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AGREEMENT

BETWEEN

(1) THE SCOTTISH MINISTERS, Victoria 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
Government as they may from time to time nominate (who and whose successors are
referred to as the Authority); and

(2) ABELLIO SCOTRAIL LIMITED, incorporated and registered in Scotland under
company number SC450732 and whose registered office is at 10" Floor, 133
Finnieston Street, Glasgow, G3 8HB (the Franchisee).

WHEREAS

(A) The Authority wish to appoint a franchisee to provide railway passenger services
within the ScotRail Franchise and expect their franchisee, on the terms of this
Agreement, actively to seek, in all reasonable business ways to deliver the policy
objectives referred to in recital (C).

(B) The Franchisee wishes to be appointed as the Authority’s franchisee for the ScotRail
Franchise and intends, on the terms of this Agreement, actively to seek, in all
reasonable business ways, to deliver the policy objectives referred to in recital (C).

© The policy objectives of the Franchise Agreement are for Franchise Services to:-

e Ensure value for money;

e Secure industry alignment to increase effectiveness and reduce costs;
e Exploit utility and capacity of the network;

e Improve journey times and connectivity;

e Manage change effectively;

e Improve passenger satisfaction;

e Improve environmental performance; and

e Improve accessibility to services and stations.

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

1. Interpretation and Definitions
1.1. Inthis Agreement:
Conditions Precedent Agreement means the agreement between the Authority
and the Franchisee executed of even date herewith specifying certain conditions

to be satisfied prior to issue of a Certificate of Commencement.

Definitions Agreement means the agreement between the Authority and the
Franchisee executed of even date herewith relating to the interpretation of this

6453447-13



1.2.

1.3.

Agreement, the Conditions Precedent Agreement and the SQUIRE Service
Schedules Agreement.

SQUIRE Service Schedules Agreement means the agreement between the
Authority and the Franchisee executed of even date herewith setting out, amongst
other things, the SQUIRE Service Specifications, the SQUIRE Benchmarks and
the Performance Points.

This Agreement, the Conditions Precedent Agreement, the Definitions Agreement
and the SQUIRE Service Schedules Agreement together constitute a single
agreement, which is a "franchise agreement" for the purposes of the Act, and shall
be interpreted in accordance with the Definitions Agreement.

The Schedules and Appendices to this Agreement form part of this Agreement.

2. Commencement

2.1.
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The clauses of this Agreement and the provisions listed in clauses 2.1(a) to 2.1(v)
inclusive shall take effect and be binding upon each of the parties immediately
upon signature of this Agreement:-

(@) Schedule 1.1 (Service Development);

(b) paragraph 7.3 of Schedule 1.4 (Passenger Facing Obligations);

(c) Schedule 1.6 (Committed Obligations);

(d) paragraph 2 of Schedule 2.2 (Security of Access Assets, Rolling Stock
Leases, Station and Depot Leases);

(e) paragraph 2 of Schedule 2.3 (Third Party Delivery of Passenger Services and
Other Franchisees);

(f) those provisions of Schedule 3 (Priced Options) necessary to allow the
Authority to call off any Priced Option prior to the Franchise Commencement
Date;

(g) paragraphs 1 and 2 of Schedule 4.1 (Franchise Facilities);

(h) Schedule 5 (Fares);

(i) Schedule 6 (Rolling Stock);

(i) Schedule 9 (Changes);

(i) Schedule 10 (Remedies, Termination and Expiry);

(k) paragraphs 1 to 6 (inclusive) of Schedule 11 (Agreement Management
Provisions);

() paragraphs 1, 4, 6, 7 and 8 of Schedule 12 (Financial Obligations and
Undertakings);

(m) Schedule 13.1 (Franchise Management);
(n) paragraphs 1, 2,5, 6, 7, 8, 9 and 10 of Schedule 13.2 (Information);

(o) Schedule 13.3 (Co-operation);



(p) paragraphs 3 and 4 of Schedule 13.5 (Safety and Personal Security)
(q) Schedule 13.7 (Related Parties and Open Book Requirements);

() Schedule 14.2 (Maintenance of Operational Assets);

(s) Schedule 14.3 (Key Contracts);

(t) Schedule 16 (Pensions);

(u) Schedule 17 (Confidentiality, FOISA and Data Protection); and

(v) Schedule 19 (Other Provisions).

2.2. The other provisions of this Agreement shall subject to the terms of the Conditions
Precedent Agreement take effect and become binding upon the parties on the
Franchise Commencement Date.

3. Term

3.1 Subject to paragraph 1 or 2 of Schedule 18 (Franchise Continuation) this Agreement
shall terminate on the Expiry Date or on the date of any earlier termination pursuant
to:-
€) Clauses 2.2(b)(ii)), 2.2(c)(ii) and 2.3(a) of the Conditions Precedent

Agreement; or
(b) Schedule 10 (Remedies, Termination and Expiry).

3.2 The dates indicatively set out in the table below do not affect the construction and
interpretation of the defined terms referred to in that table. The definitions of “First
Expiry Date” and “Final Expiry Date” set out in the Definitions Agreement shall take
precedence over the table below.

Defined Date Indicative Date Indicative Date plus
Schedule 18 maximum
continuation

First Expiry Date 31 March 2022 October 2022

Final Expiry Date 31 March 2025 31 March 2027

4 Franchisee’s Obligations

4.1 The Franchisee shall perform its obligations under this Agreement in accordance with
their terms and with that degree of skill, diligence, prudence and foresight which
would be exercised by a skilled and experienced Train Operator of the ScotRail
Franchise.

4.2 Any obligation on the part of the Franchisee to use all reasonable endeavours shall
extend to consequent obligations adequately to plan and resource its activities, and to
implement those plans and resources, with all due efficiency and economy.

4.3 The Franchisee shall co-operate with the Authority and act reasonably and in good

faith in and about the performance of its obligations and the exercise of its rights
pursuant to this Agreement in the interests of the passenger and the sustainable and
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4.4

4.5

8.1

economic and social development of Scotland through the provision of passenger rail
services. In this regard, “sustainable” shall include the meaning of that term when
applied in environmental, social and economic contexts.

The Franchise acknowledges that the Authority’s stated policy objectives for the
Franchise Agreement are for Franchise Services to:-

Ensure value for money;

Secure industry alignment to increase effectiveness and reduce costs;
Exploit utility and capacity of the network;

Improve journey times and connectivity;

Manage change effectively;

Improve passenger satisfaction;

Improve environmental performance; and

Improve accessibility to services and stations.

Notwithstanding encouragement whether explicit or implicit in the Franchise
Agreement or otherwise for the Franchisee to consider or discuss the entering into of
alliancing arrangements with Network Rail or any other party, the existence of any
Alliance shall (save as expressly stated in the Franchise Agreement) not provide the
Franchisee with any relief from any obligation upon the Franchisee in the Franchise
Agreement.

Unjustified Enrichment

The Franchisee shall indemnify the Authority from the consequences of any unjustified
enrichment that the Franchisee may benefit from or suffer from due to the application of
railway industry regimes (including but not limited to, minutes allocation provisions) or
otherwise.

Arm's Length Dealings

The Franchisee shall ensure that every contract or other arrangement or transaction to
which it may become party in connection with this Agreement with any person is on bona
fide arm's length terms.

Compliance with Laws

The Franchisee shall at all times during the Franchise Term perform the Franchise
Services and all its other obligations under this Agreement in accordance with all
applicable Laws.

Entire Agreement

This Agreement, the Definitions Agreement, the Conditions Precedent Agreement
and the SQUIRE Service Schedules Agreement contain the entire agreement
between the parties in relation to the subject matter of this Agreement and supersede
all prior agreements and arrangements among or between the parties other than any
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8.2

8.3

8.4

confidentiality agreements or undertakings which the Franchisee may have entered
into with the Authority in connection with its proposal to secure the provision of the
Passenger Services under this Agreement.

The Franchisee hereby acknowledges that it is not entering into this Agreement in
reliance on any warranties, representations or undertakings howsoever or to
whomsoever made except in so far as such are

€)] contained in this Agreement; or

(b) embodied in any warranties, representations or undertakings contained
in the long form report in respect of the ScotRail Franchise dated 14
October 2013 provided by the Reporting Accountants as defined in the
previous Franchise Agreement.

The Franchisee hereby acknowledges and agrees with the Authority (for itself and as
trustee for each of the other persons referred to therein) to the disclaimer of liability
which is contained in the section entitled “Important Notice” contained, or referred to,
in any document supplied by or on behalf of the Authority in connection with this
Agreement, the process leading to the entering into of this Agreement, or the
Franchise Services (including any "Invitation to Tender" or "Draft Invitation to Tender"
issued in connection therewith).

The Franchisee irrevocably and unconditionally waives any right which it may
otherwise have to claim damages in respect of and/or to rescind this Agreement on
the basis of any warranty, representation (whether negligent or otherwise, and
whether made prior to and/or in this Agreement) or undertaking howsoever or to
whomsoever made unless and to the extent that such warranty, representation or
undertaking was made fraudulently.

Governing Law

This Agreement shall be governed by and construed in accordance with the laws of
Scotland and the parties irrevocably agree to prorogate the exclusive jurisdiction of the
Court of Session to settle any disputes which may arise out of or in connection with this
Agreement, except as expressly set out in this Agreement. The jurisdiction of the Sheriff
Courts in Scotland is expressly excluded by the parties.

IN WITNESS whereof the parties hereto have executed this Agreement (which includes the 19
Schedules and various appendices) as follows:-

SIGNED for and on behalf of THE SCOTTISH MINISTERS

At

On the

day of 2014

....................................... Name (printed)

........................ Witness
......................... Full Name

......................... Address
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Signed for and on behalf of ABELLIO SCOTRAIL LIMITED

At

On the day of 2014

By

.................................... Director
............................................... Name (Printed)
Before this witness:-
............................................... Witness
............................................... Full Name
............................................... Address
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SCHEDULE 1

THIS IS SCHEDULE 1 REFERRED TO IN THE FOREGOING FRANCHISE AGREEMENT
BETWEEN THE AUTHORITY AND ABELLIO SCOTRAIL LIMITED

Passenger Service Obligations

Schedule 1.1: Service Development
Appendix 1: The Train Fleet

Appendix 2: Service Development Additional Factors

Schedule 1.2: Operating Obligations
Schedule 1.3: Additional Service Specifications
Schedule 1.4: Passenger Facing Obligations

Appendix 1: Alternative Transport and Website Stations
Accessibility Information

Appendix 2: Bicycle Storage
Schedule 1.5: Information about Passengers
Schedule 1.6: Committed Obligations
Part 1 — Franchisee’s Committed Obligations
Part 2 — Miscellaneous Provisions
Part 3 — Late/Non-Completion of Committed Obligations
Schedule 1.7: Franchise Services
Schedule 1.8 Part 1 — Extended Restrictions of Use

Part 2 — Major Scottish Projects
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SCHEDULE 1.1

THIS IS SCHEDULE 1.1 REFERRED TO IN THE FOREGOING FRANCHISE AGREEMENT
BETWEEN THE AUTHORITY AND ABELLIO SCOTRAIL LIMITED

Service Development

1. Service Level Commitment — Purpose and Responsibility

1.1.

1.2.

1.3.

1.4.

1.5.

1.6.

1.7.

1.8.

1.9.

A Service Level Commitment is the means by which the Authority specifies the
level, frequency, maximum journey times and stopping patterns of the railway
passenger services that the Franchisee is to:

(@) seek Train Slots for from Network Rail; and

(b) operate pursuant to the Timetable issued by Network Rail at the end of its
timetable development process.

The Service Level Commitment as at the date of this Agreement is in the Agreed
Form marked SLC.

The Authority shall, for Service Level Commitments subsequent to that in place as
at the date of this Agreement, issue a document specifying any additional items to
be added or items to be removed from the Service Level Commitment for each
timetable development process of Network Rail during the Franchise Term.

A Service Level Commitment may be expressed in whole or in part at any level of
generality or to any level of detail the Authority considers appropriate.

A Service Level Commitment developed in accordance with this Schedule 1.1 may
include journeys along routes which the Franchisee may not have permission to
use at the Franchise Commencement Date and/or along new parts of the network.

A Service Level Commitment may specify capacity for any railway passenger
services in the Service Level Commitment.

The Authority may make Service Level Commitment adjustment proposals to
improve efficiency of journey times and/or performance criteria and/or to better
match capacity to demand.

The Franchisee agrees to co-operate with the Authority to develop the Service
Level Commitment in accordance with this Schedule 1.1.

The Franchisee agrees that the Planned Service Changes shall not constitute a
Change.

2.  Train Plan — Purpose and Responsibility

2.1.

2.2.
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A Train Plan is the means by which the Franchisee expresses its proposed
allocation of the Passenger Carrying Capacity of the Train Fleet to meet
passenger demand for the railway passenger services it is to operate.

The Franchisee shall submit to the Authority a Train Plan in respect of the Service
Level Commitment and, subsequently, in respect of each Timetable in accordance
with this Schedule 1.1.



2.3.

2.4,

2.5.

2.6.

2.7.

In preparing a Train Plan in respect of a Service Level Commitment, the
Franchisee shall do so by reference to the timetable that it envisages operating in
order to comply with that Service Level Commitment.

The Train Plan for the Timetable as at the Franchise Commencement Date is to
be delivered to the Authority prior to the Franchise Commencement Date. The
Authority accepts that this Train Plan may not contain the information referred to in
paragraph 2.5(e) to (h). If that is the case, the Franchisee shall within 6 months of
the Franchise Commencement Date update the Train Plan so that it contains all of
the information required by this Agreement. The Franchisee shall keep the
Authority advised as regards this updating and shall promptly supply the Authority
with a copy of both any interim drafts of the Train Plan and the updated Train Plan.

Each Train Plan is to set out for each railway passenger service in the Timetable
to which it relates:

(a) its start point and departure time;
(b) its terminating point and arrival time;
(c) the class of rolling stock vehicles that the allocated train is to have;

(d) the Passenger Carrying Capacity (split between seated and standing
capacity) that the allocated train, as formed, is to have;

(e) the planned formation of all trains (including, for Scenic Trains, details of
catering facilities and luggage, bicycles and goods capacity) and points of
splitting or joining of formations);

(f) its Actual Passenger Demand most recently determined in accordance with
Schedule 1.5 (Information about Passengers); and

(g) its Forecast Passenger Demand.

A Train Plan shall be in any format that the Authority may reasonably specify for
this purpose.

In the event of the Franchisee proposing seasonal variations to train formations or
capacities, such variations shall be detailed in the Train Plan.

3. Train Fleet

3.1

3.2.

The Franchisee’s Train Fleet as at the Franchise Commencement Date is as set
out in Appendix 1 (The Train Fleet).

The Franchisee shall comply with its obligations under

(paragraph 2 of Schedule 2.2 (Security of Access Assets, Rolling Stock Leases, Station
and Depot Leases) with respect to the Train Fleet.

3.3.
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Save as provided for in Schedule 6 (Rolling Stock), the Franchisee shall maintain
the composition of the Train Fleet during the Franchise Term, unless the Authority
otherwise agrees, such that there are no changes to the Train Fleet, including
changes:

(@) tothe classes or types;



3.4.

3.5.

3.6.

3.7.

3.8.
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(b) to the interior configurations (including equipment or facilities present and
available for use); or

(c) which may reduce the journey time capabilities
of any rolling stock vehicles specified in the Train Fleet.

Where any rolling stock vehicles referred to in the Train Fleet Table 1 cease to be
leased on the date so specified in Train Fleet Table 1 the Franchisee shall (unless
otherwise agreed by the Authority and subject to compliance with all other relevant
provisions of this Agreement including in relation to Rolling Stock Contracts)
include in the Train Fleet substitute rolling stock which has:

(a) atleast the capacity in respect of the rolling stock vehicles being substituted;

(b) reliability, capability and quality (which shall be deemed to include all facilities
and characteristics set out in Train Fleet Table 3 that is at least equal to the
reliability, capability and quality of the rolling stock vehicles being substituted;

(c) an aggregate total capacity which is at least equal to the aggregate total
capacity of the rolling stock vehicles being substituted or such higher amount
of aggregate capacity as is specified by this Agreement.

During the Franchise Term, the Franchisee shall advise the Authority of any rolling
stock vehicles comprising the Train Fleet damaged beyond economic repair or
likely to be unavailable for service for a period of 3 consecutive Reporting Periods
or more. The Franchisee shall, pending the return to service of the same, provide
the Authority with an update at least once per Reporting Period (or at such other
frequency as the Authority may specify) on the anticipated return to service date of
any vehicle reported as likely to be unavailable for service for a period of 3
consecutive Reporting Periods or more

If any change is made to the Train Fleet in accordance with this paragraph 3 the
Authority may, after consulting the Franchisee, notify the Franchisee of the
Passenger Carrying Capacity of any rolling stock vehicles or class of rolling stock
vehicles comprising the Train Fleet following such change.

The Franchisee shall procure that the rolling stock vehicles specified in the Train
Fleet Table 1 with the capacity and other characteristics referred to therein and in
Train Fleet Table 2, and the further facilities, utility and other characteristics
detailed in Train Fleet Table 3 are available for deployment in the provision of the
Passenger Services to the extent required by the Timetable and the Train Plan
during the periods referred to therein.

The Franchisee shall, in keeping with its obligations pursuant to this Schedule 1.1,
plan to ensure that the class/route specific requirements for vehicle facilities/make-
up detailed in Train Fleet Table 3 shall be met in the operation of Passenger
Services;

4. Procedure

4.1.
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The parties agree that the effective operation of the provisions of this
Schedule 1.1, and of provisions addressing the same or similar matters in other
franchise agreements, will require certain procedural arrangements and
timescales to be followed to a common timescale by the Authority the Franchisee
and others. The parties agree that such procedural arrangements may need to be
modified to reflect changes to railway industry processes. The parties further



4.2.

4.3.

4.4.

4.5.
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agree that the procedural arrangements applicable to this franchise may require to
be different from those applicable to other franchises.

The Franchisee agrees that the Authority may stipulate any reasonable procedural
arrangements and timescales that are to be followed by the Authority and the
Franchisee for these purposes (which shall be consistent with any relevant
standard railway industry processes for timetable development) and that the
Authority may amend any such stipulation.

The Authority agrees to consult the Franchisee prior to stipulating or amending
any such procedural arrangements and timescales in accordance with
paragraph 4.2.

Any stipulation by the Authority pursuant to paragraph 4.2:
(a) shall be at the reasonable discretion of the Authority;

(b) may contain procedural arrangements and timescales to be followed by the
Franchisee in relation to other changes to the Franchise Services (pursuant
to paragraph 1 of Schedule 9.1 (Variations and Financial Consequences of
Change) in conjunction with a Service Level Commitment; and

(c) may provide for iterations of drafts of any Service Level Commitment, Train
Plan or Timetable and for indicative Runs of the Financial Model in relation
thereto.

Any procedural arrangements and timescales stipulated by the Authority pursuant
to paragraph 4.2 shall have contractual effect between the Franchisee and the
Authority in accordance with the terms of such stipulation.

5. Franchisee’s Service Development Opinions

5.1.
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As and when required pursuant to any procedural arrangements stipulated by the
Authority pursuant to paragraph 4.2 and in any event no later than 15 months in
advance of each Passenger Change Date the Franchisee shall provide to the
Authority:

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

(b) its informed opinion as to any changes to the current Service Level
Commitment which:

(i) should be made in order to deliver an optimal range of railway
passenger service patterns relative to Target Passenger Demand;
and

(i) could be implemented and operated without additional resources
and/or an adjustment to the Franchise Payments;

(c) its informed opinion as to any changes to the current Service Level
Commitment which:

(i) would deliver an optimal range of railway passenger service patterns
in accordance with paragraph 5.1(b)(i); and



5.2

5.3.

54.

5.5.
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(i) could only be implemented and operated with additional resources
and/or an adjustment to the Franchise Payments, together with an
explanation as to:-

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

(B) why such additional resources and/or adjustments are
necessary;

(d) its informed opinion as to any changes that the Authority ought to make to the
Benchmarks pursuant to paragraph 4.1 of Schedule 7.1 (Train Operating
Performance); and

(e) a draft of the Train Plan that it considers that each set of proposed changes
to the Service Level Commitment would require.

The Franchisee shall provide its opinion as to Service Level Commitment changes
and prepare its draft Train Plan with due regard to

(a) any Route Utilisation Strategy, and any other Strategy published by the
Authority;

(b) the additional factors set out in Appendix 2 (Service Development Additional
Factors);

(c) any other constraints or considerations (including affordability constraints and
value for money considerations) that the Authority has notified to it.

The Franchisee shall prepare its Train Plan so as to operate the entire Train Fleet
in delivering Passenger Services during each Peak on a Weekday, save for any
reasonable planning requirements for:

(a) rolling stock vehicles to be out of service due to planned maintenance
requirements, Mandatory Modifications or any other reasons agreed with the
Authority, (such agreement not to be unreasonably withheld); or

(b) those out of service due to unplanned maintenance or repair requirements; or
(@) the allocation (if any) of Hot Standbys;

In any event, the Franchisee shall plan during each day of the Timetable to
operate the Train Fleet to satisfy the Fleet Availability Requirement.

The Franchisee shall use all reasonable endeavours to ensure that its allocation of
Hot Standbys is the most efficient that can reasonably be achieved taking account
of all the Passenger Services.

The Franchisee shall also, in preparing its Train Plan, unless the Authority
otherwise agrees, use all reasonable endeavours to:

(@) provide for Passenger Carrying Capacity on each Passenger Service that
meets as a minimum the Target Passenger Demand,;

(b) provide passengers with a reasonable expectation of a seat within 10
minutes of boarding (or such other time period as the Authority may stipulate)
on each Passenger Service (other than the service mentioned below); and
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(c) provide for the Passenger Carrying Capacity (if any) specified for each
Passenger Service in a Service Level Commitment; and

(d) provide for reallocation of Passenger Carrying Capacity to serve Special
Events, as agreed with the Authority.

The exception to the requirement in (b) above is journeys on non-stop trains in
either direction between Glasgow Central and Paisley Gilmour Street.

If, at the time it prepares its Train Plan, having exercised all reasonable
endeavours, the Franchisee is unable to prepare a Train Plan having the
Passenger Carrying Capacity and meeting the reasonable expectations referred to
in paragraph 5.5, then the Train Plan shall specify the best allocation of rolling
stock vehicles to Passenger Services that is reasonably practicable with a view to:

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

(b) ensuring, so far as possible, that such excess is not unduly concentrated on
any particular Route or Passenger Service;

(c) minimising, so far as is possible, the extent to which passengers are required
to stand after 10 minutes following boarding (or such other time period as the
Authority may stipulate) in respect of each Passenger Service (other than any
specific service mentioned as an exception in paragraph 5.5(b)); and

(d) ensuring, so far as possible, that the Passenger Carrying Capacity specified
for each Passenger Service in a Service Level Commitment is provided

Providing that any Train Plan which does not plan to meet the Fleet Availability
Requirement shall not constitute a Train Plan in respect of which the Franchisee
shall be said to have exercised all reasonable endeavours in terms of this
paragraph.

Where paragraph 5.6 applies, the Franchisee shall propose to the Authority for its
consideration and comment:

(8) such changes to the Service Level Commitment; and
(b) any other actions

that it considers would most efficiently address the shortfall in Passenger Carrying
Capacity and meet Target Passenger Demand.

6. Draft Service Level Commitment

As and when required pursuant to any procedural arrangements stipulated by the
Authority pursuant to paragraph 4.2 and in any event no later than 15 months in advance
of the Principal Change Date:-

6.1.
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the Authority shall provide to the Franchisee:
(a) its draft Service Level Commitment;

(b) its opinion on any changes that the Authority reasonably considers are
required to the Train Plan for such Train Plan:
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0] to satisfy the capacity requirements referred to in paragraph 5.5 (a),
(b), (c) and (d); or

(i) to satisfy the capacity requirements referred to in paragraphs 5.6 (a)
to (d) inclusive and 5.7 if the Authority reasonably considers that the
capacity requirements referred to in paragraph 5.5 (a), (b), (c) and (d)
cannot be met;

(c) its opinion of any changes that are required to the Benchmarks pursuant to
paragraph 4.1 of Schedule 7.1 (Train Operating Performance);

the Franchisee shall provide to the Authority for the Authority’s approval, such
approval not to be unreasonably withheld, details of any amendments it proposes
to the Service Level Commitment that the Franchisee considers would most
efficiently address the shortfall in passenger carrying capacity, meet Target
Passenger Demand and improve average journey times.

7. Indicative Timetable and Consultation

7.1.

7.2.

7.3.
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If and to the extent that the Franchisee reasonably considers that any Service
Level Commitment issued by the Authority pursuant to this Schedule 1.1 contains
insufficient information to enable it to perform its obligations under this Schedule
1.1, it shall promptly notify the Authority and the Authority shall provide such
further information as is reasonably required.

The Franchisee shall, as and when required pursuant to any procedural
arrangements stipulated by the Authority pursuant to paragraph 4.2 provide the
Authority with a summary (in such form as the Authority may specify) of any
material changes that it would expect there to be to the Passenger Services from
the current Timetable if both the Authority’s draft Service Level Commitment and
the Franchisee's proposed Train Plan were to be implemented.

Notwithstanding any consultation the Authority might undertake in respect of any
draft Service Level Commitment issued pursuant to paragraph 6, the Franchisee
shall:

(@) as soon as reasonably practicable after:
0) first providing a summary to the Authority pursuant to paragraph 7.2,

give all Stakeholders notice and consult them in respect of the
changes to the Passenger Services specified in such summary; and

(i) sending or receiving any correspondence in respect of such notice or
consultation, provide the Authority with copies of such
correspondence;

(b) take due and timeous account of Stakeholders’ views that are submitted to
the Franchisee in accordance with the procedural stipulations pursuant to
paragraph 4.2, the guidance referred to in paragraph 7.3(d) and the
Franchisee’s delivery plan for Stakeholder consultation;

(c) promptly inform the Authority of any material changes that it would expect
there to be to such draft Service Level Commitment if the views of
Stakeholders were accommodated in such draft Service Level Commitment;
and
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(d) comply timeously with such reasonable requirements and guidance as the
Authority may notify to the Franchisee from time to time in respect of giving
notice to and consulting Stakeholders in accordance with this paragraph 7.3.

8. Service Level Commitment

8.1.

8.2.

8.3.

The Authority shall, in accordance with any procedural arrangements stipulated by
the Authority pursuant to paragraph 4.2, issue to the Franchisee the Service Level
Commitment that it requires the Franchisee to operate and notice of the changes
(if any) to the Benchmarks that the Authority will make pursuant to paragraph 4.1
of Schedule 7.1 (Train Operating Performance).

Any requirement for the Authority to issue a draft or final Service Level
Commitment may be satisfied by it issuing a draft or final statement of how the
existing Service Level Commitment is to be changed.

References in this Schedule 1.1 and in Schedule 1.2 (Operating Obligations) to a
draft or final Service Level Commitment include a draft or final statement of how
the existing Service Level Commitment is to be changed.

9. Timetable Development Rights

9.1.

9.2.
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The Franchisee shall:

(&) use all reasonable endeavours to amend and/or enter into such Access
Agreements as may be necessary or desirable from time to time to obtain the
timetable development rights that it requires to secure a Timetable that
enables it to operate railway passenger services that comply with the Service
Level Commitment; and

(b) if requested by the Authority surrender any Timetable Development Rights
that the Authority considers the Franchisee no longer requires.

The Franchisee shall exercise its Timetable Development Rights so as to secure a
Timetable that enables it to operate railway passenger services that comply with
the Service Level Commitment in accordance with its obligations under
paragraph 11. In that regard:-

(@) Any specification of railway passenger services in the Service Level
Commitment shall (unless the Authority states to the contrary) be regarded as
relating to how those services are to be provided for in the National Rail
Timetable that Network Rail publishes for passengers, and not how they are
to be provided for in the working timetable that Network Rail issues to
industry parties at the conclusion of its timetable development process.

(b) Accordingly, the Franchisee’s obligations specified in this paragraph 9.2 shall
be construed as an obligation to secure the requisite Train Slots in the
working timetable to be issued by Network Rail at the conclusion of its
timetable development process that will permit the Franchisee to operate
railway passenger services that comply with the Service Level Commitments
provided for in the relevant National Rail Timetable.

(c) The Franchisee shall ensure, for each period between two consecutive
Passenger Change Dates during the Franchise Term that the Timetable for
such period is not materially different from the relevant working timetable
issued by Network Rail at the conclusion of its timetable development
process.



9.3.

9.4.

9.5.

9.6.

9.7.

9.8.
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Unless the Authority otherwise directs, the Franchisee shall, for the purposes of
securing a Timetable that complies with the Service Level Commitment, exercise
its rights under the Track Access Agreement (including the Network Code) and
otherwise to object, to make representations and to withhold consent in respect of
any actual or proposed act or omission by Network Rail in relation to such
agreement in respect of its Timetable Development Rights and in particular (i)
seek the approval of the Authority of the terms of reference or similar and (ii) not
settle or compromise any claim.

Subject to the Franchisee complying with its obligations under paragraph 9.3, it
shall not be liable for any failure to secure a Timetable that enables the Franchisee
to operate railway passenger services that comply with the Service Level
Commitment, to the extent that such failure is caused by:

(@) the Franchisee’s Timetable Development Rights being inadequate to enable
it to secure the requisite Train Slots, provided that the Franchisee has
exercised all reasonable endeavours to obtain the requisite Timetable
Development Rights in accordance with paragraph 9.1;

(b) Network Rail exercising its flexing rights from time to time under the Track
Access Agreement or the Network Code in respect of such Train Slots;

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

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

Without prejudice to the provisions in paragraph 9.3, if the Authority does not
consider that the Franchisee has taken or is taking sufficient steps under
paragraph 9.3, the Authority may require the Franchisee to exercise its rights
referred to in paragraph 9.3 in such manner as the Authority reasonably considers
appropriate in the circumstances, including:

(@) disputing any actual or proposed act or omission by Network Rail in respect
of any Timetable Development Rights;

(b) submitting such dispute to any relevant dispute resolution arrangements or
procedures and appealing against any award or determination under such
arrangements or procedures, including to ORR; and

(c) not settling any such dispute or appeal without the Authority’s written
consent.

The Authority shall, to the extent reasonably practicable, allow the Franchisee a
reasonable opportunity to make representations to the Authority concerning the
exercise by the Franchisee of any of its rights referred to in paragraph 9.3 before
requiring the Franchisee to take any action referred to in paragraph 9.5.

The Franchisee shall consider in all timetable changes all opportunities to improve
journey times or service reliability and implement such changes.

Where any proposal is made by another operator to vary its services or any
proposal is made by Network Rail to change access rights in a way which could
adversely affect any aspect of delivery of the Franchise Services, the Franchisee
shall as soon as reasonably possible inform the Authority and consult the Authority
on its proposed response and shall carry out such actions as the Authority shall
reasonably require to oppose or influence such changes.
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The provisions of paragraph 4 of Schedule 1.2 (Operating Obligations) shall apply
to any actual or proposed omission or rescheduling of Passenger Services that
originates from any person other than Network Rail, as those provisions apply to
Network Rail.

If and to the extent that the Franchisee is not able to secure a Timetable enabling
it to operate railway passenger services that comply with the Service Level
Commitments as a result of it not being able to obtain the Timetable Development
Rights that it requires for that purpose, the Authority shall issue to the Franchisee
a Service Level Commitment in the form required by paragraph 9.10(a), which
shall operate between the parties only for the purpose referred to in
paragraph 9.10(b):

(@) any Service Level Commitment issued pursuant to this paragraph 9.10 shall
be in a form that:

0] would enable the Franchisee to secure a Timetable in compliance
with it by exercise of the Timetable Development Rights that the
Franchisee does have or would have had the Franchisee properly
performed its obligations under this Agreement; and

(i) in all other respects, is the same as the immediately preceding
Service Level Commitment issued to the Franchisee by the Authority;
and

(b) any Service Level Commitment issued pursuant to this paragraph 9.10 shall,
for the purpose of Schedule 9 (Changes) only, stand in place of the
immediately preceding Service Level Commitment issued to the Franchisee
by the Authority.

10. Certification and Notification by Franchisee of Timetable Bids

10.1.

10.2.

10.3.

6453447-13

Before exercising any Timetable Development Right to bid for Train Slots, the
Franchisee shall provide a certificate addressed to the Authority confirming that its
proposed exercise of that Timetable Development Right will be compliant with its
obligation specified in paragraph 9.2.

If requested by the Authority, the Franchisee agrees to demonstrate to the
reasonable satisfaction of the Authority and/or (as the case may be) Audit
Scotland that the Franchisee’s certificate referred to in paragraph 10.1 is a true
and accurate confirmation of compliance with its obligation specified in
paragraph 9.2. The Authority agrees that the certificate will be acceptable if:

(8) such certificate confirms that the Franchisee has used assurance processes
approved by the Authority; and

(b) the Franchisee has demonstrated its compliance with the Service Level
Commitment by using such assurance processes.

The Franchisee shall:

(@) keep the Authority fully informed of any discussions with Network Rail in
relation to the matters referred to in this Schedule 1.1 which may have a
material bearing on the ability of the Franchisee to deliver the Service Level
Commitment through the Timetable and shall, if required to do so by the
Authority supply copies of any related correspondence to the Authority; and
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(b) update any notification under this paragraph 10.3 and/or certification under
paragraph 10.1 as soon as reasonably practicable, if at any time it elects or is
required to modify any aspect of its exercise of its Timetable Development
Rights following Network Rail’'s proposed or actual rejection or modification of
its bid or any part of it or for any other reason.

11. Obligations in relation to Other Train Operators

11.1.

11.2

Subject to the terms of the Licences and any applicable Law, the Franchisee shall
co-operate with other Train Operators and where necessary negotiate with other
Train Operators (including resorting to railway industry processes) in respect of
their Timetable Development Rights where such other Train Operators provide
railway passenger services meeting common or displaced passenger demand, to
ensure (in so far as the Franchisee is able) or otherwise influence the same such
that:

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

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

(c) areasonable pattern of railway passenger service is provided on the relevant
Route(s) to enable passengers to make Connections (particularly where low
frequency railway passenger services are operated or last trains are involved,
taking account of seasonal fluctuations in passenger demand and the time
needed to make any such Connection); and

(d) other policy objectives specified by the Authority as referred to in Clause 4.4
of this Agreement are not compromised.

The Franchisee acknowledges that there are railway passenger services to, from
or within Scotland provided by other Train Operators. Without prejudice to the
foregoing generality of paragraph 11.1, the Franchisee shall co-operate with other
Train Operators from time to time to ensure the continued provision of connecting
and consequent passenger rail services to, from and within Scotland, provided as
at the date of this Agreement and any improvements thereto.

12. Finalising the Train Plan

12.1.

12.2.
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The Franchisee shall submit its Train Plan prepared pursuant to paragraph 5 to
the Authority as soon as reasonably practicable after Network Rail has published
the working timetable on which the Timetable is to be based.

The Franchisee shall, when submitting its Train Plan, certify to the Authority details
of how the Train Plan differs from its previous Train Plan in so far as the final
Timetable has not been approved by the Authority. The Authority may notify the
Franchisee of:

(@) any respect in which it considers that the Train Plan does not comply with
the requirements of this Schedule 1.1; and
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(b) any revisions that the Authority requires to address such non-compliance,
and the Franchisee shall revise the Train Plan in accordance with the
Authority’s requirements.

If the Franchisee considers that any of the revisions that the Authority requires
pursuant to paragraph 12.2(b) are not required for the Train Plan to comply with
this Schedule 1.1 then:

(a) it shall nevertheless make such revisions;

(b) it may subsequently refer the question as to whether such revisions were so
required for resolution in accordance with such dispute resolution procedure
as it and the Authority may agree or, in the absence of agreement, in
accordance with the Dispute Resolution Rules; and

(c) following determination of any such dispute, the parties shall take such steps
as are required to give effect to such determination.
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APPENDIX 1 TO SCHEDULE 1.1

The Train Fleet

1. The composition of the train fleet

The Train Fleet as at the Franchise Commencement Date and thereafter as at the
Timetable Change Date referred to in Train Fleet Table 1 consists of:

1.1 the rolling stock vehicles specified in Train Fleet Table 1 with the capacity
characteristics and facilities further specified in Train Fleet Tables 2 and 3, until
the lease expiry dates referred to there; and

1.2 following any such lease expiry, substitute rolling stock vehicles having:

(a) atleast the capacity specified in respect of the original rolling stock vehicles
being substituted; and

(b) reliability, capability and quality that is at least equal to the reliability,
capability and quality of the original rolling stock vehicles being substituted.

1.3 inthe case of any other additional rolling stock vehicles:

(a) atleast the capacity specified in respect of any original rolling stock vehicles
that are, in the reasonable opinion of the Authority, most similar to such
additional rolling stock vehicles; and

(b) reliability, capability and quality that is, in the reasonable opinion of the
Authority at least equal to the reliability, capability and quality of any original
rolling stock vehicles that are, in the reasonable opinion of the Authority ,
most similar to such additional rolling stock vehicles.

6453447-13
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Timetable Dec- | Dec- | Dec- | Dec- | Dec- | Dec- | Dec- | Dec- | Dec- | Dec- | Dec-
Change Date | 2015 | 2016 | 2017 | 2018 | 2019 | 2020 | 2021 | 2022 | 2023 | 2024 | 2025
Class ggétfiguration Number of Units Owner / Lessor Ié_xesli?; Date
156 2 48 48 48 38 38 38 38 38 38 38 38 | Angel trains 31.03.2025
158 2 8 8 8 0 0 0 0 0 0 0 0 Angel trains 31.12.2018
158 2 40 40 40 40 40 40 40 40 40 40 40 | Porterbrook 31.03.2025
Eversholt Rail (UK)
170 3 5 5 5 0 0 0 0 0 0 0 0 Limited 31.03.2018
170 3 8 8 8 8 8 8 8 8 8 8 8 Porterbrook 31.12.2025
170 3 13 13 13 13 13 13 13 13 13 13 13 | Porterbrook 31.12.2025
Flexible
170 3 25 25 25 0 0 0 0 0 0 0 0 Porterbrook 06.2018
Flexible
170/3 3 4 4 4 0 0 0 0 0 0 0 0 Porterbrook 06.2019
HST 4 0 0 0 14 14 14 14 13 13 13 13 | * *
HST 5 0 0 0 13 13 13 13 12 12 12 12 |~ *
HST 6 0 0 0 0 0 0 0 2 2 2 2 * *
314 3 16 16 16 3 0 0 0 0 0 0 0 | Angel trains 31.03.2025
Eversholt Rail (UK) 31.03.2025
318 3 21 21 21 21 21 21 21 21 21 21 21 | Limited
Eversholt Rail (UK) 31.03.2025
320 3 22 22 22 22 22 22 22 22 22 22 22 | Limited
Eversholt Rail (UK) 31.03.2025
321 3 7 7 7 7 7 7 7 7 7 7 7 Limited
Eversholt Rail (UK) 31.03.2025
334 3 40 40 40 40 40 40 40 40 40 40 40 | Limited
Eversholt Rail (UK)
380 3 22 22 22 22 22 22 22 22 22 22 22 | Limited 31.03.2025
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Eversholt Rail (UK)
380 4 16 16 16 16 16 16 16 16 16 16 16 | Limited 31.03.2025
3XX 3 0 0 13 33 46 46 46 46 56 56 56 | * *
3XX 4 12 24 24 24 24 24 24 24 24 | * *
L HCS * * * * * * * * * * * * * *
L HCS * * * * * * * * * * * * * *

The details in this Train Fleet Table 1 marked with * are not able to be completed as at the date hereof. The Franchisee shall provide to the Authority full
details of relevant rolling stock to allow the completion of such entries ("Completion Information") as and when such Completion Information becomes
available, and the Franchisee shall consult with the Authority in relation to the Completion Information. Train Fleet Table 1 may thereafter be updated by
the issue by the Authority of a Variation to reflect the Completion Information. Such a Variation updating Train Fleet Table 1 with the Completion
Information shall not be a Change.
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Column 1 Column 3 Column 4 Column 5
Passenger Carrying Capacity of Lease
Vehicles Expiry
Class of Standing | Total | Standard | Owner / | Date
Vehicles Seats | (1) Class Lessor
Class 380 282 152 434 434 Eversholt 31.03.2025
Rail (UK)
Limited
Class 380 208 114 322 322 Eversholt 31.03.2025
Rail (UK)
Limited
Class 334 183 102 285 285 Eversholt 31.03.2025
Rail (UK)
Limited
Class 320 210 71 281 281 Eversholt
Rail (UK) 31.03.2025
Limited
Class 318 219 86 305 305 Eversholt 31.03.2025
Rail (UK)
Limited
Class 314 212 70 282 282 Angel Trains | 31.12.2016
flexible
Class 170 189 84 273 255 Eversholt 31.03.2018
Rail (UK)
Limited
Class 170 189 84 273 255 Porterbrook 31.12.2025
Class 170s 198 84 282 282 Porterbrook 31.12.2025
Class 170 189 84 273 255 Porterbrook 06.2018
flexible
Class 179 84 263 263 Porterbrook 06.2018
170/3 flexible
Class 158 134 36 170 155 Porterbrook 31.03.2025
Class 158s 136 36 172 172 Angel Trains | 31.12.2018
Class 156 145 40 185 185 Angel Trains | 31.12.2018
Class 156 145 40 185 185 Angel Trains | 31.03.2025
Class 321 210 71 281 210 Eversholt 31.03.2025
Rail (UK)
Limited
HST4 232 90 322 202 Angel Trains | *
HST5 306 120 426 276 Angel Trains | *
HST6 380 150 530 350 Angel Trains | *
Class 218 114 332 208 * *
3XX/3
Class 284 152 436 266 * *
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3XX/4
LHCS * * * * * *
LHCS * * * * * *
Notes:

(1) Based on standing at a density of 0.55m? per passenger.

The details in this Train Fleet Table 2 marked with * are not able to be completed as at the
date hereof. The Franchisee shall provide to the Authority full details of relevant rolling stock
to allow the completion of such entries ("Completion Information”) as and when such
Completion Information becomes available, and the Franchisee shall consult with the
Authority in relation to the Completion Information. Train Fleet Table 2 may thereafter be
updated by the issue by the Authority of a Variation to reflect the Completion Information.
Such a Variation updating Train Fleet Table 2 with the Completion Information shall not be a
Change.
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2. Passenger facilities on the Train Fleet

The Train Fleet consists of:

2.1

2.2

2.3

2.4

the rolling stock vehicles specified in Train Fleet Table 3 with the facilities and
characteristics referred to there, until the lease expiry dates referred to in Train
Fleet Table 1; and

following any such lease expiry, substitute rolling stock vehicles having:

(a) at least the facilities specified in respect of the original rolling stock vehicles
being substituted; and

(b) facilities of a level of reliability, capability and quality that is at least equal to
the reliability, capability and quality of those upon the original rolling stock
vehicles being substituted.

in the case of any other additional rolling stock vehicles:

(a) at least the facilities specified in respect of any original rolling stock vehicles
that are, in the reasonable opinion of the Authority, most similar to such
additional rolling stock vehicles; and

(b) facilities of a level of reliability, capability and quality that is, in the reasonable
opinion of the Authority at least equal to the reliability, capability and quality
of those upon any original rolling stock vehicles that are, in the reasonable
opinion of the Authority , most similar to such additional rolling stock vehicles.

Minimum toilet requirements:-

One clean and working toilet per multiple unit and no less than one per 3 cars —
accessible to all. This is a minimum standard (the Franchisee shall not cause or
permit the removal of a facility or the removal of pre-existing facilities, either
permanently or temporarily to bring rolling stock down to this minimum). The only
exception to this requirement is for the following Services where the same are
provided by Class 314 Trains:-

Cathcart Circle;
Neilston;
Paisley Canal;
Wemyss Bay;
Newton; and
Gourock

The Franchisee shall use all reasonable endeavours not to plan to increase the
number of daily services where the same are provided by Class 314 Trains from
the level planned to be provided by such by the Outgoing Franchisee in relation to
the Previous Franchise Agreement as at the day prior to the Franchise
Commencement Date.

25 In accordance with paragraph 3.8 of this Schedule 1.1 should the rolling stock
vehicles be deployed in terms of the Train Plan elsewhere on the ScotRail network
than is specified in the Route/Service type column of Train Fleet Table 3 the
Franchisee shall ensure the redeployed rolling stock vehicles meet the requirement
for that Route/Service type set out in columns 3 to 18 of Train Fleet Table 3. For the
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avoidance of doubt the Franchisee may remove first class facilities from Vehicles
should the Franchisee wish to remove such when there is no Route/Service
requirement in Train Fleet Table 3 for such facilities.

3 Preservation of Train Fleet

Without limiting Paragraph 2 of Schedule 2.2 (Security of Access Agreements, Rolling Stock
Leases, Station and Depot Leases) or Schedule 14.3 (Key Contracts), the Franchisee shall, in
respect of any Rolling Stock Lease which is to expire at any time during the Franchise Term,
not less than one (1) year prior to such expiry date, enter into new Rolling Stock Lease in
respect of substitute rolling stock vehicles which meet the requirements of paragraph 3.4 of
Schedule 1.1 (Service Development).
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Mixture
Edinburgh to Phases of
Glasgow 170 2+2 Yes Yes Yes two Yes Yes Yes Yes No Yes Yes Yes N/A airline
. . . 4t09
via Falkirk high at table
seating
Mixture
of
Inter-city 158 2+2 Yes Yes Yes two Yes Yes No Yes Yes No Yes Yes Yes N/A airline
Central Belt — at table
Perth/ seating
Stirling/Dunde Mixture
e/Aberdeen Phases of
and Inverness 170 2+2 Yes Yes Yes two Yes Yes 4109 Yes Yes No Yes Yes Yes N/A airline
at table
seating
East Coast .
Suburban: Mixture
Edinburgh - Phases .O.f
. 170 2+2 Yes Yes Yes two Yes Yes Yes Yes No Yes Yes Yes N/A airline
Dundee, Fife 4t09
. at table
Circle, North seatin
Berwick 9
East Coast | LH ) Full Mixture
Suburban: CS 2+2 No Yes No five Yes No No No No No Yes size None N/A of
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Edinburgh - airline
Fife Circle. at table
seating
Mixture
of
airline
and
East Coast | 380 Yes + Half facing
Suburban: (4- 2+2 No Yes Yes Yes | Yes Yes Yes DOO Yes Yes | Yes size None N/A | seating.
North Berwick | car) 100%
Passen
ger
Countin
g
Highland
Rural
Inverness - .
Wick/ Mixture
Thurso/Kyle of .O.f
Lochalsh 158 2+2 No Yes No one Yes Yes No Yes Yes No Yes Yes Yes N/A airline
L at table
West Highland .
Li seating
ine,
Aberdeen -
Inverness
Highland M"g;"e
Rural 170 2+2 Yes Yes Yes two Yes Yes Phases Yes Yes No Yes Yes Yes N/A airline
Aberdeen - 4109
at table
Inverness .
seating
South  West .
Rural Mixture
Glasgow - .O.f
Carlisle 156 2+2 No Yes No Yes No Yes No Yes No No Yes Yes Yes N/A airline
’ at table
Glasgow - seatin
Stranraer) 9
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Mixture
318 Half afine
and 2+3 No Yes No one No Yes No Yes No No Yes size None N/A and
320 facing
Strathclyde seating.
Electrics
(except South Mixture
Electrics) 2492 of
érlg)sllgeo\l;\:rf, 334 | and 2 + No Yes Yes Yes No Yes No B%Q'S No No Yes | None | None N/A aglr:r(;e
Ayrshire 3 facing
Coast, seating.
Glasgow North Mixture
Electrics, of
Helensburgh - airline
Airdrie - and
Edinburgh Yes + Half facing
380 2+2 No Yes Yes Yes | Yes Yes Yes DOO Yes Yes | Yes size None N/A | seating.
100%
Passen
ger
Countin
9
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No

No

2on
trial

No

No

Yes

None

None

N/A

Mixture
of
airline
and
facing
seating.

334

2+2
and 2 +

No

Yes

Yes

Yes

No

Yes

No

Yes +
DOO

No

No

Yes

None

None

N/A

Mixture
of
airline
and
facing
seating.

380
(3
car

and
4-

car)

2+2

No

Yes

Yes

Yes

Yes

Yes

Yes

Yes +
DOO

Yes

Yes

Yes

Half
size

None

N/A

Mixture
of
airline
and
facing
seating.
100%
Passen
ger
Countin
g

Strathclyde
Diesel
Glasgow QS —
Anniesland,
Glasgow —
Cumbernauld,
Glasgow —
Dunblane/Allo
a/Stirling,
Glasgow -
Kilmarnock

156

2+2

No

Yes

No

Yes

No

Yes

No

Yes

No

No

Yes

Yes

Yes

N/A

Mixture
of
airline
at table
seating

158

2+2

No

Yes

No

one

Yes

Yes

No

Yes

Yes

No

Yes

Yes

Yes

N/A

Mixture
of
airline
at table
seating
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Passenger counting technology
The Franchisee shall implement infrared passenger counting equipment.
Correction 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 discrepancy between the actual train fleet and this Appendix, the
Authority will amend this Appendix to reflect the actual train fleet. Such an
amendment shall not constitute a Change. The Authority shall consult with the
Franchisee before amending any or all of Train Fleet Table 1, Train Fleet Table 2,
Train Fleet Table 3 or Train Fleet Table 4 and the Franchisee shall provide such
information to the Authority as the Authority require to ensure that the aforesaid
tables properly reflect the details of the relevant rolling stock.

Fleet Availability Requirement
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 5 in Train Fleet Table 4 below; and

6.2 as at the Timetable Change Date in December 2018 shall be no less than that
identified in columns 4 and 5 in Train Fleet Table 5 below;

Train Fleet Table 4

Planned Fleet
Class of : Allocated Hot Standby
; Total Fleet | Maintenance )
Vehicles ; Passenger Allocation
Allocation .
Services
156 48 Units Corkerhill 43 Units 1 Unit*
158 48 Units | Haymarket/ | o jhits 1 Unit*
Inverness
170 59 Units | Haymarket/ | o joie None
Inverness
314 16 Units Shields 14 Units None
318 21 Units Shields 18 Units None
320 21 Units Shields 19 Units 1 Unit*
334 40 Units Shields 35 Units 1 Unit*
380/0 22 Units Shields 20 Units None
(3-car)
380/1 16 Units Shields 14 Units None
(4-car)
LHCS 1 trains TBC 1 train None

* These are provisional — The Franchisee will plan 1 DMU and 2 EMU depending upon other

programmes

Train Fleet Table 5
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Planned Fleet
Class of . Allocated
; Total Fleet | Maintenance
Vehicles ; Passenger
Allocation :
Services
156 38 Units Corkerhill 35 Units
158 40 Units | Haymarket/ | aq i
Inverness
. Haymarket / .
170 21 Units Inverness 19 Units
314 3 Units Shields 20 Units
318 21 Units Shields 21 Units
320 21 Units Shields 6 Units
334 40 Units Shields 38 Units
38010 1 55 Units Shields 21 Units
(3-car)
380/1 16 Units Shields 14 Units
(4-car)
3xx 3 car 33 Units Craigentinny 33 Units
3xx 4 car 24 Units Craigentinny 21 Units
HST 4 . . . .
+2PC 14 Units Craigentinny 14 Units
HST 5+ 13 Units Craigentinny 10 Units

2PC
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APPENDIX 2 TO SCHEDULE 1.1

Service Development Additional Factors

1. Additional Factors
The Franchisee, in formulating its opinion in respect of any changes to the Service Level
Commitments in accordance with paragraph 5.1 of Schedule 1.1 (Service Development),
in addition to having regard to any Route Utilisation Strategy or any other Strategy
published by the Authority pursuant to paragraph 5.2(a) of Schedule 1.1 and any other
constraints or considerations notified to it pursuant to paragraph 5.2(c) of Schedule 1.1
shall also have regard to:
(a) Actual Passenger Demand;
(b) the latest Forecast Passenger Demand;

(c) the revenue and cost consequences of operating railway passenger services on the
Routes;

(d) opportunities to reduce the incidence of disruption caused by the Franchisee,
Network Rail, other Train Operators, freight operators and/or other industry parties;

(e) operational constraints and measures that might be taken to address such
constraints;

(f) the appropriateness of the Train Fleet to the Routes;
(g) service calling patterns and journey times;

(h) changes in circumstances local to the stations at which the Passenger Services call
which may affect Forecast Passenger Demand;

(i) the effect of the Service Level Commitment on the railway passenger services
operated by other Train Operators and/or freight operators;

(i) interchange and inter modal opportunities;

(k) Stakeholder and Community Rail Partnerships’ aspirations as expressed through
specific responses to consultation pursuant to the Franchisee’s obligations under this
Agreement;

() the likelihood of Special Events generating sufficient passenger demand to support
the provision of additional railway passenger services by the Franchisee to or from

such Special Events;

(m) the impact of Extended Restrictions of Use, Major Scottish Projects or restrictions of
use that may affect Forecast Passenger Demand;

(n) potential available diversionary routes; and
(o) such other matters as the Authority may notify to the Franchisee from time to time.

2. Policy Objectives
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The Franchisee shall, in applying its timetabling resource in terms of the Franchise
Agreement and otherwise, look to ensure that journey times are, at least preserved and,
where possible, are improved in line with the Authority’s objectives and published
passenger rail policy (including, but not limited to the then current HLOS) and guidance
to ORR and other regulatory bodies. The Franchisee shall use all reasonable
endeavours in its planning and interactions with industry partners to promote, secure and
operate improved journey times and reliability.
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SCHEDULE 1.2

THIS IS SCHEDULE 1.2 REFERRED TO IN THE FOREGOING FRANCHISE AGREEMENT BETWEEN
THE AUTHORITY AND ABELLIO SCOTRAIL LIMITED

Operating Obligations

1. Daily Operating Obligation

11

1.2

1.3

1.4

15

6453447-13

The Franchisee agrees to use all reasonable endeavours to operate on each day of the
Franchise Term those of its Passenger Services as are set out in the Applicable
Timetable for that day, with at least the Passenger Carrying Capacity specified in the
Train Plan.

The Franchisee agrees to use all reasonable endeavours to operate during the Peak on
Weekdays the entire Train Fleet in delivering the Passenger Services, save for any
reasonable requirements:

€)) for rolling stock vehicles to be out of service due to maintenance requirements,
Mandatory Modifications or for any other reason agreed with the Authority (such
agreement not to be unreasonably withheld); or

(b) for the allocation of Hot Standbys.
The Franchisee shall operate the Train Fleet to satisfy the Fleet Availability Requirement.

The Franchisee shall use all reasonable endeavours to operate the Train Fleet to satisfy
the class/route specific requirement for vehicle facilities/make-up detailed in Train Fleet
Table 3 in Appendix 1 to Schedule 1.1.

The Franchisee agrees to use all reasonable endeavours to operate the Train Fleet in
accordance with the current SQUIRE Service Specification for each of SQUIRE Service
Schedules 19 to 33, 35 and 36.

The Franchisee shall not
€) remove any rolling stock vehicle from service; or
(b) remove any facilities from any Station

with a view to distorting the results of any inspections or re-inspections or audits carried
out in accordance with Schedule 7.3 (SQUIRE).

The Franchisee shall ensure that its performance in each Reporting Period calculated as
a moving annual average in accordance with Schedule 7.1 (Train Operating
Performance), does not:

(a) equal or exceed each Breach Performance Level for the Cancellations and Capacity
Benchmarks in respect of that Reporting Period. It shall be a contravention by the
Franchisee of the terms of this Agreement if its performance, equals or exceeds any
Breach Performance Level for the Cancellations and Capacity Benchmarks in any
Reporting Period; and
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(b) fall below (that is, is neither equal to nor worse than) each Breach Performance Level
for the PPM Benchmark in respect of that Reporting Period. It shall be a contravention
by the Franchisee of the terms of this Agreement if its performance falls below (that is, is
neither equal to nor worse than) any Breach Performance Level for the PPM Benchmarks
in any Reporting Period.

2. The Train Plan

In this Schedule 1.2 references to the Train Plan are to the Train Plan as issued by the
Franchisee to the Authority pursuant to paragraph 12.1 of Schedule 1.1 (Service Development),
and as amended:

(@)

(b)

to comply with any requirements of the Authority pursuant to paragraph 12.2 of
Schedule 1.1; and

pursuant to paragraph 3.

3. Amendments to the Train Plan

3.1

3.2

3.3
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The Franchisee shall use all reasonable endeavours to propose to the Authority from
time to time any amendments that it considers should be made to the Train Plan to better
match:-

€) the Passenger Carrying Capacity of the Train Fleet to Target Passenger
Demand; and

(b) the Class/Route Requirement in Train Fleet Table 3;
having regard to:

0] any foreseeable differences that there may be between the Timetable and any
Applicable Timetable; and

(i) any material alteration in Target Passenger Demand, subsequent to the issue of
the Train Plan, that is:

(A) observable from the most recent determination of Actual Passenger
Demand in accordance with paragraph 1 of Schedule 1.5 (Information
about Passengers); or

(B) attributable to seasonal or exceptional factors; or
© reasonably anticipated due to (A) or (B).

The Franchisee shall amend the Train Plan in accordance with the Authority's response
to its proposal.

Where there are short-notice factors or exceptional factors affecting passenger demand
to which the Franchisee reasonably considers that it should respond before it is able to
make a proposal to the Authority in accordance with paragraph 3.1, it may amend the
Train Plan prior to the submission of its proposal, but shall notify the Authority as soon as
reasonably practicable afterwards and shall subsequently amend the Train Plan in
accordance with the Authority’s response to such amendment.
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The obligation to use all reasonable endeavours to propose amendments to the Train
Plan to better match the Passenger Carrying Capacity of the Train Fleet to Target
Passenger Demand is an obligation to use all reasonable endeavours to propose
amendments which would either:

(a) provide for Passenger Carrying Capacity on each Passenger Service that is at
least equal to the Target Passenger Demand for that Passenger Service; or

(b) provide the best allocation of rolling stock vehicles to Passenger Services that is
reasonably practicable so as to:

() minimise the amount by which Target Passenger Demand exceeds the
provision of Passenger Carrying Capacity on the affected Passenger
Services;

(i) ensure, so far as is possible, that the excess of Target Passenger

Demand is not unduly concentrated on any particular Route or
Passenger Service;

(i) minimise the extent to which passengers are required to stand after 10
minutes following boarding (or such other time period as the Authority
may stipulate for the Services) in respect of each Passenger Service
(other than any specific service mentioned as an exception in paragraph
5.5(b) of Schedule 1.1); and

(iv) minimise the extent to which the Passenger Carrying Capacity specified
for any Passenger Service in a Service Level Commitment is not
provided; and

(V) best meet additional demand generated by Special Events.

If the Authority does not consider that the Franchisee has exercised all reasonable
endeavours to make proposals as required by paragraph 3.1, the Authority may require
the Franchisee to amend the Train Plan in accordance with the Authority’s requirements.

The Authority may request the Franchisee to propose changes to the Train Plan to meet
passenger demand for Special Events. The Franchisee shall amend the Train Plan in
accordance with the Authority’s response to its proposal.

The Franchisee shall ensure such amendments are communicated to passengers as
required in terms of paragraphs 2 and 3 of Schedule 1.4. (Passenger Facing Obligations)

Timetable Changes Proposed by Network Rail

The Franchisee shall notify the Authority promptly after being notified by Network Rail
that Network Rail has decided or proposes to:

(a) omit from the Applicable Timetable Passenger Services that are included in the
Timetable; or

(b) reschedule in the Applicable Timetable Passenger Services from their scheduling
in the Timetable,
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to the extent that any such decision or proposal may materially (having regard to both
duration and scale) prejudice the Franchisee’s ability to deliver the Timetable with the
Passenger Carrying Capacity stipulated in a Train Plan which satisfies the requirements
of paragraphs 3.1 and 3.4.

The Franchisee shall explain in such notification the way in which, in its opinion, such
omission or rescheduling may materially prejudice the Franchisee’s ability to deliver the
Timetable with the Passenger Carrying Capacity stipulated in a Train Plan which satisfies
the requirements of paragraphs 3.1 and 3.4.

The Franchisee agrees to supply to the Authority from time to time, in the format required
by the Authority such details of any actual or proposed omission or rescheduling of
Passenger Services by Network Rail as the Authority may reasonably require, including
details of the steps which the Franchisee proposes to take pursuant to paragraph 4.4.

Where the actual or proposed omission or rescheduling of Passenger Services is one
which may materially prejudice the Franchisee’s ability to deliver the Timetable with the
Passenger Carrying Capacity stipulated in a Train Plan which satisfies the capacity
requirements of paragraphs 3.1 and 3.4, the Franchisee agrees (unless the Authority
specifically agrees otherwise) to act in the passenger’s interests and to exercise its rights
under the Track Access Agreement (including the Network Code) and otherwise to
object, to make representations and to withhold consent in respect of any actual or
proposed omission or rescheduling of Passenger Services by Network Rail.  This
obligation will stand notwithstanding any agreement between the Franchisee and
Network Rail.

If the Authority does not consider that the Franchisee has taken sufficient steps under
paragraph 4.4, the Authority may require the Franchisee to exercise its rights referred to
in paragraph 4.4 in such manner as the Authority may consider appropriate in the
circumstances, including:

€) disputing any actual or proposed act or omission by Network Rail in respect of
any Timetable Development Rights;

(b) submitting such dispute to any relevant dispute resolution arrangements or
procedures and appealing against any award or determination under such
arrangements or procedures, including to the ORR;

(c) requiring any terms of reference or similar to be approved by the Authority prior
to submission or agreement by or on behalf of the Franchisee; and

(d) requiring the Franchisee to obtain the Authority’s prior approval of any settlement
or compromise prior to offering or accepting the same.

The Authority shall, to the extent reasonably practicable, allow the Franchisee a
reasonable opportunity to make representations to the Authority concerning the exercise
of any of its rights referred to in paragraph 4.4 before requiring the Franchisee to take
any action referred to in paragraph 4.5.

5. Timetable Changes Proposed by the Franchisee

51
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The Franchisee agrees, subject to paragraph 5.2, not to propose to Network Rail:
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€) the addition to the Applicable Timetable of any railway passenger services which
are not included in the Timetable;

(b) the omission from the Applicable Timetable of any Passenger Services included
in the Timetable; or

(c) the rescheduling in the Applicable Timetable of any Passenger Services from
their scheduling in the Timetable,

without the Authority’s prior consent.

5.2 Paragraph 5.1 shall not apply to additional railway passenger services to be operated to
meet passenger demand that the Franchisee anticipates from Special Events (and any
related omissions and/or rescheduling of Passenger Services) which:
€) when operated, still permit the Franchisee to deliver the Timetable with the
Passenger Carrying Capacity stipulated in a Train Plan which satisfies the
requirements of paragraphs 3.1 and 3.4;

(b) are consistent with any Route Utilisation Strategy or any other Strategy of the
Authority; and

(c) are compliant with any framework that the Authority may issue for the planning
and operation of railway passenger services.

5.3 The Franchisee shall use all reasonable endeavours to operate adequate railway
passenger services to or from any Special Events:
€)) which it has identified pursuant to paragraph 1(I) of Appendix 2 (Service

Development Additional Factors) to Schedule 1.1 (Service Development);
(b) which are not already provided for in the Applicable Timetable; and
(© which comply with the requirements of paragraph 5.2,
to meet the passenger demand that is reasonably likely to arise from such Special Events
and from the operation of such railway passenger services.

5.4 The Franchisee shall provide adequate numbers of suitably trained and briefed staff to

provide passenger information, support and directions during all Special Events.
6. Timetable Changes Requested by the Authority
6.1 The Franchisee agrees, as and when requested by the Authority, to use all reasonable

6453447-13

endeavours to seek and to obtain:

€) the addition to the Applicable Timetable of any railway passenger services that
are not included in the Timetable;

(b) the omission from the Applicable Timetable of any Passenger Services that are
included in the Timetable; and/or

(c) the rescheduling in the Applicable Timetable of any Passenger Services from
their scheduling in the Timetable.
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6.2 A request pursuant to paragraph 6.1 may include the addition of railway passenger
services on parts of the network which the Franchisee may not have permission to use
on the Franchise Commencement Date and/or on new parts of the network.

7. Additional Railway Passenger Services

The Franchisee agrees not to operate any railway passenger services other than those:

(a) required or permitted pursuant to this Schedule 1.2; or
(b) operated on behalf of any other Train Operator where the Authority has approved
the sub-contracting of the operation of such railway passenger services to the
Franchisee; or
(©) where it has obtained the Authority’s approval to do so.
8. Obligations of the Franchisee in the Event of Disruption to Railway Passenger Services
8.1 In the event of any planned or unplanned disruption to railway passenger services

operated on the Routes, or on other parts of the network which are reasonably local to
the Routes, the Franchisee shall:

(@)

(b)

(€)

(d)

(e)

6453447-13

without prejudice to any other provision of this Schedule 1.2, notify the Authority
promptly where such disruption would materially (having regard to both duration
and scale) prejudice the Franchisee's ability to deliver the Timetable;

use all reasonable endeavours to act in accordance with any Strategy or plan
published or endorsed by the Authority in relation to such disruption notified to it
by the Authority from time to time;

in accordance with the Passenger Information During Disruption Guidelines,
where applicable, keep passengers informed of the disruption and its impact on
the said Timetable in a timely manner and consistently across all modes of
communications and provide the Franchisees’ staff with the information they
require to keep passengers so informed, all as required in terms of paragraphs 2
and 3 of Schedule 1.4 (Passenger Facing Obligations).

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

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

(i) is reasonably necessary as a result of the cause or the location of the
disruption being outwith the reasonable control or anticipation of the
Franchisee or its Associates; and

provide or secure the provision of alternative transport arrangements in
accordance with paragraph 8.2;
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) keep passengers and front line staff (both on train and other staff) informed and
updated in a timely and consistent manner across all available media and means
of communication as situations and responses unfold.

The Franchisee shall secure the provision of alternative transport arrangements and
passage on such alternative transport arrangements to enable passengers affected by
planned disruption referred to in paragraph 8.1 to complete their intended journeys in
accordance with this paragraph 8.2. In particular, the Franchisee shall:

(a) ensure that such alternative transport arrangements are of reasonable quality, of
a reasonably similar frequency to the Passenger Services included in the
Timetable which such arrangements replace and reasonably fit for the purpose of
the journey to be undertaken;

(b) without prejudice to its obligations in paragraph 8.2(a), comply with any
standards issued by the Authority from time to time in respect of such alternative
transport arrangements;

(© transport passengers to, or as near as reasonably practicable to, the end of their
intended journey on such Passenger Services, having particular regard to the
needs of any Disabled Persons and persons with additional needs due to their
mobility issues (including, without prejudice to the foregoing, infirm or elderly
persons and children) and, where appropriate, making additional arrangements
for such Disabled Persons and other persons and the full range of passengers
and their luggage (including but not limited to pushchairs and bicycles) to
complete their intended journey;

(d) timeously provide adequate and prominent publicity and other practicable
communication of, and detailed information on, such alternative transport
arrangements in advance of, and during the course of, such disruption, subject,
in the case of unplanned disruption, to the Franchisee having sufficient notice of
such disruption to enable it to provide such publicity;

(e) provide adequate staff to direct passengers to such alternative transport, assist
passengers on to such alternative transport and provide passengers with
information on such alternative transport;

) provide sufficient alternative transport capacity for the reasonably foreseeable
demand for the disrupted Passenger Services;

(9) ensure, if any planned disruption overruns, that there is a reasonable
contingency arrangement for such alternative transport arrangements to continue
for the duration of such overrun;

(h) ensure that it takes no passengers longer than one additional hour to complete
their journey where reasonably practicable, with the route length of the journey
by alternative means of transport being the only consideration as to whether one
additional hour is reasonably practicable or not.

In the case of unplanned disruption referred to in paragraph 8.1 and disruption referred to
in paragraphs 10 and 11, the Franchisee shall use all reasonable endeavours to secure
the provision of alternative transport arrangements and passage on such alternative
transport arrangements to enable passengers affected by such disruption to complete
their intended journeys in accordance with this paragraph 8.3.
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All reasonable endeavours in the context of this paragraph 8.3 shall include, but
not be limited to, the planning in advance of alternative travel arrangements in
conjunction with the advance planning of contingency arrangements for
unplanned disruption to Passenger Services. Such advance planning shall: -

(i) in the first instance consider all reasonable options for completion of the
journey by rail before considering completion of journeys by other modes of
transport such as Glasgow Subway, Edinburgh Trams, bus or taxi; and

(i) it shall consist of putting in place all necessary contractual arrangements for
the completion of journeys where appropriate by other modes of transport at no
additional cost to the passenger.

In particular, the Franchisee shall use all reasonable endeavours to:

(Densure that such alternative transport arrangements are of reasonable quality,
of a reasonably similar frequency to the Passenger Services included in the
Timetable which such arrangements replace and reasonably fit for the purpose
of the journey to be undertaken;

(ijwithout prejudice to its obligations in paragraph 8.2(a), comply with any
standards issued by the Authority from time to time in respect of such
alternative transport arrangements;

(iii)transport passengers to, or as near as reasonably practicable to, the end of
their intended journey on such Passenger Services, having particular regard to
the needs of any Disabled Persons and persons with additional needs due to
their mobility issues (including, without prejudice to the foregoing, infirm or
elderly persons and children) and, where appropriate, making additional
arrangements for such Disabled Persons and other persons and the full range
of passengers and their luggage (including but not limited to pushchairs and
bicycles) to complete their intended journey;

(iv)timeously provide adequate and prominent publicity and other practicable
communication of, and detailed information on, such alternative transport
arrangements in advance of, and during the course of, such disruption, subject,
in the case of unplanned disruption, to the Franchisee having sufficient notice
of such disruption to enable it to provide such publicity;

(v)provide adequate staff to direct passengers to such alternative transport,
assist passengers on to such alternative transport and provide passengers with
information on such alternative transport;

(vi)provide sufficient alternative transport capacity for the reasonably foreseeable
demand for the disrupted Passenger Services;

(vii) ensure that it takes no passengers longer than one additional hour to
complete their journey, with the route length of the journey by alternative
means of transport being the only consideration as to whether one additional
hour is reasonably practicable or not.

The Franchisee shall, in planning for mitigation of disruption of passenger rail services

(howsoever caused) use all reasonable endeavours to identify scheduled bus services
between the proximity of the locations of any stations affected by the disruption and
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procure agreement from the operators of such bus services to allow holders of valid rail
tickets to travel between such bus stops as are in proximity to the locations of the stations
for which the rail ticket held is valid and that at no additional cost to the passenger. The
Franchisee shall Publish details of such bus services, including the validity of rail tickets,
in the event of passenger rail service disruption.

The Franchisee shall use all reasonable endeavours to co-operate with other Train
Operators and Network Rail in mitigation of the impact of disruption of passenger rail
services (howsoever caused). Such co-operation shall include the provision of
information of other Train Operators.

The Franchisee shall at or prior to the Franchise Commencement Date have in place a
Dealing with Disruption Plan that will set out in compliance with the Passenger
Information During Disruption Guidelines how the Franchisee shall communicate with
passengers in relation to planned and unplanned disruption. This plan will at a minimum:

(a) cover how the Franchisee shall use different methods of communicating with
Passengers including developing and emerging technologies to ensure one accurate
source of information is fed through simultaneously via the different communications
methods being utilised; and

(b) detail the steps being taken by the Franchisee with regard to its obligations in terms of
paragraphs 8.2 and 8.3 and to negotiate with other transport providers that the
passengers train ticket without any extra charge shall be accepted to allow completion of
the intended journey.

The Franchisee shall monitor implementation of its Dealing with Disruption Plan such
monitoring shall include methods to benchmark performance during disruptive events.

The Franchisee shall keep records (including a control room log) of all planned and
unplanned disruption and make such available to the Authority. The Franchisee shall
provide the Authority with copies of reports of inquiries into disruptive events/incidents
and accidents.

The Franchisee shall use passenger feedback and lessons learned from planned and
unplanned disruption together with best practices from other countries of dealing with
similar events and performance against benchmarks to review, update and refine its
responses to put new measures in place to more effectively mitigate the effect of similar
events in the future.

The Franchisee shall report the feedback and lessons learned to Authority and the said
intended new measures the Franchisee intends to put in place.

9. Obligation to Use All Reasonable Endeavours

9.1
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Any obligation in this Schedule 1.2 on the part of the Franchisee to use all reasonable
endeavours to operate railway passenger services shall include an obligation to:

€) ensure (so far as it is able to do so) the provision of the Passenger Services as
set out in the Applicable Timetable in ordinary operating conditions;

(b) anticipate the matters referred to in paragraph 9.2 and take reasonable
measures to avoid and/or reduce the impact of any disruption to the Franchise
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Services having regard to all the circumstances, including the reasonably
foreseeable risks arising from the matters referred to in paragraph 9.3; and

actively manage the performance by Network Rail of its contractual relationship
with the Franchisee (and provide appropriate management resources for this
purpose) so as to secure the best performance beyond core contractual
compliance reasonably obtainable from Network Rail by these means (including
taking the steps referred to in paragraph 9.4), having regard to all the
circumstances, including without limitation any Alliance to which the Franchisee
is a party.

The matters to which the Franchisee is to have regard pursuant to paragraph 9.1(b) shall

include:

(@)

(b)
()
(d)
()

(f)

(9)

(h)
(i)

0

(k)

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

default by, or restrictions imposed by, suppliers to the Franchisee;

shortages of appropriately skilled or qualified Franchise Employees;

disputes with Franchise Employees;

the availability of the Train Fleet, having regard to the Fleet Availability
Requirement;

establishing reasonable Turnaround Time allowances for enabling or disabling
(as appropriate) any part of a train, the rostering of any train crew, the servicing
or cleaning of any rolling stock vehicles in accordance with the current SQUIRE
Service Specifications relating to the condition of rolling stock vehicles;

failures of rolling stock vehicles in service and contingency arrangements
(including Hot Standbys and rescue traction);

the split of the Train Fleet between electric and diesel units;

resilience planning for snow and other severe weather conditions and variance in
the Scaottish climate;

interactions with railway industry parties, Local Authorities and public agencies;
and

the need to take pre-emptive and contingency measures.

For the purpose of taking measures in respect of any disruption to the Franchise Services
in accordance with paragraph 9.1(b) and assessing the extent of any risk referred to in
paragraph 9.1(b), and any such risk’s reasonable foreseeability, regard shall be had both:

(@)

to the historical levels of incidence of disruption in the operation of:
0] the Franchise Services;

(i) similar services both by the Franchisee and/or its predecessors; and
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(iii) other services of a type similar to the Franchise Services; and

to potential changes in circumstances which may affect those levels.

The steps to which paragraph 9.1(c) refers include:

(@)

(b)

(€)

(d)

(e)

()

(9)

(h)

0

co-operating with Network Rail in adopting the principles set out in any Service
Recovery Plans agreed between Network Rail and the Franchisee from time to
time;

undertaking a review during each Reporting Period of:
(i)  the 10 most common causes of delay to the Passenger Services; and

(i)  the 10 causes of delay to the Passenger Services with the longest duration
(to the extent not already reviewed in accordance with paragraph 9.4(b)(i)),

which have occurred during that Reporting Period and which have been caused
by the Franchisee, any other Train Operator or Network Rail;

undertaking with Network Rail a review of the time taken to recover the
Passenger Services following the occurrence of any of the events specified in
paragraphs 9.4(b)(i) and (b)(ii) and seeking to identify and implement actions that
reduce the delay effect of such events;

undertaking a review of the way the Franchisee communicated with passengers
during the occurrence of any of the events specified in paragraphs 9.4(b)(i) and
(b)(ii) and seeking to identify and implement actions that improve communication
with passengers in relation to such events;

setting up and holding regular and effective performance review meetings with
Network Rail, evidenced by meeting minutes and the closure of actions agreed
between the Authority and the Franchisee;

regularly monitoring (at least every Reporting Period) the delivery of local output
commitments made by Network Rail and using reasonable endeavours to specify
and develop such local output commitments;

as and when required by Network Rail, co-operating with Network Rail in
improving the accuracy of future timetables by providing access to trains, other
facilities or information;

co-operating with Network Rail in other delay management, including alliancing
and initiatives such as the use of virtual general managers and establishment of
integrated control rooms;

regularly reviewing (at least every Reporting Period) the imposition and
clearance of temporary speed restrictions;

regularly reviewing (at least every Reporting Period) the timely and efficient
handover and hand-back of possessions; and
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(k) where appropriate and where Network Rail fails to perform its obligations under
the Track Access Agreement, enforcing the Franchisee’s rights under such Track
Access Agreement.

9.5 The Franchisee undertakes (subject to its obligations to prepare a Train Plan and secure
a Timetable enabling it to operate railway passenger services that comply with the
Service Level Commitment and thereafter operate such services) to reasonably
co-operate with Network Rail with regard to Network Rail’'s management of the network,
including in relation to the establishment of up to date Timetable Planning Rules.

9.6 To the extent not already provided for in this Agreement, the Franchisee shall use all
reasonable endeavours to ensure the performance by Network Rail of its obligations
under any relevant agreement including, where appropriate or where requested by the
Authority enforcing its rights against Network Rail under any such agreement.

9.7 When and to the extent reasonably requested by the Authority, the Franchisee shall
provide to the Authority evidence of the steps taken by it in order to comply with its
obligations under this paragraph 9.

9.8 The Franchisee shall in the event of disruption (whether planned or unplanned) which
impacts the Caledonian Sleeper franchise services, use all reasonable endeavours to co-
operate with and provide support to the Caledonian Sleeper Franchisee. Such co-
operation shall without prejudice to the foregoing generality include to Publish appropriate
information in respect of the disruption in question and the consequences of and
mitigation for the effects of the same.

9.9 Without prejudice to the other terms of this Schedule 1.2, the Franchisee shall take all
necessary steps to provide for Passenger Service resilience, including planning provision
and training (including exercises) in respect of:-
€) interaction and co-operation with public agencies;

(b) traction;

(c) equipment;

(d) catering;

(e) station facilities;

4] operational practices;

(9) staff rostering and duties;

(h) cross-support to other railway industry parties, transport providers and roads
authorities;

0] best practice and lessons learned,;

)] attendance at any resilience centre designated by the Authority;

(k) mutual support of the Caledonian Sleeper Franchise.

10. Severe Weather Resilience and Service Disruption

6453447-13



47

Without prejudice to the Franchisee’s obligations in paragraphs 8 and 9, any obligation in this
Schedule 1.2 on the part of the Franchisee to use all reasonable endeavours to operate railway
passenger services shall include an obligation to:-

10.1

10.2

10.3

10.4

10.5

10.6

10.7

10.8

10.9

11

111

11.2
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co-operate with the Authority in its resilience planning including without prejudice to the
foregoing generality: -

(a) making an appropriately trained manager available to attend (whether in person or
remotely), at the Authority’s request, meetings of the Multi-Agency Response Team (or
similar response group) at the Scottish Government’s Resilience Room or otherwise; and

(b) engaging with the Scottish Government’s preparedness initiatives relating to Winter
conditions and severe weather;

make such adaptations to the Train Fleet, other equipment or facilities essential to the
provision of railway passenger services and Stations as are reasonably necessary to
respond to repeated and prolonged periods of severe weather (be it winter weather or
otherwise);

put in place arrangements for emergency staff availability to respond to repeated and
prolonged periods of severe weather (be it winter weather or otherwise);

use weather reports and forecasts to plan for disruption and to make decisions on when
to implement its Resilience Plan;

co-operate with Network Rail, Associates and other Train Operators to provide support to
each other, make staff available to each other and pass timely, accurate and detailed
information about disruption to each other including attendance at Gold and Silver
Command locations;

use best practice with regards to planning for severe weather including such adaptations
as referred to in paragraph 10.2;

ensure that each Station and Depot is equipped with the necessary equipment to help
railway passenger services to continue in severe weather;

comply with its Resilience Plan and any information Published and provided to
passengers as to how the Franchisee will operate in such events save where the best
interests of the passengers would be better served by departing from the same; and

comply with the obligations in paragraph 11.
Resilience Team and Resilience Plans

The Franchisee shall employ a service disruption team ("the Resilience Team")
consisting of at least 9 suitably trained and experienced managers with sufficient support
staff whose duties shall include (where required) working with duty control managers to
manage disruption to services and provide additional control resources during periods of
severe disruption. The Resilience Team shall manage all third party communications
with duty control managers.

The Franchisee shall work diligently with Network Rail from the Franchise
Commencement Date to agree a Resilience Plan for key Stations and by line of route
consisting of guidelines detailing actions to be taken and emergency timetables and
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priority routes to keep open (such priority routes shall include those used most by
passengers and cross-border services). The Resilience Team shall be responsible for
overseeing implementation of the Resilience Plan at the relevant time.

The Franchisee shall continue to provide services across the whole rail network to ensure
that all communities continue to receive at least some level of Passenger Services. The
Franchisee shall use all reasonable endeavours to re-introduce Passenger Services
across all parts of the network at the earliest possible opportunity.

The Franchisee shall develop and maintain a Resilience Plan, which as a minimum shall
include:-

€) consideration of the different effects severe weather can have on different types
of trains and Passenger Services;

(b) a strategy for all Routes and staff resourcing during extreme weather including
emergency timetables and staff procedures in the event of disruption;

(©) diversionary routes (where practical) for all Routes and a strategy for security
necessary rolling stock approvals and train crew knowledge and/or hiring of train
crew;

(d) procedures to be implemented, communicating and working with Stakeholders to

minimise disruption during severe weather, and how it plans to provide detailed
up-to-date and easy to understand information to passengers;

(e) details of any agreements reached with operators of bus services in terms of
paragraph 8.4 hereof, and ensure staff have access to information including
timetables for bus and other transport operator's services and the details of
aforesaid agreements including without prejudice to the foregoing generality in
relation to the validity of rail tickets on the bus services;

)] its service disruption strategy covering alternative transport, key stakeholders,
staff and training;

(9) service recovery timescales for different incident types on different Routes
(including diversionary routes referred to in paragraph (c) above) including at all
reasonably foreseeable events and consequences.

The Resilience Team shall establish a special training programme for selected support
staff and managers to include timetable interpretation skills, dealing with distressed
passengers and the Franchisee's refreshments and compensation policy.

The Franchisee shall implement a passenger information strategy within three months of
the Franchise Commencement Date for the purposes of communicating disruptions and
other problems to passengers at Stations which shall include:

(a) Publishing plans, and the Franchisee’s proposed investments to protect against
disruptive events and severe weather preparedness, especially prior to Winter;

(b) email performance bulletins or SMS text messaging or specified social media (at
the passenger's option) including, where possible, real time information;
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(c) providing suitable technology and devices to the Resilience Team and customer
facing staff to provide customers with real time information.

(d) the provision of information (real time where possible) via the Franchisee's web
site and social media;

(e) the provision of information (real time where possible) and procuring prompt and
accurate display of such on whiteboards and other information display systems at
all Stations; and

() the provision of mobile telephones to all of the Franchisee's on-board train
managers.

Representatives of the Resilience Team shall meet with the Authority quarterly and as
and when reasonably requested by the Authority. It is anticipated that additional briefings
will be required in respect of anticipated major disruptive events and de-briefings after
major disruptive events where these cannot reasonably be addressed as part of the
regular Franchise Performance Meetings.

The Franchisee shall use all reasonable endeavours to ensure messages and
information in the event of disruption are shared consistently across staff, passengers
(and other relevant parties).

The Franchisee shall use passenger feedback and lessons learned from severe weather
or other disruption together with best practices from other countries of dealing with similar
events and performance against benchmarks to review, update and refine its Resilience
Plan.

The Franchisee shall monitor implementation of its Resilience Plan such monitoring shall
include methods to benchmark performance during disruptive events.

The Franchisee shall ensure provisions are made where passengers, due to a disruptive
event, will require to spend a prolonged period in a station so that those passengers are
kept safe and comfortable.

12 Performance Steering Group

121

12.2

12.3
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As part of its commitment to working with the Authority and Stakeholders, the Franchisee
shall work with the Stakeholders to establish a Performance Steering Group (“PSG”).
The Franchisee’s representative on the PSG shall be the Quality Manager.

The Authority and the Franchisee shall liaise and cooperate together to prioritise the work
of the PSG in consultation with each other and such Stakeholders as the Authority may
from time to time specify and shall regularly review the PSG programme in the light of
requests from each other and such Stakeholders and available resources.

taking into account the performance commitments of the Franchisee and its rights and
responsibilities in connection with its conduct of the Franchise Services, it is anticipated
that the PSG shall address the strategic issues arising from the following with the
appropriate Stakeholders and their teams:

(i) solutions to Timetable conflicts;

(ii) the management and planning of service disruptions;
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(iii) solutions to reduce delays;

(iv) the balance between service enhancements and performance; and

(v) the balance between journey times improvements and performance and reliability.
The Franchisee shall develop and operate Performance Management Systems to

support the work of the Performance Steering Group and all other aspects of the
Franchisee’s performance of the Franchise Services;
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SCHEDULE 1.3

THIS IS SCHEDULE 1.3 REFERRED TO IN THE FOREGOING FRANCHISE AGREEMENT BETWEEN
THE AUTHORITY AND ABELLIO SCOTRAIL LIMITED

Additional Service Specifications

1. The Authority’s Service Specification Standards

11

1.2

13

1.4

The Franchisee shall at all times during the Franchise Term employ the Franchise
Facilities to provide the Franchise Services and shall use all reasonable endeavours to:-

€) do so in accordance with each SQUIRE Service Specification as at the date of
this Agreement or as amended from time to time; and

(b) do so to a standard that is no worse than the relevant Benchmark Level (as
amended from time to time) for such Franchise Services.

The requirement to employ the Franchise Facilities in the provision of the Franchise
Services is to use or to make available those Franchise Facilities for the benefit of
passengers in the condition and with the functionality which is the higher of:

€) the standard for the Franchise Facility recorded in the Franchise Facilities Book;

(b) the Train Fleet facilities, capacity and characteristics referred to in paragraphs 2
and 3 in Appendix 1 and in Train Fleet Table 1, Train Fleet Table 2 and Train
Fleet Table 3 to Schedule 1.1 (Service Development);

(©) any enhanced standard that is specifically provided for in Schedule 1.6
(Committed Obligations);

(d) any enhanced, refurbished or new rolling stock provided for in Schedule 6
(Rolling Stock); or

(e) any standard that is applied by means of a Variation pursuant to Schedule 9.1
(Variations and Financial Consequences of Change);

subject in each case to fair wear and tear.

The requirement to employ the Franchise Facilities in the provision of the Franchise
Services is also to use or make available those Franchise Facilities for the benefit of
passengers with that degree of skill, diligence, prudence and foresight which would be
exercised by a skilled and experienced Train Operator of the Franchise.

The fact that the Franchisee may have used the reasonable endeavours referred to in
paragraph 1.1 shall not in any way reduce its liability to make payments for performance
below Benchmark Level in terms of Schedule 7.3 (SQUIRE).

2. Revenue Collection And Protection Against Ticketless Travel

21
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The Franchisee shall, within 4 Reporting Periods of the Franchise Commencement Date,
provide to the Authority:
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a report which measures the level of ticketless travel and fare evasion on the
Passenger Services. The report shall include an analysis of its findings and shall
detail:

() where incidences of ticketless travel and fare evasion are greatest on the
Routes;

(ii) which stations (if any) have no or minimal revenue-protection measures;
and

(iii) the Franchisee’s opinion as to whether there is any correlation between

such ticketless travel and fare evasion and high crime areas both within
and outside the railway environment; and

a plan to reduce ticketless travel and fare evasion in a cost effective manner.
The plan shall include measurable targets for reducing incidences of ticketless
travel and fare evasion for the remainder of the Franchise Term. The plan shall
also contain the following elements:

0] the estimated costs and benefits of measures requiring material capital
expenditure to reduce the level of ticketless travel and fare evasion in the
13 Reporting Periods following the date of the plan; and

(ii) any operational initiatives not requiring material capital expenditure that
might be undertaken to:

(A) reduce the incidences of ticketless travel and fare evasion;

(B) improve the Franchisee’s awareness of the incidences of
ticketless travel and fare evasion; and

(© improve the Franchisee’s understanding of the ways in which the
incidences of ticketless travel and fare evasion can be reduced,;

such plan shall not include the introduction of penalty fares.

The Franchisee shall:

(@)

(b)

()

implement the plan to be provided in accordance with paragraph 2.1(b) and
report in writing to the Authority every 6 Reporting Periods on such
implementation, any progress against such plan’s targets and the financial
consequences arising from such implementation;

review such plan annually and make such revisions as are appropriate in the
reasonable opinion of the Franchisee or the Authority to further reduce, in a cost-
effective manner, incidences of ticketless travel and fare evasion over the
remainder of the Franchise Term; and

implement such revised plan and report to the Authority in accordance with
paragraph 2.2(a) as if such revised plan was referred to therein.

When the Franchisee introduces a smartcard scheme for use by passengers, whether on
a permanent or trial basis, it shall ensure that any such scheme is compliant with any
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specification and operating requirement of the Integrated Transport Smartcard
Organisation.
Subject to paragraph 4.5, revenue protection staff need not check tickets pursuant to
paragraph 4.4 at any platform that has working automatic ticket barriers controlling

access to, and egress from, it.

The Franchisee shall not introduce any penalty fares.

3. Performance concerning Ticketless Travel

3.1

3.2

The Franchisee shall use all reasonable endeavours to minimise the amount of ticketless
travel and fare evasion on the Passenger Services.

The Franchisee shall ensure that:

€) in seeking to minimise the level of ticketless travel and fare evasion throughout
the Franchise Term, it shall use the standard of skill and care which is ordinarily
exercised by a skilled and experienced Train Operator performing services of a
similar nature;

(b) the machinery used for the issuing of tickets, collection of Fares and the checking
of tickets shall be of satisfactory quality and fit for purpose;

(c) the issuing of tickets and collection of Fares shall be carried out by sufficient
numbers of appropriately experienced, qualified and trained personnel with all
due skill, care and diligence; and

(d) the issuing of tickets, collection of Fares and the checking of tickets shall be
performed in compliance with all applicable Laws.

4, Protection and Care Plan

4.1

4.2
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The Franchisee shall use all reasonable endeavours to ensure that, save where the
Authority agrees to the contrary, there shall at all stations equipped with a ticketing
vending machine and at all staffed stations be an operational means throughout the
opening hours of the station of buying a ticket for travel and making a reservation for
seated or other accommodation on Passenger Services.

The Franchisee shall use all reasonable endeavours to ensure that on each Passenger
Service there shall be sufficient staff whose duties shall include the following customer
care duties and revenue protection:

€) general provision of customer care duties including provision of information to
passengers and "helping hand" assistance to adults with small children, and
infirm, elderly and disabled passengers who may require such assistance;

(b) inspection of tickets, issuing of tickets to persons not in possession of a valid
ticket and collection of revenue; and

(c) taking appropriate measures to deal with unruly behaviour by any passengers, so
far as is reasonably practicable in the absence of police assistance, and calling
for police assistance when required.
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The Franchisee shall use all reasonable endeavours to ensure that the person mentioned
in paragraph 4.3 shall actively carry out the inspection of tickets at regular intervals on
each journey and that such person shall use all reasonable endeavours to ensure that no
passenger travels without payment of the required Fare.

Subject to paragraph 2.4, the Franchisee shall ensure that there are sufficient revenue
protection staff at each of the Key Stations:

(a) on Weekdays during the Peak;

(b) at the weekend during the Weekend Peak; and

(c) when automatic ticket barriers are opened to allow passengers through:
0] due to a malfunction in the automatic ticket barriers; and/or

(i) due to an inability of the automatic ticket barriers to cope with the
passenger flow.

so that no passenger can gain access to, or egress from, a platform without first having
his ticket checked. References in this paragraph 4.4 to a passenger are only to
passengers or intending passengers alighting from or joining trains that are Passenger
Services. The Franchisee shall not be in breach of the terms of this paragraph 4.4 if on
occasions it has to allow passengers to gain access to, or egress from, a platform without
having a ticket checked in order to deal with an immediate legitimate public safety
concern that arises from circumstances which should not reasonably have been foreseen
and prevented by the Franchisee (for the avoidance of doubt malfunction or slow
operation of automatic ticket barriers are not circumstances that in itself would be
categorised as a public safety concern).

The Franchisee shall use all reasonable endeavours to ensure that, at stations where
automatic ticket barriers have been installed, no passenger is required to queue:-

€)) due to revenue protection staff ticket examination or an automatic ticket barrier
for more than:

(i) 1 minute to access; or
(i) 2 minutes to exit;
a platform when the passenger is in possession of a valid ticket; and

(b) for more than 5 minutes to buy a ticket after alighting from a Passenger Service
without a ticket.

The Franchisee shall procure that throughout the Franchise Period where automatic
ticket barriers are installed, such barriers shall recognise, (throughout the period of
validity of the same and notwithstanding some to be anticipated wear and tear to the
same) season tickets and smartcards in whatever format is a valid ticket for Passenger
Services from time to time.

Weekend Peak means for each of the Key Stations notified to the Franchisee (by a
minimum of one month's notice) by the Authority for that purpose the period notified (by a
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minimum of one month's notice) to the Franchisee by the Authority from time to time as
being the Weekend Peak for that Station or station.

5. Special Events

5.1 The parties acknowledge that as a key provider of public transport services, the
Franchisee may have an important role during the Franchise Term in helping the Authority
and third parties make the staging of Special Events successful. The Franchisee shall
provide the Authority and third parties involved in staging Special Events with assistance
with Passenger Services for Special Events and shall provide the Authority with such
evidence or assurances in respect of the same as the Authority may reasonably request.

5.2 The Franchisee shall, at its own cost, co-operate and consult as reasonably required,
with the Authority, Network Rail, the Caledonian Sleeper Franchisee, The British
Transport Police and any other relevant party in connection with any arrangements
directly or indirectly connected with Special Events, including:-

€) provision of additional and/or specific railway passenger services including use of
rolling stock which would otherwise have been designated as a Hot Standby;

(b) the provision of additional or specific security arrangements at stations at which
the Passenger Services call and on Passenger Services;

(c) the provision of specific integrated ticketing in relation to the Passenger Services;
and

(d) advertising and marketing of Special Events in relation to the Franchise Services.

5.3 The Franchisee shall prepare and implement a strategy to identify and engage with third
parties involved in the staging and promotion of Special Events. The Franchisee shall
provide the Authority with such details of engagement with such third parties as the
Authority may reasonably require.

6. Engagement with Visit Scotland

The Franchisee shall seek a meeting with Visit Scotland no less frequently than once every six
months, to discuss tourism promotion matters, and shall provide the Authority with copies of
meeting minutes and confirmation of matters arising and actions taken upon request.

7. Visit Scotland and Caledonian Sleeper Franchisee marketing co-operation

The Franchisee shall use reasonable endeavours to co-operate with the Visit Scotland and
Caledonian Sleeper Franchisee to facilitate the promotion of tourism in Scotland and Caledonian
Sleeper Franchise Services including but not limited to the distribution of leaflets and website
links.

8. Services to be offered to Caledonian Sleeper Franchisee
The Franchisee shall in respect of the passenger rail services to be provided by the Caledonian
Sleeper Franchisee or a successor Train Operator of all or any of those passenger rail services
throughout the Franchise Period:-

8.1 Provide free of charge:

€) at least one double royal advertising space at each Station at which the
Caledonian Sleeper Franchise railway passenger services call; and

(b) one double royal advertising space at up to all other Stations as nominated by
the Caledonian Sleeper Franchisee from time to time and shall maintain the

6453447-13
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same all as if the same were information displays as described in SQUIRE
Service Schedule 8 or to permit the Caledonian Sleeper Franchise to maintain
the same;

exclusive use of an area at each of the Stations at which the Franchisee has
granted the Caledonian Sleeper Franchisee Permission to Use, each such area
being one which would (save for the grant of such exclusive use) have formed
part of the Common Station Amenities, upon which the Caledonian Sleeper
Franchisee may locate an Information Totem. The area to which such exclusive
rights shall extend shall be that of the footprint of the Information Totem and
associated foundation, frame or mount. The Franchisee shall additionally afford
the Caledonian Sleeper Franchisee all necessary rights to install, operate,
maintain, repair and replace the Information Totem located at any such Station
with necessary electricity and data cable connections, subject to compliance with
applicable Law, the Franchisee’s reasonable operational and procedural
requirements and to reimbursement of any costs properly and reasonably
incurred by the Franchisee; and

permission for the Caledonian Sleeper Franchisee to provide to its passengers
through the Information Totem:

(i) service information, including platform number, availability of train to board,
expected time of arrival and live disruption information specific to the
Caledonian Sleeper Franchisee’s railway passenger services;

(i) a virtual check-in offering guest the opportunity to pre-order dinner, breakfast
and wakeup time, this will be linked to on-train crew handheld devices;

(i) interactivity with the Caledonian Sleeper Franchisee guest services contact
centre and the ability to access dedicated support using live voice and video
streaming;

(iv) the location of the Caledonian Sleeper Wi-Fi hotspot, where provided;

(v) a clear ‘safe zone’ on the station where guests can be reassured they are
being video monitored, will have access to help in a well-lit area;

(vi) Caledonian Sleeper Franchisee commercial partner information, promotions
and offers with direct connectivity through to those partners;

(vii) information about onward transport by bus, ferry and other public transport
services;

(viii) local mapping and bus time tables; and

(ix) the provision of other information or interactive services delivered through the
Totem as developed during the course of the Caledonian Sleeper Franchise.

Liaise with the Caledonian Sleeper Franchisee over additional and specific further
facilities (including any of a temporary nature) ) or services through its Information Totem
which the Caledonian Sleeper Franchisee intimates it requires or would wish, but without
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any requirement on the part of the Franchisee to incur additional costs or to invest in
additional facilities;
Without prejudice to paragraph 2.4 of Schedule 1.4 (Passenger Facing Obligations) to
display the timetable for the railway passenger services provided by the Caledonian
Sleeper Franchisee at the following:-
(a) Stations between and including Oban and Crianlarich;
(b) Stations between and including Mallaig and Fort William;

(c) Leuchars (for St. Andrews); and

(d) use reasonable endeavours at other Stations the Caledonian Sleeper Franchisee
intimates it requires its timetables displayed at to do so.

Provide free of charge use of any car parks at Stations to passengers of the Caledonian
Sleeper Franchisee;

Permit free of charge at such Stations at which the Caledonian Sleeper Franchisee
railway passenger services call the Caledonian Sleeper Franchisee to place signage on
to any Caledonian Sleeper Franchisee facilities and/or its railway passenger services;

In the event of unplanned disruption to the Caledonian Sleeper service permit its
passengers to complete their journey utilising their Caledonian Sleeper ticket on
Passenger Services;

Liaise with the Caledonian Sleeper Franchisee to plan timetables that provide
Connections mutually beneficial to ScotRail and Caledonian Sleeper passengers.

9. Information Strategy

9.1

9.2
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The Franchisee shall deliver to the Authority on or before the Franchise Commencement
Date the Information Strategy. The Information Strategy shall cover all obligations on the
Franchisee under this Agreement relating to the provision of information for passengers
and potential passengers.

Without prejudice to paragraph 9.1 the Information Strategy shall cover:

€) the Passenger’s Charter;

(b) Customer Complaints Handling Procedure;

(c) Disabled Persons Protection Policy;

(d) management and delivery of information to passengers and potential
passengers;

(e) Dealing with Disruption Plan;

) Resilience Plan;

(9) identification and use of digital and developing communications technology;
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(h) display and production of timetables;
@ information available at stations and on trains;
)] customer service provision including details of the Customer Contact Centre and

its operation;
(k) co-operation with other public transport information providers; and

)] details of its Communications and Marketing Strategy and its more general
marketing strategy.

The Information Strategy shall be updated at least annually and each update shall be
provided to the Authority along with the Franchisee’s commentary on their progress in
implementing the Information Strategy.

The Franchisee shall implement the Information Strategy throughout the Franchise Term.
The Franchisee shall monitor all channels utilised to deliver information to passengers

and potential passengers to ensure that its Information Strategy is appropriate and up to
date.
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SCHEDULE 1.4

THIS IS SCHEDULE 1.4 REFERRED TO IN THE FOREGOING FRANCHISE AGREEMENT BETWEEN
THE AUTHORITY AND ABELLIO SCOTRAIL LIMITED

Passenger Facing Obligations

1. Licences compliance

The Franchisee shall throughout the Franchise Term comply with the conditions of its Licences
and shall in so far as not contrary to those conditions fulfil its obligations under this Schedule.

2. Publishing the Timetable

The First Timetable

2.1. The Franchisee shall on and from the Franchise Commencement Date,

@)

(b)

(©)

(d)
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Publish the Timetable:

0] at each staffed Station by making the relevant information available upon request
and free of charge in a booklet form or in other similar form providing a Timetable
for all Passenger Services within Scotland or in 1 or more booklets or in other
similar form providing details of separate Routes;

(i) at each Station by display on information displays;

(i) at stations other than Stations where Passenger Services call by providing to the
operators of such stations the departure and arrival times of such services in the
same form as specified in paragraphs 2.1(a)(i) and (a)(ii); and

(iv) on the Website; and

(v) by such other means as the Authority may, acting reasonably, specify;

Publish the timetables of other Train Operators at Stations in accordance with paragraph
2.4,

Use all reasonable endeavours to exercise all rights the Franchisee has to require
Network Rail, the Caledonian Sleeper Franchisee or other Trains Operator to Publish the
Timetable at:

0) staffed stations by making the relevant information available upon request and free
of charge in 1 or more booklets or in other similar form; and

(i) Stations, by display on information displays; and
use all reasonable endeavours to procure that the Caledonian Sleeper Franchisee

includes the Timetable in its Published timetable information for Franchise Services
connecting with Caledonian Sleeper Franchise passenger rail services.
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Timetable Revisions and Alterations

2.2.

The Franchisee shall, without prejudice to its obligations under paragraphs 8.2 and 8.3 of
Schedule 1.2 (Operating Obligations), Publish updates or replacements to the Timetable at the
locations specified in paragraph 2.1 to the extent necessary to reflect any changes which
come into effect on a Passenger Change Date:

(@)
(b)

()

(d)

in the case of booklets, at least 2 weeks before the changes come into effect;

in the case of information displays, no later than the day before the changes come into
effect;

in the case of information provided to the operators of the stations referred to in
paragraph 2.1(b), in sufficient time for such information to be Published or provided by
such operators within the time limits provided for in this paragraph 2.2; and

in the case of the Website and such other means as the Authority may specify from time
to time in terms of paragraph 2.1(a)(i) at least 4 weeks before the changes come into
effect.

Timetable Integration

2.3.

(@)

(b)

(€)

(d)

()

The Franchisee shall work with other public transport operators to provide cross modal
information at, as a minimum, Stations that are major interchanges;

The Franchisee shall use reasonable endeavours to identify, obtain and Publish timetable
information of operations of other forms of public transport for which integrated ticketing is
available with and/or which connect with Passenger Services as the Authority may
nominate from time to time;

The Franchisee shall work in partnership with other Station Facility Owners to provide
cross modal information at stations;

The Franchisee shall work with the operator of the Edinburgh Tram link and other
relevant organisations to develop integration of service timetables, ticket integration and
connectivity to the tram services; and

The Franchisee shall particularly in rural areas and areas where onward forms of public
transport are less frequent work with other public transport operators to maximise public
transport service timetable integration and cross connectivity.

Other Train Operators’ Timetables

2.4.
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The Franchisee shall also comply with the requirements of paragraphs 2.1 and 2.2 inclusive in
respect of any other Train Operator’s timetable at each Station where the railway passenger
services of such other Train Operator are scheduled to call:

@)

within the time limits specified in paragraphs 2.2 where such other Train Operator
delivers to the Franchisee the relevant information in sufficient time for the Franchisee to
so Publish; and
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(b) as soon as reasonably practicable thereafter where such other Train Operator delivers
the relevant information late to the Franchisee.

In the event that the Franchisee has not received such equivalent information from such other
Train Operators in what the Franchisee reasonably considers to be sufficient time for such
information to be published by it within the time limits specified in paragraph 2.2, the
Franchisee shall make a request of such other Train Operator for such information, and shall
continue to make such requests until it receives the information.

Scottish Stations Map

2.5.

(&) The Franchisee shall ensure that all stations which are connected to the network,
including those which are not Stations or at which Passenger Services do not call are
included on the Scottish Stations Map and that any temporary, new or re-opened station
is added to the Scottish Stations Map from the date of opening of each such station; and
that any station is removed from the same with effect from the date of its closure.

(b) The Franchisee shall prominently display the Scottish Stations Map, as updated by the
Franchisee from time to time, on rolling stock and at Stations and include the same on
the Website and in relevant publications.

Advertising and Promotion of Passenger Services and Cross Modal Integration

2.6.

(&) The Franchisee may advertise and promote the Passenger Services at stations in
accordance with the Communications and Marketing Strategy and in a manner
reasonably consistent with the Authority’s requirements for advertising and promotion of
the Passenger Services. The Franchisee shall use all reasonable endeavours to ensure
that any commercial advertising at Stations shall comply with the British Code of
Advertising, Sales Promotion and Direct Marketing (as amended or replaced from time to
time); and

(b) The Franchisee shall provide and promote to passengers cross modal onward journey
information using both existing and emerging technology where appropriate.

National Rail Timetable and National Rail Enquiries

2.7.

2.8.
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The Franchisee shall use all reasonable endeavours to procure (including by virtue of any
arrangements made from time to time between Network Rail and RSP) that the National Rail
Timetable (or any replacement), which Network Rail is responsible for publishing from time to
time in relation to the Passenger Services, incorporates or is consistent with its Timetable from
time to time.

The Franchisee shall use all reasonable endeavours to procure that information in relation to:
(@) the Timetable; and

(b) any Significant Alterations to the Timetable to take effect between any 2 Passenger
Change Dates;

is available to passengers through the National Rail Enquiries (or any replacement) not less
than 4 weeks prior to coming into effect.
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The Franchisee shall use reasonable endeavours to obtain data from such other Train
Operators providing railway passenger services in Scotland to enable the publishing of a
timetable detailing all railway passenger services within Scotland.

The Franchisee shall comply with its obligations under the Licenses for publication of
information for passengers; provided that compliance with such obligations is not sufficient to
demonstrate compliance with this paragraph 2.

Data Set Availability

2.11. The Franchisee shall use all reasonable endeavours to procure that the data set comprised in
any Timetable (or element of the same) is made available (without charge) to be used and
Published by third parties and to that end to secure any necessary licences and/or consents to
do so.

Traveline and Transport Direct

2.12. The Franchisee shall join, participate in, and comply with its obligations under Traveline
Scotland (a part of Traveline) and any other multi-modal public transport information system
designated by the Authority. The Franchisee shall also:-

(@)

(b)

co-operate with the Authority in the Authority’s work to ensure the provision of impartial
travel information across all technology platforms including to retain and further develop
Traveline and Transport Direct including the free downloadable mobile applications,
social media and other products; and

promote the services of Traveline and Traveline Scotland.

Website and Other Media/Medium

2.13. The Franchisee shall:
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(a)

(b)

(©

create, Publish and maintain the Website throughout the Franchise Period which shall
include (but not be limited to) the Timetable, marketing, ticketing and promotions
information journey planning, ticket sales, the Passenger’s Charter or all information as
set out in the Passenger’s Charter, and reservations functions and real time Passenger
Service information, and provide links to Traveline Scotland web site content and
functionality and links to websites of the Franchisee’s Affiliates. A Website manager shall
ensure that information is current and that the site is easy to use and provides
comprehensive and engaging information for existing and potential customers. The
Website may contain “pop ups” where these are used to request passenger views on the
quality of Passenger Services or Franchise Services or the quality or functionality of the
Website. The Website may contain advertising material for third parties where such
material advertises products or services of a nature and quality which reflect the quality of
and are not detrimental to the Franchise Services and the ScotRail branding;

procure that any such Publication and maintenance shall be in accordance with any
guidance issued by the Authority to the Franchisee from time to time;

use such existing and emerging media/medium as the Franchisee may request and as
the Authority may approve, or as the Authority, acting reasonably, may specify from time
to time for dissemination of information to passengers.



2.14.

2.15.

2.16.

63

To the extent that the Franchisee owns copyright or other intellectual property rights in and to
the design and contents of the Website, the Franchisee hereby assigns all and whole its
present and future right, title and interest in and to all such copyright or other intellectual
property rights free from all liens, charges and encumbrances to the Authority absolutely. The
Franchisee shall forthwith deliver to the Authority a copy of such documentation listings,
flowcharts, specifications and manuals and such source and object code as created by or on
behalf of the Franchisee for the purposes of the Website.

The Franchisee shall continuously review throughout the Franchise Period all new and
developing applications for marketing the Franchise Services and provide information to the
Authority at Franchise Performance Meetings on any new or innovative applications which are
or may become available in order to market the Franchise Services.

The Franchisee shall as soon as reasonably practicable following any request by the
Authority, introduce any new or improved methods of marketing the Franchise Services from
the Website, including any new or developing media applications which may become available
from time to time.

Data Provision and Links

2.17.

The Franchisee shall co-operate with the Authority and third parties by the provision of data
and data links at no charge as the Authority may from time to time specify.

Emergency Timetables

2.18.

In the event of the Franchisee introducing an Emergency Timetable, the Franchisee shall
Publish the same in such manner and in such media and mediums as the Authority may from
time to time require.

Other Information

2.19.

(@) The Franchisee shall, as requested by the Authority, display at all Stations (and use
reasonable endeavours to so procure at other stations where Passenger Services call)
such notices as the Authority may wish to Publish from time to time;

(b) The Franchisee shall display at all Stations (and use all reasonable endeavours to so
procure at other stations where Passenger Services call) an easily understood current
and valid map of the area surrounding and including the particular station, which map
shall as a minimum requirement include details of the nearest alternative onward modes
of transport (including, without limitation), buses and taxis, cycle provisions (including,
without limitation nearby cycle routes if any), details of car parks in the vicinity of the
Station and accessible walking routes in the vicinity. The Franchisee shall periodically
review such maps to ensure such are current and valid.

Announcements on-board trains

2.20.

The Franchisee shall ensure that all announcements on board trains are appropriate, clear,
timely, audible, accurate and easily understood.

Customer Information Screens

6453447-13
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2.21. The Franchise shall repair and renew, maintain and replace (where beyond economic repair)
as appropriate the Customer Information Screens.

Communications and Marketing Strategy

2.22.

(@)

(b)

(©)

(d)
(e)

()

The Franchisee shall implement the Communications and Marketing Strategy (“C&M
Strategy”) in the Agreed Form marked C&M on and from the Franchise Commencement
Date;

The C&M Strategy shall seek to promote the diverse nature of Scotland’s rail routes,
promote rural routes, Passenger Services, achieve the policy objectives of the
Agreement set out at Clause 4.4, promote the benefits of cycling and the cycling facilities
at Stations, promote rail travel as an environmentally friendly mode of transport and
include specific fares and products, promotions and arrangements for Special Events;

The C&M Strategy shall include the Franchisee’s strategy for engagement with school
age children to provide such children with information and to encourage such children to
interact with and use the railway network in a safe and effective manner;

The Franchisee shall implement the C&M Strategy throughout the Franchise Term;

The C&M Strategy shall be regularly reviewed (no less than annually) by the Franchisee
and the Authority. The Franchisee shall also seek the view of Stakeholders such as Visit
Scotland when reviewing and updating the C&M Strategy;

The Franchisee shall ensure that any merchandising and/or other advertising activities
conducted by or on behalf of the Franchisee during the Franchise Period shall not at any
time conflict with the Authority’s policies and objectives as set out in Clause 4.4 of this
Agreement. If the Authority determines that any of the Franchisee’s advertising activities
conflict or may conflict with the Authority’s policies, the Authority shall notify the
Franchisee accordingly and the Franchisee shall cease to conduct any such
merchandising or advertising activity with immediate effect.

3. Late Timetable Changes

3.1.

3.2.

6453447-13

Save in respect of Significant Alterations, for which the provisions of paragraphs 2.2 and 2.8
shall apply, the Franchisee shall inform passengers, so far as possible on 7 days’ prior notice,
if it will be unable to operate its trains in accordance with the Timetable. Such information
shall include any revised Timetable or travelling arrangements.

Such information shall be provided by:

(@)
(b)

(©)

(d)

revising or adding to the information displays referred to in paragraph 2.1;

notifying the operators of the stations referred to in paragraph 2.1(b), as appropriate
including by providing such operators with revised posters;

updating the Website and such other means as the Authority may, acting reasonably,
specify from time to time; and

direct communication with passengers who opt-in for such direct communication by such
media to which the opt-in applies.
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The Franchisee shall revise or add to the information displays at the Stations promptly on
receipt of any equivalent information relating to the railway passenger services of other Train
Operators whose services call at the Stations.

Where the Franchisee is unable to provide the information specified in paragraph 3.1 because
the relevant revisions are made on an emergency basis, the Franchisee shall notify
passengers and Publish the relevant revisions by way of the means contemplated by
paragraph 3.2 as soon as reasonably practicable.

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

Fares Selling Restriction

The Franchisee shall procure that all persons selling or offering to sell Fares on its behalf
(whether under the terms of the Ticketing and Settlement Agreement, as its agents or
otherwise):

(@) for Fares whose:

0] Prices are regulated under Schedule 5.3 (Regulation of Individual Fares), sell or
offer to sell such at prices no greater than the Prices set for such Fares from time
to time in accordance with Schedule5.3; and

(ii) Child Prices are regulated under Schedule 5.3, sell or offer to sell those at prices
no greater than the Child Prices set for such Fares from time to time in
accordance with Schedule 5.3;

(b) for Fares whose Child Price has been set pursuant to paragraph 2.1 of Schedule 5.2
(Franchisee's Obligation to Create Fares), sell or offer to sell such Fares to any person
under the age of 16 for an amount which is no greater than the lowest amount that would
be paid if that person were the holder of a Young Person's Railcard or Scottish Youth
Railcard (as amended or replaced from time to time) and whose purchase was made
without condition as to the day, or time of day, of travel and also without any other
condition; and

(c) for all Fares:

0) do not sell or offer to sell any Fare or Discount Card with a validity of 13 or more
months, except as required to do so under the terms of the Ticketing and
Settlement Agreement or otherwise without the consent of the Authority (such
consent not to be unreasonably withheld); and

(i) comply with the provisions of paragraph 3 of Schedule 15.2 (Last 12 or
13 Months of Franchise Period) to the extent they apply to the selling of Fares by
the Franchisee.

Restrictions on Sales

4.2.

6453447-13

The Franchisee shall ensure that the purchaser of any Protected Fare:
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(@) shall be entitled, without further charge, to such rights of access and egress and other
similar rights at the commencement and end of the relevant intended journey or journeys
as may be reasonably necessary for such purchaser to travel on the Passenger Services;

(b) shall not be required to incur any cost or take any action beyond the payment of an
amount equal to the Price or Child Price (as the case may be) of such Protected Fare, as
the case may be, and, in relation to the issue of a Season Ticket Fare, the completion of
such identity card as the Franchisee may reasonably require; and

(c) shall not be required to pay an amount in respect of a seat reservation or other similar
right which it may be compulsory for such purchaser to have in order to make a journey
with such Protected Fare, as the case may be, on a Passenger Service.

Where the Franchisee sets a limit on the number of Protected Fares that may be used on any
particular train, such limit shall be the greater of:

(a) the number of seats in Standard Class Accommodation on such train; and

(b) the capacity of Standard Class Accommodation of the rolling stock vehicles comprising
such train according to Appendix 1 (The Train Fleet) to Schedule 1.1 (Service
Development).

The Franchisee shall not sell any Fare or Discount Card which has a validity of 13 or more
months, except to the extent required to do so under the terms of the Ticketing and Settlement
Agreement.

Additional Ancillary Services

4.5.

The Franchisee shall, subject to paragraphs 4.1, 8 and 9 of Schedule 1.4 (Passenger Facing
Obligations), be entitled to charge a purchaser of any Protected Fare for any additional
services:

(a) which are ancillary to the railway passenger service for which such Protected Fare (as
the case may be) was purchased (including, charges in respect of car parking or catering
services); and

(b) which such purchaser is not obliged to purchase.

Children Under Five

4.6.

The Franchisee shall ensure that up to two children under five years of age may accompany
each fare-paying passenger on any Passenger Service free of charge.

5. Passenger’s Charter

Content

5.1.

6453447-13

The Franchisee shall:

(a) Publish its Passenger's Charter and in accordance with the Franchisee’s obligations
under the Code of Practice;
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(b) including a “delay = repay” compensation scheme based on delays to journeys. The value
of compensation shall be at least:

(i) An entitlement to claim compensation of 50% of the Fare for the affected journey for
passengers delayed by between 30 and 59 minutes;

(ii) 100% of the fare for the affected journey for delays of 60 to 119 minutes;
(iii) 100% of the return fare for delays of 120 minutes or more; and

(iv) for Season Tickets the compensation will be calculated on the proportionate daily
cost of the ticket.

The delay repay compensation scheme shall apply to all ticket types irrespective of what
caused the delay. Compensation shall be provided in National Rail Travel Vouchers with
cash offered instead if vouchers are not acceptable to the passenger. Claims forms
should be easily available and should be “postage-paid”. The compensation scheme shall
be straightforward and simple for affected passengers to understand and to navigate;

(© as a minimum including: -
(i) Information about planning a rail journey — where to find information about train

services and what other information is available at stations (including where to obtain
information about onward travel and integration with other modes);

(ii) Information about stations including staffing, facilities, interchanges, smoking and
alcohol, ticket buying facilities, reservations, booking assistance and the carrying of
wheelchairs / pushchairs etc;

(iif) Contact details of relevant organisations and partners e.g. National Rail Enquiries,
British Transport Police, Passenger’s Council, Traveline Scotland;

(iv) Performance and quality standards (stations and trains); and
(v) Passenger rights — including the Franchisee’s commitment to passengers when things
go wrong, compensation details and method of refund.

(d) in accordance with the requirements specified in paragraph 5.3;

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

0] state the date of publication clearly on the front cover of the Passenger's Charter.

5.2. The Franchisee may not change the Passenger's Charter without the prior written consent of
the Authority (which consent shall not be unreasonably withheld).

Publishing the Passenger’s Charter

5.3. The Franchisee shall publicise its Passenger’s Charter by:

6453447-13
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(d)
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providing copies to the Authority and the Passengers’ Council at least 7 days before it
comes into effect;

providing copies to passengers including to visually impaired passengers requiring a
copy in large print or Braille, free of charge, at each staffed Station and, in the case of
any revision thereto, providing such copies at least 7 days before such revision comes
into effect;

sending a copy, free of charge, to any person who requests it; and

displaying it on the Website at all times and, in the case of any revision thereto, at least 7
days before such revision comes into effect.

save in respect of the Passenger' Charter which is effective on the Franchise Commencement
Date, in which case the Franchisee shall Publish such Passenger's Charter in the manner
contemplated by this paragraph 5.3 on and from the Franchise Commencement Date.

The Franchisee shall provide copies of its Passenger’'s Charter to the operators of the Stations
to enable such operators to Publish it.

Passenger’s Charter Payments

5.5.

5.6.

The Franchisee shall:

@)
(b)

make all payments and all extensions to Fares; and

provide all discounts on the price of Fares,

which passengers may reasonably expect to be made or provided from time to time under the
terms of the Passenger’s Charter (whether or not the Franchisee is legally obliged to do so).

The Franchisee shall use all reasonable endeavours:

(a)
(b)

to comply with any other obligations, statements and representations; and

to meet any other standards or targets of performance

as are comprised in its Passenger’s Charter from time to time.

Passenger’s Charter Statistics

5.7.
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The Franchisee shall:

(@)

(b)

(©

prepare the Passenger’s Charter Statistics (in accordance with the Passenger’s Charter
Guidelines);

Publish the Passenger’s Charter Statistics (and the passenger’s charter statistics of other
Train Operators whose trains call at any Stations) in a format approved by the Authority
on information displays at all staffed Stations by midnight on the Saturday following the
end of each Reporting Period. The Passenger's Charter Statistics to be displayed shall
relate to the Service Groups serving such Stations;

Publish the Passenger’s Charter Statistics relating to each Service Group on the Website
by midnight on the Saturday following the end of each Reporting Period; and
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(d) at the same time, provide copies of its Passenger’s Charter Statistics to the Authority and
the Passengers’ Council.

The obligation under paragraph 5.7(b) to Publish any other Train Operator’'s statistics is
subject to the provision of such statistics to the Franchisee by such other Train Operators.

The Franchisee shall:

(a) provide Passenger’s Charter Statistics in a format approved by the Authority to the
operators of the stations referred to in paragraph 2.1(a)(iii) in sufficient time for the
information to be displayed by such other operators within the time limits specified in
paragraph 5.8 in a format approved by the Authority on information displays at Stations
by midnight on the Saturday following the end of each Reporting Period.

(b) as a minimum Publish the Passenger’s Charter Statistics on the Website.

Audit of the Passenger’s Charter Statistics

5.10.

5.11.

The Franchisee shall procure that:

(@) the Passenger’s Charter Statistics Published in accordance with paragraphs 5.8 and 5.10
are audited by an independent person or persons acceptable to the Authority;

(b) the audit is conducted at least once every 13 Reporting Periods; and

(c) details of the methodology and the results of the audit are provided to the Authority within
28 days of receipt by the Franchisee.

If any audit reveals inaccuracies in the data and information used to measure the performance
of the Franchisee, the Franchisee shall:

(@) ensure so far as reasonably practicable that the production of such inaccurate data and
information is not repeated,;

(b) as soon as reasonably practicable implement any corrections to such inaccurate data
and information (including on a retrospective basis for the previous 13 Reporting
Periods); and

(c) insofar as any inaccuracies in data and information result in compensation that was not
given to passengers when it should have been given, so far as reasonably possible make
such compensation available by:-

(i) providing a compensation mechanism in the Passenger’s Charter on such terms as
the Authority shall approve (consent not to be unreasonably withheld),

(i) Publishing on the Website and at Stations the basis upon which compensation not
previously given will be given and how such compensation may be claimed; and

(i) promptly making all payments, extensions and discounts which passengers may
thereby reasonably expect to be made or provided, whether or not the Franchisee is
legally obliged to do so.

6. Compliance with the Equality Act

6453447-13
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The Franchisee undertakes that it will comply with all of its current and future obligations under
the EA and any regulations made thereunder.

The Franchisee shall not waive and shall take all necessary actions to preserve any existing or
future derogations from the obligations referred to in paragraph 6.1, and no other provision of
this Agreement shall supersede this paragraph 6.2.

The Franchisee undertakes that it will provide the Authority with such information as the
Authority may from time to time require to enable the Authority to demonstrate its compliance
with the Authority’s obligations in terms of the EA.

7. Specific Additional Obligations relating to Persons with Disabilities

7.1.

7.2.

7.3.

6453447-13

The Franchisee acknowledges that its obligations in this paragraph 7 are in addition to and do
not limit its obligations to comply with:

(a) the EA;

(b) any applicable condition in any of its Licences (including in respect of persons with
disabilities); and

(c) any other of the requirements of this Agreement.
The Franchisee shall establish and implement procedures necessary to:

(@) record the making of reservations for all types of accommodation for and/or the provision
of assistance to, persons with disabilities which are made through Passenger Assist (or
whatever system may replace it from time to time for the purposes of guidance issued by
the Authority and/or the Secretary of State on Disabled People’s Protection Policies) and
where the Franchisee is responsible for making the reservation and/or delivering the
seating accommodation or assistance reserved. Any helpline established by the
Franchisee for the purposes of making reservations for seating accommodation for
and/or provision of assistance to, persons with disabilities shall be provided free of
charge;

(b) record whether accommodation and/or assistance reserved is actually provided; and

(c) provide such records to the Authority on its request.

(@) Where the Franchisee’s Disabled People’s Protection Policy:
(i) has been established before the date of this Agreement; and

(i) has not been revised and approved by the Authority to take into account the most
recent published guidance on Disabled People’s Protection Policies as at the
date of this Agreement,

the Franchisee shall within 6 months of the date of this Agreement revise its Disabled
People’s Protection Policy such that it complies with that guidance, and obtain the
Authority’s approval of the revised version.
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(b) When required to review, revise and update the Franchisee’s Disabled People’s
Protection Policy by the ORR the Franchisee shall update the said policy in
consultation with the Authority, the Passenger’'s Council, Mobility Access Committee
Scotland, SATA, SRAF and any other body as directed by the ORR.

The Franchisee shall comply with the requirements set out in Appendix 2 (Alternative
Transport and Website Stations Accessibility Stations) in respect of the provision of alternative
means of transportation for persons with disabilities.

The Franchisee shall Publish and promote the availability of alternative means of
transportation for passengers with disabilities in terms of Appendix 2 (Alternative Transport
and Website Stations Accessibility Stations) by including suitable reference to it in all
marketing materials, Passengers’ Charter and Timetables and providing detailed information
on the applicable terms and procedures.

The Franchisee’s Disabled People’s Protection Policy shall at a minimum be available on the
Website.

The Franchisee shall ensure all staff know the Disabled People’s Protection Policy, of
Passenger Assist and the Franchisee’s obligations in terms of Appendix 1 to this Schedule
1.4.

8. Lost Property

The Franchisee shall comply with any code of practice issued by ATOC from time to time in respect
of the handling of lost property.

9. Bicycles

9.1.

9.2.

9.3.

9.4.

6453447-13

The Franchisee shall, so far as is reasonably practical and subject to the availability of
appropriate space on any rolling stock vehicles in the Train Fleet, ensure that reasonable
facilities for the transport of bicycles on such rolling stock vehicles are made available, to
passengers using the Passenger Services. The Franchisee shall not, without the prior
consent of the Authority impose additional charges for making a reservation for the transport
of bicycles on Passenger Services.

The Franchisee shall install a minimum of 215 bicycle storage spaces per annum at Stations.
In respect of the requirement for spaces for Franchisee Years one to three the Franchisee
shall provide these through delivery of Committed Obligation reference 30.13. In respect of
the remaining Franchisee Years the Franchisee shall propose to the Authority, for its approval,
the specific Stations in relation to which the obligation will be delivered together with the
rationale for that selection.

The Franchisee shall, retain, maintain and renew when necessary the existing facilities to
enable the secure storage of bicycles at Stations.

The Franchisee shall not introduce charges for the use of the bicycle storage facilities at
Stations where such facilities exist as at the Franchise Commencement Date. Thereafter the
Franchisee shall only be entitled to introduce charges for improved bicycle storage facilities or
additional services in relation to bicycle storage. Any such charges, if introduced, shall be
reasonable or at nil cost to passengers using the Passenger Services.
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The Franchisee shall not, except to the extent the Authority otherwise agrees, cease to
provide the level of facilities for the carriage and storage of bicycles on the rolling stock
vehicles used in the provision of the Passenger Services as referred to in Train Fleet Table 3.

Except to the extent that the Authority otherwise agrees having regard to, amongst other
things, the likely use of such facilities (such agreement not to be unreasonably withheld), any
new rolling stock vehicles which are procured directly or indirectly by the Franchisee shall
include reasonable facilities for the carriage and storage of bicycles.

Notwithstanding any of the above, the Franchisee shall not be in contravention of any of its
obligations under this paragraph 9 if the reason for its failure to comply with any such
obligation is the use by it on any particular occasion of some or all space otherwise available
to cyclists and/or bicycles for the carriage and/or accommodation of wheelchairs and/or prams
or infant buggies, and/or wheelchair users and/or those passengers travelling with such
wheelchair users or infants. The on-train policy at the Franchise Commencement Date shall
be preserved.

The Franchisee shall ensure that staff are fully aware of cycle capacity and policies at Stations
and on trains and that staff performance in this regard is monitored to ensure that cyclists are
advised and accommodated appropriately.

The Franchisee shall ensure that free reservations for the carriage of cycles on trains shall be
capable of being booked through a dedicated phone number.

The Franchisee shall throughout the Franchise Term through its Transport Integration
Manager:

(a) liaise with potential partners such as Local Authorities to develop marketing
strategies and shall seek Public Transport Fund grants to improve cycle parking
facilities at Stations further; and

(b) use all reasonable endeavours to work with local businesses and cycle event
organisers to promote and facilitate more, and greater use of, cycling facilities at
Stations including co-operation with cycle hire schemes and promotional
schemes for passengers.

The Franchisee shall establish and implement procedures necessary to:-

(@ monitor and record the use of bicycle facilities at Stations and on trains;

(b) provide such records in a readily accessible format to the Authority on its request;

the Franchisee and the Authority shall be entitled to share such records with interested parties.
In determining the extent of any refurbishment of Stations which is to be procured directly or
indirectly by the Franchisee, the Franchisee shall consider what additional facilities for bicycle
storage can be included in the said refurbishment provided the Franchisee is satisfied that
there is an increased demand for and thus a requirement for such additional facilities.

The Franchisee shall:

(a) deliver to the Authority on or before the Franchise Commencement Date the Cycle
Innovation Plan. The Cycle Innovation Plan shall incorporate:-
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() innovation ideas that will enable more bicycles to be conveyed by train to
destinations offering cycling experiences;

(i) details of the partnership working with local organisations and businesses to
ensure that rail can fully contribute in enabling Scotland to offer a greater cycle
experience for both residents and visitors;

(i) a programme for delivery of the initiatives detailed therein; and

(b) deliver a report at least once every 13 Reporting Periods during the Franchise Term (the
first such report no later than the end of the 13" Reporting Period following the Franchise
Commencement Date) providing the Franchisee’s own assessment of the Franchisee’s
performance of its obligations in terms of the Cycle Innovation Plan and any additional
actions taken by the Franchisee in respect of cycle innovation.

Pedestrians

The Franchisee shall ensure, liaising with others where necessary, that easily identifiable,
sign-posted and accessible walking routes are identified close to Stations;

The Franchisee seek feedback from passengers on the effectiveness of the provision under
paragraph 10.1 and shall seek to improve the same if required;

The Franchisee shall use all reasonable endeavours to work with Local Authorities, local
businesses and walking event organisers to promote and facilitate greater walking facilities
including in the vicinity of Stations and promotional schemes for passengers.

11. Car Parking at Stations

11.1.

11.2.

11.3.

11.4.
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As from the Franchise Commencement Date car parking charges at Stations shall not be
increased from the level as they are at the date of this Agreement. Thereafter the Franchisee
shall only be entitled to introduce or increase car parking charges at Stations with the prior
consent of the Authority. Any such consent may, amongst other things, require:-

(a) that any additional revenue from car parking charges is paid to the Authority; or

(b) that it be re-invested at the direction of the Authority in facilities at Stations, including car
parks; or

(c) steps are taken to minimise the adverse impact of introducing or varying charges on rail
demand.

The Franchisee shall not reduce the number of car parking spaces at any Station without the
prior consent of the Authority.

The Franchisee shall use all reasonable endeavours to work with Network Rail, Local
Authorities and commercial providers of car parking to co-ordinate parking policies and
provision at and in the immediate vicinity of Stations, ensuring that any resulting action is
based on a proportionate STAG appraisal and that it is in line with the STAG investment
hierarchy to achieve the objectives set out in the National Transport Strategy.

The Franchisee shall take all reasonable measures to ensure passenger’s safety at Station
car parking facilities for which the Franchisee is responsible, including without prejudice to the
foregoing, ensuring such are adequately lit and adequately covered by CCTV.
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Where car park charges are introduced in terms of this paragraph 11, the Franchisee shall
ensure:-
(@) Automated ticket machines are available for car park payments;
(b) Multi-trip tickets are available;

(c) Season Ticket holders are offered a full or partial refund on the charges, as agreed in
advance with the Authority; and

(d) Car park users making use of the Passenger Services for onwards travel from the car
park who do not hold Season Tickets are offered a full or partial refund on the charges as
agreed in advance with the Authority.

The Franchisee shall take all reasonable steps to ensure Station car parks operate to full
capacity including reducing any applicable charges for users of onward Passenger Services.

The Franchisee shall ensure that car parks at Stations are available for use by users of railway
passenger services including those travelling on the services of the Caledonian Sleeper or
other Train Operators’ services.

12. Statutory Notices

If requested by the Authority, the Franchisee shall Publish and display at the Stations and on-
board the Train Fleet (and shall use all reasonable endeavours to procure the publication and
display at any other stations served by the Passenger Services) such notices as the Authority
may wish to Publish from time to time in the exercise of its functions (including in relation to
Closures or any enforcement or penalty orders).

13. Customer Contact Centre

13.1.

13.2.

13.3.

The Franchisee shall establish and create and maintain for the Franchise Term a branded
customer contact system which will provide a wide range of retailing and information provision
services for Passenger Services including telesales, provision of telephone services for
Disabled Persons and customer services activities. This customer contact system is to be for
rail enquiries in respect of Passenger Services (and (subject to paragraph 13.2) enquiries
relating to the Caledonian Sleeper Franchise) and is not to be promoted by the Franchisee as
dealing with other enquiries. The Franchisee shall use reasonable endeavours to make the
availability of such facility known to both customers and potential customers in Scotland, UK
and internationally.

The Franchisee shall offer the Caledonian Sleeper Franchisee the services of the customer
contact system referred to in paragraph 13.1 on reasonable commercial terms.

The facility to be provided shall be at least dual-language (English and Scottish Gaelic) shall
provide direct and detailed advice and assistance to passengers or potential passengers.
Those offering such advice and assistance shall demonstrate an excellent knowledge of the
geography of Scotland and the Scottish rail network.

14. Catering

14.1.
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The Franchisee shall provide catering facilities that as a minimum provide for sale of hot and
cold beverages and snacks on every Passenger Service between:-
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(a) any two or more of Glasgow, Edinburgh, Aberdeen, Inverness;
(b) between Inverness and Kyle of Lochalsh;
(c) between Inverness and Wick and Thurso; and
(d) between Glasgow, Oban, Fort William and Mallaig;
14.2 For the purposes of paragraph 14.1:

(a) Glasgow refers to any of Glasgow Central, Glasgow Low Level or Glasgow Queen Street
stations;

(b) Edinburgh means Edinburgh Waverley station or Haymarket station.

14.3 Where catering facilities are not provided by a dedicated carriage passengers should not
require to change carriage to benefit from the facilities available; and

14.4 The requirement in paragraph 14.1 does not apply to local stopping services travelling on
inter-city Routes.

15. Help/Information Points

15.1. The Franchisee shall repair, maintain, renew and (where beyond economic repair) replace the
Help/Information Points at Stations;

15.2. The Franchisee shall ensure that all enquiries made at Help/Information Points are answered
within 30 seconds of that enquiry being made;

15.3. The Franchisee shall ensure that, (subject to the necessary information to allow such
enquiries to be answered being provided by the Caledonian Sleeper Franchisee or other Train
Operations), the passengers of Caledonian Sleeper Franchise or other Train Operators who
call at Stations, enquiries regarding the service such passengers are using can be responded
to through the Help Point;

15.4. The Franchisee shall ensure all New Stations are equipped with a Help Point.

16. Customer Complaints Handling Procedure

16.1. When required to review, revise and update the Customer Complaints Handling Procedure by
the ORR, the Franchisee shall update the procedure in consultation with the Authority, the
Passenger’s Council and any other body as directed by the ORR.

16.2. The Franchisee’s Customer Complaints Handling Procedure shall at a minimum be available
on the Website.

17. Minimum Staffing on Train Services

17.1. The Franchisee shall use all reasonable endeavours to maintain a minimum staffing level for
every train service of two members of staff;

17.2. The non-driver member of staff on a train service will be required to carry out customer service
duties including taking appropriate measures to deal with unruly behaviour by any passengers
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in so far as reasonably practicable in the absence of police assistance and calling for police
assistance when it is required.

18. Seating Availability Information
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The Franchisee shall advise passengers of seating availability on incoming train services using:

18.1

18.2

a live seating availability information system using a mobile phone application on
the new EGIP and HLOS Rolling Stock, from December 2018; and

the implementation of an analysis of historical data to produce crowding
information for the use of passengers prior to December 2018 on the Train Fleet,
as a whole, and on the Train Fleet (save for the EGIP and HLOS Rolling Stock)
from December 2018, including the use of using a mobile phone application,
colour coded timetables (as provided for in Committed Obligation Reference
17.7) and marked platforms (as provided for in Committed Obligation Reference
17.8).
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APPENDIX 1 TO SCHEDULE 1.4
Alternative Transport and Website
Stations Accessibility Information
1. References in this Appendix 1 to passengers are references to passengers who are Disabled
Persons who are wheelchair users or otherwise severely mobility impaired. References in this

Appendix 1 to a carer are to a person who intends to accompany such a passenger on the
Passenger Service referred to in paragraph 2.

2. Subject to paragraph 4, where:
€) a passenger wants to travel on a Passenger Service; and
(b) the design of the station at which the Passenger Service is to start, (the Departure

Station) or finish (the Destination Station) or the then current operational status or
condition of either station or facilities at the same or the trains deployed in providing the
Passenger Services prevents the passenger from using that station on the intended date
of travel to access or disembark from that Passenger Service,

the Franchisee shall provide alternative transport for that passenger in accordance with
paragraph 3.

3. The Franchisee shall provide alternative transport for the passenger referred to in paragraph 2:

€) from the Departure Station to the next station at which the Passenger Service is
scheduled to call and at which it is possible for the passenger to access that Passenger
Service on the intended date of travel;

(b) to the Destination Station, from the station closest to such station at which the Passenger
Service is scheduled to call and which it is possible on the intended date of travel for the
passenger to use to disembark from that Passenger Service; and/or

(c) to or from such other station as the Franchisee may, having regard to the journey and the
needs of the passenger, agree,

and, in any case, at no cost additional to the price of the Fare which would otherwise be payable
for the passenger’s rail journey.

4. The Franchisee’s obligations under this Appendix 1 are subject to:
(a) reasonable prior notice of the passenger’s requirement for alternative transport; and
(b) the availability of suitable alternative transport (provided that the Franchisee has used all

reasonable endeavours to ensure that it has arrangements in place to meet requirements
for the provision of such alternative transport).

5. Where the Franchisee provides alternative transport for a passenger pursuant to paragraph 2, the
Franchisee shall permit a carer for that passenger to accompany the passenger on the alternative
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transport at no cost additional to the price of the Fare which would otherwise be payable for the
carer’s rail journey.

6. Website Stations Accessibility Information

The Franchisee will with effect from Franchise Commencement Date establish and maintain on
the Website information on the accessibility of Stations to act as a guide to Disabled Persons and
carers who are prospective passengers.
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SCHEDULE 1.5

THIS IS SCHEDULE 1.5 REFERRED TO IN THE FOREGOING FRANCHISE AGREEMENT BETWEEN
THE AUTHORITY AND ABELLIO SCOTRAIL LIMITED

Information about Passengers

1. Passenger Numbers Information

11

1.2

1.3
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The Franchisee shall, as and when reasonably requested by the Authority and in any
event not less than four times each year provide information to the Authority on the extent
of the use by passengers of the Passenger Services. In particular and when so
requested, the Franchisee shall provide information relating to:

€) the number of passengers travelling in each class of accommodation:
0] on each Passenger Service;
(ii) on each Route; and
(iii) at any station (meaning for this purpose both the numbers of passengers

getting on and off at the station and also the numbers of passengers
remaining on a train at the station) or between any stations; and

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

(© the type of Rolling Stock used in each case,

(together Actual Passenger Demand).

The Franchisee shall obtain the information specified in paragraph 1.1 by using an

accurate method for determining the number of passengers travelling in each class of
accommodation and by ticket type:

€) on each Passenger Service;
(b) on each Route;
(c) at any station (meaning for this purpose both the numbers of passengers getting

on and off at the station and also the numbers of passengers remaining on a
train at the station); and

(d) between any stations.

Such method of determining the numbers of passengers shall be subject to approval by
the Authority, which shall be entitled to require revisions to the methodology used from
time to time.

The Franchisee shall provide to the Authority all of the information generated by the
technology specified in paragraph 1.6 including the information specified in paragraph 1.1
and such shall:



1.4

1.5

1.6
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(@)

(b)
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be provided in such format and to such level of disaggregation as the Authority
may reasonably require in order to assist the Authority’s decision-making on
future service level commitments, infrastructure, station and rolling stock vehicle
investment, the best use of the network, the alleviation of overcrowding, the
impact of promotions and marketing, fare setting, monitoring, of investment and
provision of services or requirement for services for Special Events; and

be provided by the Franchisee to the Authority, within 14 days of any request by
the Authority pursuant to paragraph 1.1 and in any event on 14" of each of
January, April, July and October of each year for the preceding quarter year.

At the same time as the Franchisee provides any information in accordance with
paragraph 1.1, it shall (if the Authority requests it to do so):

(@)

(b)

update any Forecast Passenger Demand accordingly in the same format and to
the same level of disaggregation as the Authority required pursuant to paragraph
1.3 (a); and

notify the Authority of any such update.

For the purposes of paragraph 1.2, an accurate method for determining the number of
passengers travelling shall include:

(@)
(b)

the use of the technology specified in paragraph 1.6;

manual counts as provided for in paragraph 1.7.

Technology for Obtaining the Information referred to in Paragraph 1.2

(@)

(b)

(©)

The technology to be used for the purpose of paragraph 1.2 shall be:

0] of a type to achieve an average accuracy of 98% or better and a
minimum accuracy for any specific measurement of 97%; and

(ii) fitted to a minimum of 30% of the vehicles operating on all Service
Groups from time to time; and

(i) deployed by the Franchisee on each Passenger Service (for the entire
duration of that Passenger Service) at least twice on each day, twice on
a Saturday and twice on a Sunday (or such less frequent requirement as
may be stipulated by the Authority) in each period of not less than 3
Reporting Periods as the Authority may from time to time specify for this
purpose. This means that, for example, in relation to any individual
Passenger Service, the passenger counting technology must have been
deployed on that Passenger Service at least twice on a Monday, at least
twice on a Tuesday and so on and so forth during the relevant period.

The Franchisee shall comply with its obligations under sub paragraph 1.6 (a) to fit
and use such technology by no later than the second anniversary of the
Franchise Commencement Date;

The Franchisee shall ensure that any technology for determining the number of
passengers travelling in each class of accommodation that is fitted on the Train
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Fleet remains operational and in good working order from the date that it is fitted
throughout the Franchise Term.

(d) The Authority acting reasonably shall have the right to obtain such other
information that the Franchisee has which may provide a more detailed or
accurate view of the extent of use by passengers of the Passenger Services
including information about ingress and egress of passengers at ticket gates at

Stations.

1.7 Manual Passenger Counts

(a) The Authority shall have the right to require the Franchisee to carry out manual
counts in relation to all of the Passenger Services at such times as may be
required and in such manner (including as to levels of accuracy and the number
of days) as may be specified from time to time by the Authority.

(b) Without prejudice to paragraph 1.7(a), in the absence or failure of the technology
referred to in paragraph 1.6, a full programme (submitted to and approved by the
Authority) of manual counts on all Passenger Services shall be carried out or
procured by the Franchisee at least twice a year.

(© The Franchisee shall supply the details of any such counts undertaken to the
Authority, as soon as reasonably practicable but within 6 weeks from the date of
completion of such counts, in such form as the Authority may stipulate.

(d) The Authority shall be entitled to audit such counts (whether by specimen checks
at the time of such counts, verification of proper compliance with the manner
approved by the Authority or otherwise). In the event that such audit reveals, in
the reasonable opinion of the Authority, a material error, or a reasonable
likelihood of material error, in such counts, the Authority may require the counts
to be repeated or the results adjusted as it considers appropriate, and in these
circumstances the Franchisee shall pay to the Authority the costs of any such
audits.

1.8 The Franchisee shall in connection with provision of passenger count information co-
operate with the Department for Transport and the ORR as required by its Licence
conditions or the Authority. The Franchisee shall provide information in alternative
formats or with such additional requirements as the Authority may reasonably request.

2. National Passenger Surveys

2.1 The Authority may use National Passenger Surveys to measure the level of passenger
satisfaction with the Franchise Services;

2.2 The Authority shall agree with the Passenger’s Council when (normally twice per annum)
and where National Passenger Surveys are to be carried out;

2.3 The Franchisee shall grant access on trains or at stations to the Passenger’s Council (or
its representatives and agents including the Authority) to carry out National Passenger
Surveys;

2.4 The Franchisee shall co-operate with the Passenger’'s Council and the Authority (in such
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manner as the Passenger's Council may reasonably request or as the Authority may
reasonably direct) in order to enable the Passenger's Council to carry out National
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2.6

2.7

2.8

2.9

2.10

211

2.12
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Passenger Surveys. This shall include any additional questions or surveys the Authority
may request the Passenger's Council to conduct on the Authority’s behalf in addition to
the National Passenger Surveys;

The Franchisee shall immediately upon receipt of National Passenger Survey results
forward the same to the Authority;

The Authority and/or the Passenger’s Council may from time to time Publish the results of
each National Passenger Survey;

If any National Passenger Survey includes a comparison between such National
Passenger Survey and any earlier National Passenger Survey, the Authority shall use all
reasonable endeavours to ensure that such comparisons form a reasonable basis for
monitoring the trends of passenger satisfaction over time;

The Franchisee shall co-operate with any additional passenger surveys (in addition to the
National Passenger Survey) which the Authority or ORR may require to be carried out
from time to time;

For the purposes of this paragraph 2, co-operation may include carrying out or managing
surveys for the Authority on a reimbursement at cost basis;

The Franchisee shall co-operate with any statistical enquiry made by the Authority or
Audit Scotland;

If at any time during the Franchise Term the methodology adopted in conducting any
National Passenger Survey or the questions asked as part of the National Passenger
Survey is, in the reasonable opinion of the Authority materially inconsistent or different,
as appropriate, from that at the Franchise Commencement Date:-

€) and the Authority reasonably determines that in consequence, a revision to the
KPIs is required in order to hold constant the risk of the Franchisee failing to
satisfy the KPIs then the Authority shall, after consultation with the Franchisee,
make such revisions to such KPIs as the Authority considers appropriate to hold
constant such risk; or

(b) the Authority reasonably determines that in consequence, the National
Passenger Survey is no longer an appropriate method of measurement for the
KPIs then the Authority shall notify the Franchisee of the same and that
paragraph 2.12 shall, from the date of that notice apply so that the Passenger’s
Council shall be deemed, for the purpose of this Schedule 1.5 and Schedule 7.2
(KPIs and Journey Time Metric) paragraphs to have ceased undertaking the
National Passenger Surveys.

If the Passenger’s Council ceases or is deemed to have ceased to undertake National
Passenger Surveys for the purpose of this Schedule 1.5 and for Schedule 7.2 (KPIs and
Journey Time Metric) National Passenger Surveys shall be such other passenger survey
as the Authority may, after consultation with the Franchisee, reasonably determine to be
appropriate in the circumstances (the “Alternative NPS”). The provisions of Schedules
1.5 and 7.2 shall apply in respect of any Alternative NPS and for these purposes the
Passenger’s Council shall be replaced with such other entity that is responsible for
conducting Alternative NPS.
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2.13  The Franchisee shall notify the Authority of any changes to the Passenger’s Council or
the National Passenger Survey that may result in paragraphs 2.11 or 2.12 applying as
soon as reasonably practicable after the Franchisee becomes aware of the same.

2.14  The Franchisee may request that the Passenger’s Council increase the sample size of
the National Passenger's Survey or increase the number of National Passenger’s
Surveys conducted in any Franchisee Year provided that the Franchisee meets any
additional charges of the Passenger’s Council in respect of the Franchisee’s request.

3. Passenger View Surveys

3.1 The Franchisee shall carry out or procure the carrying out of regular surveys or consultations on
gualitative aspects of Franchise Services with passengers or potential passengers employing the
methodology and sample size as set out in the Survey Methodology and shall make available to
the Authority the findings of any surveys or consultations which the Franchisee (or the Parent,
Affiliate or their respective agents) commission in respect of any Franchise Services.

3.2 The Franchisee shall by the second anniversary of the Franchise Commencement Date

undertake the Passenger Punctuality Review and report on its outcome at least annually
thereafter throughout the Franchise Term.
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SCHEDULE 1.6

THIS IS SCHEDULE 1.6 REFERRED TO IN THE FOREGOING FRANCHISE AGREEMENT BETWEEN
THE AUTHORITY AND ABELLIO SCOTRAIL LIMITED

Committed Obligations

Part 1

Franchisee’s Committed Obligations

REF | COMMITTED OBLIGATION

1.1 Programme and project management training

On or before the end of the first Franchisee Year, the Franchisee shall procure
or provide PRINCE2 training to not less than 25 Franchise Employees, such
training shall include the training set out in the second column to the Franchise
Employee holding the post set out in the first column of the table below:-

POST TRAINING
engineering director PRINCE2 foundation
operations director PRINCEZ2 foundation
commercial director PRINCEZ2 foundation
customer experience | PRINCE2 foundation
director

client and | PRINCE?2 foundation

communications director

sustainability and safety| PRINCE2 foundation
assurance director

business transformation| PRINCE2 foundation
director

finance director PRINCE2 foundation

regional customer service| PRINCE2 foundation
and partnership
managers x2

change co-ordinators x6 PRINCE2 foundation and
practitioner’s training

business change and| PRINCE2 foundation and
project x9 practitioner’s training

Franchise Employees taking over the posts identified in the table above will
also be provided with PRINCEZ2 training by no later than 12 months after they
are appointed to their respective post.
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1.2

EFQM training

On or before the end of the first Franchisee Year, the Franchisee shall procure
or provide EFQM training (to be the Leader for Excellence or equivalent
course) for the executive team (the managing director and his direct reports).

13

Annual EFQM self-assessment

The Franchisee shall carry out an annual EFQM self-assessment. The first
such assessment shall be carried out no later than 30" September 2015 and
thereafter by no later than every 30 September during the remainder of the
Franchise Term.

Not used

Employee gain sharing

Subject to the agreement of the Authority to the principle and the detail of the
scheme and the agreement of the trade unions, on or before 31% January
2016, the Franchisee shall introduce an employee gain sharing scheme. [-------

REDACTED

3.2

Employee engagement satisfaction survey

Throughout the Franchise Term, the Franchisee shall carry out an annual
employee engagement satisfaction survey to inform business planning. The
first such survey shall be completed and shared with the Authority no later
than 31* October 2015 and thereafter annually by 31 October during the
remainder of the Franchise Term.

3.3

Trade union/ Authority attendance at every Franchisee Board Meeting

The Franchisee shall use all reasonable endeavours to procure that one trade
union representative and one representative of the Authority is present at each
Board Meeting of the Franchisee.

3.4

Authority membership of the Alliancing Board

The Franchisee shall use all reasonable endeavours to procure that one
representative of the Authority is appointed as a non-executive member of the
Alliance Board (as defined in the Alliance Agreement dated 9" and 10" April
2014 between the Franchisee and Network Rail infrastructure Ltd.)

3.5

Employer of choice

The Franchisee shall use reasonable endeavours to achieve:

e ‘Best Companies to Work For’ accreditation on or before 31* March
2018; and

e ‘Times 100’ accreditation by 31* December 2020.
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3.6

Investors in diversity

The Franchisee shall use reasonable endeavours to achieve:
a) the ‘Investors in Diversity’ stage 1 accreditation by 31% December
2016;
b) the ‘Investors in Diversity’ stage 2 accreditation by 31% December
2017; and
c) the ‘Investors in Diversity’ stage 3 (Leaders in Diversity) by 31%
December 2018.

3.7

Fit bands

From the 30" April 2016, the Franchisee shall make ‘fit bands’ available free of
charge to all Franchise Employees. Such bands shall have the capability to
provide Franchise Employees with information about their daily activity and
overall physical fitness levels.

3.8

E-reward Scheme

On or before 31 July 2015, the Franchisee shall launch an E-reward Scheme.

3.9

Service Centre

The Franchisee shall, on or before the second anniversary of the Franchise
Commencement Date, establish a shared services facility located in Scotland.
This shared service facility will provide the non-geographic dependent services
required to deliver the ScotRail Franchise, the services of Abellio Transport
Holdings Limited’s subsidiaries’ bus operations in the United Kingdom, and
any other rail franchises held or to be awarded by the Department for
Transport to any subsidiary of Abellio Transport Holdings Limited.

3.10

Centres of Excellence and the Abellio Academy

The Franchisee shall establish Abellio Group centres of excellence in relation
to SME working, Network Rail Alliance working and employee training
becoming the location where policy and content is determined for the Abellio
Group as a whole (the “Centres of Excellence”) and its best practice and
knowledge sharing function (the “Abellio Academy”).

The Centres of Excellence and the Abellio Academy shall be based in
Scotland and employees from other Abellio Group train operating companies
and transport companies shall be trained there. The Franchisee shall invite
Network Rail and the Parent to have its relevant employees trained at the
Centres of Excellence and the Abellio Academy. The Centres of Excellence
and the Abellio Academy will serve as a forum for knowledge exchange and
best practice development, allowing experiences from the UK and Dutch rail
industries to be shared.

At least 4 training or knowledge sharing events shall take place in each
Franchisee Year at the Centres for Excellence and the Abellio Academy.
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For the purpose of this Committed Obligation, the Abellio Group shall be
defined as Abellio Transport Holdings Limited and its subsidiaries.

4.1

International Rail Summit

The Franchisee shall convene a biennial (every other year) international rail
summit to facilitate best practice exchange between the Scottish and Dutch
railways. The first international rail summit will take place no later than 30"
April 2016. The Franchisee shall invite suitable individuals from both Scottish
and Dutch Governments. The Franchisee shall also procure that participants
will include the Parent, Network Rail and ProRail (Dutch Network Rail
equivalent).

4.2

Stakeholder Advisory Panel

The Franchisee will establish a Stakeholder Advisory Panel. This group will
meet at least twice each year and will comprise a number of key stakeholders
representing passenger watchdogs, rail user groups, business associations,
mobility groups and Community Rail Partnerships. The first meeting of the
Stakeholder Advisory Panel will take place no later than the 31% October 2015.

The Franchisee shall deliver to the Authority agendas, minutes and reports for
each meeting of the Stakeholder Advisory Panel.

4.3

Stakeholder perception survey

The Franchisee shall carry out and complete an annual stakeholder perception
survey during each Franchisee Year. The survey will measure the quality and
effectiveness of Franchisee’s stakeholder management approach. The results
of the survey will be shared with the Authority and other key stakeholders no
later than one Reporting Period following the completion of the survey.

51

Eye Witness Incident Reporting System

On or before the 30" April 2015, the Franchisee shall introduce the Eye
Witness Incident Reporting System.

5.2

Mobile help-point app

On or before the 31* December 2015, the Franchisee shall make available a
help-point app which shall allow Franchise Employees and passengers to
contact the Customer Contact Centre directly.

53

Schools programme

From the 1® October 2015, the Franchisee shall participate, in co-operation
with Network Rail and the British Transport Police, in a schools programme.
The programme will consist of at least 40 visits per year by Franchise
Employees or partner organisations to schools throughout Scotland to raise
awareness of the risks inherent in the railway environment.
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54

Customer support team

On or before 30™ September 2016, the Franchisee shall train 50% of all
ScotRail ticket examiners to enable them to play a greater role in combating
anti-social behaviour and vandalism.

On or before 30" September 2017 all ticket examiners shall have completed
such training.

55

CCTV upgrades

Subject only to the consent of Network Rail and other relevant property
owners on or before the end of the first Franchisee Year, the Franchisee shall
spend not less than [---REDACTED---] installing 201 additional CCTV cameras
at 46 car park and 145 cycle storage locations and thereafter procure that
such equipment is commissioned throughout the Franchise Term.

5.6

CCTV at stations

Subject only to the consent of Network Rail and other relevant property
owners on or before the end of the first Franchisee Year, the Franchisee shall
spend not less than [---REDACTED---] installing solar powered CCTV
cameras at each of the 78 stations where there are currently no such facilities
and thereafter procure that such equipment is operational throughout the
Franchise Term. The Franchisee shall also procure that all necessary CCTV
upgrades are undertaken throughout the Franchise Term.

5.7

CCTV monitors at station entrances

Subject only to the consent of Network Rail and other relevant property
owners, on or before the end of the first Franchisee Year, the Franchisee shall
install monitors displaying images from CCTV around the station at the
entrances of each of the 20 highest footfall stations on the ScotRail network as
at the Franchise Commencement Date.

5.8

Remote downloading of CCTV onboard the Rolling Stock Units

The Franchisee shall introduce the capability to download video from the
CCTV installed on all Rolling Stock Units remotely and shall implement remote
downloading to appropriate locations at the rate of 20% of the total Rolling
Stock Units per annum, the first 20% being implemented by 31% December
2016 and thereafter until 100% have been implemented by 31* December
2020.

5.9

Railway Management Maturity Model

On or before 31% December 2017, the Franchisee shall ensure the safety
management system for ScotRail Franchise operations is fully compliant with
the ORR’s Railway Management Maturity Model.

6.1

Partnership Centre of Excellence

Subject to the consent of Network Rail, on or before the Franchise
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Commencement Date, the Franchisee shall establish a Partnership Centre of
Excellence (PCoE) to promote working in partnership with Network Rail. The
PCoE will provide training to the integrated team based around BS11000
principles. The Franchisee shall use all reasonable endeavours to ensure the
PCoE achieves BS11000 from its inception.

6.2

Strategic Rail Delivery Group

On or before 31* October 2015, the Franchisee shall establish a Strategic Rail
Delivery Group (“the Group”) which will be a cross-industry advisory panel to
the executive team of the Alliance. The Group shall meet during every
Reporting Period and will comprise key stakeholders from across the industry.
The Strategic Rail Delivery Group will be given the opportunity to input at an
early stage into all prospective alliance initiatives.

The Group will appoint a new chairperson in April of each Franchisee Year.
The Group shall be chaired by a representative of the Authority during the first
Franchisee Year. The Group will work closely with existing industry groups
and structures to consider schemes in Control Period 6, which could include
those outlined in the table below:-

PROJECT/SCHEME
Rolling electrification
Aberdeen to Inverness improvements (phase 2)
Highland Mainline (phase 3)
Aberdeen to the central belt
Capacity improvements at Glasgow Central station
Capacity improvements at Edinburgh Waverley station
Capacity improvements at Edinburgh Haymarket

Train handling capacity at Glasgow Central and Edinburgh
Waverley

East Kilbride station capacity
Far North Line route availability enhancements for freight

7.1

Reconfiguration of Class 158 Train Fleet

The Franchisee shall carry out and complete the reconfiguration of the Class
158 Train Fleet for use on Scenic Train Routes by no later than the dates
detailed in the table below:

QUANTITY OF 158 | LAST ACCEPTANCE DATE
UNITS CONVERTED

(AGGREGATE)

10 31 May 2016

20 31 March 2017

30 31 January 2018

40 30 November 2018

The reconfiguration of the Class 158 Train Fleet scope to include —

A) Unit acceptance
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B) Removal of all seating and interior fittings
C) Upgrade of toilets

D) PRM-TSI works

E) Recoat internal surfaces

F) Install Wi-Fi

G) Addition of 13A sockets

H) Install vehicle end screens

I) Fit new carpets

J) Reconfigure 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

M) Add luggage signs to under-seat areas
N) Apply route maps

0O) Commission and acceptance

Ensure that all aspects of the Franchise Agreement, Schedule 6, Appendix 2
to Schedule 6.4 — Highland Rural section are met or continue to be met as part
of the scope of work agreed within this specification of the Class 158 Train
Fleet.

7.2 Fit auto-door close on Class 156 Vehicles
On or before the 31% December 2018, the Franchisee shall ensure auto-door
closing equipment is available on any Class 156 Vehicle which is still in
service on the ScotRail network.
8.1 Increased reliability for existing Rolling Stock
The Franchisee shall increase the overall reliability of the Train Fleet (as
measured by the MTIN moving annual average metric), during the Franchise
Term and meet the targets set out below (with the four right-most column
headings referring to the end of the Franchisee Year so numbered) which shall
be reported to the Authority in accordance with, Appendix 1 (Efficient
Franchise) of Schedule 13.2 (Information):
CLASS | CURRENT | 2 5 7 10
156 7902 8500 9658 10249 10883
158 5540 5700 6652 7269 8234
170 9408 10250 11566 12034 12947
HST n/a n/a 12699 13483 17250
CLASS | CURRENT |2 5 7 10
314 5879 6202 n/a n/a n/a
318 10756 11641 14167 15619 17623
320 14425 15563 17542 18953 19131
321 10365 24480 24860 25978 28682
334 7902 12380 15344 16917 19329
380 28289 31685 42775 47519 53622
8.2 Increased reliability new 3XX electric multiple Units
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The Franchisee shall increase the overall reliability of the Train Fleet (as
measured by the MTIN moving annual average metric) during the Franchise
Term and meet the targets shown below (with the four right-most column
headings referring to the end of the Franchisee Year so numbered) which
shall be reported to the Authority as detailed in Appendix 1 (Efficient
Franchise) of Schedule 13.2 (Information):

CLASS | CURRENT |2 5 7 10
3XX n/a n/a 30000 35000 40000

8.3 Class 321 introduction
By December 2015 Passenger Change Date, the Franchisee will introduce 7
Class 321 electric Units for use on Passenger Services across the ScotRail
network.
8.4 Class 3XX introduction
The Franchisee shall procure the manufacture, delivery, commissioning and
acceptance and entry into service of EGIP and HLOS Rolling Stock for the
operation of Passenger Services by the end of the months set out in the
Acceptance Date column below in accordance with the relevant terms,
conditions and obligations in Schedule 6.1 (EGIP & HLOS Rolling Stock).
UNIT NUMBER UNIT TYPE ACCEPTANCE DATE
3 off 3XX/3 June 2017
3 off 3XX/4 June 2017
12 off 3XX/3 September 2017
9 off 3XX/4 September 2017
4 off 3XX/3 June 2018
11 off 3XX/4 June 2018
28 off 3XX/3 January 2019
8.5 Inter-city Rolling Stock introduction

The Franchisee shall procure reconfiguration, refurbishment, delivery,
commissioning and acceptance and entry into service of the Inter-city Rolling
Stock for the operation of Passenger Services by the end of the month set out
in the Acceptance Date column below in accordance with the relevant terms,
conditions and obligations in Schedule 6.2 (Inter-city Rolling Stock):-

UNIT NUMBER UNIT TYPE ACCEPTANCE DATE

(=

& H

N
—

June 2018
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3t08 HST July 2018

9to0 13 HST October 2018
14t0 18 HST November 2018
19t0 24 HST December 2018

9.1

Wi-Fi Availability

The Franchisee shall procure that Wi-Fi equipment is fitted to the whole of the
Train Fleet and is fully operational by 31% December 2018 and thereafter
throughout the Franchise Term. The Franchisee shall procure that such Wi-Fi
is free of charge to all passengers by covering the cost of data transmission.
The Wi-Fi shall not have any restriction on the number of simultaneous users.
Restrictions on certain content, mainly large video streaming and data
downloading will be put in place to ensure fair usage for all passengers. The
Franchisee shall provide the highest possible transmission speed dependent
on area and available network connection.

9.2

Alstom Train Tracer System

On or before the 31* March 2018, the Franchisee shall procure that the
Alstom Train Tracer System (or similar system) is fitted to the Class 334
Vehicles in the Train Fleet.

9.3

Transmission trial

On or before the 31° December 2017, the Franchisee shall fit a ZF eco-mat
transmission to a Class 158 Unit in a trial to assess environmental and
technical benefits. The trial will continue for at least 13 Reporting Periods. The
Franchisee shall share the results of this trial with the Authority and other key
stakeholders.

10.1

Climate change adaptation strategy

On or before 31* March 2016, the Franchisee shall produce a climate change
adaptation strategy which will set out the actions the Franchisee will take to
mitigate the identified risks to Franchise Services created by climate change.
The strategy will be Published on the Website, implemented and reviewed
annually to ensure it remains fit for purpose.

10.2

Severe weather publicity
The Franchisee shall:

a) carry out at least five severe weather roadshows in each Franchisee
Year. These roadshows will demonstrate the arrangements the
Franchisee has put in place to deal with the effects of severe weather;
and
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b) make effective use of social media to inform passengers of its plans to
deal with the effects of severe weather and

c) allocate at least [---REDACTED---] per Franchisee Year (with the
exception of the second and third Franchisee Years when [---
REDACTED---] will be allocated) to be spent on other initiatives
(which, for the avoidance of doubt, are in addition to the social media
and roadshow initiatives referred to in limbs (a) and (b) of this
Committed Obligation) to communicate with passengers about the
Franchisee’s plans to deal with severe weather.

10.3

Catering provision for delayed journeys

The Franchisee shall procure the following measures are implemented in the
event of substantial delay to any journey for whatever reason, including severe
weather:

ARRANGEMENT TIMING
At stations where there are catering | From the Franchise Commencemsg
facilities, passengers shall be offered | Date
refreshments free of charge from those
facilities where their journey has been
substantially delayed or cancelled.

At stations where there are no catering | On or before 30" September 2015
facilities but where there are such
facilities within one mile of the station,
passengers shall be offered
refreshments free of charge from local
businesses where the passenger’s
journey has been substantially delayed
or cancelled.

For the purposes of this Committed Obligation “substantial delay” means any
journey delayed by more than 1 hour.

The Franchisee shall Publish the passenger charter developed in accordance
with the requirements of this Agreement by no later than the Franchise
Commencement Date.

10.4

Passenger welfare during severe weather

During severe weather, the Franchisee shall ensure that station waiting rooms
are open, warm (where heating is available) and well lit at advertised opening
times.

If services are disrupted, leaving passengers stranded overnight, the
Franchisee shall provide passengers with overnight accommodation (free of
charge) if alternative transport (including other Train Operator’s services,
buses or taxis), to be arranged and paid for by the Franchisee, to the
passengers’ final destination on their service is unavailable.

During severe weather, the Franchisee shall enhance communications through
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media and social networking, advising passengers not to travel.

111

National Events Calendar

The Franchisee shall, in consultation with Network Rail, the Authority and
other key stakeholders, create a National Events Calendar. In producing the
National Events Calendar, the Franchisee shall use all reasonable
endeavours, working with stakeholders, to alter the Timetable to ensure
Passenger Services are timed to best serve the needs of particular Special Events
provided for in the National Events Calendar. The first National Events Calendar will
be created and made available by the Franchise Commencement Date. For
the remainder of the Franchise Term, the National Events Calendar will be
updated every three Reporting Periods and shall be shared with the Authority
no later than one Reporting Period following the completion of such update. .

11.2

Crowding project team

The Franchisee shall create an interim project team tasked with optimising
diagrams to maximise impact on crowding. The team will be maintained until
at least the time at which the new Rolling Stock referred to in Committed
Obligation references 8.4 and 8.5 above has been placed in service.

The team will be reconvened when the annual train planning process identifies
that capacity is exceeding passenger demand.

121

Project partnership with BAM Nuttall

Subject only to the consent of BAM Nuttall and Network Rail, from the
Franchise Commencement Date, the Franchisee shall establish an integrated
project team with BAM Nuttall and Network Rail to better facilitate the efficient
and timely delivery of the Borders Railway Project.

12.1(a)

Project handover

The Franchisee shall work with Network Rail to arrange driver training and
handover of New Stations.

Route commissioning and New Station acceptance shall require close
cooperation between the Franchisee, BAM Nuttall and Network Rail. The time
available for the commissioning, handover and training is limited so joint
planning must be focused on delivery and risk mitigation to ensure the railway
is delivered. Key deliverables in this period are to ensure that all New Stations’
structure and systems are installed and tested. The route needs to be proved
for Rolling Stock operation and accepted into the Franchisee safety case,
system integration tested, e.g., GSM-R, and signal sighting undertaken. The
Franchisee shall agree a detailed programme with Network Rail and BAM
Nuttall between the execution of this Agreement and the Franchise
Commencement Date.

12.2

Launch Event

The Franchisee shall spend at least [---REDACTED---] (excluding the
Franchisee’s internal costs or costs charged by Affiliates) on the Borders
Railway Project launch event (“Project Launch Event”) which on the opening
weekend over three days and seven station locations is planned to achieve
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the following objectives:-

e celebrate the completion of the project and the reopening of the
Borders Railway after 46 years and generate high amounts of
positive media interest with local, Scottish and UK media

e encourage trial of the new railway by as many sections of the
community as possible

e use the opening of the railway as a positive celebration of the
Borders region

e gain commitment to regular travel and season ticket purchases from
the Franchisee’s target market.

The Franchisee shall engage with stakeholders, including Network Rail, to
develop its marketing plans for the Project Launch Event from the Franchise
Commencement Date. The Franchisee will become an integral member of the
Project Launch Event organising committee.

The Franchisee shall contribute event planning expertise, marketing budget
and management and operational resources (in each case specific to the
Project Launch Event). The Franchisee shall work in partnership with Network
Rail and shall use all reasonable endeavours to ensure that both the timetable
and operations on the day are delivered seamlessly and the railway operates
to its maximum potential. The Franchisee will increase management focus and
deploy additional employees to eliminate or minimise delays.

131

Train service contingency plans

On or before 31% December 2015 and annually thereafter for the remainder of
the Franchise Term, the Franchisee shall review the Passenger Services
contingency plans and update them to reflect arrangements for higher
passenger numbers during Special Events, provision for extreme weather
conditions and best practice shared within the Abellio Group. The Franchisee
shall also review the Passenger Services contingency plans as part of
planning for significant timetable changes in conjunction with Network Rail and
other operators.

For the purpose of this Committed Obligation, the Abellio Group shall be
defined as Abellio Transport Holdings Limited and its subsidiaries

13.2

Contingency planning app

On or before 31" December 2015, the Franchisee shall implement a
contingency planning app on each smart device provided pursuant to
Committed Obligation reference 17.6 which shall enable all Franchise
Employees with smart devices to access summaries of the Passenger
Services contingency plans, alternative travel arrangements and the message
to communicate to customers in the event of disruption. The implementation of
the contingency planning app shall be added to an appropriate SQUIRE
Service Schedule.

13.3

Traincrew real time despatch management tool

Within six months of Network Rail having successfully deployed the Traffic
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Management System, the Franchisee shall deploy a traincrew despatch
management tool which shall monitor traincrew movements and detect
conflicts in traincrew diagrams and enable the Franchisee to manage the
impact of traincrew delays more effectively by creating alternative diagrams
and contingency plans in the event of disruption. The Franchisee shall use all
reasonable endeavours to procure that Network Rail successfully deploy the
Traffic Management System.

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

Operations Director
Operations Managers
Driver Managers

13.4

Publication of right time performance data

The Franchisee will Publish, at a Route level:

e Punctuality MAA timed to one minute at arrival at the final destination (5
minutes for Express) within three months of the Franchise Commencement
Date;

¢ Punctuality timed to one minute at arrival at key intermediate stations on or
before the 31% December 2017.

For the purposes of this Committed Obligation key intermediate stations shall
be Stirling, Perth, Dundee, Aviemore, Kilmarnock, Bathgate, Falkirk High.
Shotts, Glasgow Central low-level, Glasgow Queen Street low-level, Kirkcaldy,
Dumfries, Elgin, Montrose, Dumbarton Central, Paisley Gilmour Street,
Kilwinning, Rutherglen, Cathcart, Dalmuir, Partick and Motherwell.

The information will be Published each Reporting Period on the Website and
on posters at all final destination and key intermediate stations.

14.1

Integrated property management team

Subject only to the consent of Network Rail, on or before the end of the first
Franchisee Year, the Franchisee shall establish an integrated property
management team with Network Rail.

The integrated property management team shall combine the maintenance
and renewals organisations currently operated by Network Rail and the
Outgoing Franchisee. It shall sit under the Franchisee’s Alliance with Network
Rail and be headed by a single business leader. This will address issues of
overlap across Network Rail and Outgoing Franchisee resources, systems and
contracts.

6453447-13




Head of Asset Management

and Station Development

97

Shared Clerical
Support

[

| [ | |
Route Facilities

Asset e & Maintenance Project Commercial HSQE
Property
Mgmt Property Management Manager/ Manager
Management >
x6 <1 Management x 20 x2 QSx2 x3
Plus Direct Labour
I [ |
Senior Senior Manager Senior
Asset Managers x 5 Project ;{SQE
Manager Works Co-ord x 3 Manager c.css
\ Asset ) FMx7 Project IS);‘C"”
anager X & M ; anner
(inc 1 No MS) S;.p“;;sm x e
Bus Planner s VAnage
Helpdesk
L Artisans &
Direct Labour

The integrated property management team will provide a single point of
accountability and a clear mandate for defining and delivering the station asset
management plans, compliant with a unified asset management policy. The
key posts in the new organisation are shown in the diagram above and the

table below:-
ROLE KEY RESPONSIBILITIES
Head of | « overall accountability for discharging licence conditions
Asset and lease compliance for stations, managing asset
Manageme processes, delivering maintenance and renewals,
nt —and | managing retail income
Station ) ] ] .
Developme | ® oversees delivery of reactive, routine maintenance and
nt minor works (managed by facilities manager) and the
larger renewals (managed by project manager) both using
supplier framework partners
e reports to directly to Commercial Director
Senior e develop and maintain the asset management policy. This
Asset will include definition of all routine, maintenance and
Manager renewals activities to maintain and, where required,
(AM) improve asset capacity, capability and condition
e ownership of the asset information management system
(AIMS) and station asset management plan (SAMP)
e manage business plan
e report periodic progress, monitor/report Key Performance
Indicators (KPIs)
Senior e definition and input of all large renewals /enhancement
Project activities into AIMS/SAMP
Manager .
(PM) e day-to-day management of delivery contractors

e manage scheme development and delivery

e report periodic progress, monitor/report Key Performance
Indicators (KPIs)
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Route e definition and input of all reactive and routine maintenance
Facilities & | activities into AIMS
Maintenanc

e Manager | ® day-to-day management of facilities contractors

(FM) e manage definition of scope, specification and costs for
customer services property/desk initiatives

e manage the customer services property/desk initiatives
e report periodic progress, monitor/report KPIs

Commercial | o manage the commercial retail portfolio
Property

Manager e manage growth of portfolio

¢ rental collection

e report periodic progress, monitor/report KPIs

The scope of the integrated property management team will cover the delivery
of reactive and planned preventative maintenance (PPM) for managed
stations, franchised stations, depots and lineside buildings. The integrated
property management team will also manage the delivery of asset renewals
for these assets assigned to Network Rail’s property works team. A future aim
will be to grow the capability of this team such that it can deliver complex
renewals and enhancement schemes more cost effectively than Network
Rail’s investment projects which currently undertakes this work.

Joint Asset Management Policy, Station Asset Management Plans and
Business Planning

The Franchisee shall develop a new joint asset management policy for the
integrated property management team. This will unify Network Rail and
Outgoing Franchisee standards to ensure consistency of delivery and improve
whole life cycle costing approach, thereby avoiding the current issues with
footbridges. Through the joint policy and integrated property management
team, the Franchisee shall measure the performance of managed stations
using the SQMS process. The joint asset management policy will include
inspections, PPM standards, whole lifecycle appraisal guidance, reactive fault
handling, asset data management, project development, standard designs and
energy management policy.

The station asset management plan is the physical works plan that will deliver
the joint asset management policy and objectives across the lifecycle of the
assets. The station asset management plan will collate data on work activities
at each location including:

. routine maintenance activities

e inspections, Nationally Significant Infrastructure Projects, Access for
All schemes and proposed maintenance renewals plans

e enhancement proposals including improved station retail, customer
facilities and major station development schemes as detailed in
Committed Obligation references 15.5 to 15.10

e any input from the Authority’s business planning process
The data will be consolidated into a work bank with the purpose of improving

the coordination of maintenance work packages and reducing costs. Since the
station asset management plan is a dynamic plan it will be constantly reviewed
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and refreshed as requirements change, and will be readily capable of
manipulation. This dynamic station asset management plan will be held in the
asset information management system (see below).

The table below illustrates how the integrated property management team will
rationalise the supply chain:-

SUPPLY CHAIN RATIONALISATION PROPOSALS
WORK OUTGOING NETWORK FUTURE
SCOPE FRANCHISEE RAIL SUPPLIER
Reactive/PP | CPMS (Glasgow area) CPMS Single new
M for Babcock Rail (Depots Direct labour | supplierA&B
stations and other stations) force (driven by
M&I.E and NB This has been geographic
Labrlct (ﬁnd .| retendered and coverage)
dep;o SHAINESE | awarded to North South
e tor Communications
Network
Rail)
SQUIRE Direct labour force N/A Single new
faults North South supplier A& B
Communications (driven by
CPMS Ltd geographic
coverage)
SISS ADT (Glasgow area) N/A Single supplier
systems North South C (driven by
Communications geographic
coverage)
Renewals N/A Mixture of Tendered
Framework for
renewals/tender
ed above £1m
Enhanceme | CPMS Tendered Tendered
nts North South Framework for
Communications renewals/tender
ed above £1m

14.2

Implementation of an 1IS055000 accredited asset system

The Franchisee shall use all reasonable endeavours to procure that the asset
system of the integrated property management team referred to in Committed
Obligation reference 14.3 below is accredited to the ISO55000 series and is
PAS55 compliant within one year of the team being established.

The asset system is defined in PAS 55 as ‘organisation’s asset management
policy, asset management strategy, asset management objectives, asset
management plan(s) and the activities, processes and organisational
structures necessary for their development, implementation and continual
improvement’. The system is supported by the key enablers of the right
organisation structure and information systems and delivers the policy and
strategies using an asset management plan, monitored and refined to re-align
with organisational goals.

A PAS 55 compliant and accredited ‘asset system’ will provide cross-functional
linkages between renewals and maintenance activity which are not possible
with the current split responsibilities. It will deliver better prioritisation of
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maintenance and renewals and cost efficiencies through:
¢ an integrated delivery organisation,

e a joint asset management policy leading to a single Station Asset
Maintenance Plan for each location

integrated Asset Information Management System and helpdesk,

a unified supply chain

new measures for station performance.

14.3

Asset Information Management System

On or before the end of the second Franchisee Year or within one year of
Network Rail approval (whichever is the longer), the Franchisee shall establish
an Asset Information Management System (AIMS) which shall contain all data
on station assets received from Network Rail and the Train Operator providing
services under the Previous Franchise Agreement.

Performance assessment and improvement will be a central part of the new
AIMS. Members of the integrated property management team will be able to
access asset data via AIMS which will contain details of all assets and their
condition and remaining life. It will also contain the station asset management
plan which details all asset-related activities including inspections, renewals,
enhancements, station facilities upgrades and planned maintenance. This
single repository for asset data will support strategic, holistic asset
management and the planning of any investments.

The AIMS will be a fully integrated system using the same Atrium (Manhattan)
software as Network Rail's OPAS system and following the same asset
hierarchy and database structure.

The following table shows the additional Atrium (Manhattan) functionality
which the Franchisee shall adopt to deliver the AIMS. The new ScotRail
Atrium system will hold cost data to aid unit cost reporting and as at Abellio
Greater Anglia, the Franchisee will configure the system to produce real-time
KPI graphs. KPIs will be contained in a role specific dashboard, workflow and
diary notification system which will hold SQUIRE condition and trend data.
Significantly, the system will also be configured to permit the modelling of
investment on output measures.

ADDITIONAL ATRIUM (MANHATTAN) MODULES TO BE USED VS.
NETWORK RAIL USE OF ATRIUM (MANHATTAN) (OPAS)

ASPECT DETAIL
Existing Condition survey; specialist surveys; orders (reactive);
Atrium contracts (routine); core registers; security and admin
(Manhattan | functions; request management.
) modules
used by
Network
Rail

Additional
modules to
be used by
the

Projects contractor module; single integrated property model;
cost in use capability; programme management; long-term
forecasting / vision; performance indicators; acquisitions and
disposals; tenancy agreements; suitable and sufficiency;
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| Franchisee | forecasting; vision. |

A single property helpdesk will be established in order to remove existing
duplication. This will be linked to AIMS to provide cost estimates of reactive
and minor works as orders are placed by the helpdesk. The system will also
report performance against response times.

Faults will be able to be registered by station 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, asset location and nature of fault. From the nature of
the fault, the Atrium (Manhattan) system will identify which is the correct
contractor to respond. Each fault will be assigned a response priority (30 min
for lift entrapment, two hours, 24 hours, 7 days) and dispatched by email to the
responsible contractor.

Contractors will be required to close out faults in the requisite periods within
the system. Contractors will be required to restore assets to safety as a
minimum. Where faults require longer term action, this will be notified via the
helpdesk to the Facilities team with a quotation for review. The ScotRail Atrium
system shall also assimilate all SQUIRE faults from the Authority’s systems
into this helpdesk to ensure full visibility of all work and to enable trend
analysis.

Lift calls will be managed by Network Rail's property helpdesk drawing upon
its national lift and escalator contract. Faults registered at the Franchisee’s
helpdesk will be transferred to Network Rail; although a direct telephone
number will also be given to station managers.

15.1

Improved waiting facilities at stations

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

Anderston, Bellshill, Bishopton

Cambuslang, Coatbridge Sunnyside Dumbarton Central

Dunblane Dunfermline Dumfries

Elgin Greenock West Kilmarnock

Largs Polmont Airdrie

Anniesland Bishopbriggs Croy

Dalmuir East Kilbride Falkirk High

Hamilton Central | Hamilton West Hyndland

Inverkeithing Irvine Johnstone

Kilwinning Kirkcaldy Lenzie

Linlithgow Milngavie Mount Florida

Rutherglen Dyce Motherwell

Partick Prestwick International | Exhibition Centre
Airport (Glasgow)

Bridge of Allan Stirling

Subject to match funding being provided, the Franchisee shall provide shelters
at a further 11 stations as set out below on or before the end of the second

Franchisee Year:-
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Blairhill Dalmeny
Bridgeton Port Glasgow
Blantyre Prestwick Town
Bearsden Aberdour,
Clarkston Cowdenbeath
Dalgety Bay

The Franchisee shall use reasonable endeavours to secure the Third Party
funding referred to in this Committed Obligation.

If the Franchisee is unable to obtain Third Party funding referred to in this
Committed Obligation, the Franchisee shall, nevertheless, install six shelters
selected by the Franchisee from the list above.

15.2 Investment in retail developments
Subject to planning permission and the consent of relevant property owners,
on or before the 31% March 2018, the Franchisee shall invest at least [---
REDACTED---] in delivering improved retail facilities and customer access
points at Aberdeen and Inverness Stations.
15.3 ToGo Kiosks
Subject only to the consent of Network Rail and other relevant property
owners, on or before the 31* December 2016 the Franchisee shall construct
eleven ToGo Kiosks at stations with over 1 million footfall per annum. The
ToGo Kiosks will retail hot and cold beverages and snacks and provide a
consistent range of drinks, bakery goods, snacks, confectionery, newspapers
and convenience products:-
STATIONS TO BE FITTED WITH
TOGO KIOSKS
Ayr Dundee
Paisley GS Aberdeen
Partick Inverness
Motherwell Glasgow Central
Low Level
Haymarket Charing Cross
Stirling
This investment will establish a more consistent and familiar retail offering
across locations that encompass over 60% of all Passenger Journeys.
15.4

Tickets Plus

On or before 31% December 2016 the Franchisee will introduce combined
ticket and retail facilities with the ability to sell tickets at not less than 5
Stations. The new facilities will have the capability to allow users to download
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ITSO smart products on to ITSO Certified Smartmedia.

On or before 31 December 2017, the Franchisee shall review the success of
the facilities introduced pursuant to this Committed Obligation in order to
determine whether to introduce the combined facilities at a further 16 stations
and will report its findings to the Authority. Subject to the Authority’s approval,
the Franchisee shall procure that the combined facilities are installed and
operated at those further 16 Stations.

For stations with footfall of 500,000 - 1 million per annum, the Franchisee shall
introduce the Tickets Plus concept. This will enhance ticket offices with
additional food and drink products.

The Franchisee shall install the Ticket Plus concept at 21 Stations which
match the footfall profile stated above and feature staffed ticket operations
throughout the day. These are detailed in the table below, together with
projected implementation timescales. Following the successful implementation
of Tickets Plus, the Franchisee will consider extending the concept to a further
80 Stations which match the stated footfall and ticket office opening hours
profile.

STATION IDENTIFIED FOR IMPLEMENTATION OF THE TICKETS PLUS CONCEPT

STATION CONCEP TIMESCALE STATION CONCEP TIMESCALE
T T

Mount Tkts Plus 2015-16 Hyndland Tkts Plus 2016-17
Florida
Kilwinning Tkts Plus 2015-16 Exhibition C Tkts Plus 2016-17
Falkirk High | Tkts Plus 2015-16 Johnstone Tkts Plus 2016-17
Kirkcaldy Tkts Plus 2015-16 Helensburgh Tkts Plus 2016-17
East Tkts Plus 2015-16 Argyle Street Tkts Plus 2016-17
Kilbride
Perth Tkts Plus 2015-16 Croy Tkts Plus 2016-17
Irvine Tkts Plus 2015-16 Airdrie Tkts Plus 2016-17
Milngavie Tkts Plus 2015-16 Inverkeithing Tkts Plus 2016-17
Rutherglen Tkts Plus 2015-16 Linlithgow Tkts Plus 2016-17
Hamilton C Tkts Plus 2015-16 Anniesland Tkts Plus 2016-17
Bathgate Tkts Plus 2015-16

This investment will establish a more consistent and familiar retail offering
across locations that encompass over 60% of all Passenger Journeys.

155

Feasibility study into the redevelopment of Aberdeen Station

On or before the end of the first Franchisee Year, the Franchisee shall spend [-
--REDACTED---] in completing a feasibility study (which shall be delivered to
the Authority) in relation to the redevelopment of Aberdeen Station. The study
will consider the proposal to extend the existing station concourse upwards via
an enhanced retail environment to Guild Street, incorporating an over site
development to provide a new route to Bridge Street.

15.6

Aberdeen Station improvements
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The Franchisee shall deliver a Business Case (as defined in paragraph 1.1.2
of Part 4 of this Schedule 1.6) to the Authority no later than the end of the first
Franchisee Year.

15.7 Perth Station improvements
The Franchisee shall deliver a Business Case (as defined in paragraph 1.1.2
of Part 4 of this Schedule 1.6) to the Authority no later than the end of the third
Franchisee Year.

15.8 Stirling Station improvements
The Franchisee shall deliver a Business Case (as defined in paragraph 1.1.2
of Part 4 of this Schedule 1.6) to the Authority no later than the end of the
second Franchisee Year.

15.9 Motherwell Station improvements
The Franchisee shall deliver a Business Case (as defined in paragraph 1.1.2
of Part 4 of this Schedule 1.6) to the Authority no later than the end of the
second Franchisee Year.

15.10 Inverness Station improvements
The Franchisee shall deliver a Business Case (as defined in paragraph 1.1.2
of Part 4 of this Schedule 1.6) to the Authority no later than the end of the first
Franchisee Year.

15.11 Enhanced Dumfries Passenger Service and catering on the Carlisle

Route

With the objective of securing better Passenger Journey times, improved
Connections and regular service patterns that are easy to understand, the
Franchisee shall, subject to Network Rail’'s approval (which the Franchisee
shall use all reasonable endeavours to obtain), offer an enhanced timetable
operating more trains and improved connections at Kilmarnock for Ayr by no
later than 1* December 2017 in accordance with the timetables as set out in
the document in Agreed Form marked DT.

. The enhanced timetable shall include the following:-

¢ 3 additional through Passenger Services, two of which are new and
one an extension of an existing Passenger Service;

o 2 further extensions of Passenger Services to provide better through
connectivity and consistency of service pattern;

¢ 1 additional Dumfries and Carlisle shuttle

¢ A reduction in the longest and average interval between Passenger
Services. The longest interval will reduce from 3 to 2 hours, and the
average time between Passenger Services on this Route will be
reduced by a little over about half an hour.
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e A greater number of daytime Connections

By no later than 1 April 2017, the Franchisee shall operate a trolley-based
catering service on all Passenger Services on the Kilmarnock-Carlisle Route.

15.12 New station at Robroyston
The Franchisee shall, upon the opening of the new Robroyston station, ensure
that Passenger Services call at this station, as follows: -.

(a) If the station opens before the commencement of the December 2017
Passenger Timetable, the Franchisee shall ensure that the hourly
service between Glasgow Queen Street and Falkirk Grahamston calls
at this station. The Franchisee shall serve this route with a diesel train
until the Passenger Change Date December 2018 whereby it will be
replaced by an electric train following completion of electrification of
the Dunblane/Alloa/Stirling line.

(b) If the station opens on or after the commencement of the December
2017 Passenger Timetable, the Franchisee shall ensure that the
hourly service between Glasgow Queen Street High Level and
Cumbernauld calls at this station in addition to the above mentioned
service between Glasgow Queen Street and Falkirk Grahamston. The
Franchisee shall serve this route with Class 31X and Class 32X
electric trains.

The timetable applicable for the introduction of call as Robroyston Station shall
be as set out in the document in Agreed Form marked RT.

The Franchisee shall co-ordinate and facilitate in partnership with the Authority
the commissioning of the station. The date upon which Passenger Services
are to be introduced shall be agreed with the Authority. The Franchisee shall
operate the station as the Station Facility Owner.

For the purpose of this Committed Obligation, the following has been
assumed:-

¢ that the specification for the station is as described in Option 10 in the
Robroyston/Millerston Community Growth Area STAG Appraisal.

e that the station is unstaffed.

16.1 Customer Experience Delivery Group

The Franchisee shall establish a Customer Experience Delivery Group by the
end of the first Franchisee Year. The Customer Experience Delivery Group will
meet at least every three Reporting Periods and will comprise key internal and
selected external stakeholders. The Customer Experience Delivery Group will
be responsible for production and annual review of the Quality Plan. The
Franchisee will provide a copy of all minutes and a report on the annual review
of the Quality Plan to the Authority within one Reporting Period of the relevant
meeting.

The selected external stakeholders will include at least a representative from
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each of:

Passenger’s Council;

the Authority;

Network Rail; and

the Regional Transport Partnerships.

16.2

Additional National Passenger Surveys (NPS)

From the Franchise Commencement Date, the Franchisee shall commission
the Passengers’ Council to carry out two additional National Passenger
Surveys each year, bringing the total to 4 survey waves per year.

16.3

SQMS surveys

From the Franchise Commencement Date, the Franchisee shall introduce an
independently monitored service quality management system. At least 130
mystery shopping visits will be made to stations by independent suppliers
each Reporting Period under this system. The results of these visits will be
made known to the Authority no later than 10 days following the end of each
Reporting Period.

16.4

On-line passenger panel

On or before the end of the first Franchisee Year, the Franchisee will introduce
an online passenger panel comprising at least 5000 Passenger Service users.
The Franchisee shall use all reasonable endeavours to increase the
membership if the panel to 10,000 members by the end of the second
Franchisee Year.

16.5

Transparent Reporting

From the beginning of the second Franchisee Year, the Franchisee shall
Publish, no later than 10 Working Days following the end of each Reporting
Period, measures of the Franchisee’s performance against the NPS,
performance targets. These measures will be Published on the Website and
on posters at all staffed stations.

16.6

ICS surveys

From the Franchise Commencement Date, the Franchisee shall undertake two
passenger satisfaction surveys each year, each audited. The results of these
surveys will be benchmarked against train operating companies in the Abellio
Group to ensure best practice is shared. The results of the passenger
satisfaction survey will be made available to the Authority by the end of the
Reporting Period after the survey is completed.

For the purpose of this Committed Obligation, the Abellio Group shall be
defined as Abellio Transport Holdings Limited and its subsidiaries.
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171

New catering equipment

On or before the 31% May 2016, the Franchisee shall provide improved
catering equipment on each Train Fleet where catering is provided as at the
Franchise Commencement Date. The improved catering equipment will
include flexible service equipment (e.g. host trays), backup refrigerated and
ambiance mobile storage facilities and two additional water urns on each
catered Train. The Franchisee shall provide galley equipment on the Inter-city
Train Fleet to support the catering offer in first and second class.

On the High Speed Trains, the new equipment will offer at least the capability
to deliver coffee and chilled fresh food.

By no later than 31st July 2015, the Franchisee shall introduce catering onto
early, late and weekend Passenger Service which did not previously have a
food and drink service the number of such Passenger Services being as set
out in the table below:

Inverness-
Glasgow/Edinburgh

Inverness — Kyle of
Lochalsh

Inverness — Thurso 1

Glasgow/Edinburgh —
Aberdeen

Total 5 7 2 4

The Franchisee shall propose to the Authority, for its approval, the Passenger
Services onto which catering shall be introduced together with the rationale for
that selection. The Franchisee shall make any such proposals at least 3
Reporting Periods prior to the date it is required to deliver the Committed
Obligation on the Passenger Service or such other shorter period as may be
agreed by the Authority.

17.2

New on-train menu

On or before the 31* December 2015, the Franchisee shall introduce a new
range of food and drinks on Passenger Services with catering facilities. The
new range will feature products sourced from local suppliers when it is
reasonably practicable to do so. Products will be selected on the basis that
they come from ethical and sustainable supply sources and that associated
material and packaging can be recycled. The Franchisee will promote
Scotland’s food and drink industry nationally by producing guides and joint
marketing offers.

17.3

Not spot solutions

No more than one year after 4G Connectivity becomes available across the
network and in any event no later than the 31® December 2016, the
Franchisee will install a PICO Mast or similar equipment at up to 10 stations
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where there would otherwise be no 4G Connectivity.

17.4

New Customer Information Screens

Subject only to the granting of planning permission and the consent of any
relevant property owner, on or before the end of the first Franchisee Year or
within 12 months of 4G Connectivity becoming available at the relevant
location (whichever is the longer), the Franchisee shall install 110 new
Customer Information Screens at stations where there is currently no such
provision, and in any event shall install such screens by 31 December 2016.

The Customer Information Screen will be Nexus Alpha’s Chronos low powered
screens or equivalent.

175

Additional Customer Information Screens at Key Stations

Subject only to the granting of planning permission and the consent of any
relevant property owner on or before the end of the first Franchisee Year, the
Franchisee shall, subject to Network Rail approval (where necessary), install
an additional 30 Customer Information Screens at Key Stations.

17.6

Smart Devices for Franchise Employees

On or before the end of the first Franchisee Year, the Franchisee shall provide
at least 3500 additional, role specific smart devices to members of Franchise
Employees.

17.7

Colour Coded Timetables

The Franchisee shall provide colour-coded Timetables indicating the level of
anticipated crowding on different Passenger Services such Timetables to be
updated and reissued, as a minimum for the Passenger Change Date in May
and December in each year during the Franchise Term, starting with the
December 2015 Passenger Change Date. Proposed colour-coded Timetables
will be shared with the Authority at least one Reporting Period prior to them
being Published.

17.8

Marking Station platforms

On or before the 31% December 2018, the Franchisee shall mark 60 platforms
to show where Train doors will be positioned at stations to be chosen by the
Franchisee and shall keep such markings accurate at all times during the
remainder of the Franchise Term. The Franchisee shall as soon as practicable
after the Franchise Commencement Date, inform Transport Scotland which
platforms will be marked.

The commitment in this Committed Obligation shall be conditional on all
necessary consents and approvals being obtained by the Franchisee including
but not limited to Network Rail approvals.

18

ScotRail Price Promise Scheme (“the Scheme”)

The Scheme will allow passengers to access the best value tickets available
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for their journey through the provision of improved ticketing information. The
Franchisee shall publicise and promote the Scheme and raise awareness
amongst Passengers of ticket conditions which have an impact on cost of
travel.

In addition, the Scheme will commit the Franchisee to refund to passengers
the Price Promise Refund.

For this purpose:

“Actual Price” is the price paid by a passenger for a ticket bought from the
Franchisee for a journey on a Passenger Service (the “Journey”);

“Best Possible Price” is the cheapest price which that passenger could have
paid for a ticket (or combination of tickets) incorporating ticket conditions
required by the Passenger from the Franchisee for the same Journey at the
time the actual ticket was purchased; and

“Price Promise Refund” is the amount by which the Actual Price is more than
the Best Possible Price. The Price Promise Refund shall be refunded to the
Passenger in the form of a method of payment equivalent to that used by the
Passenger in purchasing their ticket.

19 NOT USED

20.1 Annual marketing spend
The Franchisee shall allocate and spend at least [---REDACTED---] every 3
Franchisee Years to be spent on marketing activities.

20.2 New online presence

By no later than 1 month after the Franchise Commencement Date, the
Franchisee shall deploy a new Website with the marketing features detailed
below.

KEY FEATURES NEW SCOTRAIL.CO.UK WEBSITE
(MOCK-UP)

e a clear value proposition on
the homepage that promotes
the destinations, attractive
advance purchase pricing
and products

e geo-targeted homepage
content, so differing locations
and markets are served
personalised offers (i.e.
Scottish visitors will be served
more local content and
passenger information; UK
and overseas content will
differ with more focus on
destinations, scenic trains
and leisure products)

e content will be translated for
any country/language that
exceeds 3% of total visits to
the website or more than
10,000 unique visits per
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period Mock-up of new ScotRail.co.uk
e inspirational photographic website

and video content that is

regularly updated as part of

our ‘content marketing’

strategy

e integration with our social
media channels (ie, Twitter,
Facebook, YouTube,
Pinterest, and Google+) and
with partner websites such as
VS, VB and integrated travel
partners

e commitment to website
optimisation with intuitive
customer pathways,
optimised buy-online journeys
with abandonment tactics,
ongoing search engine
optimisation (SEO) and agile
methods to iterate
improvements

e creation of ‘route one’
multiple landing pages to
support key campaigns.

The Franchisee shall also deploy a ‘mobile-optimised’ version of the new
Website. The new online presence will include dedicated micro-sites for the
Borders Project Railway, EGIP railway and Scenic Train sectors. No later than
6 months after Franchise Commencement Date, the Franchisee shall also
provide on the Website historic information on crowding levels by service and
real-time disruption information.

20.3 Regular brand tracking
From the Franchise Commencement Date, the Franchisee shall carry out
every three Reporting Periods a brand tracking study to measure public
perception of the ScotRail Franchise brand. The study will be carried out by
independent consultants and the results shared with the Authority by no later
than one Reporting Period after each study is completed.

20.4 Benefits for Season Ticket holders

From the Franchise Commencement Date, the Franchisee shall offer,
publicise and promote in all relevant marketing campaigns additional benefits
to customers buying Season Ticket products on Smartcards. The benefits
shall include:

e 1/3 off Standard Class Off-Peak single and return tickets purchased
online for any Route;

e up to three additional adults aged 16 or over travelling with the
Season Ticket holder on any Route will each be eligible for a 1/3
discount when purchasing their Standard Class Off-Peak single and
return tickets online; and
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o eligibility for an upgrade to First Class for the Season Ticket holder
and up to three additional adults aged 16 or over travelling with the
Season Ticket holder when travelling in the Off-Peak on the Route
covered by their Season Ticket for an initial supplement of only £5 per

journey.

21 NOT USED

22.1 Contactless payment
On or before the first anniversary of the Franchise Commencement Date, the
Franchisee shall provide facilities to allow for contactless card payment at all
retail ticket office windows in at least 143 staffed stations on the ScotRail
network.

22.2 New Ticket Vending Machines
On or before the first anniversary of the Franchise Commencement Date, the
Franchisee shall deploy at least 126 new Ticket Vending Machines at
locations agreed with the Authority. Of these 126 machines, 100 will replace
life expired machines and 26 will be additional to the current estate.
The balance of the existing 179 TVM’s (i.e. 79) will be replaced by the
Franchisee as they become life expired and in any event by end of January
2020.
The new machines will be ITSO enabled and PCI compliant. They will also
have an enhanced graphical user interface together with an audio link
between the machine and the Customer Contact Centre. The machines will
have the capability to retail smartcards.
In addition all TVMs on the ScotRail network will have an enhanced graphical
user interface installed and operational by no later than the first anniversary of
the Franchise Commencement Date.

22.3 New ScotRail Web Ticketing Solution
By no later than 1 month after the Franchise Commencement Date, the
Franchisee shall launch a dedicated new ScotRail web ticketing solution on
the Website. The new ScotRail web ticketing solution will feature an improved
user interface and will offer an ITSO smart fulflment option for Season
Tickets, Anytime Tickets and Off-Peak Tickets.

22.4 Journey Companion App

By no later than 1 month after the Franchise Commencement Date, the
Franchisee will make available a mobile ticketing app with at least the
following features:

e Allow passengers to buy train tickets securely for travel on Passenger
Service and on other railway passenger services in the rest of UK

e Allow passengers to buy tickets 10 minutes before departure and
collect from TVMs with barcode to mobile option on selected Routes

e Allow passengers to search for real time live service information
across all travel modes
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o Allow passenger to access information relating to the crowding of
particular Passenger Services

o Allow passengers to access Cab&Go Services and Bike&Go Facilities
booking services

By no later than 31% December 2018, the app will be upgraded to allow
passengers to access live crowding information on EGIP services and Alloa-
Stirling- Dunblane Routes.

22.5 New gatelines
Subject only to the consent of Network Rail and other relevant property
owners (where required) on or before the first anniversary of the Franchise
Commencement Date, the Franchisee shall install new automatic ticket
gatelines at two stations approved by the Authority where there are currently
no such facilities.

22.6 Annual ticketless travel survey
The Franchisee shall conduct an annual survey of ticketless travel. The survey
shall be carried out by an independent company. The first survey will take
place no later the 30" June 2015 and the Franchisee shall share the results
with the Authority by no later than one Reporting Period after the survey is
completed.

22.7 Ticketless travel analyst
From the Franchise Commencement Date, the Franchisee shall create an
additional role of ticketless travel analyst to analyse trends in ticketless travel
and allow the Franchisee’s revenue protection staff to be deployed as
efficiently as possible.

22.8 Intelligent Queue Monitoring Equipment
On or before the end of the first Franchisee Year, the Franchisee shall install
intelligent queue monitoring equipment in at least 7 Stations. The Franchisee
shall make the data gathered by the intelligent queue monitoring equipment
available to the Authority.

23.1 Environmental management systems
The Franchise shall use all reasonable endeavours to ensure that it achieves
accreditation to the updated 1ISO 14001 standard before the end of the first
Franchisee Year.

23.2 Sustainability innovation fund

From the Franchise Commencement Date, the Franchisee shall allocate [---
REDACTED---] to be spent on research and development of innovative
solutions to environmental issues in the railway environment which will
include, but will not be limited to, research into innovative solutions to key
sustainability, issues relating to carbon reduction, energy use reduction and
the reduction of waste sent to landfill. All proposed research and development
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projects will be assessed by a panel including representatives of the Authority,
Network Rail, Resource Efficient Scotland and Zero Waste Scotland.

In addition, four initial research projects shall be carried out by the Franchisee,
which are (1) the feasibility of using biobutane to resolve the cold weather
operation issues for biodiesel; (2) trialling 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 waste streams; and (4) using thin film lightweight
solar PV technology in areas lacking the structural strength to support
traditional PV.

23.3

Corporate Social Responsibility Report

The Franchisee shall Publish a corporate and social responsibility report each
Franchisee Year during the Franchise Term. The Report will show the
Franchisee’s progress in achieving its sustainability targets, in particular those
associated with reductions in energy use, carbon and waste. The Report will
be Published on the Website by no later than the end of each Franchisee
Year.

23.4

Energy audit

The Franchisee shall carry out an audit of energy used by the Franchisee, per
Reporting Period and per location and use the results of the audit to agree
baselines from which energy use per passenger kilometre shall be reduced
over the Franchise Term on or before the end of the first Franchisee Year. The
methodology for carrying out the audit shall be submitted to the Authority by
no later than 4 Reporting Periods after the Franchise Commencement Date.

235

Carbon and Energy Strategy

On or before 20™ September 2016, the Franchisee shall Publish a carbon and
energy strategy document detailing its approach to reducing energy
consumption and carbon emissions across the Franchise Services.

23.6

Reduction in fuel consumption per passenger kilometre
The Franchisee shall achieve the reductions in diesel/electricity use per
passenger kilometre (from a benchmark set on or before the Franchise
Commencement Date) which are set out in the table below:

DATE REDUCTION TO BE
ACHIEVED (%)
30" April 2018 |1
30" April 2021 | 3
31¥ March 2025 | 5

The benchmark shall be calculated by dividing the total consumed electricity
and diesel (Kw/H) for traction by passenger kilometres travelled (taking into
account the impact of regenerative braking).

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.
Diesel usage will be converted to Kw/H at a rate of 11.1 Kw/H per litre of
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diesel.

23.7

Reduce non-traction energy use
The Franchisee shall achieve the reductions in non-traction energy use (from
a benchmark set on or before the Franchise Commencement Date) which are
set out in the table below.
DATE REDUCTION TO BE
ACHIEVED (%)
30" April 2018 | 4
30" April 2021 | 7
31 March 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 Stations, and

2) the additional energy requirements associated with any Qualifying

Change,
shall be excluded from the usage which is compared to the benchmark.
The benchmark usage shall be calculated by reducing the total energy
consumption of the Franchisee (Kw/H) by the amount used for traction, and
deducting from that figure the energy consumption of the Franchisee 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

Better waste management

On or before the end of the seventh Franchisee Year, the Franchisee shall
reduce the proportion of waste sent to landfill by 25% from a benchmark set
on or before the Franchise Commencement Date.

23.9

Environmental awareness training

All new Franchise Employees will receive an environment and sustainability
induction within 3 months of joining. On or before 31* December 2017, the
Franchisee shall ensure that all Franchise Employees, including directors,
have received such environmental awareness training.

Green champions in each Business Unit will train towards National Vocational
Qualification (NVQ) Environmental Principles and Practice.

23.10

Sustainable procurement policy
The Franchisee shall:

€) on or before 31% July 2016, attain assurance to level 3 of the
framework for sustainable procurement in accordance with the
BS8903 standard or equivalent standard; and

(b) on or before 31* January 2018, attain assurance to level 4 of the
framework for sustainable procurement in accordance with the
BS8903 standard or equivalent standard.

24.1

IIP Gold
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The Franchisee shall use reasonable endeavours to ensure that the Investors
In People Gold accreditation is obtained by no later than 31% March 2017 and
thereafter is maintained throughout the Franchise Term.

24.2 Apprenticeships
The Franchisee shall recruit at least 10 apprentices each Franchisee Year
during the Franchise Term. The apprenticeships will be as follows:
e 4inin engineering lasting not less than 48 months
e 2in customer services lasting not less than 18 months,
e 2 intourism lasting not less than 18 months and
e 2 in hospitality lasting not less than 18 months
All apprentices will also be offered the opportunity to complete the Duke of
Edinburgh Scheme Gold Award.
All apprentices shall be Franchise Employees.
24.3 E-learning facilities
On or before the 31% March 2016, the Franchisee shall create e-learning
facilities at 11 locations on the ScotRail network. The facilities will offer mobile
tablet devices and other equipment and will be used for Franchise Employees
training.
24.4 Equality as a core competency
On or before the 31% October 2015, the Franchisee shall make equality,
inclusion and diversity a core part of the regular appraisal process for all
Franchise Employees.
24.5 Soft Skills training for all managers and supervisors
On or before the 31% March 2016, the Franchisee shall introduce a soft skills
training programme for all managers and supervisors. The Franchisee shall
also procure that all managers and supervisors have had an opportunity to
attend the soft skills training programme.
24.6 Learning and Development prospectus
The Franchisee shall ensure a learning and development prospectus is
provided to every Franchise Employee within the first Franchisee Year.
24.7 Inspire training programme

On or before the end of the second Franchisee Year, the Franchisee shall
deliver 420 interactive development workshops to all Franchise Employees.
Such training shall be delivered by an external training partner and shall
include bespoke training sessions for directors, line-managers and front-line
Franchise Employees.

Every two Franchisee Years following the first round of training detailed above,
the Franchisee shall deliver refresher workshops for at least all managers and
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team leaders.

On or before the 31% December 2017, the Franchisee shall use all reasonable
endeavours to ensure the Inspire programme is accredited to SCFQ level 2
standard. Each Franchise Employee participating in such training once the
programme is accredited will receive an SVQ in Customer Services.

24.8 SQA accredited centre
On or before 31% December 2015, the Franchisee shall use all reasonable
endeavours to ensure it is accredited as a Scottish Qualifications Authority
centre.

24.9 British Cleaning Standard certificate
From the 30™ June 2016, the Franchisee shall offer all cleaning staff the
opportunity to achieve the British Cleaning Standard certificate.

24.10 Graduate placements
From the 1% September 2016, the Franchisee shall offer at least two six month
placements annually to graduates on the Network Rail Track and Train
Graduate Trainee Scheme.

2411 Annual training spend
The Franchisee shall allocate and spend at least [---REDACTED---] in each
Franchisee Year on the training activities (excluding the cost of the learning
and development team and training academy) set out above and such other
training activities as are appropriate.

2412 Scottish Vocational Qualifications

From 1% August 2015, the Franchisee shall offer the percentage of Franchise
Employees shown in the table below, Scottish Vocational Qualifications in the
relevant areas:-

SVQ SUBJECT TARGETED FRANCHISE | %/NUMBER OF % / NUMBER (
EMPLOYEES EMPLOYEES EMPLOYEES
FIRST EACH
FRANCHISEE SUBSEQUENT]
YEAR FRANCHISEE
YEARS
Hospitality (Level 4) On-train catering, ‘To-Go’ | 5%/25 6.67%/33
Kiosks, Tickets Plus retail
outlets
Travel and tourism (HNC Scenic trains employees 5%I/8 6.67% /11
level 4)
Rail Services (driving) Train drivers 4% /46 4.8%/55
Business, admin, IT & HQ and support 5%/15 6.67%/20
accounting employees
Literacy and numeracy Customer-facing 2.5%/51 3.33%/68
units employees
Improving wellbeing (Level All employees 1%/47 1.33%/62
3)
Totals 22.5%/192 29.47%/249
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24.13

Scottish Business in the Community Scheme

From the Franchise Commencement Date, the Franchisee shall be a member
of the Scottish Business in the Community Scheme and allow every Franchise
Employee to be released for one day per annum to take part in a community
project organised pursuant to the Scottish Business in the Community
Scheme.

The Franchisee shall nominate itself for the BiTC Big Tick Award during 2017.

The Franchisee shall also nominate itself for Volunteering Company of the
Year Award during 2019.

From the Franchise Commencement Date, the Franchisee shall place two of
its customer apprentices with Scottish Business in the Community during each
Franchisee Year for a period of 3 months.

24.14

Schools Programme

From 1% March 2016, the Franchisee shall introduce a schools programme.
The programme will comprise at least two Franchise Employees visiting 4
Scottish schools each month during the school term to promote the
employment opportunities within the Franchisee.

24.15

Certificate of Work Readiness

From 1% August 2015, the Franchisee shall offer at least 5 school leavers each
year the opportunity to complete a certificate of work readiness while
completing a 5 to 6 week work placement.

24.16

Training facilities available to charities

From 1% October 2015 and throughout the remainder of the Franchise Term,
the Franchisee shall, so far as is reasonably practicable, make its training
facilities available to local charities free of charge on request.

At least once every three Reporting Periods the Franchisee shall Publish,
promote and hold a train simulator open day from which all proceeds will be
paid to a local charity.

24.17

Training for Scottish Veterans

From the 1% June 2016, the Franchisee shall offer free courses in CV writing
and interview skills to at least 100 Scottish veterans who are registered with
the Scottish Association for Mental Health or Poppy Scotland.

24.18

Training for Scottish prisoners

From 1% June 2016, the Franchisee shall:

a) Make at least two visits per year to Scottish prisons to provide
recruitment and selection workshops; and
b) Make available at least 5 work placements for newly released ex-

offenders.
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24.19

Reduced Fares for job-seekers

On the Franchise Commencement Date, the Franchisee shall launch a
scheme which will allow unemployed job seekers who are not in full-time
education the opportunity to receive:

a) a maximum of 2 free Return Fares each month for the sole purpose of
enabling travel to and from job interviews; and
b) a maximum of one free monthly Season Ticket if they are successful

in securing a job,

subject to the job seeker meeting such reasonable eligibility criteria as are
specified by the Franchisee for such tickets and are necessary to avoid
fraudulent use.

24.20

Intern programme

From 1% September 2015, the Franchisee shall offer at least 2 six-month
placements per Franchisee Year to graduate interns.

24.21

Alternative Language Training

Throughout the Franchise Term, the Franchisee shall offer all Franchise
Employees languages training such as French, German and Spanish free of
charge. The Franchisee shall ensure that Franchise Employees who speak an
alternative language are visible by having the flag of the country’s language
displayed on their name badge. The Franchise shall also offer all Franchise
Employees the opportunity to learn sign language to assist deaf customers
free of charge.

25.1

Public Contracts Scotland (PCS)

From the Franchise Commencement Date, the Franchisee shall ensure that all
eligible Franchisee contracts are advertised on the PCS website.

25.2

Community benefit clauses

From the Franchise Commencement Date, the Franchisee shall use all
reasonable endeavours to ensure that eligible contracts with large suppliers
contain provision requiring them to contract with SMEs.

25.3

Incubator space at Stations

From the end of the first Franchisee Year, subject only to obtaining the
consent of Network Rail and any other relevant property owner, the
Franchisee shall make available suitable vacant space at a peppercorn rent in
at least 5 Stations for use by small, start-up businesses in any areas where a
lack of accommodation for new business is restricting business growth or
where there is a particular economic requirement. The Franchisee shall spend
[-----REDACTED-----] to fund or part fund the refurbishment of such premises.

25.4

SME engagement
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The Franchisee will review and improve its procurement processes in line with
Scottish Government guidance to encourage SMEs and local SMEs to bid for
its supply chain requirements, in particular in relation to the elements of its
supply chain which are particularly suited to local SMEs such as the catering
supplies for the scenic trains.

The Franchisee will advertise all appropriate contracts on the PCS portal.

The Franchisee will establish its own SME forum, to allow discussion in
relation to the barriers to, and opportunities arising from, SME involvement in
the supply chain and how the Franchisee can assist SMEs. There will at least
two forum events in each Franchisee Year in each of four regional centres.
The Franchisee will work with the Scottish Council for Development and
Industry, the Federation of Small Businesses and Chambers of Commerce to
use two of these events as wider ‘meet the buyer’ roadshows. In addition the
Franchisee will participate in the annual local PCS supplier events and the
National Procurement Conference.

These SME engagement methods set out above will be formalised in the
Franchisee's Sustainable Procurement Strategy. The Franchisee will impose
an obligation on its main contractors to adopt similar SME engagement
methods when they procure sub-contract packages, and the Franchisee will
impose community benefit provisions on its main contractors where this is
appropriate and offers value for money.

25.5

Head of economic development

On or before the Franchise Commencement Date, the Franchisee shall create
and fill a new post of head of economic development.

25.6

Borders Rail sustainable development enterprise

No later than 30" September 2015, the Franchisee shall establish a
sustainable development enterprise for the Borders Railway Project. The
enterprise will promote Stations and Passenger Services to local residents and
influence development around the railway by local developers. The Franchisee
shall carry out a review of the Borders Rail sustainable development
enterprise with review dates of 31% December 2017 and 31* December 2019
and results of the reviews being shared with the Authority within 4 Reporting
Periods of such review date.

26.1

Community liaison executives

On or before the 30" June 2015, the Franchisee shall create and fill four part
time or two full time equivalent community liaison executive posts to be
responsible for the development of Community Rail projects in Scotland.

26.2

Station Biodiversity fund

From the Franchise Commencement Date, the Franchisee shall allocate [---
REDACTED---] per Franchisee Year to be spent on biodiversity research or
planting projects at Stations which are in close proximity to natural heritage
and nature reserves across a wide geographical area.

26.3

Community ambassadors scheme

From the Franchise Commencement Date, the Franchisee shall allocate at
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least [---REDACTED---] each Franchisee Year to be spent on supporting a
community ambassador scheme.

26.4

The Deal Campaign

On or before the end of the first Franchisee Year, the Franchisee shall launch,
Publish and promote the ScotRail Deal Campaign to recruit Community Rail
Volunteers.

During mobilisation, the Franchisee shall develop a campaign to promote the
ScotRail Deal to encourage volunteering along the key Community Rail
Partnership lines, and other lines identified as potentially benefitting from
Station adoption. This will be accompanied by specific pages on the Website
and Project Scotland’s website. Specific roles which the Franchisee will
advertise are: Station Adopters, Community Rail Partnership members, and
Community Ambassadors.

The campaign will be launched 6 months after the Franchise Commencement
Date. The community rail managers will hold volunteering recruitment
sessions in either village halls, local Stations (if suitable), or hired space at
leisure centres or local hotels. Other stakeholders (eg ACoRP, Community
Councils, RTPs) will be invited to attend to encourage a joint approach from
the outset.

26.5

Travelling Classrooms

During the first Franchisee Year, the Franchisee shall pilot the ‘travelling
classroom’ initiative in Markinch and Stranraer. This initiative will provide
opportunities to schools in those areas to travel on trains and learn about the
history of the line, local natural environment and local industries.

27.1

Tourism ambassadors

On or before 1* December 2017, the Franchisee shall ensure that a Tourism
Ambassador is present on each Scenic Train. The Franchisee shall procure
that the Tourism Ambassador attends Visit Scotland’s Tourism for All training
course

For the purposes of this Committed Obligation and Committed Obligation
reference 27.2 below, a Scenic Train is any service running on West Highland
Line, Kyle Line, Far North Line, Glasgow-Ayr-Stranraer Line, Glasgow-
Kilmarnock-Carlisle Line and Borders Railway Line.

In the peak tourist season multi lingual students on placements will work with
the Franchise Employees on the Scenic Train.

27.2

Scenic Train package

On or before the 1% December 2018, the Franchisee shall launch a pre-
bookable Scenic Train Package which shall cost a maximum of £20 per
person. Such package shall include, but is not limited to, the following:-

1. Entitlement to a reserved seat in a separate premium carriage (or part
of carriage depending on demand);
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2. Service from a Tourism Ambassador as described in Committed
Obligation reference 27.1;

3. Printed information and maps onboard which detail walking and
cycling routes in addition to a range of Visit Scotland information on
local attractions and places to stay/eat.

4. Expansion of the Outgoing Franchisee’s existing ‘View from the Train’
information to give as interactive an experience as possible;

5. Each train will be ‘dressed’ with tablecloths and information on the
Scenic Train Route.

6. Option to adapt service to groups’ requirements with themed events
such as Harry Potter on the Kyle Line with locally brewed “butter
beer”;

7. Onboard catering which shall focus on local suppliers and feature the
best brands and primary produce from the best producers;

8. Scenic breakfast, lunch or dinner hamper (consisting of high quality
boxed food) together with a guide for the customer’s journey which is
pre-bookable. This Scenic Train catering package shall be available
on Scenic Trains which use the West Highland Line, Kyle Line and
Glasgow-Kilmarnock-Carlisle Lines; and

9. Additional catering options with hot meals (for Scenic charter Trains

only).

In addition to the Scenic Train Package, the Franchisee shall also organise
special scenic railway events which focus on a particular aspect of the journey,
with keynote speakers to give more information. The Franchisee will work with
the University of the Third Age (U3A) to assist with the programme of events
and to target its membership base (eg history of the route, local flora and
fauna and introduction to the Western Isles). The Franchisee will also promote
active travel (eg a cycling routes event working with Stirling cycling hub). The
Franchisee shall implement its proposals with ScotchBrothEvents for whisky
and food-tasting events which are tailored by line. These proposals include
(one) the Whisky Trail on the West Highland Line and (two) Game and
Cheese on the Carlisle via Kilmarnock line. The Franchisee shall work with
local suppliers (eg Braechead Foods for game and Ayrshire cheeses) during its
implementation of such proposals.

27.3

Vegetation clearance on Scenic Routes

From the Franchise Commencement Date the Franchisee shall carry out a full
vegetation and woodland survey along the West Highland Line and Kyle Line.

The Franchisee shall allocate at least [---REDACTED---] per Franchisee Year
on procuring and, thereafter, maintaining vegetation clearance on West
Highland Line and Kyle Line (and shall work in partnership, throughout the
Franchise Term, with Friends of the West Highland and Kyle Lines, Network
Rail and other partners including landowners (for example the Loch Lomond
and Trossachs National Park) in developing a strategic approach to such
vegetation clearance).

The Franchisee shall work in partnership with Network Rail, Loch Lomond and
Trossachs National Park (including their relevant friends) and Community Rail
Partnerships to create a priorities and project plan, on or before the Franchise
Commencement Date, for clearing (and maintaining) the sections of the lines
considered by all partners to be most impactful. The Franchisee shall allocate
an additional [---REDACTED---] per Franchisee Year to be spent on

6453447-13




122

commissioning a vegetation survey to identify such sections of lines.

28.1

Introduction of Revenue Management System

On or before the end of the first Franchisee Year, the Franchisee shall
introduce an automated computer system to interrogate and manipulate
Advance Ticket Fares based on demand for a particular Fare over the last 12
months.

For the purposes of this Committed Obligation and Committed Obligation
reference 28.2 below an Advance Ticket Fare is a single Fare purchased in
advance of travel and which is subject to a quota.

28.2

New headline Advance Ticket Purchase Fares

On or before the end of the first Franchisee Year, the Franchisee shall
introduce a new headline single fare of £5 (standard class) and £10 (first
class) between any two stations in Scotland, where the prevailing standard
class single Fare exceeds £5. The Fare will be of limited availability, with
availability determined by demand for particular Passenger Services.

28.3

New Super Off-Peak day return

On or before the end of the first Franchisee Year, the Franchisee shall
introduce a new Super Off-Peak day return product on all flows which currently
have an existing Off-Peak Day Return to or from Glasgow, Edinburgh or
Aberdeen. The Super Off-Peak day return will only be available on Smartcard.
The initial price of the Super Off-Peak return will be around 20% lower than
the current Off-Peak return ticket as at the Franchise Commencement Date.

28.4

Off-peak Flex Carnet

On or before the 30" September 2016, the Franchisee shall introduce an Off
Peak Flex Carnet product which will enable customers to purchase an Off-
Peak Ticket Fare at a discounted rate which entitles the purchaser to make
multiple Off-Peak day return journeys during the period for which, and
between the stations for which, such Fare is valid.

To make better use of capacity in the shoulder peak, the Franchisee will also
introduce an Off-Peak version of the Flex Carnet, allowing customers to
choose between Anytime and Off-Peak Fares based on their time of travel.
Unlike Flexipass, this will encourage frequent travellers using the Flex Carnet
product to travel on Off-Peak services where possible, and will encourage
greater take-up of the Flex Carnet product. Off-Peak day return restrictions will
be relaxed compared to the standard restrictions for individual tickets where
capacity is available, e.g. Flex Carnet users will be able to use an Off-Peak
ticket for early morning travel, where they start their journey (‘touching in’ with
their Smart card) before 06:30. This will help to spread demand away from the
busy core morning peak period and will also further encourage migration to
this Smart product from individual day tickets.

28.5

Great Scenic Railways of Scotland

From the Franchise Commencement Date, the Franchisee shall establish a
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Great Scenic Railways of Scotland Marketing Campaign and spend at least [--
-REDACTED---] of the annual marketing budget referred to in Committed
Obligation reference 20.1 above on that campaign in each Franchisee Year
(excluding costs and expenditure associated with the development and
maintenance of the microsite).

28.6 City Days Out Marketing Campaign
From the Franchise Commencement Date, the Franchisee shall establish a
‘City Days Out from...” Marketing Campaign for each of the seven cities
(Aberdeen, Dundee, Edinburgh, Glasgow, Inverness, Perth and Stirling). At
least [---REDACTED---] of the annual marketing budget referred to in
Committed Obligation reference 20.1 above will be made available and spent
this initiative.

28.7 e-CRM and Email Marketing
The Franchisee shall implement of a Customer Relationship Management
platform “Right Now” or equivalent in partnership with TrainLine by no later
than 31* March 2015.

28.8 Tourism Manager
On or before the Franchise Commencement Date, the Franchisee shall
appoint a Tourism Manager who will be the main point of contact between Visit
Scotland and the Scottish Tourism industry.

28.9 Membership of Marketing Institutions
The Franchisee shall procure that its senior marketing team will either be or
become members of the Chartered Institute of Marketing (CIM) or Institute of
Direct and Digital Marketing (IDM) and will complete their continuing
professional development each Franchisee Year. This will be written into their
personal objectives.
The Franchisee shall also procure that its Head of Marketing Service becomes
a member of the Market Research Society.

28.10 ScotRail Club 50 Smartcard

On or before the end of the first Franchisee Year, the Franchisee shall launch,
promote and publicise a ScotRail Club 50 Smartcard. The Club 55 product will
be retained until replaced by the Club 50 Smartcard. The Club 50 Smartcard
will exceed the discounts offered on the Club 55 product by offering deeper
discounts on longer distance routes in the low season.

The Franchisee shall invest at least [---REDACTED---] in the first Franchisee
Year for this product. The Project Manager will withdraw the existing Club55
return seasonal product by not releasing it in the fares database for the May-
15 upload. Franchise Employees will be briefed three times on this change,
two months, two weeks and two days prior to withdrawal.

In association with Saga or an alternative organisation, the ScotRail Club50
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will offer year-round member benefits. The club will engage this growing
segment and be designed specifically to increase Off-Peak journeys where
capacity is available, by offering members who have purchased a railcard a
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 available through strategic partnerships with organisations such as
the National Trust for Scotland, Historic Scotland and the Ramblers
Association. Payment by direct debit will reduce annual membership to £10.
The Franchisee will apply promotions and other marketing activity effectively,
to stimulate use of available capacity throughout the year, using Club50 data
and Saga’s data and expertise.

28.11

ScotRail air-addon Fares

Subject to the agreement of Logan Air, on or before the end of the first
Franchisee Year, the Franchisee shall launch a one year pilot offering a fixed
price product single journey anywhere across the ScotRail network of £20 to
Logan Air passengers offering one day’s travel 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
Air scheme is successful following a one-year pilot period, the Franchisee
shall continue to offer the product to Logan Air passengers and shall use all
reasonable endeavours to offer a scheme similar to the Logan Air scheme to
all passengers of air operators who operate services into Scotland’s airports.

28.12

Existing Railcard Users

The Franchisee shall retain the Highland Rail Card, and shall procure that
holders will migrate to Smartcards by no later than the first anniversary of the
Franchise Commencement Date. The Senior, Family & Friends, 16-25, the
National Entitlement Card scheme, Scottish Youth and Disabled Persons
railcard shall also be retained by the Franchisee for the duration of the
Franchise Period.

Such existing railcards will all feature in our advertising, especially online and
at stations. The Franchisee will support ATOC promotional campaigns and
offer space at stations for relevant posters.

28.13

18+students

National Entitlement Card holders will no longer require a separate Scottish
Youth Railcard and will be able to enjoy discounts by showing their National
Entitlement Card as they do on buses.

28.14

Under-25s Advance Purchase Discount Product

On or before the 30" September 2015, the Franchisee shall launch an Under-
25s Advance Purchase Discount Product. The product will offer a minimum
discount of 10% to individuals under the age of 25 when buying Advance
Ticket products online and fulfilled by Smartmedia. Higher discounts will apply
to specific campaigns to fill available longer distance capacity and periods
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when demand is usually low.

29.1

ITSO Certified Smartmedia backoffice

On or before the 31% October 2015, the Franchisee shall upgrade its back-
office information system by introducing a new ITSO version 2.1.4 HOPS.

29.2

Smartcard programme team

By no later than the Franchise Commencement Date, the Franchisee shall
appoint a Smartcard programme manager who will be responsible for the
implementation of the Franchisee’s Smartcard roll-out programme and shall
establish a dedicated Smartcard programme team consisting of project
director integration, Smartcard programme manager and a business analyst.
This team will be supported by 8 workstream leaders from across the
Franchisee’s organisation. The post and the team will be retained by the
Franchisee for at least the first two Franchisee Years.

29.3

Web-TIS development

The Franchisee shall continue to develop the new ScotRail web ticketing
solution introduced in accordance with Committed Obligation reference 22.3
above in accordance with the implementation strategy set out in the table
below:-

ITSO INFRASTRUCTURE IMPLEMENTATION STRATEGY (2015-2019)

Smart
enablement of
the

Stag | Phase Timing Scope Smart
e product
development
1 Mobilisation and | Jan — seamless e traditional
transition Oct handover of seasons
2015 ScotRail’s pilot e testing
infrastructure anytime and
from Outgoing off peak
Franchisee tickets on
engagement of Smart
the SIT team
establish
dedicated
Smart
programme
team
fix pilot issues
to remove
customer
barriers to
uptake
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Franchisee’s
WebTIS and
HOPS
integration
Smart seasons
enablement for
all routes

seasons pilot
continuation

until migration
to new HOPS

Enabling

Nov 2015

Jan 2017

develop
infrastructure to
move out of
pilot mode:
ensure station
fit for purpose,
deliver
improved
customer
experience and
wider rollout of
existing
products

core initiatives:
new HOPS,
systems
integration,
revenue
management
system,
WebTIS/Custo
mer
Relationship
Management
(CRM)
development,
TVM
development,
card
replacement
bureaux, Smart
Centre of
Excellence,
new validation
equipment and
gates

e new Smart
seasons

e existing
anytime and
off peak
tickets

e advance

¢ Flex Carnet

e super off
peak

Enhancing

2017

2019

enhance
infrastructure to
introduce new
Smart products
and wider range
of customer

e all existing
ticket types

e contract
seasons

e multi-modal
(PLUSBUS,
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touch points Zonecard,
e core initiatives: One Ticket)
Remote Ticket e account-
Download based
(RTD) (@home, products

@work,
@kiosk), NFC
as a
Smartmedia
(ITSO@overthe
air), installation
of cashless
ITSO kiosks

phased
introduction of
account-based
ticketing

Business as

2020

stable system in
place with full
product set and

e new Smart-
only
products

wide range of
options to
download
Smart products

- cCc wn c

The Franchisee shall also ensure the system allows users to purchase the
Initial ITSO Fares for fulfilment on ITSO Certified Smartmedia by 1% April 2017
and all other Fares for fulfilment on ITSO Certified Smartmedia by 1% April
20109.

29.4

New handheld ticket machines for on-train

On or before the end of the first Franchisee Year, the Franchisee shall fully
replace the ticket validation machines currently used on Outgoing
Franchisee’s railway passenger services with new machines capable of
validating and retailing ITSO tickets and retailing conventional magnetic stripe
tickets. The new machines will be ITSO 2.1.4 compliant.

295

Smartcard replacement facilities

On or before the 31% October 2015, the Franchisee shall promote, publicise
and make available during ticket office open hours, facilities to replace
passengers’ paper tickets with Smartcards at Aberdeen, Dundee, Inverness,
Perth, Stirling, Ayr, Paisley Gilmour Street and Motherwell Stations, in addition
to the facilities already available at stations in Edinburgh and Glasgow.

29.6

Smart testing and training centre

On or before the 31% October 2015, the Franchisee shall commission a Smart
testing and training ‘Centre of Excellence’ utilising existing Primary Franchise
Assets for Smart testing and training currently located at the Outgoing
Franchisee’s headquarters in Atrium Court. This facility will be used to train
Franchise Employees in the use of the new Smartmedia equipment which will
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be installed across the ScotRail network.

29.7 Additional Smart validators at stations
Subject only to the consent of Network Rail and other relevant property
owners, on or before the second anniversary of the Franchise
Commencement Date, the Franchisee shall install and commission at least an
additional 50 Smartmedia ticket validators at Stations.

29.8 ITSO at Home Service
On or before 31% May 2017, the Franchisee shall launch a pilot of the ITSO at
Home Service. The pilot will be available to 50 holders of the ScotRail ‘Club
50’ Smartcard and other Smartcard product holders.
The pilot will run for three months with holders being equipped with RTD home
readers free of charge. At the end of the pilot, feedback will be captured by
guestionnaires and user panels. Technical data will be captured by Ecebs or
an alternative organisation. Pilot results will 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 programme, the Franchisee shall make the
ITSO at Home Service available to other ScotRail passengers.

29.9 Near Field Communication (NFC) phone pilot schemes
Preparation for pilot:
From 1% June 2016 the Franchisee will begin preparations for the NFC pilot.
The required software will be developed and integrated with the Franchisee’s
Nevis HOPS.
Employee Pilot:
On or before 31* December 2016, the Franchisee shall launch a 3 month NFC
phone pilot to Franchise Employees.
Customer Pilot:
On or before 31% January 2016, the Franchise shall launch a 6 month NFC
phone pilot. The scheme will allow 50 customers to download a ticket to a
Smartcard from an NFC enabled mobile device issued by the Franchisee free
of charge. The pilot will be limited to point to point journeys.
Subject to the success of the pilot programme as demonstrated by the results
of the pilot presented to the Franchisee’s board and made available to the
Authority, the Franchisee shall make the NFC service available to all ScotRail
Franchise passengers by no later than the end of 2017.

29.10 ITSO at Work Service

On or before the 31* May 2018, the Franchisee shall launch an ITSO at Work
Service 6 month pilot scheme with major employers. The Franchisee shall
work with major employers in Edinburgh and Glasgow area (e.g. University of
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Edinburgh, Tesco Bank, RBS and Lloyds) to install simple pick up points at
more convenient locations to enable employees to arrive at the station with
their ticket already loaded.

Subject to the success of the pilot programme as identified by a full review of
the pilot (which will be completed by 31st January 2019 and shared with the
Authority), the Franchisee shall make the ITSO at Work Service available to
other employers.

29.11 New ScotRail Franchise Smartcard
By no later than 1 month after the Franchise Commencement Date, the
Franchisee shall launch a new ITSO Certified Smartcard which is compliant
with paragraph 6.5 of Schedule 2.5 (Transport, Travel and Other Schemes) of
this Agreement.
On or before the end of the first Franchisee Year, the Franchisee shall offer
the capability for the National Entittement Card and SPT subway products to
be loaded onto the ScotRail Franchise Smartcard.
29.12 Uptake of Smartmedia Ticketing
The Franchisee shall use all reasonable endeavours to ensure that:
(a) On or before 1% April 2019 at least 60 per cent. of Passenger
Journeys are made using ITSO Certified Smartmedia; and
(b) On or before 1% April 2021 at least 65 per cent. of Passenger
Journeys are made using ITSO Certified Smartmedia; and
29.13 Contract Season Tickets
On or before 31% December 2015, the Franchisee shall launch a new
‘Contract Season’ Ticket product, which will have the capability for opt-out
periods (e.g. customer annual leave) from April 2016.
29.14 Flex Carnet

On or before 30" September 2016, the Franchisee shall introduce a Peak Flex
Carnet product which will enable customers to purchase a Fare at a
discounted rate which entitles the purchaser to make multiple day return
journeys during the period for which, and between the Stations for which, such
Fare is valid.

The Flex Carnet product will address customer demand for a more flexible
product that balances commitment of frequent travel but over greater periods.
This product will allow customers travelling between two points to choose how
many return journeys they need (10-240) and the period over which they will
use them (1 week — 12 months).

Varying discounts will be applied according to duration and volume, with the
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price per journey being based on 10% of the weekly season fare for very
frequent travel, increasing to half of the Anytime day return Fare for infrequent
travel. The Smartcard Flex Carnet product will be available for day tickets on
all flows where seasons are currently available, and also (subject to
agreement with other operators) on zonal day tickets. Customers will specify
their Flex Carnet requirements using the Franchisee’s WebTIS application.
The primary retailing channel for Flex Carnets will be online with the option of
pickup via RTD at multiple locations (including NFC) or gatelines. An online
‘auto top-up’ option will be provided, enabling a renewal carnet to be loaded
immediately after the last journey and will be automatically charged to the Flex
Carnet holder via a direct debit arrangement. The value and flexibility of
carnets will be promoted through local advertising, customer relationship
management and the Website. Regular customers using day tickets will also
be targeted at stations.

29.15

PLUSBUS Scheme on ITSO Certified Smartmedia

On or before the end of the second Franchisee Year, the Franchisee shall
enable passengers to pay for bus travel on the PLUSBUS Scheme using ITSO
Certified Smartmedia.

Within six Reporting Periods of Lothian Buses upgrading its systems to the
required ITSO standard (v.2.1.4) and introducing an ABT option, the
Franchisee shall deliver integrated ticketing options with Lothian Buses

Within six Reporting Periods of Edinburgh Trams Limited upgrading its
systems to the required ITSO standard (v.2.1.4), the Franchisee shall use all
reasonable endeavours to deliver integrated ticketing options with Edinburgh
Tram.

29.16

National fulfilment service feasibility study

On or before the 31% October 2018 the Franchisee shall complete a study into
the feasibility of setting up a national fulfilment service. The Franchisee shall
make the study available to the Authority and other key stakeholders by no
later than 31 October 2018.

The study will be an examination of the feasibility of introducing to Scotland a
national fulfilment services based on Smartcards. The report will consist of the
following key elements;
e situation analysis and description of the potential opportunity for a
national fulfilment service in Scotland,;
e approach to the development, design and benefits of such a system;
e a fully resourced and costed deployment plan focused on
implementation timescales;
e arisk based assessment of the key issues, constrains and problems
envisaged with mitigations; and
e arecommendation and next steps section.

29.17

Account-based ticketing

On or before the end of the third Franchisee Year, the Franchisee shall
conduct a pilot of an account-based ticketing initiative. This pilot will allow
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Franchise Employees to receive a Smartcard which they can use to access
the ScotRail network and then pay post-travel. Subject to the success of the
pilot, the Franchisee shall expand the scheme to all eligible Passengers.

29.18

Extension of Glasgow Subway STR products onto ScotRail services

On or before the end of the second Franchisee Year, the Franchisee shall
launch an Off-Peak product allowing the extension of the Glasgow subway
STR product.

SPT has already launched a pay as you go (“PAYG”) product on the Glasgow
subway. Following the initial process of ensuring that Bramble and ScotRail
products can all be loaded onto either Smartcard, the Franchisee shall extend
the subway STR product onto Passenger Services in the Glasgow area, i.e,
introduce a rail PAYG product. Initially the PAYG product will be an Off-Peak
product available within the current ‘Roundabout’ validity area, covering
around 120 stations in the inner part of the SPT area. The product will be valid
after 09:00 on Weekdays or any time at weekends. The PAYG product will
have a simple zone structure (subject to the constraints of the regulated Off-
Peak Fares), and will have a daily price cap equal to the price of the
Roundabout ticket (currently £6.30).

Following the launch of this product, the Franchisee will , within 13 Reporting
Periods, introduce a Peak version of the PAYG product (valid at any time on
Weekdays), with a higher capped fare based on a new Peak Roundabout
product. Further development could include extensions of the area covered by
PAYG, depending on the success of the initial product.

30.1

Project director for integration

From the Franchise Commencement Date, the Franchisee shall appoint a
project director for integration, to whom the current transport integration
manager will report. The main role of this post will be to drive transport
integration issues within the business and represent the ScotRail Franchise at
the Transport Integration Group. The project director will be retained by the
Franchisee for at least the first two Franchisee Years.

30.2

Transport integration fund

The Franchisee shall make available a fund of

e [---REDACTED---] for the first two Franchisee Years;

e [---REDACTED---] for the remaining Franchisee Years;
to be spent in connection with the Franchisee’s work with the Transport
Integration Group.

30.3

Station Travel Plans

On or before the end of the fourth Franchisee Year, the Franchisee shall work
with Local Authorities to develop Station Travel Plans to deliver improved
transport integration at 30 Stations.

The Station Travel Plans shall be reviewed by the Franchisee and the relevant
Local Authority on an annual basis for the remainder of the Franchise Term.
The Franchisee shall use all reasonable to secure the active participation of
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the relevant Local Authority.

30.4

Better wayfinding signage

Subject only to the consent of Network Rail and other relevant property
owners, on or before the end of October 2016, the Franchisee shall spend at
least [---REDACTED---] in installing improved wayfinding signage at the
following Stations.

Glasgow Queen Street Haymarket
Paisley Gilmour Street Aberdeen
Stirling Dundee
Perth Inverness
Partick Motherwell

30.5

Staffed information desks

Subject to the consent of Network Rail and other relevant property owners, on
or before the end of September 2015, the Franchisee shall establish staffed
information desks at the following stations:

Glasgow Queen Street Haymarket

Paisley Gilmour Street Aberdeen

Stirling Dundee

Perth Inverness

Glasgow Central Edinburgh Waverley

The desks will be staffed by at least one Franchise Employee during the core
operational hours of each station.

30.6

Station cross-modal Customer Information Screens

On or before the end of the second Franchisee Year, the Franchisee shall
install Customer Information Screens at 30 key Stations which shall display
information regarding nearby arrivals and departures on other modes of
transport throughout the Franchise Term.

30.7

Generic transport mapping

On or before the end of the first Franchisee Year, the Franchisee shall
introduce a new generic mapping and way-finding solution integrating all
public transport operations across Scotland. Posters displaying this map will
be displayed at all staffed stations and updated at least once each Franchisee
Year.

30.8

Re-launch of the Glasgow Central/ Queen Street Shuttle

From the Franchise Commencement Date, the Franchisee shall re-launch the
Glasgow Central — Glasgow Queen St — Buchanan St Bus Station bus service
with a clearer brand identity and thereafter procure that such service is
maintained during the remainder of the Franchise Term. The frequency as at
the Franchise Commencement Date will be maintained but the Franchisee
shall brand the service as the ‘Glasgow Shuttle’ and will promote its
connectivity with the bus station and Glasgow Subway services. The vehicles
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will be branded with the ScotRail livery. Onboard facilities will be consistent
with the modern ScotRail Train Fleet, with better access/egress and more
luggage space, plus a live train departures screen. New prominent station
signage will be introduced, with supporting network maps and leaflets. On-
train announcements on arrival at the terminals will also direct customers to
clearly identified Shuttle pick-up points.

30.9

Cab & Go
On or before the end of the second Franchisee Year, the Franchisee shall
introduce a ‘Cab & Go’ Service to at least 40 Stations without established taxi
ranks.
30.10 Increased provision of car-park spaces
Subject to relevant permissions being obtained, the Franchisee shall increase
the provision of car-parking spaces across the ScotRail network by at least
600 spaces by the end of the 5" Franchisee Year.
Subject to obtaining Third Party funding, the Franchisee shall increase the
provision of car-parking spaces across the ScotRail network by at least a
further additional 400 spaces.
The Franchisee proposes to roll-out the new car-parking spaces required by
this Committed Obligation as set out in the table below:
East Kilbride 287 150
Falkirk High 285 140
Stirling 276 140
Bathgate 400 150
Johnstone 282 120
Airdrie 139 80
Uddingston 228 120
Lenzie 149 100
Total 2,046 1,000
30.11 Upgraded pay and display machines
On or before the end of the second Franchisee Year, the Franchisee shall
upgrade the payment machines at all paid for Station car parks where the
Franchisee is the Facility Owner so that they accept chip and pin card
payment and are compatible with smartcards. The Franchisee shall introduce
cashless parking payment methods allowing customers to pay by Smartcard,
mobile phone or online via the Website.
30.12 Electric Car Charging Bays
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On or before the end of November 2017, the Franchisee shall ensure there
are at least two electric car charging bays in each of at least 50 Station car
parks. The locations will be chosen based on evidence and feedback from the
Authority and other key stakeholders and market conditions.

The Franchisee shall promote low emission car usage by offering lower
parking tariffs with discounts of up to 15% to customers with Low Emission
Vehicles.

30.13

Cycle spaces

Without prejudice to Paragraph 9.2 of Schedule 1.4 to this Agreement, on or
before the end of the third Franchisee Year, the Franchisee shall install 3500
extra cycle spaces at stations. Such spaces shall include the following:-

STATION CURRENT ADDITIONAL
SPACES SPACES
Aberdour 5 24
Bridge of Allan 6 24
Haymarket 60 50
Dalgety Bay 30 50
Drem 10 12
Dumfries 10 50
Dunbar 12 50
Dunblane 13 50
Dunfermline Town 28 50
Gourock 10 12
Helensburgh Central 26 50
Inverurie 22 50
Hamilton Central 0 50
Kirkcaldy 20 50
Leuchars 10 24
Linlithgow 38 75
Livingston North 6 25
Livingston South 8 12
Milngavie 18 50
North Berwick 18 12
Paisley Gilmour Street 10 50
Partick 22 50
Polmont 10 24
Rosyth Halt 10 50
Troon 20 24
Uddingston 20 24
Dyce 16 50
Falkirk High 20 50
Inverkeithing 19 50
Elgin 19 24
Larbert 16 50
Newton 16 24
Stonehaven 14 24
Markinch 34 24
Ayr 10 50
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Edinburgh Park 35 50
Bathgate 30 50
Markinch 34 25
Alloa 20 50
Total 725 1513

The remaining locations will be chosen based on evidence and feedback from
the Authority and other key stakeholders and market conditions. No later than
1* September 2015, the Franchisee shall provide to the Authority its updated
programme of installation of the 3,500 bicycle storage spaces specifying the
number of spaces to be installed by location, the type of bicycle storage facility
to be installed at each location and by what date the installation shall be
completed to cover each Franchisee Year in the Franchise Term for the
Authority’s approval. The Franchisee shall make any changes to the
programme that the Authority may request. The Authority will have a final right
of approval over the location of such spaces.

30.14

Cyclepoints

Subject only to the consent of Network Rail and other relevant property
owners, on or before the end of the third Franchisee Year, the Franchisee
shall install a cyclepoint at Glasgow Central station, Edinburgh Waverley
station and Stirling Station.

For the purposes of this Committed Obligation, a cyclepoint shall be defined
as a cycle parking facility with a mix of free and paid for secure storage.

30.15

Bike & Go Facilities

Subject only to the consent of Network Rail (where required) on or before the
end of the second Franchisee Year, the Franchisee shall use all reasonable
endeavours to introduce ‘Bike & Go’ Facilities in at least 10 of the stations
listed below.

STATION | CRITERIA AND STATION CRITERIA AND
OTHER OTHER
COMMENTS COMMENTS

Edinburgh | Key station; also Ayr Key station and

Waverley | electric bikes employment

destinations

Glasgow | Footfall and key Linlithgow Key station and

Central station hospital nearby

Glasgow Footfall and key Perth Key station

Queen station

Street

Paisley Footfall and key Livingston North | Employment

Gilmour station destination: Sky HQ

Street at 3km

Aberdeen | Footfall and key Edinburgh Park Employment
station destination: large

business estate

Stirling Footfall and key Dunbar Funding for cycle
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station access proposed
Partick Footfall and key Inverurie Funding for modal
station interchange
Dundee Key station and Aviemore Destination:
university Cairngorms; also
electric bikes
Charing Footfall and key Falkirk High Destination for
Cross station Falkirk Wheel
Haymarke | Footfall and key Ardrossan SB Good cycle
t station conditions
Motherwel | Key station Dumfries Good cycle
I conditions
Dyce Employment Bathgate Good cycle
destination conditions
Inverness | Key station Total 25 locations

The Franchisee’s Bike & Go facilities branding in Scotland shall be cobranded
with ScotRail branding or another Scottish government or Local Authority
brand of the Authority’s choice.

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

31.1

Stakeholder Equality Group

On or before the 31% December 2015, the Franchisee shall establish a
Stakeholder Equality Group. The Stakeholder Equality Group will meet every
three Reporting Periods and be comprised of key external stakeholders and
will be responsible for a programme of activities to monitor the level of use on
the ScotRail network by people with reduced mobility. The product of the
Stakeholder Equality Group’s research and monitoring activities will be fed into
the Franchisee’s strategy for future improvement works at Stations and on
Trains.

The Franchisee shall allocate and spend [---REDACTED---] per annum on the
Stakeholder Equality Group undertaking research and commissioning 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 train services in Scotland
and the quality of their journey experience.

31.2

Passenger Assist

On or before the 31% December 2017, the Franchisee shall reduce the notice
period for passengers booking the Passenger Assist Service (covering all
stations across the ScotRail network) 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 Franchisee shall before the end of sixth anniversary of the Franchise
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Commencement Date procure that the said notice period is reduced to 1 hour.

The Franchisee shall procure that all Franchise Employees involved in
delivering Passenger Assist are fully trained and kept up-to-date on the
service.

31.3

Assist-Mi pilot

On or before the 31% December 2017, the Franchisee shall complete a pilot
scheme implementing the Assist-Mi customer assistance mobile app at
selected Stations. The Franchisee shall report to the Authority upon its
completion, the success of the pilot scheme and shall, thereafter, subject to
the approval of the authority, extend the scheme across the ScotRail network.

32.1

Dedicated customer service Franchise Employees

On or before the end of the first Franchisee Year, the Franchisee shall create
an additional 25 dedicated customer service posts to deploy at key projects
across the ScotRail network.

32.2

Peak manager

For at least the period during which Passenger Services operating from
Glasgow Queen Street Station are affected by EGIP enabling works and EGIP
project works, the Franchisee shall ensure an additional manager is on duty
during Morning Peak, Evening Peak and Saturday daytime hours to oversee
the Passenger Services and ensure the such are operated in the most efficient
and effective manner.

32.3

Major Projects Communication Plan

From the Franchise Commencement Date, the Franchisee shall establish,
implement and update a major projects communication plan to ensure
passengers are kept informed of any planned engineering works which are
likely to have a significant effect on journey times or network availability. The
Franchisee shall share such major projects communication plan with the
Authority within one Reporting Period of establishing/updating such Plan.

At least [---REDACTED---] of the annual marketing budget referred to in
Committed Obligation reference 20.1 above will be made available and spent
on this initiative.

32.4

Additional wayfinding signage

In addition to the commitment at Committed Obligation reference 30.4 above,
the Franchisee shall spend at least [---REDACTED---] in providing improved
wayfinding signage at Glasgow Queen Street and any other station impacted
by the EGIP enabling works and EGIP project works being carried out at
Glasgow Queen Street Station.

32.5

Real time data analysis

On or before 31* January 2016, the Franchisee shall deploy the Nexus Alpha
Tyrell 10-PIDD Tool to improve the timeliness and quality of information
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provided to passengers during times of disruption.

32.6

Nexus Alpha live disruption map

On or before 31* January 2016, the Franchisee shall develop a live disruption
tool which can be accessed using the Website and Journey Companion App
(as provided for in Committed Obligation reference 22.4 above).

32.7

Additional interchange facilities

On or before the 31% July 2015, Franchisee shall spend at least [---
REDACTED---] in installing an additional shelter at Springburn Station, and a
new bus shelter at Ashfield Station.

33.1

EGIP marketing activities

From the Franchise Commencement Date the Franchisee shall allocate the
following funds (from the annual marketing budget as provided for in
Committed Obligation reference 20.1 above) to be spent on marketing
activities relating to EGIP marketing activities only in accordance with the table
provided below:-

PERIOD MINIMUM SPEND PER
PERIOD (£)

2015 - 2017 (Franchisee | [---REDACTED---]

Years 1 -3)

2018 - 2022 (Franchisee | [---REDACTED---]
Years 4 -7)

2022 - 2024 (Franchisee | [---REDACTED---]
Years 8 - 10)

34.1

Inter-city marketing activities

The Franchisee shall allocate the following funds (from their annual marketing
budget as provided for in Committed Obligation reference 20.1 above) to be
spent on marketing activities relating to the Inter-city Routes in accordance
with the table provided below:-

PERIOD MINIMUM SPEND PER PERIOD (£)
2015 - 2017 (Franchisee | [---REDACTED---]

Years 1-3)

2018-2021 (Franchisee Years | [---REDACTED---]

4-7)

2022-2024 (Franchisee Years | [---REDACTED---]

8-10)

34.2

Improved catering facilities

On or before the 31% December 2018, the Franchisee shall ensure that
catering facilities are available on all rolling stock deployed on Passenger
Services on Inter-city Routes. The Franchisee shall install a catering area
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located between First and Standard featuring a service hatch, coffee machine,
combination oven, refrigeration, water boiler, preparation surfaces and product
storage to support the at-seat trolley services. The Franchisee shall also
provide new at-seat on board catering equipment to enable food and drink
products to be merchandised more effectively. The Franchisee shall provide
flexible service equipment such as host trays.

The Franchisee shall procure that an improved complimentary food and drink
offer is offered to First Class customers (both on-train and at station-based
ToGo Kiosk on production of their tickets). In addition to the at-seat 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 Franchisee shall also help to promote
Scotland’s food and drink industry nationally by producing guides and joint-
marketing offers.

34.3

Steam Tourist Services

The Franchisee shall conduct a two year pilot of the Steam Tourist Services.
For the purposes of the pilot, at least four Steam Tourist Services will be
operated between the months of April and September in each of the first Two
Franchisee years. At least one Steam Tourist Service will be operated in each
such Franchisee Year on each of Routes B2, B3 and B4.

The Franchisee shall procure that at least one Steam Tourist Service will be
operated on Route C4 from the date of opening of the Borders Railway.

34.4

Scenic Railways of Scotland Voucher Book
The Franchisee shall launch a Scenic Railways of Scotland Voucher Book,
working in collaboration with Visit Scotland and the Scottish Tourism Alliance.

34.5

First Time Traveller assistance programme

The Franchisee shall launch a First Time Traveller Assistance Programme. At
least 25 Franchise Employees deployed wholly or mainly at stations will be
trained to assist First Time Travellers. The Franchisee shall spend at least [---
REDACTED---] in each Franchisee Year in relation to the First Time Traveller
Assistance Programme.

34.6

A9 dualling

The Franchisee shall work closely with the Authority’s A9 Dualling team to
develop and implement a marketing strategy designed to promote the use of
the Passenger Services as an alternative mode of transport for those affected
whilst the A9 Dualling takes place. The Franchisee shall use all reasonable
endeavours to ensure it has a representative at all of the community
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engagement events hosted by the Authority relating to the A9 Dualling. The
Franchisee shall spend at least [---REDACTED---] on the activities set out in
this Committed Obligation.

34.7

New homes initiative

The Franchisee shall work closely with Homes for Scotland and the Authority
to develop and implement a marketing strategy designed to ensure that
individuals benefiting from the Authority’s first time home buyer incentive
schemes are aware of the benefits of using the Passenger Services. The
Franchisee shall spend a fund of [---REDACTED---] to provide a free one-
month Season Ticket to households which have benefited from such an
Authority scheme. Each household shall be entitled to one such Season
Ticket.

35.1

Journey time improvements

Subject to the delivery by Network Rail of the projects specified in the HLOS
issued by the Authority in 2012 for Control Period 5, the Franchisee shall
ensure that average journey times (minutes per train mile), as measured by
the ‘All Sectors’ Journey Time Metric meet or exceed the following targets:

WHOLE DEC 15 DEC 16 DEC 17
SCOTRAIL

1.648 1.644 1.629
WHOLE DEC 18 DEC 19 DEC 20
SCOTRAIL

1.604 1.602 1.599
WHOLE DEC 21 DEC 22 DEC 23
SCOTRAIL

1.597 1.595 1.592
WHOLE DEC 24
SCOTRAIL

1.59
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Part 2

Miscellaneous Provisions

Application

This Part 2 (Miscellaneous Provisions) of this Schedule 1.6 sets out further terms which
apply to the Committed Obligations set out in Part 1 (Franchisees’ Committed
Obligations) and the references to Committed Obligations in this Part 2 are only to the
Committed Obligations in Part 1 (Franchisees’ Committed Obligations) of this Schedule

1.6.

Third Party Consents, Reasonable Endeavours, Specified/unspecified Station
Locations and Pilots

2.1.

2.2.

2.3.

2.4,

2.5.

Where any Committed Obligation requires the consent or approval of a Third
Party (including the approval of the Competition and Markets Authority in
connection with the undertakings given by the Franchisee and/or the Parent
and/or their Affiliates in relation to the letting of the Franchise) in order to be
carried out the Franchisee shall use all reasonable endeavours to secure that
consent or approval so that it can be secured and the Committed Obligation
performed within the timescale set out for it in this Schedule 1.6.

Subject to paragraph 2.1 above, if any planning or listed building consent or
other consent or approval cannot be obtained on reasonable terms or any
applicable procedure or process cannot reasonably be completed or it is not
reasonably possible to obtain any agreement with or consent from Network Rail
or any other Third Party which is necessary for the delivery of the relevant
Committed Obligation or any such agreement or consent is only obtainable on
terms which are not fair and reasonable, the Franchisee shall propose to the
Authority alternative timescales and/or alternative methods of achieving the
anticipated benefit, output or outcomes of the relevant Committed Obligation and
shall discuss those alternatives with the Authority.

The Franchisee shall be permitted to substitute alternative Committed
Obligations subject to the consent of and any amendments required by the
Authority and subject to the net cost to the Franchisee not being reduced below
the net cost which the Franchisee would have incurred had its original scheme
proceeded on fair and reasonable terms. Where any such alternative results in
the postponement of a delivery date for the relevant Committed Obligation,
paragraph 2.10 shall apply in relation to any savings resulting from the
postponement, provided always that there shall be no double counting of costs
or savings between this paragraph 2.3 and paragraph 2.10.

Where any Committed Obligation requires the Franchisee to use reasonable
endeavours or all reasonable endeavours and the Franchisee has complied with
the Committed Obligation but has not delivered the benefit, output or outcome
specified in the Committed Obligation, the Franchisee shall propose to the
Authority alternative timescales and/or alternative methods of achieving the
anticipated benefit, output or outcomes of the relevant Committed Obligation and
shall discuss those alternatives with the Authority.

The Franchisee shall be permitted to substitute alternative Committed
Obligations subject to the consent of and any amendments required by the
Authority and subject to the net cost to the Franchisee not being reduced below



2.6.

2.7.

2.8

2.9
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the net cost which the Franchisee would have incurred had its original scheme
proceeded. Where any such alternative results in the postponement of a delivery
date for the relevant Committed Obligation, paragraph 2.10 shall apply in relation
to any savings resulting from the postponement, provided always that there shall
be no double counting of costs or savings between this paragraph 2.5 and
paragraph 2.10.

If the delivery of a Committed Obligation at a specified location or locations is
conditional upon Third Party permissions, consents or approvals (for example,
Committed Obligation reference 30.10), and the Franchisee has been unable to
obtain such Third Party permissions, consents or approvals at the originally
proposed location(s) (“Original Proposed Location(s)”) by the date required by
the relevant Committed Obligation the Franchisee shall propose to the Authority
alternate location(s) (“Alternative Proposed Location(s)”) for the delivery of the
Committed Obligation within the ScotRail network.

If the Authority agrees to the Alternative Proposed Location(s), the relevant
Committed Obligation shall be amended accordingly.

Where a Committed Obligation applies to:

2.7.1 multiple specific station locations, the Franchisee may propose
different substitute locations, together with the rationale for that proposal, to
the Authority for its approval; and/or

2.7.2 a number of unspecified stations, the Franchisee shall propose to the
Authority, for its approval, the specific stations in relation to which the
Committed Obligation will be delivered, together with the rationale for that
selection;

and the Franchisee shall make any such proposals at least 3 Reporting
Periods prior to the date it is required to deliver the relevant Committed
Obligation at a substitute or specified station, or such other shorter period as
may be agreed by the Authority.

Where a Committee Obligation involves a pilot or demonstration phase (a
"Pilot") with the possible roll-out of that activity if the Pilot is a success:
2.8.1 no later than 3 Reporting Periods or such other shorter timescales as
specified by the Authority taking into account factors it considers appropriate
to such approval prior to the launch of the Pilot the Franchisee shall notify the
Authority of the criteria against which the success of the Pilot will be
assessed (the "Success Criteria");

2.8.2 at the end of the Pilot the Franchisee shall within 2 Reporting Periods
notify the Authority of the results of the Pilot including as measured against
the Success Criteria;

2.8.3 if the Pilot met the Success Criteria, within a further 2 Reporting
Periods the Franchisee shall submit to the Authority a business case for the
roll-out of the relevant activity; and

2.8.4 subject to the Authority's approval the Franchisee shall deliver the roll-
out of the relevant activity in accordance with the business case.

Without prejudice to paragraphs 2.5 and 2.6 of Part 3 of this Schedule 1.6,
the Franchisee shall be permitted to substitute specific details and
requirements within any Committed Obligation, designed to better achieve the
overall outcome of the Committed Obligation, subject to the consent of and
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any amendments required by the Authority and subject to the net cost to the
Franchisee not being reduced below the net cost which the Franchisee would
have incurred had the specific details and the requirements prior to the
substitutions taking effect.

The Franchisee shall work with the Authority to refine the Committed
Obligations to best meet the requirements of the Franchise. If the parties
agree to alter the package of commitments appropriate Variations shall be
made to this Agreement and the Financial Model to reflect this.

The Authority may require the Franchisee to rebate to the Authority any net
savings which a prudent and diligent franchisee would make in such
circumstances as a direct result of the postponement of a delivery date.

3. Continuation of Availability

3.1

3.2.

3.3.
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Save as expressly provided in this Schedule 1.6, the Franchisee shall:-

a) maintain facilities and assets established in accordance with its
Committed Obligations throughout the remainder of the Franchise
Term so that such shall be kept (and where necessary for those
purposes replaced, improved or renewed) in an effective and efficient
working order and state of repair and fit for the purpose of facilitating
the provision of Passenger Services in accordance with the
Authority’s stated policy objectives and pass the same to the
Successor Operator at the end of the Franchise Period free of any
charge or encumbrances and at no cost to the Successor Operator or
the Authority in a condition commensurate with such maintenance;
and

b) maintain services and activities in accordance with its Committed
Obligations throughout the remainder of the Franchise Term, so that
such shall be provided at the standard required under its Committed
Obligation establishing such services and activities throughout the
remainder of the Franchise Term.

The Franchisee shall be deemed to be in compliance with paragraph 3.1,
notwithstanding temporary non-availability due to accidental damage or
vandalism or maintenance, repair or replacement activities, or temporary
Franchise Employees absence, subject in each case to the Franchisee taking all
reasonable steps to keep any such period of temporary non-availability to a
minimum.

Where Part 1 (Franchisee’s Committed Obligations) includes a commitment
regarding Franchise Employees or particular appointments the Franchise plans
to make:-

(a) the Franchisee shall maintain each of the said Franchise Employees
or appointments from the date of its first provision of such post (which
shall be the Franchise Commencement Date where the post is in
existence at that date) for the remainder of the Franchise Term;

(b) the obligation of the Franchisee applies subject as otherwise
expressly provided in this Schedule 1.6 and shall not be regarded as
breached by temporary absences (for example for sickness or
holiday) or between appointments to the relevant post (subject to the
Franchisee using all reasonable endeavours to keep the duration
between appointments as short as reasonably practicable and to
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nominate suitably qualified and available interim or stand-in
Franchise Employees); and

(c) This obligation is without prejudice to the rights of the Franchisee in
relation to the numbers or deployment of its other Franchise
Employees.

4. Expenditure

Where Part 1 (Franchisee’s Committed Obligations) of this Schedule 1.6 provides for the
expenditure of an annual amount (or an amount over some other period) by the
Franchisee or procured by the Franchisee to be expended, that amount:

(a) is assessed net of VAT recovered or recoverable by the Franchisee; and

(b) is the amount required to be expended by the Franchisee itself or procured by the
Franchisee to be expended.

5. Liaison and Co-operation

Where the Franchisee is committed to liaison and co-operation in terms of this Schedule
1.6, it shall participate actively in the relevant measures including through the application
of management time and internal resources, correspondence and attendance at
meetings, in each case as the Franchisee reasonably considers in all the circumstances
to be an appropriate use of its resources and effective to help achieve the relevant
objective.

6. Nature of Commitment

6.1. Any commitment in terms of this Schedule 1.6 shall be in addition to any
obligation of the Franchisee elsewhere in this Agreement and nothing in this
Schedule 1.6 shall limit or restrict an obligation imposed on the Franchisee
elsewhere in this Agreement.

6.2. Where in Part 1 (Franchisee’s Committed Obligations) of this Schedule 1.6,
references are made to particular manufacturers or suppliers of equipment or
services or sub-contractors, the Franchisee may fulfil its relevant commitment by
using reasonable equivalents with the consent of the Authority.

6.3. Each commitment under this Schedule 1.6 shall come to an end on expiry of the
Franchise Period for whatever reason, save in respect of any accrued payments
owed pursuant to Part 3 (Late/Non-Completion of Committed Obligations) of this
Schedule 1.6 but not yet paid.

7. Expenditure Commitments

7.1. All expenditure commitments set out in this Schedule 1.6 to the extent they have
not already been incurred by the Franchise shall be indexed to RPI (in the same
way as variable costs in Schedule 8.2 (Annual Franchise Payments)), save that
the Authority’s obligations to make payments against milestones, if any, shall not
be indexed to RPI.

7.2. For the avoidance of doubt, all amounts which the Franchisee has committed
(whether unconditionally or otherwise) pursuant to this Schedule 1.6 to expend in
connection with improvements to track, Stations or Depots shall be in addition to
any expenditure made by Network Rail as part of its infrastructure improvements
or maintenance programme to the extent such expenditure is not directly funded
or reimbursed by the Franchisee.

6453447-13



145

8. Review of Compliance

8.1.

8.2.

6453447-13

Progress with Committed Obligations is an agenda item for Franchise
Performance Meetings and the Franchisee shall ensure that at such meetings
the Authority is given such progress reports as they may reasonably request.

In addition to its obligation under paragraph 8.1, the Franchisee shall from time
to time promptly provide such evidence of its compliance with its Committed
Obligations as the Authority may reasonably request.
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Part 3

Late/Non-Completion of Committed Obligations

Late completion or non-delivery of Committed Obligations

If the Franchisee fails to deliver in full a Committed Obligation in accordance with and
by the timeframe specified for its delivery in Part 1 (Franchisee’s Committed
Obligations) of this Schedule 1.6, such late, partial or non-delivery shall constitute a
contravention of this Agreement.

Delay in Passenger Service Operation due to EGIP Infrastructure being
incomplete

If the Franchisee would have been able to comply with Committed Obligation
reference 8.4 but for the EGIP infrastructure not being ready for the operation of
Passenger Services and the Authority is satisfied, acting reasonably, that the
Franchisee has used all reasonable endeavours (including through use of railway
industry processes and performance of the Franchisee’s rights and obligations under
its Alliance with Network Rail) to procure the entry into service of the Class 3XX Train
Fleet in accordance with Committed Obligation reference 8.4, the Committed
Obligation Payment Adjustment will not be applied until the EGIP infrastructure is
ready for the operation of Passenger Services provided the Franchisee continues to
use such reasonable endeavours.

Committed Obligation Payment Adjustment

2.1 In addition to being a contravention of this Agreement, if any of the
Committed Obligations are not delivered in full by the date specified for that
Committed Obligation in column 3 of the Table, the Franchisee shall pay to
the Authority:

(a) inrespect of each Reporting Period or part thereof for which that
Committed Obligation remains undelivered in full from such date; and

(b) until the Committed Obligation is delivered in full,

a Committed Obligation Payment Adjustment, being the amount set out in
column 4 of the Table, as adjusted in accordance with paragraph 2.3 and/or
2.4 where relevant.

2.2 Column 5 of the Table specifies whether both paragraphs 2.3 or 2.4 shall
apply or which of paragraphs 2.3 or 2.4 shall apply to each Committed
Obligation specified therein, should any such Committed Obligation be
partially delivered by the date specified for that Committed Obligation in
column 3 of the Table.

2.3 Pro-rating of Committed Obligation Payment Adjustment where partial
delivery
Where:

(@) Column 5 of the Table specifies that paragraph 2.3 applies to a
Committed Obligation and that Committed Obligation is expressed in
terms of a requirement to: -
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(i) deliver or carry out activities in respect of a specified number or
percentage of facilities, assets or Franchise Employees;

(ii) deliver or establish services over a period of time at a specified
number of staged intervals;

(ii) appoint a specified number of Franchise Employees;

(iv) carry out an activity/service at regular specified dates; and

(b) the Franchisee has implemented that Committed Obligation in respect of
one or more but less than the required: -

(i) number or percentage of facilities or assets or Franchise Employees;
(i) number of staged intervals;

(iii) number of Franchise Employees

(iv) number of dates;

specified in that Committed Obligation by the relevant delivery date, then the
relevant Committed Obligation Payment Adjustment shall be reduced pro rata
by reference to the number or percentage of facilities/assets/ Franchise
Employees so delivered or by reference to the number of dates on which
those activities/services that have been carried out (as appropriate).

Adjustment to Committed Obligation Payment Adjustment where partial

Where:

(& column 5 of the Table specifies that paragraph 2.4 applies to a
Committed Obligation and that Committed Obligation is expressed in
terms of a requirement to spend a specified sum in fulfiling a stated
objective; and

(b) the Franchisee has spent less than the sum specified in that Committed
Obligation in fulfilling the stated objective by the relevant delivery date,

then the relevant Committed Obligation Payment Adjustment shall be
reduced pro rata by reference to the amount actually spent by that delivery
date.

(a) Where in relation to any Committed Obligation that is expressed in terms of a

requirement to spend a specified sum in fulfilling its stated objective, the
Franchisee is able to achieve that stated objective within the timeframe
specified for its delivery without investing the full amount referred to in
that Committed Obligation, whether because of cost savings or securing
additional investment from Third Parties, the Franchisee may apply to
the Authority for the consent referred to in paragraph 2.5(b).

(b) The Authority’s consent for the purposes of paragraph 2.5(a) is its consent for

the Franchisee to invest any unspent amount towards the fulfiment of
such other commitments as the Franchisee proposes at that time. That
consent may not be unreasonably withheld.

(c) If the Authority consents to an application pursuant to paragraph 2.5(a) in

6453447-13
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(i) no Committed Obligation Payment Adjustment shall be payable in
respect of the unspent amount that relates to that Committed
Obligation.

2.6
Where:

(a) column 5 of the Table specifies that paragraph 2.4 applies to a
Committed Obligation and that Committed Obligation is expressed in
terms of a requirement to spend a specified sum in fulfilling a stated
objective; and

(b) the Franchisee has spent the sum specified in that Committed
Obligation fulfilling the stated objective but has not delivered the
stated objective,

the Franchisee shall continue to work towards achieving the stated objective
without recourse to the Authority in relation to the additional cost.

2.7 The Committed Obligation Payment Adjustment shall be payable in
accordance with Schedule 8.1 (Franchise Payments) of the Franchise
Agreement.

2.8 If the Franchisee has failed to provide the Authority with Alternative Proposed
Location(s) in accordance with paragraph 2.6 of Part 2 to this Schedule 1.6, the
Committed Obligation Payment Adjustment shall apply (notwithstanding that the
Franchisee has been unable to obtain Third Party permissions, consents or
approvals for the Original Proposed Location(s).

6453447-13
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Table: Committed Obligations where a Committed Obligation Payment Adjustment

applies
REF IN |SUMMARY DESCRIPTION DEADLINE [COMMITTED |DOES
PART OBLIGATION |PARA
1 PAYMENT 2.3
(PARA) ADJUSTMENT |AND/
(COPA) £ PER|OR 24
REPORTING | APPLY?
PERIOD
11 |Programme and project management training |End of first|.._......_________._
Franchisee |
On or before the end of the first Franchisee Year, | Year
the Franchisee shall procure or provide PRINCE2 -REDACTED--
training to not less than 25 Franchise Employees,| |77
such training shall include the training set out in| ~ |-========mmmmmees |
the second column to the Franchise Employee
holding the post set out in the first column of the
table below:-
POST TRAINING
engineering director | PRINCEZ2 foundation
operations director PRINCE2 foundation
commercial director | PRINCE2 foundation
customer PRINCE2 foundation
experience director
client and | PRINCE2 foundation
communications
director
sustainability and| PRINCEZ2 foundation
Safety assurance
director
business PRINCEZ2 foundation
transformation
director
finance director PRINCEZ2 foundation
regional customer| PRINCE2 foundation
service and
partnership
managers x2
change co- | PRINCEZ2 foundation
ordinators x6 and practitioner’s training
busines_s change | PRINCEZ2 foundation
and project x9 and practitioner’s training
Franchise Employees taking over the posts
identified in the table above will also be provided
with PRINCE?2? training by no later than 12 months
after they are appointed to their respective post.
1.2 |EFQM training End of first|[oeceeceeeee_
Franchisee |
On or before the end of the first Franchisee Year, | Year
the Franchisee shall procure or provide EFQM| |7 7777777
-REDACTED----

training (to be the Leader for Excellence or
equivalent course) for the executive team (the
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managing director and his direct reports).

13

Annual EFQM self-assessment

The Franchisee shall carry out an annual EFQM
self-assessment. The first such assessment shall
be carried out no later than 30" September 2015
and thereafter by no later than every 30
September during the remainder of the Franchise
Term.

30th
September
2015 and
thereafter
each
Franchisee
Year by 30
September
during the
remainder
of the
Franchise
Term

Not used

3.1

Employee gain sharing

Subject to the agreement of the Authority to the
principle and the detail of the scheme and the
agreement of the trade unions, on or before 31%
January 2016, the Franchisee shall introduce an
employee gain sharing scheme. The scheme will
grant all Franchise Employees the opportunity to
share in the profits of the Franchisee if (i) key
performance targets are met and (i) no
circumstances exist which would allow the
Franchisee to draw on the facility pursuant to
Clause 3.2.2 (a) or (b) of the Inter Company Loan
Facility.

3lst
January
2016

3.2

Employee engagement satisfaction survey

Throughout the Franchise Term, the Franchisee
shall carry out an annual employee engagement
satisfaction survey to inform business planning.
The first such survey shall be completed and
shared with the Authority no later than 31%
October 2015 and thereafter annually by 31%
October during the remainder of the Franchise
Term.

315t
October
2015 and
thereafter
each
Franchisee
Year by 31°%
October
during the
remainder
of the
Franchise
Term

3.3

Trade union/ Authority attendance at every
Franchisee Board Meeting

The Franchisee shall use all reasonable
endeavours to procure that one trade union
representative and one representative of the
Authority is present at each Franchisee Board
Meeting.

From the
Franchise
Commence
ment Date

3.4

Authority membership of the Alliancing Board

The Franchisee shall use all reasonable

Franchise
Commence
ment Date
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endeavours to procure that one representative of
the Authority is appointed as a non-executive
member of the Alliance Board (as defined in the
Alliance Agreement dated 9" and 10" April 2014
between the Franchisee and Network Rail
infrastructure Ltd.)

3.5 |Employer of choice [----
REDACTED----]
The Franchisee shall use reasonable endeavours
to achieve:
e ‘Best Companies to Work For'|31% March
accreditation on or before 31% March|2018
2018; and
e ‘Times 100' accreditaton by 31%|3qst
December 2020. December
2020.
3.6 |Investors in diversity [-----
REDACTED-----
The Franchisee shall use reasonable endeavours ]
to achieve:
a) the ‘Investors in Diversity stage 1[31%
accreditation by 31% December 2016; December
2016;
b) the ‘Investors in Diversity’ stage 2
accreditation by 31% December 2017;and |31°
December
2017
c) the ‘Investors in Diversity stage 3
(Leaders in Diversity) by 31* December |31"
2018. December
2018
37 |Fitbands 30" April|[.-...
2016 REDACTED----]
From the 30" April 2016, the Franchisee shall
make ‘fit bands’ available free of charge to all
Franchise Employees. Such bands shall have the
capability to provide Franchise Employees with
information about their daily activity and overall
physical fitness levels.
3.8 |E-reward Scheme 31%  July |[oome
2015 REDACTED----]
On or before 31% July 2015, the Franchisee shall
launch an E-rewards Scheme.
3.9 |Service Centre Second [---REDACTED-
anniversary -]
The Franchisee shall, on or before the second |©f the
award of

anniversary of the Franchise Commencement
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Date, establish a shared services facility located in
Scotland. This shared service facility will provide
the non-geographic dependent services required
to deliver the ScotRail Franchise, the services of
Abellio Transport Holdings Limited’s subsidiaries’
bus operations in the United Kingdom, and any
other rail franchises held or to be awarded by the
Department for Transport to any subsidiary of
Abellio Transport Holdings Limited.

the
Franchise
Commence
ment Date

3.10

Centres of Excellence and the Abellio

Academy

The Franchisee shall establish Abellio Group
centres of excellence in relation to SME working,
Network Rail Alliance working and employee
training becoming the location where policy and
content is determined for the Abellio Group as a
whole (the “Centres of Excellence”) and its best
practice and knowledge sharing function (the
“Abellio Academy”).

The Centres of Excellence and the Abellio
Academy shall be based in Scotland and
employees from other Abellio Group train
operating companies and transport companies
shall be trained there. The Franchisee shall invite
Network Rail and the Parent to have its relevant
employees trained at the Centres of Excellence
and the Abellio Academy. The Centres of
Excellence and the Abellio Academy will serve as
a forum for knowledge exchange and best
practice development, allowing experiences from
the UK and Dutch rail industries to be shared.

At least 4 training or knowledge sharing events
shall take place in each Franchisee Year at the
Centres for Excellence and the Abellio Academy.

For the purpose of this Committed Obligation, the
Abellio Group shall be defined as Abellio
Transport Holdings Limited and its subsidiaries.

At the end
of the first
Franchisee
Year

At the end
of every
Franchisee
Year

[---REDACTED-
-]

[---REDACTED-
-]

4.1

International Rail Summit

The Franchisee shall convene a biennial (every
other year) international rail summit to facilitate
best practice exchange between the Scottish and
Dutch railways. The first international rail summit
will take place no later than 30" April 2016. The
Franchisee shall invite suitable individuals from
both Scottish and Dutch Governments. The
Franchisee shall also procure that participants will
include the Parent, Network Rail and ProRail
(Dutch Network Rail equivalent).

First

Summit by
30th  April
2016 and
biennially
thereafter

[---REDACTED-
-]
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4.2

Stakeholder Advisory Panel

The Franchisee will establish a Stakeholder
Advisory Panel. This group will meet at least
twice each year and will comprise a number of key
stakeholders representing passenger watchdogs,
rail user groups, business associations, mobility
groups and Community Rail Partnerships. The first
meeting of the Stakeholder Advisory Panel will
take place no later than the 31% October 2015.

The Franchisee shall deliver to the Authority
agendas, minutes and reports for each meeting of
the Stakeholder Advisory Panel.

31%
October
2015 and
twice  per
Franchisee
Year
thereafter

[---REDACTED-
-]

4.3

Stakeholder perception survey

The Franchisee shall carry out and complete an
annual stakeholder perception survey during each
Franchisee Year. The survey will measure the
quality and effectiveness of the Franchisee’s
stakeholder management approach. The results of
the survey will be shared with the Authority and
other key stakeholders no later than one
Reporting Period following the completion of the
survey.

At the end
of every
Franchisee
Year

[---REDACTED-
-]

51

Eye Witness Incident Reporting System

On or before the 30" April 2015, the Franchisee
shall introduce the Eye Witness Incident Reporting
System.

30"
2015

April

[---REDACTED-
-]

5.2

Mobile help-point app

On or before the 31 December 2015, the
Franchisee shall make available a help-point app
which shall allow Franchise Employees and
passengers to contact the Customer Contact
Centre directly.

31*
December
2015

[---REDACTED-
-]

53

Schools programme

From the 1% October 2015, the Franchisee shall
participate, in co-operation with Network Rail and
the British Transport Police, in a schools
programme. The programme will consist of at
least 40 visits per year by Franchise Employees or
partner organisations to schools throughout
Scotland to raise awareness of the risks inherent
in the railway environment.

1% October
2015

[---REDACTED-
-]

54

Customer support team

On or before 30" September 2016, the
Franchisee shall train 50% of all ScotRail ticket

Soth

September
2016  (for
50% of all

[---REDACTED-
-]
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examiners to enable them to play a greater role in
combating anti-social behaviour and vandalism.

On or before 30" September 2017 all ticket
examiners shall have completed such training.

ticket
examiners)

30th
September
2017 (for all
ticket
examiners)

5.5

CCTV upgrades

Subject only to the consent of Network Rail and
other relevant property owners on or before the
end of the first Franchisee Year, the Franchisee
shall spend not less than [---REDACTED---]
installing 201 additional CCTV cameras at 46 car
park and 145 cycle storage locations and
thereafter procure that such equipment is
commissioned throughout the Franchise Term.

End of first
Franchisee
Year

[---REDACTED- 2.3

-]

5.6

CCTV at stations

Subject only to the consent of Network Rail and
other relevant property owners on or before the
end of the first Franchisee Year, the Franchisee
shall spend not less than [---REDACTED---]
installing solar powered CCTV cameras at each of
the 78 stations where there are currently no such
facilities and thereafter procure that such
equipment is operational throughout the Franchise
Term. The Franchisee shall also procure that all
necessary CCTV upgrades are undertaken
throughout the Franchise Term.

End of first
Franchisee
Year

[---REDACTED-
-]

5.7

CCTV monitors at station entrances

Subject only to the consent of Network Rail and
other relevant property owners, on or before the
end of the first Franchisee Year, the Franchisee
shall install monitors displaying images from
CCTV around the station at the entrances of each
of the 20 highest footfall stations on the ScotRail
network as at the Franchise Commencement
Date.

End of first
Franchisee
Year

[---REDACTED-
-]

5.8

Remote downloading of CCTV onboard the
Rolling Stock Units

The Franchisee shall introduce the capability to
download video from the CCTV installed on all
Rolling Stock Units remotely and shall implement
remote downloading to appropriate locations at
the rate of 20% of the total Rolling Stock Units per
annum, the first 20% being implemented by 31
December 2016 and thereafter until 100% have

Per
relevant
Franchisee
Year

[---REDACTED-
-]
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been implemented by 315 December 2020.

5.9

Railway Management Maturity Model

On or before 31* December 2017, the Franchisee
shall ensure the safety management system for
ScotRail Franchise operations is fully compliant
with the ORR’s Railway Management Maturity
Model.

31%
December
2017

[---REDACTED-
-]

6.1

Partnership Centre of Excellence

Subject to the consent of Network Rail, on or
before the Franchise Commencement Date, the
Franchisee shall establish a Partnership Centre of
Excellence (PCoE) to promote working in
partnership with Network Rail. The PCoE will
provide training to the integrated team based
around BS11000 principles. The Franchisee shall
use all reasonable endeavours to ensure the
PCoE achieves BS11000 from its inception.

Franchise
Commence
ment Date

[---REDACTED-
-]

6.2

Strategic Rail Delivery Group

On or before 31* October 2015, the Franchisee
shall establish a Strategic Rail Delivery Group
(“the Group”) which will be a cross-industry
advisory panel to the executive team of the
Alliance. The Group shall meet during every
Reporting Period and will comprise key
stakeholders from across the industry. The
Strategic Rail Delivery Group will be given the
opportunity to input at an early stage into all
prospective alliance initiatives.

The Group will appoint a new chairperson in April
of each Franchisee Year. The Group shall be
chaired by a representative of the Authority during
the first Franchisee Year. The Group will work
closely with existing industry groups and
structures to consider schemes in Control Period
6, which could include those outlined in the table
below:-

PROJECT/SCHEME
Rolling electrification
Aberdeen to Inverness improvements (phase 2)
Highland Mainline (phase 3)
Aberdeen to the central belt
Capacity improvements at Glasgow Central station
Capacity improvements at Edinburgh Waverley station
Capacity improvements at Edinburgh Haymarket

Train handling capacity at Glasgow Central and
Edinburgh Waverley

East Kilbride station capacity
Far North Line route availability enhancements for freight

Slst
October
2015

[---REDACTED-
-]
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7.1 |Reconfiguration of Class 158 Train Fleet Per [---REDACTED-
Acceptance ]
The Franchisee shall carry out and complete the | Pate
reconfiguration of the Class 158 Train Fleet for
use on Scenic Train Routes by no later than the
dates detailed in the table below:
QUANTITY OF 158 | LAST
UNITS ACCEPTANCE
CONVERTED DATE
(AGGREGATE)
10 31 May 2016
20 31 March 2017
30 31 January 2018
40 30 November 2018
The reconfiguration of the Class 158 Train Fleet
scope to include —
A) Unit acceptance
B) Removal of all seating and interior fittings
C) Upgrade of toilets
D) PRM-TSI works
E) Recoat internal surfaces
F) Install Wi-Fi
G) Addition of 13A sockets
H) Install vehicle end screens
[) Fit new carpets
J) Reconfigure 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
M) Add luggage signs to under-seat areas
N) Apply route maps
0O) Commission and acceptance
Ensure that all aspects of the Franchise
Agreement, Schedule 6, Appendix 2 to Schedule
6.4 — Highland Rural section are met or continue
to be met as part of the scope of work agreed
within this specification of the Class 158 Train
Fleet.
7.2 |Fit auto-door close on Class 156 Vehicles 31% [---REDACTED-
December ]
On or before the 31% December 2018, the 2018
Franchisee shall ensure auto-door closing
equipment is available on any Class 156 Vehicle
which is still in service on the ScotRail network.
81 Increased reliability for existing Rolling Stock |As set out ——
in the
The Franchisee shall increase the overall|Committed |
reliability of the Train Fleet (as measured by the |Obligation |
MTIN moving annual average metric), during the| |77 7777
REDACTED-----

Franchise Term and meet the targets set out
below (with the four right-most column headings
referring to the end of the Franchisee Year so
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numbered) which shall be reported to the| | ]
Authority in accordance with Appendix 1 (Efficient
Franchise) of Schedule 13.2 (Information):

gLAS :#RRE 5 5 ; 0
156 | 7902 8500 | 9658 | 10249 | 10883
158 | 5540 5700 | 6652 | 7269 | 8234
170 | 9408 10250 | 11566 | 12034 | 12947
HST | n/a n/a 12699 | 13483 | 17250
CLAS | CURRE 5 10

s NT 2 7

314 | 5879 6202 | M@ nla nla

318 10756 | 11641 | 14167 | 15619 | 17623
320 | 14425 | 15563 | 1742 | 18953 | 19131
321 | 10365 | 24480 | 24860 | 55978 | 28682
334 | 7902 12380 | 15344 | 16917 | 19329
380 | 28289 | 31685 | 42775 | 47519 | 53622

g2 |Increased reliability new 3XX electric multiple [—
Units e
The Franchisee shall increase the overall REDACTED-----

reliability of the ScotRail Train Fleet (as measured| | -—-—-mmmmmmmmmmmeeeee
by the MTIN moving annual average metric)| = |-—-—-mmmmmmmmmmmeeeee
during the Franchise Term and meet the targets| = |--—-—-mmmmmmmmmeeee ]
shown below (with the four right-most column
headings referring to the end of the Franchisee
Year so numbered) which shall be reported to the
Authority as detailed in Appendix 1 (Efficient
Franchise) of Schedule 13.2 (Information) :

CLASS CURRENT 2 5
3XX n/a n/a 30000

g3 |Class 321 introduction December | [-------=mmmmmmmmmmm-
By December 2015 Passenger Change Date, the | 2015 -REDACTED----
Franchisee will introduce 7 Class 321 electric |Passenger |----------------==---
Units for use on Passenger Services across the|Change = |------------------ ]
ScotRail network. Date

g4 |Class 3XXintroduction Per [

The Franchisee shall procure the manufacture,|Acceptance |-------===-=====-----
delivery, commissioning and acceptance and|Date @  |---------------mee-
entry into service of EGIP and HLOS Rolling| = |-----memmmmmmeeeees
Stock for the operation of Passenger Services by | | -emmmeeemmeeneeeen
the end of the months set out in the Acceptance| ~ |----mmmmmmmmmmmmooe-
Date column below in accordance with the| = |-m-mmmmemmmmmeeee
relevant terms, conditions and obligations in| = |-ceeeeeeeeeeeeeeee-
Schedule 6.1 (EGIP & HLOS Rolling Stock). | | =mmmmmmemmeeeee
UNIT UNIT TYPE ACCEPTANCE DATE || | ;e
NUMBER | | |
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On or before the 31% March 2018, the Franchisee
shall procure that the Alstom Train Tracer System

3 off 3XX/3 June 2017 || e
3 off 3XX/4 June 2017 || | e
REDACTED-----
12 off 3XX/3 September 2017 || = |==meemememememeeee-
9 off 3XX/4 September 2017 || |eseeemeeeeeeeeeeee-
4 off 3XX/3 June 2018 || | e
-]
11 off 3XX/4 June 2018
28 off 3XX/3 January 2019
g5 |Inter-city Rolling Stock introduction Per [
The Franchisee shall procure reconfiguration, | Acceptance |---------------------
refurbishment, delivery, commissioning and |Date = |-—mmmmmeee-
acceptance and entry into service of the Inter-city| | ------
Rolling Stock for the operation of Passenger REDACTED-----
Services by the end of the month set out in the| | --mmmmmmmmmmmmeeeees
Acceptance Date column below in accordance| = |-s-mmmmeemeeeeeeeee-
with the relevant terms, conditions and obligations| | -----mmmmeemmmeen
in Schedule 6.2 (Inter-city Rolling Stock):- -]
UNIT NUMBER | UNIT TYPE ACCEPTANCE
DATE
182 HST ne 201
3to8 HST July 2018
9t013 HST October 2018
14t018 HST November 2018
19to 24 HST December 2018
9.1 |Wi-Fi Availability From  31%|[------mmnmmmmmmmmme-
December | -------=---mmmmmmoe-
The Franchisee shall procure that Wi-Fi 2018  and |--mmmmemmeeeeoee
equipment is fitted to the whole of the Train Fleet thereafter | ---------mmmmmomeeee
and is fully operational by 31% December 2018 each  |-wwmmmrmoesmoeeoee
and thereafter throughout the Franchise Term. The \F(rez;r;chlsee """""""""""
Franchisee shall procure that such Wi-Fi is free of | "&¢" |77~~~ 7"~
charge to all passengers by covering the cost of | throughout REDACTED----
data transmission. The Wi-Fi shall not have any the |
restriction on the number of simultaneous users. | Franchise | ---=----=r-mmmmom
Restrictions on certain content, mainly large video | 1€M =7
streaming and data downloading will be putin | |7 T
place to ensure fair usage for all passengers. The | |7 7777777
Franchisee shall provide the highest possible | |77 77777
transmission speed dependent onareaand | |7 7 T 7T
available network connection. ] """""""
9.2 |Alstom Train Tracer System 31% March | [------------======-
2018 |-
REDACTED-----
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(or similar system) is fitted to the Class 334
Vehicles in the Train Fleet.

9.3

Transmission trial

On or before the 31* December 2017, the
Franchisee shall fit a ZF eco-mat transmission to
a Class 158 Unit in a trial to assess environmental
and technical benefits. This trial will continue for at
least 13 Reporting Periods. The Franchisee shall
share the results of this trial with the Authority and
other key stakeholders.

3lst
December
2017

10.1

Climate change adaptation strategy

On or before 31* March 2016, the Franchisee
shall produce a climate change adaptation
strategy which will set out the actions the
Franchisee will take to mitigate the identified risks
to Franchise Services created by climate change.
The strategy will be Published on the Website,
implemented and reviewed annually to ensure it
remains fit for purpose.

31%
2016
each
Franchisee
Year
thereafter

March
and

10.2

Severe weather publicity

The Franchisee shall:
€)) carry out at least five severe weather
roadshows in each Franchisee Year.
These roadshows will demonstrate the
arrangements the Franchisee has put in
place to deal with the effects of severe
weather; and

make effective use of social media to
inform passengers of its plans to deal with
the effects of severe weather and

(b)

(© allocate at least [---REDACTED---] per
Franchisee Year (with the exception of the
second and third Franchisee Years when
[---REDACTED---] will be allocated) to be
spent on other initiatives (which, for the
avoidance of doubt, are in addition to the
social media and roadshow initiatives
referred to in limbs (&) and (b) of this
Committed Obligation) to communicate
with passengers about the Franchisee’s
plans to deal with severe weather.

Franchise
Commence
ment Date

2.4
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10.3

Catering provision for delayed journeys

The Franchisee shall procure the following
measures are implemented in the event of
substantial delay to any journey for whatever
reason, including severe weather:

ARRANGEMENT
At stations where
there are catering
facilities,
passengers  shall
be offered
refreshments  free
of charge from
those facilities
where their journey
has been
substantially
delayed or
cancelled.

At stations where
there are no
catering facilities
but where there are
such facilities within
one mile of the
station, passengers
shall be offered
refreshments free
of charge from local
businesses where
the passenger's
journey has been
substantially
delayed or
cancelled.

TIMING
From the Franchise
Commencement Date

On or before 30"
September 2015

For the purposes of this Committed Obligation
“substantial delay” means any journey delayed by
more than 1 hour.

The Franchisee shall Publish the passenger
charter developed in accordance with the
requirements of this Agreement by no later than
the Franchise Commencement Date.

Franchise
Commence
ment Date

30th
September
2015

10.4

Passenger welfare during severe weather

During severe weather, the Franchisee shall
ensure that station waiting rooms are open, warm
(where heating is available) and well lit at
advertised opening times.

If services are disrupted, leaving passengers
stranded overnight, the Franchisee shall provide
passengers with overnight accommodation (free
of charge) if alternative transport (including other
Train Operator’s services, buses or taxis), to be
arranged and paid for by the Franchisee, to the
passengers’ final destination on their service is
unavailable.

Franchise
Commence
ment Date
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During severe weather, the Franchisee shall
enhance communications through media and
social networking, advising passengers not to
travel.

111

National Events Calendar

The Franchisee shall, in consultation with Network
Rail, the Authority and other key stakeholders,
create a National Events Calendar. In producing
the National Events Calendar, the Franchisee
shall use all reasonable endeavours, working with
stakeholders, to alter the Timetable to ensure
Passenger Services are timed to best serve the
needs of particular Special Events provided for in
the National Events Calendar. The first National
Events Calendar will be created and made
available by the Franchise Commencement Date.
For the remainder of the Franchise Term, the
National Events Calendar will be updated every
three Reporting Periods and shall be shared with
the Authority no later than one Reporting Period
following completion of such update.

Franchise
Commence
ment Date

[---REDACTED-

11.2

Crowding project team

The Franchisee shall create an interim project
team tasked with optimising diagrams to maximise
impact on crowding. The team will be maintained
until the time at which the new Rolling Stock
referred to in Committed Obligation references 8.4
and 8.5 above has been placed in service.

The team will be reconvened when the annual
train planning process identifies that capacity is
exceeding passenger demand.

Franchise
Commence
ment Date

REDACTED----]

12.1

Project partnership with BAM Nuttall

Subject only to the consent of BAM Nuttall and
Network Rail, from the Franchise Commencement
Date, the Franchisee shall establish an integrated
project team with BAM Nuttall and Network Rail to
better facilitate the efficient and timely delivery of
the Borders Railway Project.

Franchise
Commence
ment Date

REDACTED----]

12.1(a)

Project handover

The Franchisee shall work with Network Rail to
arrange driver training and handover of New
Stations.

Route  commissioning and New  Station
acceptance shall require close cooperation
between the Franchisee, BAM Nuttall and
Network Rail. The time available for the
commissioning, handover and training is limited so
joint planning must be focused on delivery and
risk mitigation to ensure the railway is delivered.

From
handover of
stations
from BAM
Nuttall to
Network
Rail until
Borders
Service
Commence
ment

REDACTED----]
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Key deliverables in this period are to ensure that
all New Stations’ structure and systems are
installed and tested. The route needs to be proved
for Rolling Stock operation and accepted into the
Franchisee safety case, system integration tested,
e.g., GSM-R, and signal sighting undertaken. The
Franchisee shall agree a detailed programme with
Network Rail and BAM Nuttall between the
execution of this Agreement and the Franchise
Commencement Date.

12.2

Launch Event

The Franchisee shall spend at least [--
REDACTED--] (excluding the Franchisee’s
internal costs or costs charged by Affiliates) on the
Borders Railway Project Launch Event (“Project
Launch Event”)

which on the opening weekend over three days
and seven station locations is planned to achieve
the following objectives:-

o celebrate the completion of the project
and the reopening of the Borders
Railway after 46 years and generate
high amounts of positive media interest
with local, Scottish and UK media

e encourage trial of the new railway by as
many sections of the community as
possible

e use the opening of the railway as a
positive celebration of the Borders
region

e gain commitment to regular travel and
season ticket purchases from the
Franchisee’s target market.

The Franchisee shall engage with stakeholders,
including Network Rail, to develop its marketing
plans for the Project Launch Event from the
Franchise Commencement Date. The Franchisee
will become an integral member of the Projecy
Launch Event organising committee.

The Franchisee shall contribute event planning
expertise, marketing budget and management and
operational resources (in each case specific to the
Project Launch Event). The Franchisee shall work
in partnership with Network Rail and shall use all
reasonable endeavours to ensure that both the
timetable and operations on the day are delivered
seamlessly and the railway operates to its
maximum potential. The Franchisee will increase
management focus and deploy additional
employees to eliminate or minimise delays.

Time
launch
event

of

2.4
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13.1

Train service contingency plans

On or before 31% December 2015 and annually
thereafter for the remainder of the Franchise
Term, the Franchisee shall review the Passenger
Services contingency plans and update them to
reflect arrangements for higher passenger
numbers during Special Events, provision for
extreme weather conditions and best practice
shared within the Abellio Group. The Franchisee
shall also review the Passenger Service
contingency plans as part of planning for
significant timetable changes in conjunction with
Network Rail and other operators.

For the purpose of this Committed Obligation, the
Abellio Group shall be defined as Abellio
Transport Holdings Limited and its subsidiaries

3lst
December
2015 and
per
Franchisee
Year
thereafter;
and/or
failure to
review and
update for
significant
timetable
changes.

[---REDACTED-

-]

13.2

Contingency planning app

On or before 31* December 2015, the Franchisee
shall implement a contingency planning app on
each smart device provided pursuant to
Committed Obligation reference 17.6 which shall
enable all Franchise Employees with smart
devices to access summaries of the Passenger
Services contingency plans, alternative travel
arrangements and the message to communicate
to customers in the event of disruption. The
implementation of the contingency planning app
shall be added to an appropriate SQUIRE Service
Schedule.

3lst
December
2015

REDACTED

]

13.3

Traincrew real time despatch management tool

Within six months of Network Rail having
successfully deployed the Traffic Management
System, the Franchisee shall deploy a traincrew
despatch management tool which shall monitor
traincrew movements and detect conflicts in
traincrew diagrams and enable the Franchisee to
manage the impact of traincrew delays more
effectively by creating alternative diagrams and
contingency plans in the event of disruption. The
Franchisee shall use all reasonable endeavours to
procure that Network Rail successfully deploy the
Traffic Management System.

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

Operations Director
Operations Managers
Driver Managers

6 months
from
Network
Rail
deployment
of Traffic
Manageme
nt System

]
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134

Publication of right time performance data

The Franchisee will Publish, at a Route level:

e Punctuality MAA timed to one minute at arrival
at the final destination (5 minutes for Express)
within  three months of the Franchise
Commencement Date;

¢ Punctuality timed to one minute at arrival at key
intermediate stations on or before the 31%
December 2017.

The information will be Published each Reporting
Period on the Website and on posters at all final
destination and key intermediate stations.

For the purposes of this Committed Obligation key
intermediate stations shall be Stirling, Perth,
Dundee, Aviemore, Kilmarnock, Bathgate, Falkirk
High, Shotts, Glasgow Central low-level, Glasgow
Queen Street low-level, Kirkcaldy, Dumfries, Elgin,
Montrose, Dumbarton Central, Paisley Gilmour
Street, Kilwinning, Rutherglen, Cathcart, Dalmuir,
Partick and Motherwell.

The information will be Published on the Website
each Reporting Period and on posters at all final
destination and key intermediate stations.

Three
months
from
Franchise
Commence
ment Date

3lst
December
2017

REDACTED----]

14.1

Integrated property management team

Subject only to the consent of Network Rail, on or
before the end of the first Franchisee Year, the
Franchisee shall establish an integrated property
management team with Network Rail.

The integrated property management team shall
combine the maintenance and renewals
organisations currently operated by Network Rail
and the Outgoing Franchisee. It shall sit under the
Franchisee’s Alliance with Network Rail and be
headed by a single business leader. This will
address issues of overlap across Network Rail
and Outgoing Franchisee resources, systems and
contracts.

End of first
Franchisee
Year

[---REDACTED-
-]
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Head of Asset Management Jl Shared Clerical

and Station Development Support

[ T T T e %
Route Facilities

Asset C;r::n::lc;al & Mantenance Project Commercial HSQE
Mgmt \ P : Propety Management || Manager/ Manager
o Management x 20 x2 QSx2 x3
xl 5
l Plus Dixefl Labour |
Senior Senior Manager Seqior
Asset Managess x 5 Project B
S Works Co-ord x 3 Manager e
Asset FMx7 Project Section
(ﬁf:l;ag: ;[;) SuPervisors X3 Manager Phanner
Bus Planner i it
Helpdesk
L Artisans &
Direct Labour

The integrated property management team will
provide a single point of accountability and a clear
mandate for defining and delivering the station
asset management plans, compliant with a unified
asset management policy. The key posts in the
new organisation are shown in the diagram above
and the table below:-

ROLE KEY RESPONSIBILITIES
}:ssgt of « overall accountability for discharging
Manageme licence conditions and lease compliance
nt and for stations, managing asset processes,
Station delivering maintenance and renewals,
Developme ) o
nt managing retail income
o oversees delivery of reactive, routine
maintenance and minor works (managed
by facilities manager) and the larger
renewals (managed by project manager)
both using supplier framework partners
e reports to directly to Commercial Director
Senior S
Asset e develop and malr-1ta|n the a‘ssgt
Manager management policy. This will include
(AM) definition of all routine, maintenance and
renewals activities to maintain and, where
required, improve asset capacity,
capability and condition
o ownership of the asset information
management system (AIMS) and station
asset management plan (SAMP)
e manage business plan
e report periodic progress, monitor/report
Key Performance Indicators (KPIs)
gfg}gt o definition and input of all large renewals
Manager /enhancement activities into AIMS/SAMP
PM ;
(PM) * day-to-day management of delivery
contractors
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e manage scheme development and
delivery

e report periodic progress, monitor/report
Key Performance Indicators (KPIs)

E:gi}ﬁies al® definition and input of all reactive and

Maintenanc routine maintenance activities into AIMS

?FMI\;Ianager o day-to-day management of facilities

contractors

e manage definition of scope, specification
and costs for customer services
property/desk initiatives

e manage the customer services
property/desk initiatives

e report periodic progress, monitor/report
KPIs

Commercia
| Property

Manager ¢ manage growth of portfolio

e manage the commercial retail portfolio

e rental collection

e report periodic progress, monitor/report
KPIs

The scope of the integrated property management
team will cover the delivery of reactive and
planned preventative maintenance (PPM) for
managed stations, franchised stations, depots and
lineside buildings. The integrated property
management team will also manage the delivery
of asset renewals for these assets assigned to
Network Rail’'s property works team. A future aim
will be to grow the capability of this team such that
it can deliver complex renewals and enhancement
schemes more cost effectively than Network Rail’s
investment projects which currently undertakes
this work.

Joint Asset Management Policy, Station Asset
Management Plans and Business Planning

The Franchisee shall develop a new joint asset
management policy for the integrated property
management team. This will unify Network Rail
and Outgoing Franchisee standards to ensure
consistency of delivery and improve whole life
cycle costing approach, thereby avoiding the
current issues with footbridges. Through the joint
policy and integrated property management team,
the Franchisee shall measure the performance of
managed stations using the SQMS process. The
joint asset management policy will include
inspections, PPM standards, whole lifecycle
appraisal guidance, reactive fault handling, asset
data management, project development, standard
designs and energy management policy.

The station asset management plan is the
physical works plan that will deliver the joint asset
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management policy and objectives across the
lifecycle of the assets. The station asset
management plan will collate data on work
activities at each location including:

. routine maintenance activities

e inspections, Nationally Significant
Infrastructure Projects, Access for All
schemes and proposed maintenance
renewals plans

e enhancement proposals including
improved station retail, customer facilities
and major station development schemes
as detailed in Committed Obligation
references 15.5 to 15.10

e any input from the Authority’s business
planning process

The data will be consolidated into a work bank
with the purpose of improving the coordination of
maintenance work packages and reducing costs.
Since the station asset management plan is a
dynamic plan it will be constantly reviewed and
refreshed as requirements change, and will be
readily capable of manipulation. This dynamic
station asset management plan will be held in the
asset information management system (see
below).

The table below illustrates how the integrated
property management team will rationalise the

supply chain:-

SUPPLY CHAIN RATIONALISATION PROPOSALS
WORK OUTGOING NETWO | FUTURE
SCOPE FRANCHISEE RK SUPPLIER

RAIL
Reactive/ CPMS (Glasgow CPMS Single new
PPM for area) Direct supplier A &
stations Babcock Rail labour | B (driven by
M&E and | (Depots and other | force geographic
fabric stations) coverage)
((jaendt m NB This has been
POWSAIN 1 etendered and
eside for awarded to North
Ne_twork South
Rail) Communications
SQUIRE Direct labour N/A Single new
faults force North South supplier A &
Communications B (driven by
CPMS Ltd geographic
coverage)
SISS ADT (Glasgow N/A Single
systems area) supplier C
North South (driven by
Communications geographic
coverage)
Renewals | N/A Mixture Tendered
Framework
for
renewals/ten
dered above
£1m

6453447-13



168

Enhance CPMS Tendere | Tendered
ments North South Framework
Communications for
renewals/ten
dered above
£1m

14.2

Implementation of an [S055000 accredited
asset system

The Franchisee shall use all reasonable
endeavours to procure that the asset system of
the integrated property management team
referred to in Committed Obligation reference 14.3
below is accredited to the ISO55000 series and is
PAS55 compliant within one year of the team
being established.

The asset system is defined in PAS 55 as
‘organisation’s asset management policy, asset
management strategy, asset management
objectives, asset management plan(s) and the
activities, processes and organisational structures
necessary for their development, implementation
and continual improvement. The system is
supported by the key enablers of the right
organisation structure and information systems
and delivers the policy and strategies using an
asset management plan, monitored and refined to
re-align with organisational goals.

A PAS 55 compliant and accredited ‘asset system’
will provide cross-functional linkages between
renewals and maintenance activity which are not
possible with the current split responsibilities. It
will deliver better prioritisation of maintenance and
renewals and cost efficiencies through:

e an integrated delivery organisation,

e a joint asset management policy leading
to a single Station Asset Maintenance
Plan for each location

¢ integrated Asset Information Management
System and helpdesk,

¢ a unified supply chain

e new measures for station performance.

Within one
year of the
team being
established

REDACTED---]

14.3

Asset Information Management System

On or before the end of the second Franchisee
Year or within one year of Network Rail approval

On or
before the
end of the
second

[---REDACTED-
-]
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(whichever is the longer), the Franchisee shall
establish an Asset Information Management
System (AIMS) which shall contain all data on
station assets received from Network Rail and the
Train Operator providing services under the
Previous Franchise Agreement.

Performance assessment and improvement will
be a central part of the new AIMS. Members of
the integrated property management team will be
able to access asset data via AIMS which will
contain details of all assets and their condition and
remaining life. It will also contain the station asset
management plan which details all asset-related
activities  including  inspections,  renewals,
enhancements, station facilities upgrades and
planned maintenance. This single repository for
asset data will support strategic, holistic asset
management and the planning of any
investments.

The AIMS will be a fully integrated system using
the same Atrium (Manhattan) software as Network
Rail's OPAS system and following the same asset
hierarchy and database structure.

The following table shows the additional Atrium
(Manhattan) functionality which the Franchisee
shall adopt to deliver the AIMS. The new ScotRalil
Atrium system will hold cost data to aid unit cost
reporting and as at Abellio Greater Anglia, the
Franchisee will configure the system to produce
real-time KPI graphs. KPIs will be contained in a
role specific dashboard, workflow and diary
notification system which will hold SQUIRE
condition and trend data. Significantly, the system
will also be configured to permit the modelling of
investment on output measures.

ADDITIONAL ATRIUM (MANHATTAN) MODULES TO BE
USED VS. NETWORK RAIL USE OF ATRIUM
(MANHATTAN) (OPAS)

ASPECT DETAIL
Existing Atrium | Condition survey; specialist surveys;
(Manhattan) orders (reactive); contracts (routine);
modules used | core registers; security and admin
by Network Rail | functions; request management.
Additional Projects contractor module; single
modules to be | integrated property model; cost in use
used by the | capability; programme management;
Franchisee long-term forecasting / vision;
performance indicators; acquisitions and
disposals; tenancy agreements; suitable
and sufficiency; forecasting; vision.

A single property helpdesk will be established in
order to remove existing duplication. This will be
linked to AIMS to provide cost estimates of
reactive and minor works as orders are placed by
the helpdesk. The system will also report
performance against response times.

Faults will be able to be registered by station

Franchisee
Year (or
one year
from
Network
Rail
approval, if
longer)
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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, asset
location and nature of fault. From the nature of the
fault, the Atrium (Manhattan) system will identify
which is the correct contractor to respond. Each
fault will be assigned a response priority (30 min
for lift entrapment, two hours, 24 hours, 7 days)
and dispatched by email to the responsible
contractor.

Contractors will be required to close out faults in
the requisite periods within the system.
Contractors will be required to restore assets to
safety as a minimum. Where faults require longer
term action, this will be notified via the helpdesk to
the Facilities team with a quotation for review. The
ScotRail Atrium system shall also assimilate all
SQUIRE faults from the Authority’s systems into
this helpdesk to ensure full visibility of all work and
to enable trend analysis.

Lift calls will be managed by Network Rail’s
property helpdesk drawing upon its national lift
and escalator contract. Faults registered at the
Franchisee’s helpdesk will be transferred to
Network Rail; although a direct telephone number
will also be given to station managers.

15.1

Improved waiting facilities at stations

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

Anderston, Bellshill, Bishopton

Cambuslang, | Coatbridge Dumbarton Central
Sunnyside

Dunblane Dunfermline Dumfries

Elgin Greenock Kilmarnock
West

Largs Polmont Airdrie

Anniesland Bishopbriggs Croy

Dalmuir East Kilbride Falkirk High

Hamilton Hamilton West | Hyndland

Central

Inverkeithing Irvine Johnstone

Kilwinning Kirkcaldy Lenzie

Linlithgow Milngavie Mount Florida

Rutherglen Dyce Motherwell

Partick Prestwick Exhibition Centre
International (Glasgow)
Airport

Bridge of | Stirling

Allan

Subject to match funding being provided, the
Franchisee shall provide shelters at a further 11

On or
before end
of the
second
Franchisee
Year

REDACTED
]
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stations as set out below on or before the end of
the second Franchisee Year:-

Blairhill Dalmeny
Bridgeton Port Glasgow
Blantyre Prestwick Town
Bearsden Aberdour,
Clarkston Cowdenbeath
Dalgety Bay

The Franchisee shall use reasonable endeavours
to secure the Third Party funding referred to in this
Committed Obligation.

If the Franchisee is unable to obtain Third Party
funding referred to in this Committed Obligation,
the Franchisee shall, nevertheless, install six
shelters selected by the Franchisee from the list
above.

15.2

Investment in retail developments

Subject to planning permission and the consent of
relevant property owners, on or before the 31%
March 2018, the Franchisee shall invest at least [-
----REDACTED----] in delivering improved retalil
facilities and customer access points at Aberdeen
and Inverness Stations.

31"
2018

March

15.3

ToGo Kiosks

Subject only to the consent of Network Rail and
other relevant property owners, on or before the
31" December 2016 the Franchisee shall
construct eleven ToGo Kiosks at stations with
over 1 million footfall per annum. The ToGo
Kiosks will retail hot and cold beverages and
snhacks and provide a consistent range of drinks,
bakery goods, snacks, confectionery, newspapers
and convenience products:-

STATIONS TO BE FITTED WITH TOGO KIOSKS
Ayr Dundee
Paisley GS Aberdeen
Partick Inverness

Motherwell Glasgow Central
Level

Charing Cross

Low

Haymarket
Stirling

This investment will establish a more consistent
and familiar retail offering across locations that
encompass over 60% of all Passenger Journeys.

315t
December
2016

REDACTED----]

154

Tickets Plus

2.3

6453447-13




172

On or before 31% December 2016 the Franchisee
will introduce combined ticket and retail facilities
with the ability to sell tickets at not less than 5
stations. The new facilities will have the capability
to allow users to download ITSO smart products
on to ITSO Certified Smartmedia.

On or before 31% December 2017, the Franchisee
shall review the success of the facilities
introduced pursuant to this Committed Obligation
in order to determine whether to introduce the
combined facilities at a further 16 stations and will
report its findings to the Authority. Subject to the
Authority’s approval, the Franchisee shall procure
that the combined facilities are installed and
operated at those further 16 stations.

For stations with footfall of 500,000 - 1 million per
annum, the Franchisee shall introduce the Tickets
Plus concept. This will enhance ticket offices with
additional food and drink products.

The Franchisee shall install the Ticket Plus
concept at 21 stations which match the footfall
profile stated above and feature staffed ticket
operations throughout the day. These are detailed
in the table below, together with projected
implementation  timescales. Following  the
successful implementation of Tickets Plus, the
Franchisee will consider extending the concept to
a further 80 Stations which match the stated
footfall and ticket office opening hours profile.

STATION IDENTIFIED FOR IMPLEMENTATION OF THE TICKETS
PLUS CONCEPT

STATI
ON

CON
CEPT

TIME
SCAL

STATION CONCE

PT

TIMESC
ALE

Tkts 2015-
Plus 16

Tkts
Plus

Mount
Florida

Hyndland 2016-17

31%
December
2016 for
pilot.

3lst
December
2017 for roll
out (if pilot
a success)
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Kilwinni | Tkts 2015- Exhibition C Tkts 2016-17

ng Plus 16 Plus

Falkirk Tkts 2015- Johnstone Tkts 2016-17

High Plus 16 Plus

Kirkcal Tkts 2015- Helensburgh Tkts 2016-17

dy Plus 16 Plus

East Tkts 2015- Argyle Street Tkts 2016-17

Kilbride Plus 16 Plus

Perth Tkts 2015- Croy Tkts 2016-17
Plus 16 Plus

Irvine Tkts 2015- Airdrie Tkts 2016-17
Plus 16 Plus

Milngav | Tkts 2015- Inverkeithing Tkts 2016-17

ie Plus 16 Plus

Ruther Tkts 2015- Linlithgow Tkts 2016-17

glen Plus 16 Plus
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Hamilto | Tkts 2015- Anniesland Tkts 2016-17
nC Plus 16 Plus

Bathgat Tkts 2015-

e Plus 16

This investment will establish a more consistent
and familiar retail offering across locations that
encompass over 60% of all Passenger Journeys.

155

Feasibility study into the redevelopment of
Aberdeen Station

On or before the end of the first Franchisee Year,
the Franchisee shall spend [---REDACTED---] in
completing a feasibility study (which shall be
delivered to the Authority) in relation to the
redevelopment of Aberdeen Station. The study will
consider the proposal to extend the existing
station concourse upwards via an enhanced retail
environment to Guild Street, incorporating an over
site development to provide a new route to Bridge
Street.

End of first
Franchisee
Year

[---REDACTED-
-]

15.6

Aberdeen Station improvements

The Franchisee shall deliver a Business Case (as
defined in paragraph 1.1.2 of Part 4 of this
Schedule 1.6) to the Authority no later than the
end of the first Franchisee Year.

End of first
Franchisee
Year

[---REDACTED-
-]

15.7

Perth Station improvements

The Franchisee shall deliver a Business Case (as
defined in paragraph 1.1.2 of Part 4 of this
Schedule 1.6) to the Authority no later than the
end of the third Franchisee Year.

End of third
Franchisee
Year

[---REDACTED-
-]

15.8

Stirling Station improvements

The Franchisee shall deliver a Business Case (as
defined in paragraph 1.1.2 of Part 4 of this
Schedule 1.6) to the Authority no later than the
end of the second Franchisee Year.

End
second
Franchisee
Year

of

[---REDACTED-
-]
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15.9

Motherwell Station improvements

The Franchisee shall deliver a Business Case (as
defined in paragraph 1.1.2 of Part 4 of this
Schedule 1.6) to the Authority no later than the
end of the second Franchisee Year.

End
second
Franchisee
Year

of

[---REDACTED-
-]

15.10

Inverness Station improvements

The Franchisee shall deliver a Business Case (as
defined in paragraph 1.1.2 of Part 4 of this
Schedule 1.6) to the Authority no later than the
end of the first Franchisee Year.

End of first
Franchisee
Year

[---REDACTED-
-]

15.11

Enhanced Dumfries Passenger Service and
catering on the Carlisle Route

With the objective of securing better Passenger
Journey times, improved Connections and regular
service patterns that are easy to understand, the
Franchisee shall, subject to Network Rail’s
approval (which the Franchisee shall use all
reasonable endeavours to obtain), offer an
enhanced timetable operating more trains and
improved connections at Kilmarnock for Ayr by no
later than 1* December 2017 in accordance with
with the timetables as set out in the document in
Agreed Form marked DT. The enhanced timetable
shall include the following:-

o 3 additional through Passenger Services,
two of which are new and one an
extension of an existing Passenger
Service;

o 2 further extensions of Passenger
Services to provide better through
connectivity and consistency of service
pattern;

¢ 1 additional Dumfries and Carlisle shuttle

¢ A reduction in the longest and average
interval between Passenger Services.
The longest interval will reduce from 3 to
2 hours, and the average time between
Passenger Services on this Route will be
reduced by a little over about half an
hour.

¢ A greater number of daytime Connections

By no later than 1* April 2017, the Franchisee
shall operate a trolley-based catering service on
all Passenger Services on the Kilmarnock-Carlisle
Route.

1St
December
2017

13t
2017

April

15.12

New station at Robroyston

The Franchisee shall, upon the opening of the

From the
opening of
the new
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new Robroyston station, ensure that Passenger
Services call at this station, as follows: -.

(@ If the station opens before the
commencement of the December 2017
Passenger Timetable, the Franchisee
shall ensure that the hourly service
between Glasgow Queen Street and
Falkirk Grahamston calls at this station.
The Franchisee shall serve this route with
a diesel train until the Passenger Change
Date December 2018 whereby it will be
replaced by an electric train following
completion of electrification of the
Dunblane/Alloa/Stirling line.

(b) If the station opens on or after the
commencement of the December 2017
Passenger Timetable, the Franchisee
shall ensure that the hourly service
between Glasgow Queen Street High
Level and Cumbernauld calls at this
station in addition to the above mentioned
service between Glasgow Queen Street
and Falkirk Grahamston. The Franchisee
shall serve this route with Class 31X and
Class 32X electric trains.

The timetable applicable for the introduction of call
as Robroyston Station shall be as set out in the
document in Agreed Form marked RT.

The Franchisee shall co-ordinate and facilitate in
partnership with the Authority the commissioning
of the station. The date upon which Passenger
Services are to be introduced shall be agreed with
the Authority. The Franchisee shall operate the
station as the Station Facility Owner.

For the purpose of this Committed Obligation, the
following has been assumed:-

¢ that the specification for the station is as
described in Option 10 in the
Robroyston/Millerston Community Growth
Area STAG Appraisal.

o that the station is unstaffed.

Robroyston
Station

16.1

Customer Experience Delivery Group

The Franchisee shall establish a Customer
Experience Delivery Group by the end of the first
Franchisee Year. The Customer Experience
Delivery Group will meet at least every three
Reporting Periods and will comprise key internal

End of first
Franchisee
Year
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and selected external stakeholders. The Customer
Experience Delivery Group will be responsible for
production and annual review of the Quality Plan.
The Franchisee will provide a copy of all minutes
and a report on the annual review of the Quality
Plan to the Authority within one Reporting Period
of the relevant meeting.

The selected external stakeholders will include at
least a representative from each of:

Passenger’s Council;

the Authority;

Network Rail; and

the Regional Transport Partnerships.

16.2

Additional National Passenger Surveys (NPS)

From the Franchise Commencement Date, the
Franchisee shall commission the Passengers’
Council to carry out two additional National
Passenger Surveys each year, bringing the total
to 4 survey waves per year.

Franchise
Commence
ment Date

16.3

SQMS surveys

From the Franchise Commencement Date, the
Franchisee shall introduce an independently
monitored service quality management system. At
least 130 mystery shopping visits will be made to
stations by independent suppliers each Reporting
Period under this system. The results of these
visits will be made known to the Authority no later
than 10 days following the end of each Reporting
Period.

Franchise
Commence
ment Date

16.4

On-line passenger panel

On or before the end of the first Franchisee Year,
the Franchisee will introduce an online passenger
panel comprising at least 5000 Passenger Service
users. The Franchisee shall use all reasonable
endeavours to increase the membership if the
panel to 10,000 members by the end of the
second Franchisee Year.

End of first
Franchisee
Year.

16.5

Transparent Reporting

From the beginning of the second Franchisee
Year, the Franchisee shall Publish, no later than
10 Working Days following the end of each
Reporting Period, measures of the Franchisee’s
performance against the NPS, performance
targets. These measures will be Published on the
Website and on posters at all staffed stations.

Beginning
of the
second
Franchisee
Year

16.6

ICS surveys

Franchise
Commence
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From the Franchise Commencement Date, the
Franchisee shall undertake two passenger
satisfaction surveys each year, each audited. The
results of these surveys will be benchmarked
against train operating companies in the Abellio
Group to ensure best practice is shared. The
results of the passenger satisfaction survey will be
made available to the Authority by the end of the
Reporting Period after the survey is completed.

For the purpose of this Committed Obligation, the
Abellio Group shall be defined as Abellio
Transport Holdings Limited and its subsidiaries.

ment Date

17.1

New catering equipment

On or before the 31% May 2016, the Franchisee
shall provide improved catering equipment on
each Train Fleet where catering is provided as at
the Franchise Commencement Date. The
improved catering equipment will include flexible
service equipment (e.g. host trays), backup
refrigerated and ambiance mobile storage facilities
and two additional water urns on each catered
Train. The Franchisee shall provide galley
equipment on the Inter-city Train Fleet to support
the catering offer in first and second class.

On the High Speed Trains, the new equipment will
offer at least the capability to deliver coffee and
chilled fresh food.

By no later than 31st July 2015, the Franchisee
shall introduce catering onto early, late and
weekend Passenger Servuces which did not
previously have a food and drink service the
number of Passenger Services being as set out in
the table below:

Inverness-
Glasgow/Edi | 3 3
nburgh

Inverness —
Kyle of 1
Lochalsh

Inverness —
Thurso

Glasgow/Edi
nburgh — 2 4 4
Aberdeen

Total 5 7 2 4

The Franchisee shall propose to the Authority, for

31 May
2016 in
respect of
improved
catering
equipment

The dates
set out in
the
adjacent
table in
respect of
extended
catering
service.

2.3
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its approval, the Passenger Services onto which
catering shall be introduced together with the
rationale for that selection. The Franchisee shall
make any such proposals at least 3 Reporting
Periods prior to the date it is required to deliver
the Committed Obligation on the Passenger
Service or such other shorter period as may be
agreed by the Authority.

17.2 |New on-train menu 31 |
December
On or before the 31% December 2015, the|2015 REDACTED-—---
Franchisee shall introduce a new range of food| |7 ]
and drinks on Passenger Services with catering
facilities. The new range will feature products
sourced from local suppliers when it is reasonably
practicable to do so. Products will be selected on
the basis that they come from ethical and
sustainable supply sources and that associated
material and packaging can be recycled. The
Franchisee will promote Scotland’s food and drink
industry nationally by producing guides and joint
marketing offers.
17.3 |Not spot solutions One year|[......
after 4G
No more than one year after 4G Connectivity | Connectivit REDACTED
becomes available across the network, and in any |y becomes| ]
event no later than the 31* December 2016, the | available
Franchisee will install a PICO Mast or similar |across the
equipment at up to 10 stations where there would | network
otherwise be no 4G Connectivity.
17.4 |New Customer Information Screens End of first|j____.
Franchisee
Subject only to the granting of planning|Year or REDACTED
permission and the consent of any relevant|within 122177 ]
property owner, on or before the end of the first| months of
Franchisee Year or within 12 months of 4G |4G
Connectivity becoming available at the relevant|Connectivit
location (whichever is the longer), the Franchisee |y becoming
shall install 110 new Customer Information|available at
Screens at stations where there is currently no |the relevant
such provision, and in any event shall install such |location  (if
screens by 31 December 2016. longer)
The Customer Information Screen will be Nexus
Alpha’s Chronos low powered screens or
equivalent.
175 |Additional Customer Information Screens at|End of first|...._.
Key Stations Franchisee |RepACTED-----
Year

Subject only to the granting of planning
permission and the consent of any relevant
property owner on or before the end of the first
Franchisee Year, the Franchisee shall, subject to
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Network Rail approval (where necessary), install
an additional 30 Customer Information Screens at
Key Stations.

17.6

Smart Devices for Franchise Employees

On or before the end of the first Franchisee Year,
the Franchisee shall provide at least 3500
additional, role specific smart devices to members
of Franchise Employees.

End of first
Franchisee
Year

17.7

Colour Coded Timetables

The Franchisee shall provide colour-coded
Timetables indicating the level of anticipated
crowding on different Passenger Services such
Timetables to be updated and reissued, as a
minimum for the Passenger Change Date in May
and December in each year during the Franchise
Term, starting with the December 2015 Passenger
Change Date. Proposed colour-coded Timetables
will be shared with the Authority at least one
Reporting Period prior to them being Published.

December
2015
Passenger
Change
Date

17.8

Marking Station platforms

On or before the 31% December 2018, the
Franchisee shall mark 60 platforms to show where
Train doors will be positioned at stations to be
chosen by the Franchisee and shall keep such
markings accurate at all times during the
remainder of the Franchise Term. The Franchisee
shall as soon as practicable after the Franchise
Commencement Date, inform Transport Scotland
which platforms will be marked.

The commitment in this Committed Obligation
shall be conditional on all necessary consents and
approvals being obtained by the Franchisee
including but not Ilimited to Network Rail
approvals.

3lst
December
2018

18

ScotRail
Scheme”)

Price Promise Scheme (“the

The Scheme will allow passengers to access the
best value tickets available for their journey
through the provision of improved ticketing
information. The Franchisee shall publicise and
promote the Scheme and raise awareness
amongst Passengers of ticket conditions which
have an impact on cost of travel.

In addition, the Scheme will commit the
Franchisee to refund to passengers the Price
Promise Refund.

For this purpose:

“Actual Price” is the price paid by a passenger for
a ticket bought from the Franchisee for a journey

Franchise
Commence
ment Date
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on a Passenger Service (the “Journey”);

“Best Possible Price” is the cheapest price for
which that passenger could have paid for a ticket
(or combination of tickets) incorporating ticket
conditions required by the Passenger from the
Franchisee for the same Journey at the time the
actual ticket was purchased; and

“Price Promise Refund” is the amount by which
the Actual Price is more than the Best Possible
Price. The Price Promise Refund shall be
refunded to the Passenger in the form of a method
of payment equivalent to that used by the
Passenger in purchasing their ticket.

detailed below.

KEY FEATURES NEW SCOTRAIL.CO.UK
WEBSITE (MOCK-UP)

e aclear value
proposition on the
homepage that
promotes the
destinations,
attractive advance
purchase pricing and
products

e geo-targeted
homepage content,
so differing locations
and markets are
served personalised
offers (i.e. Scottish
visitors will be served
more local content
and passenger
information; UK and
overseas content will
differ with more focus
on destinations,
scenic trains and
leisure products)

e content will be
translated for any
country/language that
exceeds 3% of total Mock-up of new
visits to the website ScotRail.co.uk website
or more than 10,000
unique visits per
period

19 NOT USED
201 |Annual marketing spend From the|[...._. 2.4
Franchise REDACTED-----
The Franchisee shall allocate and spend at least [-|Commence | ]
----- REDACTED--—--—-------]Jevery 3 Franchisee | Mént Date
Years to be spent on marketing activities.
202 |New online presence One month|._.__.
after the | penACTER. .
By no later than 1 month after the Franchise |Franchise REDACTED
Commencement Date, the Franchisee shall|{Commence | ]
deploy a new Website with the marketing features | ment Date
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e inspirational
photographic and
video content that is
regularly updated as
part of our ‘content
marketing’ strategy

e integration with our
social media
channels (ie, Twitter,
Facebook, YouTube,
Pinterest, and
Google+) and with
partner websites such
as VS, VB and
integrated travel
partners

e commitment to
website optimisation
with intuitive
customer pathways,
optimised buy-online
journeys with
abandonment tactics,
ongoing search
engine optimisation
(SEO) and agile
methods to iterate
improvements

e creation of ‘route one’
multiple landing
pages to support key

campaigns.

The Franchisee shall also deploy a ‘mobile-
optimised’ version of the new Website. The new
online presence will include dedicated micro-sites
for the Borders Project Railway, EGIP railway and
Scenic Train sectors. No later than 6 months after
Franchise Commencement Date, the Franchisee
shall also provide on the Website historic
information on crowding levels by service and
real-time disruption information.

6 months
after the
Franchise
Commence
ment Date)

20.3

Regular brand tracking

From the Franchise Commencement Date, the
Franchisee shall carry out every three Reporting
Periods a brand tracking study to measure public
perception of the ScotRail Franchise brand. The
study will be carried out by independent
consultants and the results shared with the
Authority by no later than one Reporting Period
after each study is completed.

Franchise
Commence
ment Date

20.4

Benefits for Season Ticket holders

From the Franchise Commencement Date, the
Franchisee shall offer, publicise and promote in all
relevant marketing campaigns additional benefits
to customers buying Season Ticket products on
Smartcards. The benefits shall include:

e 1/3 off Standard Class Off-Peak single

Franchise
Commence
ment Date
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and return tickets purchased online for
any Route;

e up to three additional adults aged 16 or
over travelling with the Season Ticket
holder on any Route will each be eligible
for a 1/3 discount when purchasing their
Standard Class Off-Peak single and
return tickets online; and

o eligibility for an upgrade to First Class for
the Season Ticket holder and up to three
additional adults aged 16 or over
travelling with the Season Ticket holder
when travelling in the Off-Peak on the
Route covered by their Season Ticket for
an initial supplement of only £5 per

journey.
21 NOT USED
221 |Contactless payment First |
anniversar
On or before the first anniversary of the Franchise | of thﬁ REDACTED-—--
Commencement Date, the Franchisee shall|Franchise | = ]
provide facilities to allow for contactless card | Commence
payment at all retail ticket office windows in at|ment Date
least 143 staffed stations on the ScotRail network.
222 |New Ticket Vending Machines First |
anniversar
On or before the first anniversary of the Franchise | of th)é REDACTED
Commencement Date, the Franchisee shall|Franchise | ]
deploy at least 126 new Ticket Vending Machines | Commence
at locations agreed with the Authority. Of these |ment Date
126 machines, 100 will replace life expired|and
machines and 26 will be additional to the current |thereafter
estate. as existing
TVMs
The balance of the existing 179 TVM’s (i.e. 79) will |become life
be replaced by the Franchisee as they become life | expired and
expired and in any event by end of January 2020. |in any
event by
The new machines will be ITSO enabled and PCI|January
compliant. They will also have an enhanced |2020.
graphical user interface together with an audio link
between the machine and the Customer Contact
Centre. The machines will have the capability to
retail smartcards.
In addition all TVMs on the ScotRail network will
have an enhanced graphical user interface
installed and operational by no later than the first
anniversary of the Franchise Commencement
Date.
223 |New ScotRail Web Ticketing Solution By no later |[-.....
than 1
By no later than 1 month after the Franchise|month after REDACTED

Commencement Date, the Franchisee shall

the
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launch a dedicated new ScotRail web ticketing
solution on the Website. The new ScotRail web
ticketing solution will feature an improved user
interface and will offer an ITSO smart fulfilment
option for Season Tickets, Anytime Tickets and
Off-Peak Tickets.

Franchise
Commence
ment Date

22.4

Journey Companion App

By no later than 1 month after the Franchise
Commencement Date, the Franchisee will make
available a mobile ticketing app with at least the
following features:

e Allow passengers to buy train tickets
securely for travel on Passenger Services
and on other railway passenger services
the rest of UK

e Allow passengers to buy tickets 10
minutes before departure and collect from
TVMs with barcode to mobile option on
selected Routes

e Allow passengers to search for real time
live service information across all travel
modes

e Allow passenger to access information
relating to the crowding of particular
Passenger Services

e Allow passengers to access Cab&Go
Services and Bike&Go Facilities booking
services

By no later than 31% December 2018, the app will
be upgraded to allow passengers to access live
crowding information on EGIP services and Alloa-
Stirling- Dunblane Routes.

By no later
than 1
month after
the
Franchise
Commence
ment Date

Slst
December
2018 for
live
crowding
information
on EGIP
services
and
services on
the Alloa —
Stirling-
Dunblane
Route)

225

New gatelines

Subject only to the consent of Network Rail and
other relevant property owners (where required)
on or before the first anniversary of the Franchise
Commencement Date, the Franchisee shall install
new automatic ticket gatelines at two stations
approved by the Authority where there are
currently no such facilities.

First
anniversary
of the
Franchise
Commence
ment Date.
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22.6

Annual ticketless travel survey

The Franchisee shall conduct an annual survey of
ticketless travel. The survey shall be carried out
by an independent company. The first survey will
take place no later the 30" June 2015 and the
Franchisee shall share the results with the
Authority by no later than one Reporting Period
after the survey is completed.

30th
2015

June

22.7

Ticketless travel analyst

From the Franchise Commencement Date, the
Franchisee shall create an additional role of
ticketless travel analyst to analyse trends in
ticketless travel and allow the Franchisee’s
revenue protection staff to be deployed as
efficiently as possible.

Franchise
Commence
ment Date

22.8

Intelligent Queue Monitoring Equipment

On or before the end of the first Franchisee Year,
the Franchisee shall install intelligent queue
monitoring equipment in at least 7 Stations. The
Franchisee shall make the data gathered by the
intelligent queue monitoring equipment available
to the Authority.

End of first
Franchisee
Year

2.3

23.1

Environmental management systems

The Franchise shall use all reasonable
endeavours to ensure that it achieves
accreditation to the updated 1ISO 14001 standard
before the end of the first Franchisee Year.

End of first
Franchisee
Year

23.2

Sustainability innovation fund

From the Franchise Commencement Date, the
Franchisee shall allocate [------ REDACTED---------
—————— ] Per annum to be spent on research and
development of innovative  solutions to
environmental issues in the railway environment
which will include, but will not be limited to,
research into innovative solutions to key
sustainability, issues relating to carbon reduction,
energy use reduction and the reduction of waste
sent to landfill. All proposed research and
development projects will be assessed by a panel
including representatives of the Authority, Network
Rail, Resource Efficient Scotland and Zero Waste
Scotland.

In addition, four initial research projects shall be
carried out by the Franchisee, which are (1) the

Franchise
Commence
ment Date

2.4
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feasibility of using biobutane to resolve the cold
weather operation issues for biodiesel; (2) trialling
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 waste streams; and (4) using thin
film lightweight solar PV technology in areas
lacking the structural strength to support
traditional PV.

23.3

Corporate Social Responsibility Report

The Franchisee shall Publish a corporate and
social responsibility report each Franchisee Year
during the Franchise Term. The Report will show
the Franchisee’s progress in achieving its
sustainability  targets, in particular those
associated with reductions in energy use, carbon
and waste. The Report will be Published on the
Website by no later than the end of each
Franchisee Year.

Per each
Franchisee
Year

23.4

Energy audit

The Franchisee shall carry out an audit of energy
used by the Franchisee, per Reporting Period and
per location and use the results of the audit to
agree baselines from which energy use per
passenger kilometre shall be reduced over the
Franchise Term on or before the end of the first
Franchisee Year. The methodology for carrying
out the audit shall be submitted to the Authority by
no later than 4 Reporting Periods after the
Franchise Commencement Date.

End of first
Franchisee
Year

235

Carbon and Energy Strategy

Oon or before 20" September 2016, the
Franchisee shall Publish a carbon and energy
strategy document detailing its approach to
reducing energy consumption and carbon
emissions across the Franchise Services.

30"
2017

April

23.6

Reduction in fuel consumption per passenger
kilometre

The Franchisee shall achieve the reductions in
diesel/electricity use per passenger kilometre
(from a benchmark set on or before the Franchise
Commencement Date) which are set out in the
table below: .

DATE REDUCTION TO BE

ACHIEVED (%)

30" April 2018 | 1

30" April 2021 | 3

31" March 2025 | 5

End
tenth
Franchisee
Year

of
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The benchmark shall be calculated by:
dividing the total consumed electricity and
diesel (Kw/H) for traction by passenger
kilometres travelled (taking into account
the impact of regenerative braking).

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. Diesel usage will be converted to Kw/H
at a rate of 11.1 Kw/H per litre of diesel.

23.7

Reduce non-traction energy use

The Franchisee shall achieve the reductions in
non-traction energy use (from a benchmark set on
or before the Franchise Commencement Date)
which are set out in the table below.

DATE REDUCTION  TO
ACHIEVED (%)

BE

30™ April 2018

4

30™ April 2021

7

31" March 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 Stations,

and

2) the additional energy requirements

associated with any Qualifying Change,
shall be excluded from the usage which
compared to the benchmark.
The benchmark usage shall be calculated by
reducing the total energy consumption of the
Franchisee (Kw/H) by the amount used for traction
and deducting from that figure the energy
consumption of the Franchisee 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.

is

End
tenth
Franchisee
Year

of

23.8

Better waste management

On or before the end of the seventh Franchisee
Year, the Franchisee shall reduce the proportion
of waste sent to landfill by 25% from a benchmark
set on or before the Franchise Commencement
Date.

End
seventh
Franchisee
Year

of

23.9

Environmental awareness training

All new Franchise Employees will receive an
environment and sustainability induction within 3
months of joining. On or before 31% December
2017, the Franchisee shall ensure that all
Franchise Employees, including directors, have

Slst
December
2017
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received such environmental awareness training.

Green champions in each Business Unit will train
towards National Vocational Qualification (NVQ)
Environmental Principles and Practice.

23.10

Sustainable procurement policy
The Franchisee shall:

(a) on or before 31% July 2016, attain
assurance to level 3 of the framework for
sustainable procurement in accordance

with the BS8903 standard or equivalent
standard; and

on or before 31% January 2018, attain
assurance to level 4 of the framework for
sustainable procurement in accordance
with the BS8903 standard or equivalent
standard.

(b)

3lst
2016
level 3

July
for

3lst
January
2018
level 4

for

24.1

IIP Gold

The Franchisee shall use reasonable endeavours
to ensure that the Investors In People Gold
accreditation is obtained by no later than 31%
March 2017 and thereafter is maintained
throughout the Franchise Term.

31% March
2017

24.2

Apprenticeships

The Franchisee shall recruit at least 10
apprentices each Franchisee Year during the
Franchise Term. The apprenticeships will be as
follows:

e 4inin engineering lasting not less than 48
months

e 2 in customer services lasting not less
than 18 months,

e 2 in tourism lasting not less than 18
months and

e 2 in hospitality lasting not less than 18
months

All apprentices will also be offered the opportunity

to complete the Duke of Edinburgh Scheme Gold
Award.

All apprentices shall be Franchise Employees.

Franchise
Commence
ment Date

24.3

E-learning facilities

On or before the 31% March 2016, the Franchisee
shall create e-learning facilities at 11 locations on
the ScotRail network. The facilities will offer

31"
2016

March
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mobile tablet devices and other equipment and
will be used for Franchise Employees training.

24.4

Equality as a core competency

On or before the 31% October 2015, the
Franchisee shall make equality, inclusion and
diversity a core part of the regular appraisal
process for all Franchise Employees.

3lst
October
2015

2.3

24.5

Soft Skills training for all

supervisors

managers and

On or before the 31% March 2016, the Franchisee
shall introduce a soft skills training programme for
all managers and supervisors. The Franchisee
shall also procure that all managers and
supervisors have had an opportunity to attend the
soft skills training programme.

31"
2016

March

2.3

24.6

Learning and Development prospectus

The Franchisee shall ensure a learning and
development prospectus is provided to every
Franchise Employee within the first Franchisee
Year.

By the end
of the first
Franchisee
Year

24.7

Inspire training programme

On or before the end of the second Franchisee
Year, the Franchisee shall deliver 420 interactive
development workshops to all Franchise
Employees. Such training shall be delivered by an
external training partner and shall include bespoke
training sessions for directors, line-managers and
front-line Franchise Employees.

Every two Franchisee Years following the first
round of training detailed above, the Franchisee
shall deliver refresher workshops for at least all
managers and team leaders.

On or before the 31% December 2017, the
Franchisee shall use all reasonable endeavours to
ensure the Inspire programme is accredited to
SCFQ level 2 standard. Each Franchise Employee
participating in such training once the programme
is accredited will receive an SVQ in Customer
Services.

End of
second
Franchisee
Year

Slst
December
2017

24.8

SQA accredited centre

On or before 31% December 2015, the Franchisee
shall use all reasonable endeavours to ensure it is
accredited as a Scottish Qualifications Authority
centre.

Slst
December
2015
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24.9 |British Cleaning Standard certificate 30" June —
2016 REDACTED-----
From the 30" June 2016, the Franchisee shall
offer all cleaning staff the opportunity to achieve| |7 ]
the British Cleaning Standard certificate.
24.10 |CGraduate placements A
September | REDACTED-----
From the 1% September 2016, the Franchisee |2016
shall offer at least two six month placements| |7 ]
annually to graduates on the Network Rail Track
and Train Graduate Trainee Scheme.
2411 |Annual training spend Per each|j...._. 2.4
Franchisee
. REDACTED-----
The Franchisee shall allocate and spend at least [- | Year
--REDACTED--] in each Franchisee Year onthe| |7 77 ]
training activities (excluding the cost of the
learning and development team and training
academy) set out above and such other training
activities as are appropriate.
24.12 |Scottish Vocational Qualifications By end of|j.____
the first
. REDACTED-----
From 1* August 2015, the Franchisee shall offer | Franchisee
the percentage of Franchise Employees shown in|Year and| ]
the table below, Scottish Vocational Qualifications | each
in the relevant areas:- subsequent
Franchisee
Year
SVQ TARGETED %/NUMBE | % / NUMBER
SUBJEC | FRANCHISE | ROF OF
T EMPLOYEES | EMPLOY | EMPLOYEES
EES EACH
FIRST SUBSEQUENT
FRANCHI | FRANCHISEE
SEE YEAR
YEAR
Hospitalit | On-train 5%/25 6.67%/33
y (Level catering, ‘To-
4) Go’ Kiosks,
Tickets Plus
retail outlets
Travel Scenic trains 5%/8 6.67% /11
and employees
tourism
(HNC
level 4)
Rail Train drivers 4% /46 4.8%/55
Services
(driving)
Business, | HQ and 5%/15 6.67%/20
admin, IT | support
& employees
accountin
g
Literacy Customer- 2.5%/51 3.33%/68
and facing
numeracy | employees
units
Improving | All employees | 1%/47 1.33%/62
wellbeing
(Level 3)
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Totals 22.5%/192 | 29.47%/249

24.13

Scottish Business in the Community Scheme

From the Franchise Commencement Date, the
Franchisee shall be a member of the Scottish
Business in the Community Scheme and allow
every Franchise Employee to be released for one
day per annum to take part in a community project
organised pursuant to the Scottish Business in the
Community Scheme.

The Franchisee shall nominate itself for the BiTC
Big Tick Award during 2017.

The Franchisee shall also nominate itself for
Volunteering Company of the Year Award during
2019.

From the Franchise Commencement Date, the
Franchisee shall place two of its customer
apprentices with Scottish Business in the
Community during each Franchisee Year for a
period of 3 months.

From the
Franchise
Commence
ment Date

3lst
December
2017

Slst
December
2019

Franchise
Commence
ment Date

24.14

Schools Programme

From 1% March 2016, the Franchisee shall
introduce a schools programme. The programme
will comprise at least two Franchise Employees
visiting 4 Scottish schools each month during the
school term to promote the employment
opportunities within the Franchisee.

1 March
2016

24.15

Certificate of Work Readiness

From 1% August 2015, the Franchisee shall offer
at least 5 school leavers each year the opportunity

From 1%
August

2015
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to complete a certificate of work readiness while
completing a 5 to 6 week work placement.

24.16

Training facilities available to charities

From 1% October 2015 and throughout the
remainder of the Franchise Term, the Franchisee
shall, so far as is reasonably practicable, make its
training facilities available to local charities free of
charge on request.

At least once every three Reporting Periods the
Franchisee shall Publish, promote and hold a train
simulator open day from which all proceeds will be
paid to a local charity.

From 1%
October

2015

Franchise
Commence
ment Date

24.17

Training for Scottish Veterans

From the 1% June 2016, the Franchisee shall offer
free courses in CV writing and interview skills to at
least 100 Scottish veterans who are registered
with the Scottish Association for Mental Health or
Poppy Scotland.

e
2016

June

24.18

Training for Scottish prisoners
From 1 June 2016, the Franchisee shall:

€) Make at least two visits per year to
Scottish prisons to provide recruitment

and selection workshops; and

least 5 work
released ex-

at
newly

Make available
placements for
offenders.

(b)

1St
2016

June

24.19

Reduced Fares for job-seekers

On the Franchise Commencement Date, the
Franchisee shall launch a scheme which will allow
unemployed job seekers who are not in full-time
education the opportunity to receive:

a) a maximum of 2 free Return Fares each
month for the sole purpose of enabling
travel to and from job interviews; and

b) a maximum of one free monthly Season
Ticket if they are successful in securing a
job,

subject to the job seeker meeting such reasonable
eligibility criteria as are specified by the
Franchisee for such tickets and are necessary to
avoid fraudulent use.

Franchise
Commence
ment Date

2.3
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24.20

Intern programme

From 1% September 2015, the Franchisee shall
offer at least 2 six-month placements per
Franchisee Year to graduate interns.

1st
September
2015

24.21

Alternative Language Training

Throughout the Franchise Term, the Franchisee
shall offer all Franchise Employees languages
training such as French, German and Spanish
free of charge. The Franchisee shall ensure that
Franchise Employees who speak an alternative
language are visible by having the flag of the
country’s language displayed on their name
badge. The Franchise shall also offer all
Franchise Employees the opportunity to learn sign
language to assist deaf customers free of charge.

Franchise
Commence
ment Date

25.1

Public Contracts Scotland (PCS)

From the Franchise Commencement Date, the
Franchisee shall ensure that all eligible
Franchisee contracts are advertised on the PCS
website.

Franchise
Commence
ment Date

25.2

Community benefit clauses

From the Franchise Commencement Date, the
Franchisee shall use all reasonable endeavours to
ensure that eligible contracts with large suppliers
contain provision requiring them to contract with
SMEs.

Franchise
Commence
ment Date

25.3

Incubator space at Stations

From the end of the first Franchisee Year, subject
only to obtaining the consent of Network Rail and
any other relevant property owner, the Franchisee
shall make available suitable vacant space at a
peppercorn rent in at least 5 Stations for use by
small, start-up businesses in any areas where a
lack of accommodation for new business is
restricting business growth or where there is a
particular economic requirement. The Franchisee
shall spend at least [------ REDACTED-------- ] to
fund or part fund the refurbishment of such
premises.

End of first
Franchisee
Year

2.3

25.4

SME engagement

The Franchisee will review and improve its
procurement processes in line with Scottish
Government guidance to encourage SMEs and

Franchise
Commence
ment Date
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local SMEs to bid for its supply chain
requirements, in particular in relation to the
elements of its supply chain which are particularly
suited to local SMEs such as the catering supplies
for the scenic trains.

The Franchisee will advertise all appropriate
contracts on the PCS portal.

The Franchisee will establish its own SME forum,
to allow discussion in relation to the barriers to,
and opportunities arising from, SME involvement
in the supply chain and how the Franchisee can
assist SMEs. There will at least two forum events
in each Franchisee Year in each of four regional
centres.

The Franchisee will work with the Scottish Council
for Development and Industry, the Federation of
Small Businesses and Chambers of Commerce to
use two of these events as wider ‘meet the buyer’
roadshows. In addition the Franchisee will
participate in the annual local PCS supplier events
and the National Procurement Conference.

These SME engagement methods set out above
will be formalised in the Franchisee's Sustainable
Procurement Strategy. The Franchisee will
impose an obligation on its main contractors to
adopt similar SME engagement methods when
they procure sub-contract packages, and the
Franchisee will impose community benefit
provisions on its main contractors where this is
appropriate and offers value for money.

25.5

Head of economic development

On or before the Franchise Commencement Date,
the Franchisee shall create and fill a new post of
head of economic development.

Franchise
Commence
ment Date

25.6

Borders Rail  sustainable development
enterprise

No later than 30" September 2015, the
Franchisee shall establish a sustainable
development enterprise for the Borders Railway
Project. The enterprise will promote Stations and
Passenger Services to local residents and
influence development around the railway by local
developers. The Franchisee shall carry out a
review of the Borders Rail sustainable
development enterprise with review dates of 31°%
December 2017 and 31% December 2019 and
results of the reviews being shared with the
Authority within 4 Reporting Periods of such
review date.

By 30"
September
2015

26.1

Community liaison executives

On or before the 30" June 2015, the Franchisee
shall create and fill four part time or two full time

30" June
2015

[---REDACTED-
-]
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equivalent community liaison executive posts to
be responsible for the development of Community
Rail projects in Scotland.

26.2

Station Biodiversity fund

From the Franchise Commencement Date, the
Franchisee shall allocate [---REDACTED---] per
Franchisee Year to be spent on biodiversity
research or planting projects at Stations which are
in close proximity to natural heritage and nature
reserves across a wide geographical area.

Franchise
Commence
ment Date

2.4

26.3

Community ambassadors scheme

From the Franchise Commencement Date, the
Franchisee shall allocate at least [---REDACTED--
-] each Franchisee Year to be spent on supporting
a community ambassador scheme.

Franchise
Commence
ment Date

2.4

26.4

The Deal Campaign

On or before the end of the first Franchisee Year,
the Franchisee shall launch, Publish and promote
the ScotRail Deal Campaign to recruit Community
Rail Volunteers.

During mobilisation, the Franchisee shall develop
a campaign to promote the ScotRail Deal to
encourage volunteering along the key Community
Rail Partnership lines, and other lines identified as
potentially benefitting from Station adoption. This
will be accompanied by specific pages on the
Website and Project Scotland’s website. Specific
roles which the Franchisee will advertise are:
Station Adopters, Community Rail Partnership
members, and Community Ambassadors.

The campaign will be launched 6 months after the
Franchise Commencement Date. The community
rail managers will hold volunteering recruitment
sessions in either village halls, local Stations (if
suitable), or hired space at leisure centres or local
hotels.  Other stakeholders (eg ACORP,
Community Councils, RTPs) will be invited to
attend to encourage a joint approach from the
outset.

End of first
Franchisee
Year

26.5

Travelling Classrooms

During the first Franchisee Year, the Franchisee
shall pilot the ‘travelling classroom’ initiative in
Markinch and Stranraer. This initiative will provide
opportunities to schools in those areas to travel on
trains and learn about the history of the line, local
natural environment and local industries.

End of first
Franchisee
Year

6453447-13




196

27.1

Tourism ambassadors

On or before 1% December 2017, the Franchisee
shall ensure that a Tourism Ambassador is
present on each Scenic Train. The Franchisee
shall procure that the Tourism Ambassador
attends Visit Scotland’s Tourism for All training
course

For the purposes of this Committed Obligation and
Committed Obligation reference 27.2 below, a
Scenic Train is any service running on West
Highland Line, Kyle Line,