franchisee's operational policy or practise is to close
traln doors 31 seconds or more before departure. For Passenger Sesvices which cross
Edinburgh Waverley, Glasgow Central Low Level, Glasgow Queen Street low leve! or
Aberdeen the dwell ime at those stations shall be disregarded for the purposes of

Journey Time caiculations.

16.2 "Jaurney Time Metrlc” means subject to paragraphs 17.2 and 17.3 the minutes
per mile figure specified for a Sactor in the following table

Sector

All
Seclors

(E&G)

| Express | Express |

(Other)

Suburban |

West Off
Paak

Suburban Subﬁfban Rural

Woest Peak | East

Regember
2014

1166

e

21

Minules
per Mile
From

December
2015

T163348

1.09658

1.1647

1.90530

164766 [ T.400613

Miniites
per Mile

‘| Fram

Decembsr
2018

162544

1708858

11847

180530

15927082

164786 | 1.490613

164176 | 1488517

Minutes

| per Mile

From

December

2017

182357

095437

1.1658

150057

Z.03001

| [

Minutes
per Mile

From
December
2018

1504509

0,95532

TA514

1.87499

19857045

TEIIGEE | TARER00

| dediszg.nsdaiira sshniare

Wirites

per Mife

" 1587602

09653

1.633506 | 1.500480
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From
Decamber
2018

l 76 |Minmes | 158498 | 0.68632 1""133_]11"' 1.83'_;199"' 2.0451,985 | 1.596633
per Mile ,

From
December
2020

1505488

o imites | 753367 | 096633 | 11504 | 167490 | LORE2046 | 1506553
per Miie - . 1 '
From
December
2021

| 1.485600"

’ 95 | Minutes | 158105 | 0.9p63 | 1.1514 | 1.87408 15863 045 TEAAE93
per Mile ' '

From
Decoamber
2022

| 1485508

- | igF [ Minutes | 167882 | 0.6akad | 1.1514 | 1.87408 | L.9AS2-046 | 1504633
per Mile ' .
From

December:
2023

7408508

176 | Tinutes | 1.57600 | 0.96532 | 1.1614 | 167488 | 20461588 1556633
per Mile '
From

December
2024

1.406509

17,
17.1

17.2

justman

The Franchisee shall review the Journey Time of Passenger Services In each
Sactor and all Sectors against the Journey Time Metric for that Sector and all
Sectors at least ance every Franchisee Year and shall make the results of
such review avallable to the Authoriy at the next Franchise Performance

Meeting;

The Journey Time shall be calculated annually
alf: I de on the Principal Change Date. In the event that on a

Principal Change Date the Journey Time for a Sector or Sectors has changed
from the figure specified within the above lable and that change is due:

{a) to a Netwark Change that has been funded (in whole or In part) by
the Authority or Network Rail then, except where otherwige agreed
with the Authority In advance. of the occurrence. of the Network
Change, the Journey Time calculation for that Sector or Sectors shall
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be the Journey Time Metric applicable from that Principal Change
Date; or

(b} in part to a Network Change that has been funded (in whole or In
part) by the Authorily or Network Rall and in part due to other factors
then, except where otharwlae agreed with the Autherity in advance of
the occurrence of the Nelwork Change, the Joumnsy Time calculation
for that Sector Or Sectors shall not {ake account of such other factors
and the resuiting figures shall be the Journey Time Metric applicable
from that Princlpal Change Date.

17.3  The Journey Time sghall be calculated |, dange. w a Prg
Gulde for the 2014 Princlpat Change Date ( 2014 Joumey ’fim -
svent that the 2014 Joumey Time for @ Sector or Sectors is lower than any of
fhe figures specified within above iable the Journey Time calculation for that
Sector or Sectors shall be the Journey Time Melric applicable from the 2014
Principal Change Date.

18. The Franchisee shall uas best endeavours to enaure that the Journey Time is equal to or
lower than the Joumey Time Meiric In each Sector in every Timetable tfhroughout the
Franchise Term.

19. The Franchisee's performance against the Journey Time Metric wili be a consideration of
the Authority in determining whether the Authority's stated poilcy objectives hava been
delivered through the Franchise Services,
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SCHEDULE 8.4

THIS IS SCHEDULE 8.4 REFERRED TO [N THE FOREGOING FRANCHISE AGREEMENT
BETWEEN THE AUTHORITY AND ABELLIO SCOTRAIL LIMITED

Track-Ascoss-Adjustmentc-and Station Charge Adjustments

41 - -The Tragk-Aeanes Adhisiment {o-be-made + respsct-of ary-Repering
daterminedin-accerdance wWith-the-following fermvia:

T AA ot RPD
~ FYD
whara:
b m~MM&MF&F&M€W@%&H&MMﬂ%&%M%Mﬂ&—%d@F

RRDmeans the number -eMa»ya m» Mﬁ@g@ﬁm@w and

YD aneane the pumberat-daysin- e Franchisse Yearin-Whish-tat Reporing Pedod-alls
excapt--fiat—where -2--Repeding - ~Peiriei -falls- during two Franchisse-Years—TAA-shall-be
a ' : I&Fﬁﬂ{;&s lo: Rgparﬂng Rarlod: weliasac;&wf the two. peneda wi!himuch
Ad}uatmm\!«w»m m«c!e»in Qhat Rapuﬁms} Pﬁﬂi}dﬁhé‘iu FeﬂﬂcMha«-sum a{‘rMaw@e@mmm

each-sush-paslod
Fi K Eranghisge-ehall nolify - the-Authaily-upon bmn%ag awam%m&aay-‘fm%masa

Adiucimant to-lo-be-made-and-shall-supply-
ralation thefala. - The Eranchises shill auardice. ke-tights under the Trask Aesa% Agm@menl I
puch-maanss-and lake sueh ofher agtion as the Authadiy-may- WWW%&W%
with- say-salated payment-thereunder (ncluding-in-relation-lo-any-& : ouRt-af
anp-aueh ‘peymani-and -insluding. ‘adbmiliing any . relavant. dlzpuito-Ao--6a
srsslillon prodedurael-The- Feaniehises-shall Hot-atheut-the-donsemt afuumﬂatheflty,agree aF
prepase—m—agrewwma—%;-%“ dndai Bost-3-or-4- ol -Schodule-F-of - th@iﬁ%&%—%ss@%

Agteament

Maﬁfa%héwwl -pravide- such-avidenss of g}symsm—amwmhsﬂbf—mawequim
{irg aoy-garliicetes for the-pumposs-af datermining the-valua oLt it
MMWS—&SWR%@F—&«BHW le tha dala:en-whigh e Franshise Paymenl-lor-the
relavant- Repoding- Pariod--is -determined;- Ahen-a-Track A s—shall—onlp-be
datennined-1o the exient-aueh value an be asserldined-at-such Ume w&WW&%w—m
@W%nﬁ{f-@wﬁﬁmw -&d}us&manmhawm mads to relisol-thatul Toe

M&MWW&%&%@&%M@WH@%MMQQMWLM%@W
any-input-Value-Added-Tan-which-ie-reoavsrablo-In soepact of e paymente- they-repregent by
the Franshisse undar Soctions 2410 26 .ok the Value Addad Tay-Aet1804.

1.6 - Relorencas In this paragreph o 'L and Paste—-and 4 of Sehadule-7-of the Track
Acgeae-Agresmant-ehalk-be deumvd. alep o b ralerances 1o-slich-olhar-provislens.-and- 8uch
othor algabra uader any euch ather provisipne. of any Track decens Agreemont a6 the Authosly
may-rasaonablyconsider have-an-equivalent lfect, or-arg: inlended lo-fuifil-tha-same-Jungtion,
sk, and-Rads 3 and 4 of Sehedule .6l the TWW&%M%F@W
%mﬂymmwm&swmmm

2, Station Charge Adjustment

21 The Station Charga Adjustment to be made in reapect of any Raperting Perlod
shall be the aggregate of the Individual Station Charge Adjusiments as
determined In accordance with the following formuia for each Station and each

ofther station at which the Passenger Services call:
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{b} tha Authority reasonably determines that the Change is likely to be a
Qualifying Change,

then the Authority shall notify to the Franchisee a reasonable estimate of:

0)] the amounts of Target Revenue spacified for each Franchisee Year in
Appendix 1 (Targel Revenue) to Schedule 8.2 (Annual Franchise

Payments); and

() - the values of FXD, VCRPI, VCAWE, PRPI and TRRPI specified for
each Franchisee Year in Appendix 2 (Flgures for Caletlation of Annual
Franchise Paymaenis) to Schedule 8.2,

which a Run of the Financial Model using the Authority's view of Revised Inputs
and any Model Changes would produce (Estimated Revisions).

3.2 In the circumstances described in paragraph 3:1;

(@ the amounts of Target Revenue spacified for each Franchisee Year in
Appendix 1 (Target Roeview) to Schedule 8.2 (Annual Franchise

Payments), and

{b) the values of FXD, VCRPI, VCAWE, PRPI and TRRP! specified for
each Franchisee Year in Appendix 2 to Schadule 8.2,

shall be restated in the amounts and valugs of the Estimated Revislons, and
Franchise Payments shall be paid accordingly until the Run of the Financial
Model has taken place and it results have been put into effect.

3.3 The Authority shall use all reasonable endeavours to provide the nolification
required by paragraph 3.1 at least 2 Reporting Periods before it considers the
Change is iikely to occur. if, having exercised all reasonable endeavours, the
Authority cannot provide 2 Reporting Periods' notice, it shail provide such
notification as soon as reascnahbly practicable afterwards.

4, Changes Beneath Thrasho!d Amount

! 4.1 Paragraph g1 shall also apply to any 2 or more Changes of which the
Franchisee Is notifled of or of which It becomes aware in any Franchisge Year
which do not exceed the Threshold Amount taken alone but which do exceed it

when taken together.

4.2 If efther party wishies to be able to claim an adjustment pursuant to
paragraph 4.1 as and when the cumulative Threshold Amount (being the
cumulo amount of all Changes during the Franchisee Year) Is exceeded, such
party shall natify the other parties after the indlvidual Change oceurs within the
time limit prescribed In paragraph 5.1(b}{ll}) that such party reserves ita rights
to accumulate that Change with others pursuant to paragraph 4.1.

5. Tima Limits
5.1 Either party may require there to be a Run of the Financial Model in respect of
a Change provided that:

{a) there are good reasons for considering that a Change Is likely to be a
CQualifylng Change; and
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()] that party notifles the other partles of its requirement within 6 monihs
of; '

() the notification or agreement of any Change that is a Varlation
pursuant to paragraph 12.1;

(i becoming aware of any other Gghange; or

(iil) where the claim I8 pursuant to paragraph 4.1, the.occurrence of
the fast Qualifying Change.

52 Unless otherwise agreed by the Authority and the Franchisee, there shall be no
entittement to a Run of the Flnanclal Model unless the Authosity or the
Franchisee (as the case may be) has notified the other within the 6 month

period raferred to in paragraph 5.1,

8. Specific Changes

Where an example of Change In the definition of Change in the Definitions Agreement
contains wording that qualifies In some way the extent of a Change or the financial
consequences of the Change, any restatement referred to in paragraph 2.1, the
estimate referred to In paragraph 3.1 or the Revised Inputs, as the case may be, In
respect of such a Change is to reflect those qualifications.

7. Capital Expenditure
Capital Expenditure Threshold

7.1 The Franchisee shall notify the Authority promptly [f it reasonably expects that
& Change to which paragraph 1 relates would require it to Incur, singly or In
aggregate wilh other Changes from time to time, Capital Expenditure in excess
of 1 per cent of its annual Turnover in any Franchisee Year as disclosed by is
latest avaliable audlted accounts and, when so nofified, the Authority shall

either:
(a) withdraw the Change;

(b} undertake to meet he excess through additional funding as and whan
such Capital Expenditura is incurrsd; or

{c) direct the Franchisee to use all reasonable andeavaurs to borrow or
otherwise raise the money required to fund any Change on commercial
terms and at rates which are consistent with market conditions at the
time, uniess borrowing or otherwise raiging such money would result in
the Franchises falling to comply with the financial covenants contalned
in Schedule 12 (Financial Obligations and Undertakings).

Method of Adgitignal Fund

7.2 The additional funding referred to in paragraph 7.1(b) may be provided by
increased Franchise Payments as and when required and the Authority may
procure such additional funding rather than undertaking to meet it itaelf.

Franchisee to Seak Finance
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Wilkhun gi-manihe of the Sranshise Commansement DateBy 1ig L ihan
new ScotRail Franchiss unilforms shall be provlded to all Staff

Decermber 2016,
of the Franchisee who are expacted to wear a uniform; and

The Franchisee shall anforce the wearing of a compiete ScotRall Franchise
branded uniform by ail of the Franchisee’s staff members who are expected to

wear a uniform.

8 Ticket Salos Training

The Franchisee shall ensure that alf of the Franchisee’s staff with ticket sales duties
shall underge a formal company induction and a ticket sales tralning course covering
customer service and sales skills, fares, timetables and product knowladge, relevant
ticket lsaulng, reservaiions and information systems and relevant national and company
standards, procedures, publications, conditions of carrlage, routing guides and other
relevant schemes. Tralning and progress of staff shail be monitored throughout the
Franchise Term by nominated mentors within each Service Group.

9. Staff Travel

2.1

9.2

Notwithstanding any ather terms of this Agreement, the Franchisae shall ensure
that employees of the Franchises who were employeas of the Outgeoing
Franchisee- and all other employaes of the Outgoing Franchises (Including
lhose employed as of the Franchise Commencement Date by the Caledonian
Sleeper Franchisee) shall retain the same entitlement to purchase a Fara for
uge on any Passanger Service on the same {erms, conditions and subject o
same restrictions and rights of variation as such persons enjoyed whilst
employsd by the Qutgoing Franchisee In relation to the Previous Franchise
Agraement as at the day prior to the Franchise Commencement Datle for the
avoidance of doubt, Insofar as these entlllements are derived from the
participation by the Franchisee In, or observance or Implementation of, the
ATOC Staff Travel Scheme, this entitiement shali be to the benefit of lhat
scheme and the terms and conditions of the same as the same shall be
formulated and implemented by the Franchisea from time to time, including as
to the benefits enjoyed by employess and others and rastrictions imposed upon
the same, {and that subject always to any agresments betwaen employers and
employee representatives with respect to the same}.

Subject to the terms of paragraph .1, the Franchisee shall not be required to
provide free travel to raliway staff except for those ataff whose concessionary
travel provision is protected at such a level by the Act.

10. Where the Franchisee’s plans in pursult of efflclent and sustainable Franchise Servicss are
best achleved by utilising lower numbers of staff in particular areas or functions the

Franchisee shall; -

10.1
10.2

10.3

104
10.6

seek to redeploy displaced ataff to other areas of and functions delivering the
Franchies Services;

assist affected staff by, including but not limited to, working with lacal colleges,
Skills Development Scottand and other tralning providers to offer retraining fo
staff lo Improve such staff membaers redeployment opportunitles;

communicate and work with Network Raii and other rall industry companies
such as {rain manufacturers, maintainers and others providing supplies and
services to identify and provide asslstance and information lo staff who are
Interested in employment opportunities within such entities;

operate a .voluntary scheme providing enhanced severance paymenis to
Franchise Employees who want to leave the employ of the Franchisee; and

not make any compulsory redundancies,
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1. Living Wags
11.1  The Franchisee shali:

(a) ensure that afl employees of lhe Franchisee who as at the Franchise
Commencement Dala are paid at least the Living Wage continue to be paid at

least the Living Wage,

(6)  without prejudice to paragraph 11.1(a) ensure that by no fater than three
months after the Franchise Commencement Date- all employees of the
Franchisee from time to time ara paid at feast the Living Wage,

{c} by no later than the end of the flrst Franchises Year, use reasonable
endeavours to pracure that all other Franchise Employaes are paid at least the

Living Wagse;

i (ed) by no later than the end of the first Franchisee Year, use reasonable
endeavours to prooure that all employees In the United Kingdom of
subcontractors and suppliers to the Franchisee are pald at least the Living

Wage; and

! (¢4) ensure that from Ihe date of this Agreement the requirement to pay all
employees in the United Kingdom at least the Living Wage Is included in all
procurements undertaken by or on behalf of the Franchisse and is included in
all sub-gontracts and supply contracts entered into by the Franchisee.

11.2 I paragraph 11.1, "Living Wage" means the amount of remuneration with that name
calculated and set annually as relevant to Scotland by the Cenlre for Research In Social
Policy at Loughborough University, or such aiternative amount of remuneration as is
required to cover the basic cost.of living in Scotfand as may be proposed by the

Franchisee to the Authority for its approval.
12 New UK Headquarters and facliities for senior directors

124  The Franchisee shali establish its headquarers ("Abellic HQ") as the main
headquartars for Abellio Trangport Holdings Limited. The Abellio HQ will be established
in Glasgow on or befora the Franchise Commencement Date and retained throughout

the Franchise Tarm. The Abellio HQ shall:

(a) include permanent offlce space for () the Chief Executive Officer, the Group
Strategy Diractor and the Group Finance Director (or any aquivalent successor
director level posts) of Abaillo Transport Holding BV and (il) the Managing
Direclor of Absliio Transport Holdings Limited and all his or her direct reporte at
director level and the Flnance Director of Abellio Transport Holdings Limited

(togethar, the “Abelllo Group Directors™);

(b) be attended by some or ali of the Abellio Group Directors no less fraquently
than weekly throughiout the Franchise Term;

{c) host {or arrange at another venue in Scotland) in each Franchisee Year the
Abellic Transport Holdings Limited annual leadership conference and
achlevement award caremony, with arcund 150 aftendees; and

(d) ~ as soon as practicable, but In any event no later than the end of the first

Franchisee Year, host the senlor posts In relstion to the IT, HR and
procurement functions of Abellle Transport Holdings Limited.
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122 Al Abeilio HQ or another lccation in Glasgow agreed with Network Rall, the Franchises
will arrange for offlce apace for a total of 12 to 14 execulive team members compriaing
the Franchisee's ScotRail executive team and the Network Rall execulive team with

respaonsibillty for the railways in Scotland.

12.3  The Franchlsee shall procure thal Abelile Transport Holding BY Incorporates a new
subsidiary company registered In Scotland {the "New Scottish Group Company"). The
New Scottish Group Company wili have ita reglstered offlce at the Absllio HQ and have
the name Abelfio Transport Group Limited. The Franchlsee shall procure that the New

Scotlish Group Company will become:

i {a) by the Franchise Commencement Date, the-immediateg holding company of the
Franchisee,;

| {b) from the date of thelr establishment the-immediate_g holding company of any
new subsldiaries established by Abslifo Transport Holding 8V for the purpose of
running new transport operations In the United Kingdom,; and

{c) by the Franchise Commengement Dale subject to the consent of any third party
whose consent Is required (the Franchisee shall use reasonable endeavours to
. obtain the same), and lhere baing no material ¢charge to tax on the transaction,
| the-linmadialeg holding company of Abellio Transport Holdings Limited {or In
the event that the consent of such a third parly cannot be obtainad or there
being a material charge to tax on such tranaaction such of the subsidiaries of
Abellio Tranaport Holdings Limited which can be transferred without such a
consent and without such a materlal charge to tax).
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SCHEDULE 13.6

THIS IS SCHEDULE 13.6 REFERRED TO IN THE FOREGOING FRANCHISE AGREEMENT
BETWEEN THE AUTHORITY AND ABELLIO SCOTRAIL LIMITED

1.1

1.4

1.8

21

22

23

Integration

PlusBus

The Franchisee shall continue existing PlusBus arrangements relevant to the Franchise
Services In Aberdeen, Ayr, Bathgate, Cowdenbeath, Dumfries, Pundee, Dunfermiine,
Edinburgh, Elgin, Falkirk (High and Grahamston), Fort Witliam, Giaagow (Queen Street
and Ceniral), Inverness, Kilmarmeck, Kirkcaldy, Larbert, Linlithgow, Livingston North,
Perth and Stirling, as taken over at the Franchise. Commencement Date.

The Franchisee shall seek to extend those arrangements In paragraph 1.2-1 from the
first anniversary of the Franchise Commencement Dale to other areas served by the
Franchise Services where the relevant bus operator is an Affiliate of the Franchisee.

The Franchisse shall seek to extend the arrangements in paragraph 1.2-1 from the first
anniversary of the Franchise Commencement Date to other areas served by the

 Franchise Services where the relevant bus operator Is other than an Affillate of the

Franchisee.
The obiigations of the Franchisee under paragraphs 1.2 and 1.3 are subject:

(a) to the relevant scheme being compliant with competition law and any
undertakings or similar obligations in relation to competition law which may
apply to the Parent or its Affiliates in relation to the conduct of their business in

Scotland;

{b) to agreement being able to be reached or maintained with the relevant bus
operator; and

{c) to the relevant scheme not requiring the Franchisee to fund or cross-subsidise
the relevant bus operator, :

The Franchisee's obligations under paragraph 1.1 to 1.4 are to co-operate with the
relevant bus operator in the provision of the PiusBus service by that operator.

Transport intagration Group etc

As part of its commitment to work with the Authority and other Stakeholders, the
Franchisee shall continue to lead tha Transport Integration Group {"TIG") or such other
group as the Authority shall require for the purposes of improving integration In
transport within Scotland. The TIG shall be open to other transport operators. The
Franchisee shall work diligently to have other transport operators join the TIG. The
Franchisee's representative at the TIG shall be the Transport Integration Manager. The
Transport Integration Manager shall report to the Commerclal Diractor of the Franchisee
and have access to speciallsts within the Franchisee's group including advisers on
other modes of transport, marketing, and fares and ticketing experts.

The Authority shall prioritise the work of the TIG in consultation with the kay
Stakeholders.

Subject to the prioritisation referred to in paragraph 2.2 the TiG shall address the
following: :
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APPENDI{X TO SCHEDULE 13.7
Related Party Contracts
Part 1 — List of Related Party Contr

Contract title | Gounterparty
1 | Station property rental - Kiosks ;| NS Statlons
2 Traincrew hire {Dumfrles-Carllaie) ' ..t Northern Rail
3 { Train hire (Dumfries-Carlisls} - Narthern Rail
4 I Train cleaning/stabling Northern Rail
5 |Fueling ) Noithern Rail
& | Rail replacement buses o [ Absllio London
7 __| Glasgow Queen St - Glasgow Cenlral shultle bus . | Abelllo London
8 | Cataring consuitancy _ NS '
18 | TiG Integration Manager secondment
art 2 — Related P; Con Tabis
Franchises Yaar- Lovel o
Year 1 - T 5,386,058
| Year 2 Rk T 5,712,058
Year3 4,280,058
Yeard4 =~ _ o 4,152,058
Year 5 . ' L AB2,058
Yeoar 6 ' 4,152,058
Year7 .. . R L. ..4,152,068
Year 8 (Exti) _ YV RIER
Year 8 T ' : T ' 4,152,058
Yoar9 . _ L o 4,152,058
Year 10 o T 4,152,058
Your 11 (Ext2) 4.152,068"
Yoar12(Exd2} =~ B ' 4,152,068
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This is APPENDIX TWO referred to in the foregoing Amendment Agrearﬁent relating to the ScotRali
Definitions Agreement between tho Soottish Ministers and Abellio SeotRail Limited
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SeotRail Franchise - Definitions Agreement

Possessions Strategy Notice has the meaning given to it in the Network Code;

Power of Attomey. means the power of attorney in favour of the Authority to
be executed and delivered by the Franchisee in the agreed terms and marked

POA;

PPM means the public performance measure being the measure of the number
of Passenger Services (expressed as a percentage of the number of Passenger
Services which are scheduled to be provided under the Applicable Timetable)
which arrive punctually at their final scheduled designation in the Applicable

Timetable measured on the basis that:

(@)  for this purpose “punctually” means within 5 minutes of the scheduled
public arrival time at destination as shown in the Applicable

Timetable;

{b)  any train which is a Cancellation or Partial Cancellation as measured
by reference to the Applicable Timetable will be regarded as not

artiving punctually;

PPM Benchmark means any of the performance levels in respect of PPM set
out in the PPM Benchmark Tables;

PPM Benchmark Tables means the tables set out in Appendix 3 (PPM
Benchmark Tables) to Schedule 7.1 (Train Operating Performance);

Practitioners Guide means the guide for oalculatlon of Journey Time in the
Agreed Form marked PG;

Preceding Year Ticket Price has the meaning given to it in paragraphs 2.1 and
2.3 of Schedule 5.5 (Regulation of Individual Fares),

- Previous Franchise Agreement means any franchise agreement which
terminated on or about the day prior to the Franchise Commencement Date

under which services equivalent to the Franchise Services (or & material
proportion thereof) were provided by a Train Operator;

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

Agreement;

Priced Option means any of the options set out in Schedule 3 (Priced
Options);

Primary Franchise Assets means:

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

58
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