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TSA Version 1@

THIS AGREEMENT is entered into on 23 July 1995 BETWEEN:

(1) THE OPERATORS listed in Schedule 1 to this Agreement; and

(2) RAIL SETTLEMENT PLAN LIMITED whose registered office is 2t Floor,200 Aldersgate
Street, LondonEC1A 4HD

RECITALS=-

(A) Each of theOperators has been granted a licence under the Railways Act 1993 to carry

passengers on trains on the railway network.

(B) This Agreement is being entered into to set out various arrangements betw&xretamrs

relating tothe carriage of passengers and the retailing of tickets.

(C) TheRSPis entering into this Agreement to provide various services t@gesators, including

the clearance and settlement of revenues resulting fro®alle®f Rail Products and the carrige of

passengers.

(D) This Agreement is divided into various Chapters, each dealing with a separate aspect of retailing,

carriage and settlement, as follows:

Chapter 1

Chapter 2

Status of this Agreementthis Agreement is a contract between each of the
Operators and theRSP.

Definitions a large number of defined terms are used in this Agreement.

Chapter 3

When a word has a special definition it appears with a capital letter and in
bold print. All the definitions used in this Agreement are collectedhegén
Chapter 2.

General provisions this Chapter includes provisions of general application

Chapter 4

relating to matters such as confidentiality and service of documents on the

parties.

Introduction ofRail Products and Non-Rail Products: the Operators have

freedom to design their products, although in some case®pertor is
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Chapter 5

able to set arhrough Fare and/or Inter -available Fare which must be

honoured by other carriers.

Ownership of product brands and software licensihg RSP owns the

Chapter 6

rights to use certain names, computer software and copyright works and in
this Chapter licenses them to Bperators.

Retailing amongst other things, this Chapter gives éphrator the right

Chapter 7

to Sellany Permanent Fare Thele are also obligations dread Retailersat
Regulated Stationgo offer certainFaresfor Sale.

Methods of payment this Chapter imposes obligations @perators to

Chapter 8

accept certain methods of payment together with provisions relating to the

treatment ofCredit Cards andWarrants.

The contract with the passengehis Chapter creates an agency relationship

Chapter 9

between theOperators, enabling anyOperator to commit another

Operator to a contract of carriage.

Retailing by thirdparties this sets out the ability of travel agents and other

Chapter 10

third parties tdSell Faresand other products.

Carriage of passengerthis Chapter sets out the obligations tOgerators

Chapter 11

have to honouFares.

Revenue allocatianthe principles of revenue allocation betwégperators

Chapter 12

are set out in this Chapter.

Settlement this Chapter sets out the procedures for the settlement of revenue

Chapter 13

between th&kSP and theOperators.

Review of the operation ofihAgreement a twoyear review is to be

Chapter 14

carried out

Breaches of this Agreemenéenforcement of the rights and obligations of the

parties is subject to consideration by tA8OC Schemes Committeg

followed (if necessary) by arbitration orpett determination.
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Chapter 15  The decisioamaking processthis Chapter establishes thA& OC Ticketing
and Settlement Scheme Councithe Retail Agents Scheme Councilthe
Ticketing and Settlement Steering Group the Retail Agents Scheme
Management Graup and theTicketing and Settlement Scheme Groups
It also explains how they operate and contains provisions which protect an
Operator from unfairly prejudicial conduct by the oth@perators.

THE OPERATORS AND THE RSPAGREE AS FOLLOWS:
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CHAPTER 1: STATUS OF THIS AGREEMENT

1-1 BINDING NATURE OF THIS AGREEMENT

This Agreement is a contract entered into as a principal by each Op#rators with the RSP and
with each other. ThRSPis not, however, a party to Chapter 15.

1-2 APPROVAL OF THIS AGREEMET

(2) By theRequlator or theAuthority

Prior to 1 February 2001 theegulator has approved the parts of this Agreement which constitute
arrangements requiring his approval under Condition 7 oflLibence granted to each of the
Operators and on or der 1 February 2001 th&uthority has approved the parts of this Agreement
which constitute arrangements requiring its approval under Condition 4 of the Licence granted to each

of theOperators.

2) By the Authority

Each of theFranchise Operatorsis required by théAuthority to enter into this Agreement pursuant

to theFranchise Agreemententered into by it or by a holding company of it.

-19- Issue Date:25 February2021



TSA Version 1@

CHAPTER 2: DEFINITIONS

2-1 DEFINED TERMS

Unless the context otherwise requires, in this Agreement the walldsxanessions defined in Clause

2-2 below have the meanings given to them in that Clause.

2-2 THE DEFINITIONS

fiAccepted for Clearingd means:

@) in_relation to arRSP-settled Productor anRSP-settled Refund subject to Clause
12-32(1) below, that:

® the information referred to in Clauses-32124, 125, 126, 127 or, as the
case may be, 12 below has been received by R8PIn respect of thaRSP-settled
Product or RSP-settled Refundin accordance with Clause -B2below (or the terms
of theClearance Agreementor ATP Agreemententered into by th&ATOC Travel
Agent, ITX Travel Agent or Approved Third Party which Sold it or, as the case
may be, théATOC Self-ticketing Licenseeto which it wasSold); or

(ii) the RSP has decided to accept thBSP-settled Product or RSP-settled
Refund for clearing pursuant to Clause -12 below (or pursuant to such a

Clearance Agreemenbor ATP Agreement); or

(iii) the RSP has recreated the information pursuant to Clausel32below (or
pursuant to such @learance Agreemenbor ATP Agreemeny); and

(b) in relation to annter -User Paymentwhich theRSP has agreed to clear, that :

) the information specified by it from time to time, generally or in any
particular case, has been received by it in respect of Ithat-User
Paymentin the format and in accordance with the procedures specified by it

from time to time, generally or in any particular case; or
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(i) the RSP has decided to accept theer -User Paymentfor clearing pursuant
to Clause 1216 below (or, if i is payable by Rail Staff Travel Limited, pursuant to
the ATP Agreemententered into by it).

fAccept for Clearingd , Accéptance for Clearingd a Actepting for Clearingd ar e t

construed accordingly.

fiAccession Agreemerti means an agreement sulgialy in the form of Part | of Schedule 2 (other

than any provisions which may be deleted in accordance with Part | of that Schedule).

fAccreditationd means that thinternet Site, Telephone Sales Officer Site has been approved by
the Ticketing and Sdtlement Scheme Councilas meeting or capable of meeting the appropriate

ATOC Standard.

fAActd means the Railways Act 1993 as amended by'thasport Act and any regulations or orders

made under it, including any modification;eaactment or renaking hereof or supplement thereto.

AAdjustment Amounto has the meaning given to it in Clausel(3)(b) below.

flAdvance Purchase TrainspecificFared0 means a f are whi ch:

(a) requires thdPurchaserto travel on a particular train for the outward journeyvdnere

relevant, a particular train for the return journey; and
(b) may only be Purchased before theparture of the train farhich the Fare is validor
where thd~are includes travel on more than one train, the first train for which the Fare

is valid

fAdvice Dated means, w i Settlementé Repod the ninthBusinass Dayafter the last day

of thatSettlement Period.

fAgent 6mears thefee payable to Ne€OC Retail Agent as provided from time to time under
theNew ATOC Licence

fAgent 6 s Fee Vot Dingspé&ea eacperaiog means for the purposes of Clause

15-58(4) the total income (exclusive WAT) excludingSalesof Season Ticket Fareseceived by
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that Operator in respect of the final thirteen comple8ettlement Perods in the most recent
complete financial year of tHeSP, divided by the total income (exclusive VAT ) excludingSales
of Season Ticket Faregeceived by all theDperators in respect of the final thirteen complete
Settlement Periodsn the most recentriancial year of th&®SP, expressed as a percentage.

fAnnual Letter of Assuranced has t he meaning given to it in pa

fAnnual Surveyd means the survey c onfioketng and isetttmestn nu a |l |

Scheme Counciuncer Clause &2 and Clause 2 of Schedule 44 to determine wh&pherators are
complying with their obligations under Claus@&® and Schedule 44.

fAApproved Information Systemd means a computer system on which train times and/dFahes

that may beSold, together with thdPricesand otheRights and Restrictionsapplicable to them, are
recorded and which complies with the criteria for such systems specified from time to time by the

RSP, either generally or in any particular case.

flApproved Reservation Sgtemd means a computer system on wt

requirements for and/or issue Réservationsand/orUpgradesis recorded and which complies with
the criteria for such systems specified from time to time byRB®@, either generally or in any

particular case.

fApproved Third Partyd me ans a per s oRBP whotishae party ttchaATP t h e

Agreement.

fApproved TIMO me dalMs(inctuding aSeltservice TIM) which complies with the criteria for

approvedlIMs specified from time to time by tHRSP, either generally or in any particular case.

AAPTIS Machined me a fl® kthnlbevn as AAPTI So.

fAssociatd has t he meaning given t o RBRasatthedatbd thijr t i c |

Agreement.

FATOCO means t he As peratingLonpanies fared dndea thencon§litution signed
by theOperators and others and dated 23 July 1995.

AATOC Accreditation Mark 6 means the mark that indicates tmernet Site, Telephone Sales

Office or Site has been accredited by thigketing and Settlement Scheme Council
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AATOC Dispute Resolution Rule® means t he rul es of t hat name da

Operators, including any modification or replacement of them or supplement to them from time to

time.

AATOC Licenced me a n semanhsubstgntially in one of the forms set out in Parts I, Ill and IV
of Schedule 27 which authorises a persoSét Rail Productsand/or makeRefunds on behalf of

the Operators or in the case of aATOC Self-ticketing Licensee to Purchase RailProducts and
which, ineach case, requirdise settlement of revenues arising from 8age of thoseRail Products

to take place through tHeSP.

AATOC Retail Agentd means an agent authorised Sell Rail Products and/or makeRefunds

and/or provide train sers# information under the terms oNaw ATOC Licence

AATOC Schem&® means an agreement entered ATOCAn by sor

relation to a particular matter as contemplated by the constinftiamOC.

AATOC Schemes Committeé6 me a nommitteb @& that name established pursuant tATF@C

Dispute Resolution Rules.

AATOC Secretariatb means t he secretariat estABQClL i shed pur.

AATOC Selfticketing License® means a per ADBAC Lisende substamlynim the n
form of Part Il of Schedule 27 and pursuant to which that pdPsochases FaresndReservations

solely for use by its employees and/or employees of other companies within the same group of

companies has been entered into and not terminated.

AATOC Standard0 means t he ATOC Standards shown from ti

AATOC Ticketing and Settlement Schem& has t he meani ng-lgelow.en t o it

AATOC Travel Agentdo means a per sA9@C Liwendesubstahtiallgnin tnedrm of
Part Il of Schedule 27 has beemtered intand not terminated.

AATOC Travel AgentCredito has the meani ng-50fl)belesnn t o it in CI
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AATP Agreemen® means an agreement -which, amongst ot he

(a) authorises a person who ist ram Operator to Sell Rail Products that entitle the
Purchasersof them to use th®peratorsé6 t r ai n s, requires the sett
from the Salesof suchRail Products to take place through tHeSP and permits payments

due from that persomtany of theDperators to be settled through tHeSP, and

(b) authorises th®perators to enter into agreements on behalf of that person which entitle
the other parties to them to obtain goods or services from that person.

fAudit Committeed0 me a n $ Baoatd KRiskRuBl Audit Committee.

fAudit Sub-Committeed means t he R iCorkmittaes dstalfishediby theSR&® Board

to review the audit activities of tHRSP. The thre€Ticketing and Settlement Scheme Groupare

constituted as an AudgubCommitee at each of their meetings.

fAuthority 0 means t he Strategic Rail AudtaisportAct.y est abl

fiBasic Producd me &Railfroduct which is defined as such in Clausd® below.

fBRILO means Britishd Rai l I nternati onal L

fiBusiness Dap means a day (ot her than a Saturday or

business in London.

ACAPRI / Lennondb means the family of computer programs
known as AAPOLSO and fspeet@AWh) are cavhed byrtiRSPhass i n  r

modified, supplemented or replaced from time to time.

fiCessation Agreemerdi me ans an agr eemendfSehedbl8.t anti al ly in

fiChargebackd me ans a CrditaardnCompany @ghat a sum (other tha@redit Card

Commission) is due to it from a®perator under aCredit Card Agreement with thatOperator,
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whether or not th€redit Card Company also claims to be entitled to set that sum off against the

amount due from it under that agreement.

fiChildo  meaa indvidual who has not attained the age of sixteen.

fiCIV Ruleso means the Uniform Rules <concerning the
Passengers and Luggage by Rail as set out in the Convention concerning International Carriage by

Rail (also khown as COTIF).

fiClaims Handling Agreemend means t he Cl aims Handling and Al I

1994 and made between the British Railways Board, Railtrack PLC, Gatwick Express Railway

Company LimitedEPSand Railway Claims Limited and anther agreement which replaces it.

fiClearance Agreemend means an agreement or part of an ag

sums (whether or not relating Rail Products or Non-Rail Products) through theRSPin such form
as theRSPmay approve fronime to time, either generally or in any particular case, or, in the case of

anATOC Licenceor anATP Agreement, the part of that document which relates to those matters.

fiCommencement Daté me ans , wi tdperatop the date referred to m @lse 31(1)

below.

fiCompanies Acb means the Companies Act 1985 and any

including any modification, renactment or renaking thereobr supplement thereto.

fiCompulsory Inter-available Flowo me a rFlsw other yhan thee:

(a) referred to in Schedule 8; or

(b) specified by théuthority in aninter -availability Direction .
fiCompulsory Settlement Amound has t he meani ng-33pelawen to it i n
fiCopyright Works0 means t he copyri ghhbedueds. ks | isted in Peg
fiCreatingo |, i n r EdreaaNoneRail Ptoduct ar aDiscount Card, has the meaning given to

itin Clauses 8B,437and4 0 bel ow r E€regice cCrefitedee | § Greatiofido ar e t o be

construed accordingly.
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fiCreating Operatord shtlee meaning given to it in paragraph 1.1 of Part Il, Ill, IV or, as the case

may be, V of Schedule 4.

fiCredito has the meani ng-1(8)fweaw. t o it in Clause 11

fiCreditCardo means a card (including a deglfotherthanaar d) , ¢
Warrant, aVoucher, a Permit to Travel or a National Transport Token) which is issued by a

person who undertakes that where, on its production to a third party, the third party supplies goods or
services, he will pay the third party for the(whether or not after deducting any discount,

commission or other amount).

fiCredit Card Agreementd means an agr ee me nCGredieGard Eampathy ancht o0 b et

anOperator which sets out the terms on which tkerator will accept aNominated Credt Card

and on which th€redit Card Company will make payments to th@perator.

fiCredit Card Commissiond means t he c¢char ge VAT)mwhetheréxprasgedasny a p |

a discount, commission or another amount, payable pamator to a Credit Card Company in

return for it providing services to th@perator under aCredit Card Agreement

fiCredit Card Company0 means, i Nominaeld Eredit Gand, theaconmgany specified as

such in Schedule 20 in relation to thidbominated Credit Card and, in relation to any other
Nominated Credit Card, the person which, in respect of tHatedit Card, performs functions
which are equivalent to those performed by the companies specified in Schedule 20.

fiCredit Card Refunddo  me d&efind vehich involves theperson making it agreeing to arrange for

an account held with @redit Card Company to be credited with the amount of tRefund.

fiCredit Criteria0 has t he meani ng3@2yheloven to it i n Clause 9

fiCriteria0 means t he cr it etheReserfe®owerset @itirSeghedule43at i on of

fiCurrentCreditd0 has the meani ng-142)b)leelow.t o it i n Cl ause 1

fiCurrent Settlement Periodd has t he meaning given to it in CIl a
11-14(3)(a) below.
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fiCustodiandb means t he per s ontimalytheRSPfor the pudposeahholdingme t o
copy of CAPRI / Lennon andORCATS pursuant to Clause 129(3) below.

fiCustodian Agreemend me ans t he agr e €ustediahis appoiditedd whi ch t he

fiDebitdo has the meani ng-1(@)(c)betow. t o it in Clause 11

fiDecisiod has the meani ng-66§2).ven to it in Clause 15

fiDedicated Far® me d&areswhiah entitles thé®urchaserto use the trains of a sing@perator

only.

fiDedicated Information Centred me a Infermagéiam Centre in relation to which théperator

responsible for it makes it clear to persons who visititiiermation Centre that it does not give

impartial advice abouRail Products there.

fiDedicated Point of Sale§ means a point of s al @elephone Baes wi s e

Office, anInternet Site or a Site at which (in any caseRail Products are Sold in person or by
electronic means and that is designated in such a way that it is clear to pBtemasersthat the
Operator which is responsible for it does not give imparédlice abouRail Products, or Sell Rail

Products on an impartial basis, at that point of sale.

fiDedicated Ticke® me dinkst which evidences Bedicated Fare

fiDefault Allocationd has t he meani ng-3lg2)belen t o it i n Cl ause

fiDefault Rated means the rate of four per cent. per ar
published by th&k S P $oke or main bankers or, if higher, in relation to any overdue amount, a rate

per annum equal to the cost to BR®P of funding that amount.

fiDefauting Operatoro0 has t he meani ng-43l)belen t o it i n CIl aus:¢

fiDi rectorsd Commt mebhnstat esrheartte ment t o Ofestorpr odu cC ¢

outlining how the directorsé have acOpéraoved corm

Control Objectives
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fiDisabled Railcardd me a WiscountfCardk nown as the ADi sabled Per s

Discount Card which replaces it from time to time.
fiDiscount Cardd means a doc uWarrant, alVoutherearPermithta Traveh or a
National Transport Token) which entitles thé>urchaser of it to Purchasea Fare at a lower price

than would otherwise apply.

fiDiscount Card Agreement® me-an s :

(a) the agreements known as the ANational
entered im between each of the persons who@perators at the date of this Agreement;

(b) the agreement known as the ANetwork Car

between th®perators named in that agreement; and
(c) any other agreement(s) entkrato between the relevar®@perators modifying,
supplementing or replacing them or otherwise relating td&tde of Discount Cards at the

date of this Agreement and/or the sharing of revenues deriving fronsailesh

fiDiscount Card Scheme Councd me i respect of anRiscount Card, the group ofOperators

referred to as such in the agreements known as

Card Schemeodo and r ef Biscouet@ardAgreementst he definition ¢

fiDiscount Schemé mears an arrangement whereby, upon presentation of a document (other than a

Warrant, aVoucher, a Permit to Travel, a Ticket or aNational Transport token) the holder of

the document is entitled Rurchasea Fare at a lower price than would otherwise apply.

fiDisputes Secretarp has t he meani ng-672)belesn t o it in Clause

fiDuplicate Discount Cardd me aDissount Card issued by or on behalf of aDperator, an

ATOC Travel Agent or anApproved Third Party to replace d@iscount Card which has been, or

is alleged to have been, lost, stolen or defaced.

fiDuplicate Ticketd me dioket issued by or on behalf of &perator, anATOC Travel Agent,

anITX Travel Agent, anATOC Self-ticketing Licenseeor anApproved Third Party to replace a

Ticket which hasheen, or is alleged to have been, lost, stolen, defaced or malfunctioning.

-28- Issue Date:25 February2021



TSA Version 1@

fiElectronic Ticketd means a Ticket stored on a:

® smartcard (including an Qyster or ITSO card);

(i) payment card or identity card;

(iii) mobile telephone or tablet deg;

(iv) personal organiser;

(v) other mobile electronic device; or

(vi) database, in conjunction with an authorised Contactless Bank Card

fiElectronic Warrant 0 means t he us e of an a ¢ c\arramts numbe

Administrator which authorses theWVarrant Account Holder to purchasdRail Products or other
goods and services in accordance witNarant Agreement.

fiElectronic Warrant Data0 means i nf or nRSPrelating tosafElearonic Warrdnt b y

transaction capable of transmissiora format specified by or acceptableRSP.
AEPSO means European Passenger Services Limited.
AEPS Partner® means SNCF, SNCB and Eurotunnel pl c.

fie-Ticket Fared means dare that may only bevidenced by a&lectronic Ticket.

fiEuropean Operatord ame a person (other than @perator) which provides passenger train

services on ainternational Journey.

fExcess Far@ means a VvRights antl Restrctionsapplicable to @&are which has the

effect of converting thdtare into anotheiFare.

fExchange Ordel® me aNasantaissued by agreement with @perator, which may only be

exchanged for ®iscount Card and for which the relevatwarrant Account Holder is invoiced at

a discount.

AExperimental Changed i n r e Figkat Office mdansaachange by th®perator which is

responsible for thalicket Office to:-

(@) the range oRail Products Sold at thatTicket Office;
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(b) the ability of thafTicket Office to Sell Reservationsor

(© the opening hours of thaicket Office,
which represents an enhancement to@pte r a bbbgatidrs under Clause®B! below.
fiFare0 means the right, e Xx@peratarsy(amdh Wwhere apgliaable, srtotheo ne or
person or persons), subject to Rights and Restrictionsapplicable toit and the payment of the

relevantPrice (less any applicable discounts):

(a) to make one or more journeys on tRetwork (whether or not together with other
rights); or

(b) to carry on such a journey an item of luggage or an animal, where this gghndt
arise (except on the payment of a fee) undeMNhtonal Rail Conditions of Travel or, as
the case may be, ti@&V Rules or any additional conditions that are applicable,
and, where applicable, to obtain other goods or services fro@panator or another person or
persons. However, it does not includeEtess Fareor any rights that are evidenced by a London
Concessionary Travel Permit that is issued under the London Concessionary Travel Scheme.

fiFares Manuab has t he meanauseds8()i ven to it in C

fiFares SettingRound has t he meani ngl(lpbelowen t o it in Cl aus

fiFare Type0 means t he name used Faee fadexamle,i be a particu
Aordi nargyayericg,upfeAdBY0orefiah@@dpand Aopeno.

fifinal Paymend has t he meani ng-35libelesn t o it in Clause 1
fifinal Permanent Fare® has t he meaning given to it in para

fiEirst Class Fared me aFare whith has been designated pursuant to ClauS€l)ibelow as

havi ngt fitl &atienal Class of Adcanmodation.

fiFlowd me a ResmittechRoute or group ofPermitted Routesfrom oneStation to another and,

where relevant, via any oth@&tation(s) and/or within a particular geographical area or areas, as
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specifiedin the Fares manualsused by theéperators at the date of this Agreement or, as the case
may be, as introduced pursuant to Clausebklow. Where th@ermitted Route(s) between two
Stations require(s) a passenger to travel via somewhere, Bachitted Route(s) constitute a
differentFlow from thePermitted Route(s)between the santgtationswhich require a passenger to

travel via somewhere else or which do not require him to travel via any particular place.

fiForce Majeure Evend has t he m#iaGlause@l9(g)ibelorv.n t

fiForeign Railwaysd ~me &uaragpeaa Operator which does not account for revenue in respect of

Salesof Rail Productsto ISSPby means of the Bureau Central de Compensation.

fifFranchise Agreemend me-an s :

(a) an agreement tred into with thd=ranchising Director pursuant to Section 23 of the
Act; or
(b) an agreement entered into with tReanchising Director in the exercise by the

Franchising Director of his duty under Section 30(1) of the Act;

fifFranchise Operato® me-a n s

(a) a person providing railway passenger services under a franchise agreement made

pursuant to Section 23 of the Act; or
(b) a person providing railway passenger services whiclthleority is under a duty to
secure the provision of pursuant to sectl11 of theTransport Act or is the Authority

itself or a company formed by tiaithority under section 222 of thEransport Act.

fiEranchising Director6 means t he Director of Passenger

included for historical purposemly and any reference to theanchising Director from 1 February
2001 refers to thAuthority in terms of Section 215 and Schedule 16 offt@nsport Act.

fiFull Fared me an s, e X ¢ e pNatiomahRaihCondisiomslof Tramel:-t h e

(a) a Fare which is aPermanent Fare at the date of this Agreement and which is
classified by thé&kSPas &full fare on that date; and
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(b) any otherFare which theRSP classifies as #ull fare, having regard to the way in

which otherFaresare classified.

fiHistorical Settlement Amound means, wi t hOperatos and dor a padicula n

Settlement Period, an amount equal to th&p e r a Campussry Settlement Amount for the
equivalentSettlement Period in the preceding year, but disregarding @nedits or Debits in

respect of
(a) TTL;
(b) BRIL;

(© the ATOC Travel Agents, thelTX Travel Agents, the Approved Third Parties,
the European Operators andATOC Self-ticketing Licensees and

(d) Travel and Rail Marketing Company, a division of the British RailwBgard (or
any company to which all or substantially all of its business is transferred) pursuant to a

transfer scheme made under Section 85 oAttte

For the purposes of this definition:
® the Compulsory SettlementAmount will be calculated by diggarding paragraphs
(b) and (c) of Clause 123 below and anf{rivate SettlementCredits or Credits in respect
of Non-Rail Products that were received by th@perator in the relevantSettlement

Period;

(ii) the Compulsory SettlementAmount of anOperator in relation to anySettlement
Period(s) before itsCommencementDate will be estimated by thRSP, having regard te:

Q) any information about thé&low(s) on which thatOperator runs trains

(whether supplied by it or by any other person); and/or

(2) that Ope r at €ompudsory Settlement Amount in relation to any

SettlementPeriodsafter itsCommencementDate; and/or
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3) the Compulsory Settlement Amountsor Historical Settlement Amounts
of any otherOperator(s) which provide passenger rail services on thaesBlow(s)

or any comparablElow(s).

fiimpartial Information Centre 0 me a nlrformation Centre which is not aDedicated

Information Centre.

filmpartial Point of Sales® means a poi nt of s al &eleghone Bades wi s e |

Office, anInternet Site or a Site at which (in any caselRail Products are Sold in person or by
electronic means which is noCedicatedPoint of Sale

fiimprovement Actiond me ans t h e Oparator knust darey tout pubseant to tfdan to

improve performance ofdtobligations under Clause3® and Schedule 44; or which &perator
may be required to carry out pursuant to the exercise bylitketing and Settlement Scheme

Council of its Reserve Powers

fimprovement Milestone® means t he d aPlansby whizh an©Operator mumst t h e

complete specifiethmprovement Action activities.

filncome Allocation Dispute Rule® means t he Rules established by

for the resolution of disputes asRercentage Allocationgursuant to Clause 1116(1).

fiinformation Centre0 me ans a pl dntemet Site or @ Site apérateg byaomon behalf

of an Operator at which information abouRail Products is given in person but at whicRalil

Products are notSold.

filnitial Permanent Faresd h a s  indhgeventoet an paragraph 7.1 of Part | of Schedule 4.

filnter -availability Directiond0 means a di r eAathority as raieaed ¢o inkClausé 4 e
26(1) below.

filnter -available Fared me aFare which entitles thePurchaser of it, in making a urney, to

choose between the trains of more than©perator.

fiinter-User Paymend means any of t he sd5(jandE¥Obetowed t o i n
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filnterim Paymentsd means, i nOperatos, the amounts fue anrtheterim Payment

Datesto or from thaOperator pursuant to Clause 121 below.

filnterim Payment Dated0 means each of the dates specified

case may be, by tHeSP pursuant to Clause 120(2) below.

filnternational Journeyd me a n sey which stadsronfinishes on tiNetwork in Great Britain

but includes rail travel outside Great Britain in a country which is a memb#reo€onvention
concerning International Carriage by Rail (also known as COTIF).

filnternational Marketing Agents © means the person or persons, appointed bygherators from

time to time toSell Rail Products

® outside the United Kingdom; and/or

(i) within the United Kingdom which have been created under the auspicesdiCGhe

and which

(iii) in each case, th@perators are bound to honour.
filnternet Sited means a site on the World Wide Web operated by or on behalf@parator or an
Approved Third Party where information abouRail Products can be obtained and through which

Rail Products may be offered foGale

AISSPO means the person (i f any) appointed®&SPas

from time to time.

AITX Fareo has t he meani ngldpgelowen to it in Clause

AITX Travel Agentd0 means a per ADAOC Lisende substaritiallyrin théarm of Part

IV of Schedule 27 for th&alesof ITX Fares as part of its own rail inclusive leisure packages, has

beenentered intand not terminated.

fiLast Vesting Dat®& means t he d aFRraachisiny ®icectdr asaheé dabeyn whiche in

9

a S

nt e

hisopi ni on, the transf er pad$sendehrailwaBusiness te ¢compRmes | way

owned by the British Railways Board or other persons has been substantially completed.
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fiLead Operator6 means, s u bj5dalow, inrespe@ bf @amputsoryinter -available

Flow, theOperator determined as such in accordance with Clausk® @nd 428 below.

fiLead Retailerd0 has t he meani nglbglowysahjecttolausedbelowm. Cl ause 6

fiLicenced means a | i cence (¢thaAttttehve tha thanagentem ofttraimsn 8
which are used on thgetwork in Great Britain for the purpose of carrying passengers by rail.

fiLicence Mattersd means any matter, other than in respect oftlgee n t dom whick a&resolution

needs to be passen a decision taken relating to the management and administration of licences
issued by th&etail Agents Schemgapproval of the annual budget associated with the management
and administration of licences issued by Retail Agents Schemend changes tlicences (and any
schedules thereto including as to standards and their monitoring) issued Bettike Agents

Scheme

fiLicence Voting Percentages in respect of eacperator means for the purposes of Part XV of

Chapter 15, the total income (exclusivieVAT) received by thaDperator from Salesmade under
the relevant category cATOC Licence or New ATOC Licencein respect of the final thirteen
completeSettlement Periodsin the most recent complete financial year of R&P, divided by the
total incone (exclusive ofVAT) received from suclsalesin respect of the final thirteen complete
Settlement Periodsn the most recent financial year of tREPfrom the relevant category &fTOC
Licenceor New ATOC Licenceby all theOperators, expressed as a pertage.

fiLocal Authority0 means a county council, a district cou

ALRT Schem&® means the agreement of that name dated
who areOperators at the date of this Agreement.

fiMajor Flow Operatoroc has t he meani ng32gelowen to it in Claus

fiManual Allocationd me ans RBencentagpAllecatidn for a Rail Product, determined in

accordance with Part Il of Chapter 11.

fiManual Allocation Fileso means any of t imedorctlerfigppytdisks markedas s ¢ o n

such and deposited with tistodian for safekeeping.

fiManual Warrantd means & document :
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(@) which is not aVoucher, a National Transport Token or a Permit to
Travel; and
(b) which entitles the holder tBurchasea Rail Product or any other goods or

services in exchange for the surrender of the document; and

(c) which is issued in a form specified by tRSP from time to time and in

accordance with Warrant Agreement.

fiMarketing and Promotion Pland means a plan sstantially in the form (as amended from time to
time) set out in Part VI of Schedule 27 / required iNeaw ATOC Licence

fiMarks6 has the meani ng3(lpbeloven t o it in Clause 5

fiMaterial Breachd means a I©Opeeatorcoh its lmbligatimns undethe Ticketing and

SettlementSchemeor, as the case may be, tRetail Agents Schemewhich is reasonably likely to

result in

(a) the Ticketing and Settlement Schemeor, as the case may be, tRetail
Agents Schemebeing unable to fulfil, to a materiakient, the objectives for which it has

been established; or

(b) material loss to one or more of tl@perators or the Approved Third
Parties.
fiMaximum Amountd means an amount equal to 1% of t he 1

Clause 621 below in tle most recent completed financial year of R®P by an Operator from

Salesof Rail Products at Regulated Stations

fiMonitoring Arrangementsd6 has t he meani ng-lgelowen to it i n Cla

fiNational Classes of Accommodatiod me-an s :

€)) Afirs;tandc!| asso

(b) fistandard cl assdo (which iamenities).e cl ass with
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fiNational Raild means the national network of passenger train services provided Opehators.

fiNational Rail Conditions of Traveld means t he ¢ onetiodtindGohsedule24, car r i

including any supplement to them and any modification or replacement of them.

fiNational Standard Rates of Commissiod has t he meani ng22(§)ibeloewn t o it

fiNational Timetabledo means t he i nf or weatised passengdy vaintserviceslfas i c | y

ultimately derived from the Train Services Database operated by Railtrack PLC) that is supplied to
theRSPby Railtrack PLC pursuant to tAe&ain Services DataAgreement

fiNational Transport Tokend me ans a d hydNatienal Trarsmon €okens Limited which

may be exchanged by the bearer of that token as payment or part payment for a journey on the

Network.

fiNetworkd means t he part of the net vd)rthatis(siduatedine f i ned

Great Bitain and on which th®perators run trains from time to time.

fiNew ATOC Licenced means an agreement substantially in the form set out in Part VI of Schedule
27 which authorises aATOC Retail Agent to Sell Rail Products and/or makeRefunds and/or

provide train services information and which requires the settlement of revenues arising fatethe
of thoseRail Products to take place through tHeSP.

fiNew Creditd has the meani ng-14¢3)(b)leclow.t o it in Clause 11

fiNominating Operatord0 h a s nindhgévenrodt an Clause-Z(1) below.

fiNominated Credit Cardd0 me &redit Card that is designated as such by R®P from time to

time pursuant to Clauses47to 76 below.

fiNon-Defaulting Operatorsd has t he meani ng-432)lwlevn t o it in Cl a

fiNon-Rail Productd means rights to goods or Netveorkwusinges (ot

theOperatorsd t r ai ns) whi c h darebutrwhith the pecsonaghiest whani theg i n  a
are exercisable has agreed may be sold byterators (or some of them), whether or not at the

same time as th&aleof aFare.
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fiNumber of Payment® has t he meani ng-3lgl)@)@@ belov.o it in CIl aus

fiOpenAccess Operatod me a @peratar nvhich is not aFranchise Operator but which has

agreedto be bound by the provisions of this Agreement that are specified irAdbession
Agreement(and, where relevant, ttfupplemental Accession Agreementit has signed, other than
any provisions referred to inGessation Agreemensigned by it.

fiOperator0 means any p e RSPowhichisdhbuhdeby thig Agreemertt, br@art of it.

fiOperator Control Objectiveso has t he meaning give to it in par

fiOperator Management Auditd has t he meani ng5.3df Schedulet3®belowt. i n pé

fiOperator TSA Audit Proceduresd means a set of auRSPannupllybycedur e

eachOperator that sets out how th®perator will provide objective verification of the assurances

providedinthéDi r e ct or s O6temértand theAnhual&ettar of Assurance

fiOppressed Operator® has t he meani ng-67lybelewn t o it in Claus

AORCATSO means the suite of computer programs know
owned by theRSP, as modified, suppleméed or replaced from time to tinie accordancevith this
Agreement. For record purposes a copy of the programs is held Gygtadian.

AORCATS Allocationd0 has t he meani ng-28belewen to it in Cl aus

AORCATSRund means t he princCaese 126(@) baelovs cr i bed

fOriginal Creditd6 has t he meani ng-14¢§3)(b)eclow.t o it i n Cl ause !

fiOverdue Amountdo has t he meani ng-43l)belesn t o it i n Clause

fi0wning Groupo means for the purposes of Part XIll of Chapter 15 the holdingpaoynof any

Operator together with theOperator, and any other holding company, subsidiary or associated
company of th@peratorand/ or its holding company, and fAhol

company shall have the meanings provided in the Corapduat 1985.
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fiParticipating Operators6 has t he meani ngl7@)belown t o it in CIl au

fiPassengerd®si Chrag |Ogetatoomeans any dmeument(s) of that name (or any name

which replaces it) issued from time to time by ti@perator, seting out the standards for its
passenger train services that it proposes to follow.

fiPassenger Mile6 i n respect of a particular journey (or

miles) travelled by the relevant train on that journey (or part)omitltiplied by the number of
passengers carried by the train on the journey (or part of it).

fiPassenger Transport Executvée means a statutory body subject

responsible for the planning and funding of passengersmiices in a metropolitan area, as
described in Section 9 of the Transport Act 1968.

fiPaying Operatord0 has the meani ng-1/l)beletn t o it in Cl ause

fiPenalty Far®d means an amount c¢har YATJin Gccondanceuwdth ang any
regulations made under Sections 130, 143(3) and 143(4) éfcthe

fiPercentage Allocatiom means, wi t hOperators fthe percentage, detemmined in

accordance with Part 11l of Chapter 11, which is used to calculaterduits andDebits which areto
be received by th@perator.

fiPermanent Far@d has t he meani ng2(apbeloven t o it in Cl ause

fiPermit to Travel0 me ans a d o c u Maket,taWdrrant breYouchehn) assuediby a

machine operated by &perator which evidences that tHelder of the document has paid the sum
of money stated on it to enable him to make a journey on the

Network in Great Britain.

fiPermitted Routed i n r eFow kas the ntedningset out in Clauseslifelow.

fiPlandb means t he anal ylan vehichaanQperatommpustoproduoeeparsuant to
Clause 643 and Schedule 44.

AiPMMDO means the performance monitoring methodol

theTicketing and Settlement Scheme Councpursuant to Clause42 and Schedule 44.
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fiPostliguidation Paymentd me a Imter-Uaen Paymentwhich is Accepted for Clearing after

the commencement of the windig (whether under the Insolvency Act 1986 or otherwise) of the
person to whom it is to be paid.

fiPrice0 means t he pydpgiablefATh of b Rail Pradgct a Non-Rail Product
beforethe deduction of any applicable discount to whidhuachasermay be entitled, as determined
in a Fares Setting Round as specifiebn therelevantProduct Implementation Form or, in the
case ba Reservationor anUpgrade, as notified to th®perators pursuant to Clauses4¥ or 449
below.

fiPrivate SettlementCredid has t he meani ng-2(f)belown to it in Cla

fiProduct Implementation Formé means t he noti ce heaRSPftorh#metoor m sp

time to be submitted to tHRSP pursuant to Schedule 4 by @perator that wishes tcCreate or alter
a Temporary Fare, a Special Fare, a Discount Card, a Non-Rail Product, a Reservationor an

Upgrade.

fiProduct Deletion Formd me a matice inlthe form specified by tRSPfrom time to time to be

submitted to theRSP pursuant to Schedule 4 by ddperator that wishes to discontinue a
Temporary Fare, a Special Fare, a Discount Card, a Non-Rail Product, a Reservationor an
Upgrade.

fiProducts and Distribution Groupd me a iisketihghaled Settlement Scheme Groupeferred
to in Clause 12(1)(c)(ii) below.

fiPurchas® me-ans:
(@) in respect of aRail Product or a Non-Rail Product, the acquisition of thaRail
Product or Non-Rail Product (and, in the case dRail Product, for payment or otherwise);

and

(b) in respect of arfexcessFare, effecting the variation in thRights and Restrictions

that constitutes thd&ixcesdsFare.

fiPurchasedd i s to be construed accordingly.
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fiPurchasel® me ia respect of &ail Product or Non-Rail Product, the person wh&urchased
that Rail Product or Non-Rail Product or, in the case of Rail Product which hePurchasedfor
somebody else to use, that other person.

fiRail Productd me d&ares anBxcessFare, aDiscount Card, aReservationor anUpgrade.

fiRailtrack Softvared0 means t he ¢ omput e RSPuodérttheTaameSenlicesc e n's e d

Data Agreementin executable form only and all documentation that currently exists in relation to

such software

fRecipientb has the meani ng-17gl)b)leetow.t o it in Cl ause 12
fiRefundd means a rei mbursement of the wholVAT)or any
paid for aRail Product in accordance with thBlational Rail Conditions of Travel, or for a Non-

Rail Product.

fiRegulated® means, in respect ofBare, that itsPrice is regulated by théuthority pursuant to a

Franchise Agreement

fiRegulated Statio® me ans e @tatidns listdd intSchedule 17 and ar8tation which

becomes &egulatedStation in accordance with Chapter 6 below.

fiRegulationo, in respect of &are, is to be construed accordingly.

fiRequlatord0 means t he Rail Regul ator ,Aceppointed pursu
fRelevant Fare® has t he meani ng-3l@&)beleesn t o it in Clause 1
fiRemaining Validityd has t he meani ng-14§3)(b)ecltow.t o it i n Cl ause
fiReservatiord means the right to a place, seat , a sl e

animal or (in the case of a train which involves the transpaeloitles) a vehicle on a particular train

if the person with that riglRurchasesa Fare for the journey to which th&eservationrelates.

fiReservation Vouched me ans a doc ume nPRurchvaseof aReseevationd ences t he

fiReserve Powers me a n gowdrstset suein suBlause 644(2) and Clause 4 of Schedule 44.
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fiRetail Agents Schemeé has the meaning given to it in Clause1{2) below.

fiRetail Agents Scheme Coundilmeans the group @perators referred to in Clause 150 below.

fiRetail Agents Scheme Management Group means the group of individuals appointed from time

to time in accordance with Clause-25 below.

fiRetail Prices Indexo means the gener al index of retail pr

Office of the Chancellor of th&xchequer or, in respect of any month in which that index is not
published, any substituted index reasonably selected BgSRewhether published by that office or

by any other person.

fiRetail Groupd me a nTieketinghamd Settlement Scheme Groupefered to in Clause 15
2(2)(c)(iii) below.

fiReturn Dated has t he meani ng-352)belen t o it in Clause 15

fiRevised PermanentFare8 has t he meaning given to it in par

fRights and Restriction® me ans t he r ndgdnditons towkich Rareiissubjead (ms a

other words, the defining characteristics éfaae), for example:

(a) the times of day during whichRurchaserof theFare may travel;
(b) the period of validity;

(© the route(s) on which Rurchaserof theFare may travel,

(d) the Operator(s) whose traing Purchaserof theFare may use;

(e) any requirement tBurchasea Reservationbefore thafFare can be used;

() theNational Class of Accommodatiorwith which theFare is designated; and
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(9) in addition tothe National Rail Conditions of Travel or, as the case may be, the
CIV Rules, any other conditions to which it is subject specified byDgerator on

whose trains &urchaserof theFare may travel.

fiRisk Management Policy) means the RSP policy on corpt# governance and risk management as

approved from time to time by the RSP Board.

ARJISO means the Rail Journey Information Service.

fiRouted means a description of the journey from t he
stations passeitirough during the journey.

fiRoute Cod® means the code for a particular passenge

stopping pattern for that passenger train service.

fiRouteing Guided means t he documeRSPfram time to tiMeipwduantdto by t h

Clause 453(1) below which describes tRermitted Route(s)between any tw&tations.

ARPCO means a Rail Passengersdéd ARtmmittee, establ i

fiRSPO means Rail Settl ement Pl an Limited.

ARSP_Audit Strategy0 me a n s Irtegrated RASIR Strategy, developed using current risk

management principles, designed to provide a focussed audit.

ARSP Auditorsd means the firm of auditors appointed fr
R S P décsounts required by tligompanies Act

ARSP Compliance Guidé@ has the meaning given to it in para

ARSP-settled Discount Cardd me aDisun@Card Soldby anOperator which is required by

Clause 121 below to be settled in accordance with Chapter 12.

fRSP-settled Far&» me aFare or anExcessFare Sold by anOperator which is required by

Clause 121 below to be settled in accordance with Chapter 12.
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fRSP-settled NonRail Productd  me aMos-Raid Product Sold by an Operator which is

required by Clase 121 below to be settled in accordance with Chapter 12.

fRSP-settled Producd me aRS&-setlad Fare anRSP-settled Discount Card anRSP-settled
Reservation anRSP-settled Upgradeor anRSP-settled NorrRail Product.

fRSP-settled Rail Producd ame anRSP-settled Fare anRSP-settled Discount Card anRSP-
settled Reservatioror anRSP-settled Upgrade

fARSP-settled Refundd me &Rafnd naade by arOperator in respect of alRSP-settled Product

and which the Operator has requested under Claud®(1)(b)(iii) be settled in accordance with
Chapter 12.

ARSP-settled Reservatio® me a&aservation Soldby anOperator which is required by Clause

12-1 below to be settled in accordance with Chapter 12.

ARSP-settled Upgradeéd me a dpgrada 8oldby an Operator which is required by Clause 112

below to be settled in accordance with Chapter 12.

(@) inrespect of &ail Product or aNon-Rail Product, the conclusion of a valid contract
for the supply and acceptance of tRail Product or Non-Rail Product (and, in the case of

aRail Product, for payment or otherwise); and

(b) in respect of arExcessFare, the variation in theRights and Restrictions that

constitutes thaExcessFare.
fiSelld ,Sellingd aBoltld fflar e t o abcerdinglg.nstr ued

fiScheme Decisiod has t he meani ng-66§3)belesn t o it in Clause

fiScheme Matter® means a mat t Retaill Agents Sehemeadthergthan ahieence

Matter on which a resolution needs to be made or a decision taken in relateeactions to the
Retail Agents Scheme Management Groughanges to the general rules and provisions of the
Retail Agents SchemgRetail Agents Schememembership matters and changes to the decision

making processes of thietail Agents Scheme
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fiScheme Voing Percentages in respect of eacperator means for the purposes of Part XV of

Chapter 15, the total income (exclusiveMAT ) received by thaDperator from Salesmade under
the ATOC Licences and/or New ATOC Licences in respect of the final thirteen cplete
Settlement Periodsin the most recent complete financial year of R®P, divided by the total
income (exclusive oVAT) received by all theOperators from Salesmade under theéATOC
Licencesand/orNew ATOC Licencesin respect of the final thirteesompleteSettlement Periodsn
the most recent financial year of tR&P, expressed as a percentage.

fiSeason Ticket Faré me darsintemded primarily for work, study or business purposbih

entitles the holder to makaither an unlimitedor a specfied number of journeys on thetwork

during a specified period, whether artthe entitlement is subject to restrictions.

fiSeason Ticket Percentagésin respect of eacloperator means for the purposes of Part XV of

Chapter 15, the total income (exchssiof VAT) received by thaOperator from Salesof Season
Ticket Faresin respect of the final thirteen compleg&ettlement Periodsin the most recent complete
financial year of theRSP, divided by the total income (exclusive WAT) received by all the
Operators from Salesof Season Ticket Faresn respect of the final thirteen cqbete Settlement

Periodsin the most recent financial year of tREP, expressed as a percentage.

fiSeason Ticket Suspense Accoumt has t he meani ng-l4ljbelemmn t o it i n

fSelfservice TIMO me dMsat vehich a person wishing to travel tire Network canPurchase

aFare, aDiscount Card, aReservationand/or arlJpgrade by inserting money or @redit Card.

fiSenior Railcardd me a DiscountiCard known as suchgr anyDiscount Card which replaces

it from time to time.

fService Cod® meamyngroup of train services nominated byOgerator.

fiService Level AgreementS means the document (s) setting out

being provided under an gement referred to in Clauseé28 below.

fiSettlement Dat® me a n s , of a3ettlement RPesod the 14" Business Dayafter the last day

of thatSettlement Period
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fiSettlement Groupd me a iisketinghaed Settlement Scheme Groupeferred to in Gluse 15
2(1)(c)(i) below.

fiSettlement Period Validitydt has t he to#ia@lausedi4d2)(b) ectow.

fiSettlement Period® means such consecutive periods of fotu

in Part | of Schedule 34 or, as the case rhay as theRSP may determine and notify to the
Operators from time to time uder Clause 1-30(2) below.

fiSharedLos® has t he meani ng-43l)belen t o it in Clause 12

fiSite0 means an el ectronic means of RatPRradscsandg and

through whichRail Products may be offered foSaleother tharthe Internet.

fiSoftvared0 means the computer software | isted in Par

form, and all documentation that has been prepared in relatibwhich belongs to thRSP.

fiSpecial Far® has t he me a@adusedg2(cgbelenen t o it i n

fiSponsoring Operato® has t he meani ng-11g2) belew subject td Glause 4 Cl au
59(4) below.

ASPORTIS Machined me a flBl kthloevn a sl FIGSPORT

fiStaff Travel Schem® means t he agreement dhaof tbedpersb@®s whou |l y 19

areOperators at the date of this Agreement which relates to the provision of staff travel facilities by
them and by certain third parties.

fiStandard ClassFared0 me d&areswhieh has been designated pursuant to Clat&{d ybelow a

having fst an Naiona Clas$ add Accoommaglationi t s

fiStandard Rated means the rate of three per cent. per
published bytheR S P $olke or main bankers.

fiStationd means a  Netaockewheoerany O h e r a ttrains &st®p and passengers

customarily get on or off them.
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fiSuitability Criteria 0 has t he meani ng3(lpbelowven t o it in Clause

fiSupplemental Accession Agemend means an agreement substanti a
Schedule 2.

fiSupplementary Settlement Amound has t he meani ng-34goelawen t o it in
fiSuspense Amouri has the meani ng-14§2)b)eeltow.t o it in Cl ause
fiSystems Adminstrator Agreementd has t he meani ngdbglowen to it in

fiTargetd means the level set out inPdan to which anOperator aims to improve performance of its

obligations under Clause3 and Schedule 44.

fiTelephone Sales Office me a n s operated byarcoa behalf of @perator or anApproved

Third Party through wheh Purchasers can obtain information about train services drdil

Products and purchasRail Products by telephone.

fiTemporary Fared has t he meani ng2(bgbeloen t o it in Clause

fiThresholdd means t he | e v e |Opesafors shallbdrequired dommeet if thvey drectch
be deemed to have satisfied their obligations under ClaB8ea&d Schedule 44.

fiThrough Fare0 me-an s :

(a) aFare which is valid for a journeyhat must involve the use of the trains of more than

oneOperator; or

(b) a combination of two or morEares in respect of the whole journey and which are

together valid for such a journey.

fiThrough Ticketing (Non-Travelcard) Agreementd me a n s entemlt enteredgintobetween

TTL and each of th®perators relating toFaresother thanTravelcards.

fiTicketdo means a docume nPRurchaseof aHare anvExcdssFare @ anUpgiade

or certain types dReservation
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fiTicket Office0 me a nce within gstiation or aTTL Station at whichFaresare generallysold

in per®n by or on behalf of a@perator.

fiTicket on Departure Fe® me ans t h eO paenroautnchmigesin, oatime reduction in the

amount of arO p e r a tommmiés®n, due wheRares are Sold and Tickets issued in accordance
with Clause &26(3) below.

fiTicket on Departure Voting Percentagé i n r e s @pecator medns, ®rathe Ipurposes of

Clause 1837 below, the sum of the number fédres Soldand Tickets issued by arOperator, in
accordance with ClauseZB(3) below, divided by the sum of the numbéFares SoldandTickets
issued by all th®perators, in accordance with Clause2&(3) below, in the most recent financial

year of theRSP expressed as a percentage.

fiTicketing and Settlement Schente has t he meani ng-1(t)belown t o it i n

fiTicketing and Settlement Scheme Coundl me ans t Operatgs refarred tooirf Clause
15-3 below.

fiTicketing and Settlement Steering Group me ans t he dgappoipteddrdm timetd i vi du .

time in accordance with Clauses-3%nd 1516 below

fiTicketing and Settlement Scheme Grougs means t he groups of individ

to time in accordance with ClausesI1%and 1516 below.

ATIMO me ans et issuiag rhachine forkthe issue ®fckets, Discount Cards and/or
ReservationVouchersand/or the recording &efunds

fiTimetabling Agreemen® means t he agrRSPane Raiitrack BLC velat:gto then e

publication of the Great Britain Passendrail Timetable, as modified, supplemented or replaced

from time to time.

fiTimetable Change Daté me ans each of the dat es, det er mi nec

Conference and notified to each of Bgerators from time to time, on which a change all or

substantially all th&lational Timetable is to come into force.

fiT otal Retail Agents Incomé has the meaning given to it in Clause321)(b) below.
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fiTotal Validity 0 has t he meani ng-14¢2)(b) and (3)bpbelowt i n Cl ause 1

fiTrade Marks Licenced0 has t he meani ng3(lpbelowven t o it i n CIl aus

fiTrain Services Data Agreemem means t he agreement dRSPend 23 Ju

Railtrack PLC relating to access to data held on computer systems that are owned by Railtrack PLC

fiTransport Act0 means the Transport Act 2nta@eOundarntd any
including any modification, renactment or renaking thereof or supplement thereto.

fiTravelcardd me aTitket which evidences the entitlement of the holdemake one or more
journeys on théletwork using the services afTL , any of itssubsidiaries or third parties as notified
from time to time in accordance with tii@avelcard Agreement, or any of theOperators (or a
combination of them) between ar8tations and/or TTL Stations in one or more of th&ones

specified in thélravelcard Agreement, subject to any applicabRights and Restrictions

fiTravelcard Agreement means t he agr eemenffL anch taelr @& dhe i nt o

Operators relating toTravelcards.

fiTravelcard Scheme Management Group means t he scheme hanaama ge ment

established pursuant to thRT Scheme

ATTLO means Transport Trading Limited. For the p
Limited shall be deemed to be absidiary of TTL .

ATTL Stationd means a pl ace wHhHELr arits tsubsidiames or dfLeThiedt ed by
Party stop and passengers customarily get on or off them.

ATTL Third Party 6 means any person operating rmlodddni ¢ pas

under contract to, or authorised BYL to, issue and accept any dfetTickets governed by the
Travelcard Agreementor the Through Ticketing (Non-Travelcard) Agreementfor use on such

services.

ATTWS Agreementdb means t he agr edf anfravel Trdde and Wdrrants Service | y
dated 26 July 1998 between th&arra nts Administrator andRSP.

fiTurnoverd0 me-ans :
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(@) with respect to a@perator and any financial year of tHeSP:-

(1) revenue accruing to thaDperator from the Sale of RSP-settled Rail
Products which have beeiccepted for Clearingin that financialyear (excluding
anyVAT payable in respect of them); less

(ii) any RSP-settled Refunds made by thatOperator which have been
Accepted for Clearingin that financial year (exeding anyVAT that is credited in
respect of them); plus

(iii) all franchi® payments due to th@perator (or a holding company of it)
under aFranchise Agreementin that financial year, excluding anAT payable in

respect of them; plus

(iv) all payments due to thaDperator (or a holding company of it) from any
Passenger Trasport Executive in that financial year under an agreement entered
into pursuant to Section 20(4) of the Transport Act 1968 (as modified, supplemented
or replaced from time torie) or aFranchise Agreemententered into by that
Operator or a holding companof it (excluding anyVAT payable in respect of
them),

as disclosed in the audited financial statements ofdpatator for that financial year; plus

(b) in relation to anySettlement Period(s)in that financial year falling before that
Oper at o ménsemé&b Date any sum estimated by tHeSP, having regard to any
information about th&low(s) on which thatOperator runs trains (whether supplied by it or
by any other persgrand/or theTurnover of any otherOperators which run trains on the

sameFlow(s) or any comparablElow(s).

fUICO means the I nternational Uni on of Rai |l ways

international norgovernmental organisation.

fiUnpaid Amountsd owi ng by a person at any ti mathavene ans

become payable by that person under Chapter 12 at that time and which remain unpaid.
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i Up g r menesdhe right, if the person with that rihirchasesa Fare, to use aNational Class

of Accommodationor anO p e r a seovicgwhich is differentfrom the one that th&are would

otherwise entitle him to use but which is notEaess Fare

fiUserRule® has the meani ng3@3pbeloven t o it in Clause 5

AVATO me a n s pkovdEd for in th&/AT Act, or any other tax calculated by reference to
turnover or value added in effect in the United Kingdom from time to time.

VAT Acto means t he Val ue Added Tax Act 1994 and

including any mdification, reenactment or renaking thereof or supplement thereto.

fiVotingCardd has t he meani ng-292)b)lectow.t o it i n Cl ause

15

fiVoting Operatord6 has t he meani ng-la2)(a)(@hbelovvo it i n Cl ause

fiVoting Percentag® i n r eashPpemtor means:

@) for the purposes of Parts X, XII and XllI of Chaptl5, the total income (exclusive
of VAT) received by thaDperator from Salesmade under thATOC Licencesdivided by
the total income (exclusive OFfAT) received from suclSales by all the Operators,
expressed as a percentage and determined in accenddhsubClause 152(1); and

(b) for the purposes of Part XV of Chapter 15, the total income (exclusivéAf)

received by thaOperator from Salesmade under thATOC Licencesand theNew ATOC

Licence divided by the total income (exclusive BAT ) received from suclsalesby all the
Operators, expressed as a percentage and determined in accordance witiassd
1552(1); and

(©) for all other purposes, the aggregatetlod Credits (exclusive of VAT)
received by thaOperator divided by the aggredge of theCredits (exclusive ofVAT)
received by all of théperators expressed as a percentage and determined in accordance
with Clause 1536.

fiVoucherd means a o cewmednetn cvelsi ¢t he hol der 6s enti t |

en

of aFare ascompensation for a claim made undeGap er at or 6 s Pascreondtiensds Ch a

of carriage (including thlational Rail Conditions of Travel and theCIV Rules).
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fiwarrant oo rWafrantsd6 me an s tEleayanic Warrant and aManual Warrant .

fiWwarrant Accountd means an account OANaeantg Atministrator dopteer at ed |

purposes of accounting fWarrants which have been exchanged for goods or servicesulimg
Rail Products) in accordance with Warrant Agreement.

fiwarrant Account Holdero means a per son \Wdirant Agrasnenewiththea ed 1 nt
Operators.
fiwarrant Agreementd means an agreement substanti &B8,1ly in

or any other form as theetail Agents Scheme Management Groupnay deciddrom time to time,

generally or in any particular case.

fiwarrants Administrator6 means t he per son Takeing and Settldmerda s s u c h

Scheme Councibursuant to Guse 724.

fiwarrants Administrator Agreementd me a MT3VS Adreement

fiYoung Per s on6me RBiscountiCardiknown as such, or aryiscount Card which

replaces it from time to time.

fioneO means ar Z2oaeFareisvalil.i ch a

fizone Fared0 me akars which is valid for one or more journeys between &tgtions in a

particular geographical area or areas, subject to any applRebits and Restrictions.
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CHAPTER 3: GENERAL PROVISIONS

31 COMMENCEMENT

(1)

The time at which thiggreement becomes binding

The rights and obligations of &perator under tlis Agreement begin on the later-of:

(2)

3)

(a) the date on which th&perator signs this Agreement or, as the case may be,

anAccession Agreementand

(b) the date on which th&perator is granted d.icence

The effect of entering into alkccessim Agreement

@ Any person who has been or is to be grantddcance, and any person
appointed by thé\uthority pursuant to Sections 30 or 136(6) of thet to operate

passengr services, may sign #&tcession Agreement

(b) On the delivery of the siged Accession Agreemento theRSP, that person

will become a party to this Agreement as if an agreement containing those provisions
of this Agreement specified in thccessionAgreement had been signed by him,
each of the otheDperators and theRSP on the date of theAccession Agreement

or, if later, the Operative Date (as defined inAlteession Agreement

The effect of entering into &upplementalAccession Agreement

(a) An Operator which is a party to this Agreement by virtue of havingsit)
anAccession Agreementinder which it has agreed to be bound by only some of the
provisions of this Agreement may sigrsapplementalAccession Agreementinder

whichit agree to be bound by some or all of the remaining provisions.
(b) On the deliveryof the signedSupplemental Accession Agreemento the

RSP, that agreement will take effect in accordance with its terms and will be binding

on theOperators and theRSPas if ithad been signed by each of them.
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3-3

TERMINATION

(2) Conditions for siging aCessation Agreement

Any Operator may sign aCessation Agreementat any time. However, eaddperator
acknowledges that the signing ofCassation Agreemenimay be prohibied by its Licence
and/orFranchise Agreement

(2) The effect of signing &essation Agreement

Subject to sulClause (4) below, on the delivery to tRSP of a Cessation Agreement
which has been signed by dperator in accordance with suBlause (1) bove, this
Agreement or, as the case may be, the provisions of this Agreespeaified in the
Cessation Agreementwill cease to be binding on it or enforceable by it from the date

specified in the&Cessation Agreement

3) The effect of ceasing to be @perator

@) Subject to paragraph (b) and sGtause (4) below, if a@perator ceases to
hold a Licence this Agreement will immediately cease to be binding on it or

enforceable by it.

(b) An Operator must notify theRSPimmediately if it ceases taold aLicence

or it becomes aware that it will cease to do so.

(4) Accruedrights and obligations

Any rights or obligations which have accrued under this Agreement at the tassation
Agreementis signed or af©perator ceases to hold kicence or which subsequently arise
pursuant to Clause 120(2) or (3) below will contine to be enforceable on the terms of this

Agreement.

NOTIFICATION TO THEOPERATORS

(1) Requirement to notify
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As soon as reasonably practicable after R8P receives asignedAccession Agreement
SupplementalAccession Agreemenbr Cessation Agrementpursuant to ClausesBor 3
2 above, or is notified pursuant to Claus2(3) above or becomes aware thatCyrerator
has ceased to holdLacence or will cease to do sat will give written notice of this fact to

each of théperators.

2) Exception

This notice does not have to be given, following the receipt ®figplemental Accession
Agreementor a Cessation Agreementto theOperator which signed that agreemenhor
does it have to be given, following receipt of a notification made unidels€ 32(3) above,

to theOperator which made the notification.

CONFIDENTIALITY

D) Requirement to keep information confidential

Except as otherwise contemplated by tAgreement, thRSP and eactOperator must treat

any information that it orray of its employees, delegates or agents receives under, as a result
of or in the course of performing the activities contemplated by this Agreement as
confidential. Accordigly, subject to suiClause (2) below, neither tHeSP nor any
Operator may, am they must ensure that their employees, delegates and agents do not,
disclose such information to any other person. Qyerator may, however, disclose any

such information tots employees, delegates, agents and professional advisers.

(2) Exception

The information referred to in su®lause (1) above may be disclosed by BfBP, an

Operator or a person acting on behalf of eitleéthem-
(a) to the extent contemplated by thigr&ement;
(b) where the disclosure is required by any applicable law, mci xchange or
other regulatory body to whose rules the person making the disclosure is subject or

any taxation authority;

(©) to theAuthority or its employees, delegategients or professional advisers;
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(d) to the RSP or any person(s) to whom yarof its powers, discretions or
obligations under this Agreement have been delegated;

(e) to any professional advisers of tiRSP or of such delegate(s) who are
obliged to kep the information confidential on the same basis as described in this
Clause #4;

() (in the case of a disclosure by tRSP) to the extent necessary for the

performance by thRSP of its rights or obligations under this Agreement;

(9) (in the casef a disclosure by thRSP) for the purpose of enabling tiRSP
to institute,carry on or defend any legal proceedings;

(h) to the extent that such information is in the public domain at the time of the
disclosure otherwise than as a result of a breathis Agreement;

0] (in the case of information about the propoderites of Fares) to any
Operator in the course of &ares Setting Round

® to aPassengeiransport Executiveor its professional advisers

(K) to Railtrack plc, to the extent thitneeds the information to enable it to

compile any statistics about passengafety that it is required to prepare

()] to Transport for London to the extent that it nedusinformation for the

purpose®f the London Rail Concession;

(m) to Transport for bndon to the extent contemplated by @p er at or 6 s

Franchise Agreement and

(n) to any bank who provides banking services to R&P or any bank who is
being asked to provide banking services toRIS® in the future and whose
employees or delegates are albliged to keep the information confidential

on the same basis as describethia Clause 31.
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(©)) Conflicts of Interest

Subject to the provisions of Clause-85 below in the event that any of the bodies listed in
Clause 156 reasonably believe thah ®perator has a relationship with @&hird Party

which has a vested interegstany matter to be discussed at a meeting of that body, or which
places theOperator in a position of conflict of interesin either case such that that
Op e r a tnwlvetnent inthat matter would be materially prejudicial to that body, then the
Operator shall not disclose or circulate any information relating to such matter td kivat

Party and shall not be entitled to participate in discussions at meetings of that body

concening such matter or vote in respect thereof.

35 ACTION BY THE AUTHORITY

D) Effect of decisions and discretions

Any decision taken by, and the exercise of any discretion reserved futherity under
this Agreement will be final and binding ohetOperators even if theAuthority does not

follow the procedure set out inishAgreement in relation to that decision or discretion.

(2) Exception

SubClause (1) above does not apply if:

(a) the failure of théAuthority to follow the procedure setibin this Agreement
has prejudiced or is likely to prejudice @perator in amaterial respect; and

(b) that Operator notifies theAuthority accordingly within three months of the

taking of the relevant decision or the exercise of the relevant discretion

In this event the decision or exercise of discretion will not be bindingron of the

Operators.

3-6 GENERAL PROVISIONS CONCERNING THRSP

(1) The charges of theSP
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(a) Each Operator must pay such charges for theS P 8esvices under this
Agreement that th&SP specifies from time to time, together with any applicable
VAT on them.

(b) The charges specified may apply to all @gerators or, where thdRSP has

provided a service at the request of a partidOlaerator, to thatOperator alone.

(©) TheR S P éharges are payable by tB@erators on demand.

2) TheRSP éabligations

The RSPis obliged to carry out its functions referred to in this Agreement only insofar as it

has received information which in its reasonable opinion is serffito enable it to do so.

3) Forms of notification by th&SP

Unless oherwise expressly specified, any notification by tR8P that is required or
permitted by this Agreement may be made in any form thaR&ie considers appropriate,
either generdy or in any particular case.

(4) Unauthorised instructions

The RSP may iefuse to act on the basis of any instructions which purport to be given on
behalf of anOperator or any of the bodies referred to in Clause2lBelow if it reasonably

believes hat the person giving them is not authorised to do so.

(5) RSPto act reasaably

Where theRSP has a discretion under this Agreement, it will exercise that discretion

reasonably and in an evdanded manner between Bperators.

NON-ASSIGNABILITY

(1) Prohibition on assignment

(@) The rights and obligations of eadbperator and the RSP under this

Agreement, including its rights to the payment of any sum due to it, are personal to
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thatOperator or, as the case may be, tRR8P. Accordingly, thg are not capable of
being assigned, charged or otherwise transferred or dxerech

(b) TheRSPand eaclDperator must not attempt or purport to assign, charge or
otherwise transfer or encumber any of these rights and obligations. If it does so, the
other parties to this Agreement will not be obliged to take account of suchrfaapo

assignment, charge, transfer or encumbrance.

2) Exceptions

SubClause (1) above does not apply to dnterim Payments or Final Payments (these
amounts may be assignetharged or mortgaged by t@perator to which they are or might
become owedr, as the case may be, by R8Pat any time, whether or not they are payable
at that time).

DELEGATION BY THE OPERATORS

D) Ability to delegate

EachOperator may celegate any of its obligations under this Agreement to another person.
Howeva, if it does so it will be liable for the actions of the delegate as if they were its own

actions.

(2) Actions of delegates and agents

References in this Agreement to angithdone by a®perator also include things done by a
delegate of thaOperator (other than arATOC Travel Agent or anITX Travel Agent
acting pursuant to its agreement with tbperators or an Approved Third Party acting
pursuant to ite\TP Agreemen).

(©)) Retailing agents

Clause 91 below sets out the types of agent that @erators may use toSell Rail

Products.

DELEGATION BY THE RSP
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(1)

Power to delegate

Whenever it considers it expedient, tRSP may delegate to any person on any terms

(including the power to sullelegate) any or all of its powerdiscretions duties and/or

obligations under this Agreement. TR&P will remain liable for the actions of any such

delegate as if they were its own actions.

(2)

Delegation agreements

At the date of this Agreement, tRSPhas appointed as its delegates:

3)

@ the British Railways Board, acting through its Business Systems Division,
pursuant to an agreement dated 23 July 1995, a copy of which is set out in Part | of
Sc hedul Systéns Admihigtratdt Agreemento ) ;

(b) the British Railways Board, acting throu@s Business Systems Division,
pursuant to th&Varrants Administrator Agreement

Compliance with service level specifications

(a) To the extent that the agreements refereedéhtsubClause (2) above (as
modified, supplemented or replaced from time thme) involve the
delegation of agreements referred to in-Qlduse (2) above (as modified,
supplemented or replaced from time to time) to the extent that it cannot
recover cenpensation in respect of that liability from tReS P éb#igations
under thisAgreement to a person who has agreed to perform them in
accordance with a specified service level, RBP will perform those

obligations in accordance with that service level.

(b) The RSP will not be liable for any breach of this Agreement to which a
particular service level applies to the extent that its obligations under this Agreement

are performed in accordance with that service level.
(© The RSP will not be liable forany breach of any of its obligations under this

Agreement which have been dghted to another person or persons under the

agreements referred to in s@ause (2) above (as modified, supplemented or
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replaced from time to time) to the extent that it cdnmeover compensation in
respect of that liability from such person (s) uritheise agreements.

(d) the RSP will not be liable for any breach of any of its obligations under this
Agreement which are caused BYL failing to perform any of its obligationsnder

its Clearance Agreement (as modified, supplemented or replaced frertottime).

(e To the extent that the agreements referred to inClabse (2) above (as
modified, supplemented or replaced from time to time) involve the delegation of the
RSP6 sbligations under this Agreement to a person who has agreed to perform them
in accordance with a specified service level, and that service level provides for
obligations to be performed by th@perators, the Operators will perform those
obligations in acordance with that service level. The obligations to be performed by
the Operators may, for example, require them to provide estimates of the extent to
which they expect to use theS P €ewvices in the future.

REVIEW OF THE ACTIVITIES OF THER S EAND THEOP E RA T OBEREGATES

The Ticketing and Settlement Scheme Councilill, on behalf of theDperators, review at
least once a year the manner and the extent to which any delegate®péthators and/or of
the RSPis fulfilling its functions, as deout in the relevant agreement entered into with it.

AGREEMENTS ENTERD INTO BY THE RSP

D) Obtaining services, other than by delegation

Whenever it considers it expedient, tR&EP may enter into agreements to obtain services

which enable th&SPto discharge its obligations under this Agreement.

(2) The Operators

The Operators agree with each other and with tR&8P that they will not act or omit to act so

as to put th&SPin breach of any of the following agreements:

(a) the agreementsreferred to in Clauses -¥2) above (as modified,

supplemented or replaceain time to time);
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Where:

(b) the Clearance Agreement entered into Wil (as modified, supplemented

or replaced from time to time);

(©) any other agreement entered into byR&P pursuant to this Agreement;

(d) theWarrants Administrator Agreement;

(e the Timetabling Agreement;

() theTrain Services Data Agreement

(9 the Custodian Agreement

(h) any agreement that is entered into wit@radit Card Negotiator;

(1) any agreement that is entered into witGradit Card Company pursuant to
Chapter 7;

() the agreements that are entered into by Gperators with the ATOC
Travel Agents , the ITX Travel Agents and theATOC Self-ticketing

Licenseesand

(K) any agreement that has been entered into on behalf of some or all of the
Operators pursuant to Clauses 122, 1523, 1554 or 1555 below.

ACTIONS OF THE REPRESENTATIVE BODIES

(a) this Agreement states that tfiécketing and Settlement Schera Council, the
Retail Agents Scheme Coungilthe Ticketing and Settlement Stegng Group, the RSP,
the directors of th&SP, the Retail Agents Scheme ManagemerGroup, a Ticketing and
Settlement Scheme Groupthe ATOC Secretariat or the Disputes Secretarywill do

something; or
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(b) theTicketing and Settlement Scheme CoungitheRetail Agents Scheme Council
the Ticketing and Settlement Steering Groupor theRetail Agents Scheme Management
Group resolves to do something,

each of theDperators must usets reasonable endeavours to ensure that it does so and exercise any
discretionor approval which is reserved to th@perator to give effect to the decision taken or

resolution passed by that body or person.

3-13 SERVICE OF DOCUMENTS

8} Service

Servie of notices or other documents referred to in this Agreement may be made by:

@) post to the proper address;

(b) leaving the document at the proper address; or

(© personal service.

(2) Proper address

(a) AnOp e r a proper@ddress is thedrss set out in Schedule 1 or, as the
case may be, thAccession Agreementvhich it signs, or any other address that it
notifies in writing from time to time to the oth@perators and theRSP as its proper
address for the purpose of this Clause.

(b) The RSPO proper address is the address specified in relation to it on page 1
of this Agreement or any other address that it notifies in writing from time to

time to theOperators as its proper address for the purpose of this Clause.
(©) Alternatively, the prper address of any party to this Agreement is the
business address of any sdbr who is acting for that person in the matter in

connection with which the service of the document in question is to be made.

3) Date service is effected
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Where services made by post and the document is proved to have been posted (with the
corre¢ postage paid), the document in question is deemed to have been delivered in the
ordinary course of post and the date of service is to be construed accordingly. Where service
is made by leaving the document at the proper address of the person to ble therve

document is deemed to have been served on the date on which it was left.

314 TIME LIMITS

Where any obligation under this Agreement is required to be performed wiprcdied time limit
that obligation will continue after that time limit ifis not complied with within the time limit.

3-15 INVALIDITY

If any provision of this Agreement is held to be void, illegal, invalid or unenforceable, in whole or in
part, urder any enactment or rutd law, it will, to that extent, be deemed not tarfopart of this
Agreement. However, the legality and enforceability of the remainder of this Agreement will not be

affected.

3-16 TIME OF THE ESSENCE

In the performance by éhparties to this Agreement of their duties and obligations, time will beof t
essence. In other words, the parties are required to perform their duties and obligations strictly in

accordance with any time limits specified in this Agreement.

317 WAIVERS

(2) Effect of a waiver

No waiver by theRSP and/or anyOperator of the performance of any of the provisions of
this Agreement is to operate or be construed as a waiver of any other or of anydiefidb#r

whether of a similar oa differentchamacter.

(2) Failure to exercise etc. rights and remedies

A failure to exercie or delay in exercising a right or remedy under this Agreement will not

constitute a waiver of the right or remedy or a waiver of any other rights or remedies.
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No single or pdral exercise of any right or remedy under this Agreement will prevent any
further exercise of that right or remedytbe exercisef any other right or remedy.

3-18 LIABILITY OF THE OPERATORS

(2) Several liability
Except where this Agreement proegl otherwise, th®perators will be severally liable
under this Agreement. lother words, noOperator is liable for a default by another

Operator.

2) Consequential loss

Clause 17 of th€laims Handling Agreementwill not prevent the recovery of corapsation
for loss of revenue, or other consequential loss, that arises asllaka breach of this

Agreement.

3-19 FORCE MAJEURE

D) Effect of aForce Majeure Event

If any party to this Agreement is prevented, hindered or delayed from or immpigain full

any of its obligations under this Agreement biyasice Majeure Event:-

@ t hat partyds obligations wunder this A
as theForce Majeure Event continues, but only to the extent that the party is so
prevered, hindered or delayed;

(b) as soon as reasonably practicable after cenu@ment of th€orce Majeure
Event, that party must notify the other party or parties to whom the relevant
obligation is owed in writing of the occurrence and nature of theeRdajeure
Event, the date of the commencement of Hwce Majeure Eventand he effect of

the Force Majeure Event on its ability to perform its obligations under this

Agreement;

(©) that party must use all reasonable efforts to mitigate the effethe Bbrce

Majeure Event upon the performance of its obligations under thiseggrent; and
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(d) as soon as reasonably practicable after the cessation Bbitbe Majeure
Event that party must notify the other parties in writing of the cessation dfdhee
Majeure Event and must resume the full performance of its obligations utiier

Agreement.

2) Me a n i rFarce dMbjeure Evend

For the purposes of sttbl aus e ( Edrce Mdjeorg Evenbi means, to the

beyond the reasonable control oparty, acts of God, war, riot, civil commotion, malicious
damage, compliancewith any law or governmental order, rule, regulation or direction (in
each case made after the date of this Agreement), or any overriding emergency procedures,
accident, fire, thod, storm and strikes or any other industrial action (in each case by
employes of any person other than that party).

3-20 GENERALVAT INDEMNITY

D) ChargingVAT on supplies

Where anything done under this Agreement represents consideration fobla &axzply, the
party making that supply will be entitled in addition to ¢jfgaany applicabl& AT on it in

accordance with the relevant regulations in force at the time of making the supply.

(2) Reimbursing costs

Where under this Agreement one pars agreed to reimburse another party in respect of a
payment made or cost meced by that other party, the first party must also reimburse any
VAT paid by the other party which forms part of its payment or costs incurred to the extent
that suchvAT is nd available for credit for the other party under Sections 25 and 26 of the
VAT Act.

3) Exception

SubClauses (1) and (2) above are subject to any other provision in this Agreement which

provides expressly foYAT in relation to anything done undergstgreement.
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3-21

3-22

COMPLIANCE WITHVAT PROCEDURES

(2) Compliance

EachOperator and theRSP must:

(a) account for anyAT that becomes due under this Agreement as a result of
the Acceptance for Clearingof anyRail Products or Non-Rail Products; ard

(b) comply with the obligations imposed on it under YW&T Act in respectof

these amounts,

in each case in accordance with AT compliance procedures agreed with H.M. Customs
& Excise on behalf of thRSP.

2) Procedures

Once agreed, thesegeedures will be distributed to tl@perators by theRSP. However,

they maybe changed, with the agreement of H.M. Customs & Excise, by a resolution of the
Ticketing and Settlement Scheme Council Notification of any such changes will be

distributed tathe Operators by theRSP.

GOVERNING LAW AND DISPUTE RESOLUTION

D) Governing law

This Agreement is to be governed by and construed in accordance with English law.

(2) Disputes

Disputes or claims between any parties to this Agreement whiggh@ut of or in connection

with this Agreement are to be resolved-by:

(@) agreement between those patrties; or, failing that

(b) in accordance with Clauses-440 1414 below.
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CHAPTER 4: THE INTRODUCTION OF RAIL PRODUCTS AND NON -RAIL PRODUCTS

PART I: CREATION OF FARES

4-1 THE FARES SETTING ROUND

(2) Requirements foFares Setting Rounds

At the times specified by tfRSPfrom time to time, the faresetting procedure set out in Part
| of Schedule 4 will take place, each of which is known &Baaes Setting Rounad . There

must be at least thré@res Setting Roundsad year.

2) The current position

The Fares Setting Roundswill end in January, May and September of each year unless the
Ticketing and Settlement Scheme Councilesolves othavise. The intervals between the
end of eaclFares Setting Roundmust be apprdmately equal unless th&uthority agrees

otherwise.

4-2 TYPES OFFARE

There are three types Bére:-

(a) i Per mamarndvehase terms are determined inFares Setting Found or
outside dares Setting Roundn accordance with suBlause 410(4);

(b) A Temp ok arr gvhdse terms are not determined iRares Setting Roundbut
which have been notified to tiSPin accordance with Part Il of Schedule 4; and

(c) i S pl&air awhich,are intended to Bold only to persons who are within one
of the categories listed in Schedule 5 and which have been notified RS#im accordance

with Part Il of Schedule 4.

4-3 PROCESS OF CREATING A FARE

A Fare is Created by mears of determining th@rice and other terms and providing details of those

terms to theRSPin accordance with Part | or, as the case may be, Part Il of Schedule 4.
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4-4

REQUIREMENT TOCREATE FARES PRIOR TOSELLING THEM

An Operator may not offer anyFare for Salg or authorise another person to do so, unless-drat

has beeiCreated in accordance with this Chapter (and has not been discontinued or replaced).

45

THE CREATION OFFARES BY OPERATORS

(2) Circumstances in whicharesmay beCreated

Subject to subClauses (3) and (4) below, @perator may (by itself or in conjunain with

any otherOperator(s)) only Create a Fare if it is allowed to do so pursuant to Claus45}

4-16 or 433 below or required to do so pursuant to Claugé below.

2) Obligation toCreate Fares

Except as provided in Clause2@ below, ndOperator is required tcCreate a Fare for any

Flow.

3) Restriction on th&reation of Temporary Fares

(@)

An Operator may (by itself or in conjunction with any oth@perator(s))

only Createa Temporary Fare if:

(b)

(1) the period during which it may be offeréor Sale(as specified in the
relevantProduct Implementation Form) is 34 weeks or less and no other
Temporary Fare in respect of the same or substantially the s&oes and
with substantially the samRights and Restrictions and Price, has been

offeredfor Saleat any time during the previous 17 weeks; or
(ii) the Operator has made a written request to tAathority for
consent to th€reation of that Temporary Fare and that onsent has been

granted pursuant to sublauses (c) (g) below.

Notification by theAuthority
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(4)

Following a request for consent pursuant to paragraph (ii) cCsalse (a) above,
the Authority will notify any otherOperator(s) which he reasonably hel/es might
be affected if he gives his consent.

(© Contents of Representatis to theAuthority

Any representations made under this Clau$€3} must be made in such form and
contain such details, and within such times, asAlidority specifies fromtime to
time, either generally or in any particular case.

(d) Representaticnby othelOperators

® In seeking the views of affectéjperator(s) the Authority may give
thoseOperator(s) any information about the request and the representations made b

the Operator that theAuthority considers appropriate.

(i) However, theOperator making the request may ask tAathority
to keep any representations confidential. Phaehority will comply with such a
request, but may refuse to consider furthergiving of his consent to th€reation
of the proposedemporary Fare if he beleves it will not be practicable to seek the
views of the otherOperators which might be affected if the information is not

disclosed.

(e) Further information
The Authority mayrequire anyOperator making any representations to provide any
further information that he needs, either orally or in writing. Silbuse (d) above

will also apply to these representations.

0] Notification of theA u t h o Deéctsignd s

If the Authority gives his consent to a request under this Clats@) he will notify

its terms to theRSP and theOperators as soon as reasonably practicable.

Restriction on th€reation of SpecialFares
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4-6

4-7

An Operator may (by itself or in conjunction with any tar Operator(s)) only Create a
Special Fare if the Fare is only valid for useby a person who falls within one of the

categories set out in Schedule 5.

(5) Requirement to honodermitted Routes

TheRights and Restrictionsapplicable to &are may not pohibit aPurchaserof thatFare
from travelling via a route which is one ofetRermitted Routesfor the Flow to which the

Fare relates.

(6) Creation of Child Faresand similarFares

A Fare may beCreated with Rights and Restrictions that enable it tde used only by a

Child, or by any other particular type of person.

NATIONAL CLASSES OF ACCOMMODATION

D) Designation ofares

EachFare must be designated with one of tRational Classes of Accommodation This

designation is one of thiRights and Restrictionsapplicable to thé&are.

(2) Use of carriages

(a) As a consquence of the designation referred to in-Glduse (1) above, the
Purchaser of the Fare will be entitled to use the carriages (or parts of carriages)

referred to in Clause 1B below.

(b) However, this does not prevent @perator, by including an appmiate
specification in theRights and Restrictions from Creating a Fare which also
entitles thePurchaser to use carriages on th&@p e r a ttrains dvkich are not
available tothe Purchasersof otherFares even if thosd-ares are designated with

the sare National Class of Accommodation

CREATION OF NEWFLOWS, MODIFICATION AND ABOLITION OF EXISTING
FLOWS
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D Faresto beCreated only in respect of existinglows

A Fare may only be Created in respect of an existinglow. If an Operator wishes to
Create a Fare for aFlow that does not exist th&low must first beCreated pursuant to this
Clause 47.

(2) Refunds
The Rights and Restrictionsapplicable to &are may not prolbit the Purchaser of that
Fare from obtaining aRefund in respect of theFare unless the prior approval of the

Authority has been obtained in accordance with Clau$a(8).

3) Procedure foCreating a newkFlow

Subject to sulClause (6) below, a newlow may beCreated by any Operator which
provides scheduled passenger rail m&w over all or part of the proposElbw or which has
access rights that entitle it to do so. Qeate the Flow, the relevanOperator must send a

notice substantiallin theform set out in Part | of Schedule 9 to fREP.

4) Modification of Flows

Subject to suiClause (6) below, an existifglow may be modifiedsubject to the consent,
either by agreement, or pursuant to Claus8& or 48(5) below, of eaclperator:

(a) whoseCredits (exclusive ofVAT) from Faresthat wereSold in respect of
that Flow and wereAccepted for Clearingin the previous financial year of tiRSP
were at least five per cent. of the sum of @redits (exclusive ofVAT) that were
received by ththe Operators from thoseFares (excluding, in each case, aRyivate

Settlement Credits); or

(b) the Regulation of whoseFareswould be affected by the modification of the

Flow.

To modify theFlow, theOperators which have agreed to the modificatiomsh send a notice
substantially in the form set out in Part lll of Schedul® $heRSP. If the Flow subject to
modification is aCompulsory Inter-Available Flow, the designatetlead Operator will be

unchanged unless altered pursuant to Clatz® 4
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(5) Abolition of Flows

Subject to sulClause (6) below, an existirfjow may beabolished with the agreement by

consent or pursuant to Clause8 #4) or 48 (5) below, of eaclperator:

a) whoseCredits (exclusive ofVAT ) from Faresthat wereSoldin respet of
thatFlow and wereAccepted for Clearingin the previous financial yeaf theRSP
were at least five per cent. of the sum of@edits (exclusive oflVAT) that were
received by all th€©perators from thoseFares(excluding, in each case, aRyivate

Settlement Credits.

b) the Regulation of whoseFares would be affected byhe abolition of the

Flow.

To abolish the-low, the Operators which have agreed to the abolition must send a notice

substantially in the form set out in Part |l of Schedul® $heRSP.

(6) Requirement forth& ut h o rcandent 6 s
(a) The prior conserof theAuthority is required for

0] the Creation of a Flow if any Compulsory Inter-available Flow
exists between the origin and destinatBiations of the proposeélow; or

(i) the modification or abolition of @ompulsory Inter-available

Flow; or

(iii) the modification or abolition of arfflow if anyOp e r a Faoes 6 s

for thatFlow areRegulated

(b) A request for this consent must be made in accordance with

Clause 48 below.

(7) Date on which newlow is Created or existingFlow is modified @ abolished

-73- Issue Date:25 February2021



TSA Version 1@

49

The Creation of a newFlow or, as the case may be, the modification or abolition of an

existing Flow will take effect on the date, specified by tR8P, on which theRSP records

the change in accordance with its usual procedures.

PROCEDUHRE FOR OBTAININGTHEAUT HOR 1 TCONSENT

This is set out in Schedule 4 Part VIl

EXISTING PRODUCTS

(1)

(2)

FaresandDiscount Cardswhich are deemed to have bdgemreated

@) The Fares andDiscount Cardswhich may bePurchasedat the date of this
Agreanent are deemed to have be@reated by the Operators specified in the
R S P &cords. In the case of mdsires, this information can be obtained from the

Fares Manualsthat arein issue at the date of this Agreement.

(b) The Operator specified as suchn the R S P fesords for eaclrare which
may bePurchasedat the date of this Agreement and which includes a right to goods
and services that are to be provided by a person vidicht anOperator is deemed

to be theSponsoring Operatorin respect of thafare.

DiscontinuingSpecialFares

(a) SpecialFares (as specified in Schedule 5) will be discontinued if any of the
Operators which are deemed to ha@eated it serve a writen notice to this
effect on the otheDperators (if any) which are deemed tmaveCreated it
and the RSP. However, such a notice may not be served if the
discontinuation of thé&are would breach an agreement that has been entered

into with a person whesinot arOperator.

(b) Where a notice is validly served pursuant to thisGlause (2), thé-are to
which it relates will be discontinued with effect from the end of the fiamtes

Setting Roundto begin after the notice is received by R@&P.

4-10 CHANGING OR REMOVING AFARE
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D Permanent Fares

(a) Subject to paragraph (below, aPermanent Faremay only be discontinued
or replaced, or it®rice or other terms altered, inFares Setting Roundor outside a
Fares Setting Roundn accordance with $uClause (4) below and only by:

0] the Operator(s) which Created theFare; or

(ii) if it was Created pursuant to Clause-20 below, thd_ead Operator
for the relevanElow at the time of the proposed change.

(b) Details of eactPermanent Farewill continue to be supplied tApproved
TIMs, Approved Information Systems and Approved Reservation Systemsn
accordance with Clause-32 below unless and until th&ermanent Fare is
discontinued or replaced, or iRrice or other terms altered, in Bares Seting

Round or outside dares Setting Roundn accordance with suGlause (4pelow.

(© If an Operator ceases to be Major Flow Operator for aFlow on which it

has Created a Fare pursuant to Clause-33 below, it must notify theRSP
immediately. Wher¢his notification is made, or Bajor Flow Operator ceases to

be bound by thig\greement, th&&SP will, with effect from the end of the firgtares
Setting Roundto begin after the date of the notification or, as the case may be, the
date on which it becoes aware that th®©perator is no longer bound by this
Agreement, withdraw deta of the Permanent Faresthat wereCreated by that
Major Flow Operator from the Approved TIMs, Approved Information Systems
andApproved Reservation Systemseferred to in Clase 456 below.

(2) Temporary Fares

(a) Subject to paragraph (b) below, &emporary Fare may only be
discontinued or replaced, or i&rice or other terms altered, in accordance with the

procedure set out in Part Il of Schedule 4 and only by:

0] the Operator(s) which Created the Fare; or

(ii) if it was Created pursuant to Clase 420 below, thd_.ead Operator

for the relevanElow at the time of the proposed change.

-75- Issue Date:25 February2021



TSA Version 1@

3)

(b) If an Operator ceases to be Major Flow Operator for aFlow on which it
has Created a Fare pursuant to Clause-33 below, it must notify theRSP
immediately. Where this notification is made, orMajor Flow Operator ceases to
be bound by this Agreement, tRSP will, as soon as reasonably practicable, notify
this fact to eaclOperator which was authorised t8ell any Temporary Fares that
the formerMajor Flow Operator Created. Upon the receipt of this notification
thoseOperators will cease to be authorised $llthoseTemporary Fares.

Special Fares

A SpecialFare may only bediscontinued or replaced, or #sice or other terms altered, by

the Operator(s) which Created it, and in accordance with the procedure specified in Part Il
of Schedule 4.

(4)

Creating or ChangindPermanentFareswhen incorrect

A Permanent Fare may beCreated, or discontinued or replaced, or Rsice or other terms

may be alteed, otherwise than in Bares Setting Roundbut otherwise in accordance with

subClause (1) above, only if theermanent Fareis incorrect and in accordance with the

provisionsof this subClause (4).

(a) Conditions

In order to make a request for cons@ursuant to this suBlause, theOperator
concerned must fulfil either condition (i) or condition (ii) or condition (iii) or

condition (iv) or condition (v) or condition (vielow.

0] Faresthat have been deleted in error duringaases Setting Round
or
(ii) Fares that have been amended in error during-axes Setting

Round causing a situation referred to in Clause Fatt 1Schedule 4; or

(iii) The Operator has been rdied by the Authority that the Fare

should be altered; or
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(iv) A new trainservice requires newlows andFares provided that the
new Flows and Fares are Created in accordance with the requirements of

Chapter 4; or

(V) Where a Passenger Transport Exegtive has instructed the
Operator in a timely fashion for th€reation, amendrent or deletion of a
Permanent Farein a Fares Setting Round but theOperator has failed to

implement those instructions; or

(vi) Where theOperator has obtained the consenttbé otheiOperators
which are bound to honour are that relates to the sant@ompulsory
Inter -Available Flow or any paralleCompulsory Inter-Available Flow. A
parallel Compulsory Inter-Available Flow is either aFlow with the same
origin and destinatio Station or if the origin or destination is a group of

Stationsany singleStation which is part of that group &tations

(b) Requirement for consent

If an Operator wishes toCreate, discontinue, replace or alterRermanent Fare
outside aare Setting Round, it must obtain the consent of both fhieketing and
Settlement Schera Councit and theAuthority .

The request for this consent must be made in accordance with the following

provisions of the sulElause (4).

(© Representations

A request made yrsuant to sulClause (b) above must be supported by written
representations ybthe Operator requesting it and demonstrating that one of the

relevant conditions in suBlause (a) applies.

(d) Contents of Representations

Any representations made undet<iiause (c) must be made in such form and
contain any details, and within sutimes, as th&icketing and Settlement Scheme
Council and theAuthority , respectively, specify from time to time, either generally

or in any particular case.
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(e) Further infomation

The Ticketing and Settlement Scheme Counciénd theAuthority may reqire any
Operator making any representations to provide any further information that they
need, either orally or in writing. SwuDlause (d) above will also apply to these

represatations.

() Ticketing and Settlement Scheme CouncDelegation

The Ticketing and Settlement Scheme Counciinay delegate its decision as to
whether or not to give consent to such other persons or body as it may from time to
time consider appropriate f the Ticketing and Settlement Scheme Councibr its
representative refuses itonsent, th@®perator referred to in suClause (b) above

may refer the dispute for resolution in accordance with Claugehblow.

(9) Notification of decision to th®perator

If the Ticketing and Settlement Scheme Counciland the Authority , where
aporopriate, give their consent to a request that is made under thSlaude (4),
they will notify its terms to th®©perator referred to in sutlause (b) above as soon

as reasoably practicable.

(h) Notification of decision to th®&SP

The Operator will then notify theRSP of the consent and tHeSP will implement
the decision as soon as possible in such manner &Steacting reasonably, thinks
fit in accordance with Clause+56 and 458 below.

) Fault/Service charges

The Operator will pay the RSP all its direct costs arising from the provision of this
service, unless, in the case of a change to correct an incBeenanent Fare the
RSP agrees that th€ermanent Fare is incorrect due to an error by tiRSP, in
which case th&kRSP will bear all such costs. Th®perator and theRSP will use

their reasonable endeavours to resolve any dispute as to whether or R8fPtisein
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error, but, in the absence of a resolutionhaf dispute after weeks either party may

refer the dispute for resolutian accordance with Clause -#4below.

(5) Effect of changes to the rate dAT

SubClauses (1) to (3) above are subject to Claugd Below.
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PART II: INCLUDING RIGHTS TO OTH ER GOODS AND SERVICES IN A FARE

4-11 ABILITY TO INCLUDE OTHER RIGHTS WITHINA FARE

D General

A Fare may include rights to goods or services other than a journey dfetiaork using the

Operatorsd t rains or the carri agrexample,itmaygngladg@a on s
right to use anot heg toenteraspacedvhich tisrneiStasion, da t ser\v
obtain complimentary refreshments or to obtain a reduction in price of any goods or services

that would otherwise apply. Howevéhne inclusion of these rights withinFare is subject to

the restrictions seadut in this Clause-41.

2) The Sponsoring Operator

Rights to goods or services that are to be provided by a person who is@pé&=ator may

only be included as part of Rermanent Fare or a Temporary Fare if that person has

entered into an agreemewith one or moreOperators ( r e f er r e dSpanswringg s t he
Operatoro ) whi c h ®petamwe inchuide dhose rights as part of aRware it

Creates(or as part of anffare it Createsthat satisfies certain criteria).

3) Creation of Faresby theSponsoring Operator

Before aSponsoring Operator for any goods or servicéSreatesa Permanent Fareor a
Temporary Fare (by itself or in conjunction with any oth@perator(s)) that includes the

right to obtain those goods or services it must:

(b) notify the RSP of the amount (including any applicablAT) that is to be
received by thé&ponsoring Operatorin respect of that right following th8ale of
anyFare which includes thiaright (whetheiCreated by theSponsoring Operatoror

by any otherOperator(s)) and the extent (if at all) to which that amount is to be
reduced where thEare is Purchasedby the holder of ®iscount Card that entitles

thePurchaserto a discount in regzt of aFare.

(© Ensure that the terms upon which such goods or servieaniae available
include the right to a fulRefund if it is not possible folPurchasersto exercise the

right to obtain those goods or services due to a failure on the part@pae r at or 6 s
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4-12

services. TheRights and Restrictionsapplicable to dare including the right to
obtain those goods or services may not prohibitRbhechaser of that Fare from

obtaining aRefund in respect of théare unless the prior approval of ti#euthority

has been obtained in accordance with Clau$8(8).

@) Requirement forestrictions to apply generally

The period during which a right to obtain any goods or services may be included as part of a
Fare, and any criteria that suchFare is requiredto satisfy, must apply to th®ponsoring
Operator as well as the othéperators.

(8 Incidental travel rights

SubClause (3) above does not apply to any rights which are set out Matfanal Rail
Conditions of Travel or, as the case may be, &/ Rules(as opposed simply to being set

out in a document which is referred totheNational Rail Conditions of Travel or theCIV

Rules). To the extent that they are applicable, those rights are automatically part of each

Fare.

INCLUSION OF RIGHTSWITHIN FARES BY OTHEROPERATORS

D) Ability to include rights withinFares

@ An Operator which is entitled pursuant to Clauses@l) above tcCreate a

Fare may include the right to any goods or services as part ¢fatesit Creates.
(b) However,if the notification to theRSP set out in Clause-41 (3) (b) states

that thisright may only be included as part ofare which satisfies certain criteria it

may only be included as part ofare which satisfies those criteria.
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2) Time limit

The abiity to include the right referred to in sutlause (1) above as part ofare applies
until the expiry of the period specified in the notification made pursuant to ClaliE¥b)
above or, as the case may be, the date on whicBgbasoring Operator notifies the other

Operators in writing that they are no longer allowed to sim

4-13 SETTLEMENT WITH THIRD PARTIES

D) Allocation to theSponsoring Operator

The Sponsoring Operatorfor any goods or services will receive a Credit in respect of each
Sde of aFare which includes those goods or services in accordance with Clatis®below
unless the person who has agreed to provide those goods or servicép@ared Third

Party (in which case &redit will be received by thaApproved Third Party).

(2) Payment to the third party

The Sponsoring Operator for any goods or seites is responsible for ensuring that any
person who is due to receive a payment in return for agreeing to provide those goods or
services receives that payment unless thabpdssanApproved Third Party (in which case

the RSP will be responsible forts). However, if thaDperator is bound by Chapter 12,

with the consent of th&®SP, it may, pursuant to Clause -13 below, elect to clear that
payment through thRSPas aninter-User Payment
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PART lII: CREATION OF FARES UNILATERALLY OR BY AGREEMENT

4-14 APPLICATION OF PART Il

Clauses 415 and 416 below apply to eacBperator, whether it is &ranchise Operator, anOpen
accesOperator.

4-15 DEDICATED FARES

Subject to Gause 425 below (where this applies), eaCperator may Create DedicatedFares in

respect of journeys on its own trains.

4-16 THROUGHFARESAND INTER-AVAILABLE FARES CREATED BY AGREEMENT
BETWEENOPERATORS

D) Ability to Create such aare

Unless theyare prohibited from doing so by Claus®% below, any two or mor®perators

may, pursuant to an agreement reached between @reate: -

(a) a Through Fare which is valid for a journey that involves the use of the
trains of more than one of tho®perators;

(b) an Inter-available Fare which entitles thePurchaser of it, in makirg a
journey, to choose between the trains of any of tkiyserators; or

(c) a Fare which falls within both paragraph (a) and paragraph (b) above.
Such an agreement must be sabtially in the form of Schedule 7. MRroduct
Implementation Form signed bythe relevantOperators will satisfy the requirements of

Schedule 7.

(2) Rights and Restrictions

The Price of such aFare and (subject to Chapter 8 and the other provisiorthisfChapter)
the Rights and Restrictions applicable to it will be determinely the Operators which

agree tCreateit.
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PART IV: CREATION BY LEAD OPERATORS OF THROUGH FARES AND INTER -
AVAILABLE FARES ON COMPULSORY INTER -AVAILABLE FLOWS

4-17 APPLICATION OF PART IV

(2) The effect of Part IV

Clauses 418 to 430 below entitleLead Operators to Create Permanent Faresand
Temporary Fares on Compulsory Inter-available Flows in certain circumstances and
restrict the circumstances in which cert@perators may Create Fares pursuant to Clauses
4-15 and 416 above.

2) TheParticipatin g Operators

Clauses 418 to 430 below apply only te:

@) Franchise Operatorswhich have agreed in Branchise Agreementto be

bound by those Clauses;

(b) Open-AccessOperators and othefFranchise Operatorswhich have agreed
in an Accession Agreementr a Supplemental Accession Agreemento be bound
by those Clauses; and

TheseOperatorsar e r e f e r PagtidipatingOparatorsb h e i

4-18 COMPULSORY INTER -AVAILABLE FLOWS

All Flows without a Poute restriction, or which includa geographicaRoute Code areCompulsory

Inter -available Flows except:

(a) those specified in Schedule 8; and

(b) those specified by thauthority in an Inter -Availability Direction made pursuat

to Clause £6 below.

4-19 THELEAD OPERATOR
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ThelLead Operator for aCompulsory Inter-available Flow is theOperator specified as such in the
R S P fecords from time to time. Thieead Operator for such aFlow may, however, be changed

pursuant to Clage 428 below.

4-20 CREATING FARES FOR ACOMPULSORY INTER -AVAILABLE FLOW

QD Creation of Faresby Lead Operators

(a) Subject to Clauses-21 to 425 below, eaclhead Operator mustCreate at
least ondnter -available Farein respect of eacompulsory Inter-available Flow
for which it is theLead Operator. ThisFare must be &@ermanent Fare

(b) Subject to Clauses-21 to 425 below, thd_ead Operator may alsoCreate
one or more othemter -available Faresin respect of thaFlow. These may be
Permanert Faresor Temporary Fares.

(© Any Fare that is Created pursuant to this Clsse 420 may also be a
Through Fare.

(d) The Price of any Fare that isCreated pursuant to this Clause2D and the
Rights and Restrictions applicable to it are (subject to Gitar 8 and the other

provisions of this Chapter) at the discretion ofltkad Operator.

2) Honouring by otheOperators

Fares Created by alLead Operator pursuant to suClause (1) above must be honoured by

any otherParticipating Operators which run tains on all or part of the relevagiow.

3) e-Ticket Fares

A Lead Operator may only Create an€icket Fare pursuant to sitiause (1) above with
the consent of eadbperator who receives ®ercentage Allocationin respect of the

Flow(s) concerned.

4-21 DUTY OF THELEAD OPERATOR TO ACT IN AN EVEN-HANDED MANNER

In Creating aFare pursuant to Clause-20 above, théead Operator:-
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(@) must act in an evehanded manner between tRarticipating Operators which run

trains on the relevaiow; and

(b) must not engage in disruptive or actimpetitive or other pricing policieshich
restrict, or might reasonably be expected to
the services of th®perators which run trains on the relevaRlow.

4-22 RESTRICTION ON THECREATION OF ADVANCE PURCHASE TRAIN -SPECIFIC
FARES

8} Farescovered by the restriction

A Lead Operator may not Create a Fare pursuant to Clause-20 above whichis an

fIAdvance Purchase TrainspecificFareo .

(2) Ability to Create Faresunder Part Il

SubClause (1) above does not preventiead Operator from Creating an Advance
Purchase Trainspecific Farepursuant to Clause 45 or 416 above.

4-23 RESTRICTION ON THECREATION OF FARES WHICH REQUIRE A
RESERVATION

A Lead Operator may rot Create a Fare pursuant to Clause-20 above in relation to which the
Rights and Restrictions require aReservationto be acquired before th&tare is valid. However,
this does not prevent thead Operator (or any otheOperator which is bound to honauhatFare)

from requiring aReservationto be acquired pursuant to Clausé6étbelow.

4-24 RESTRICTION ON THECREATION OFFIRST CLASS FARES

(1) Restrictions orh.ead Operators

A Lead Operator may notCreate a First Class Fare pursuant to Clause-20 above in
respect of &low for which it does not provide first class accomntamaon its trains unless

it is required to do so pursuant to stlause (2) below.
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2) Circumstances in which laead Operator may be required t€reate a First Class

Fare

(a) Where, in respect of a&ompulsory Inter-available Flow, the Lead
Operator does not provide first class accommodation on its trains, but one or more
other Participating Operators do, thoseParticipating Operator(s) may, pursuant

to a unanimous agreement @mgst themselves (if there is more than one of them),
require theLead Operatar to Create one or moreFirst Class Faresin respect of
thatFlow having thePrice andRights and Restrictionsspecified by them.

(b) However, thePrice of eachFirst Class Fare that is Created in this way
must be equal to or greater than frice of the Standard ClassFare Created by
the Lead Operator in respect of thaFlow whose Rights and Restrictions are
closest to those of the propodeicst Class Fare in terms of:

® the range of trains on which travel may be made; and/or

(i) the days of th week on which travel may be made; and/or

(iii) the types of person who are entitled to travel.

3) Types ofFare Created

Any Fare which is Created pursuant to sulClause 2) above will be arinter -available
Fare. It may also be &hrough Fare.

4-25 RESTRICTION ON THECREATION OF FARES UNDER PART I

D The Lead Operator for a Flow may only Create a Fare in respect of thaFlow
pursuant to Clause-35 or Clause 46 abowe if at least one of paragraphs (a) to (f) below

applies:

(@) the Fare is aFirst Class Fare and itsPrice is equal to or greater than the
Price of the Standard Class Fare Created in respect of thaFlow by the Lead
Operator whoseRights and Restrictionsare closest to the proposé&itst Class

Fare in terms of:
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® the range ofrains on which travel may be made;

(i) the days of the week on which travel may be made; and

(iii) the types of person who are entitled to travel;

(b) theFare is anAdvance Purchase Train-specificFare;

(© the period during which thEare can be ued in the 52 weeks ending on the
last day of that period, plus the periods during which any éthes Created by the
Lead Operator for the same, or a substantially similalpw pursuant to Clause 45
or 416 above (other than any which fall within pgraph (a) or (b) above) can be

used during the same 52 week period, is not more than 12 weeks; or

(d) theFare is aSpecialFare.

(e) thelLead Operator has:

® made a writtemequest to thé\uthority for consent to th€reation
of thatFare and that cosent has been granted pursuant toGlalnuses (2}
(6) below; and

(i) consulted with theRPC(s) in whose area th&low to which that
Fare relates is situated (determined ttardance with the Act), and supplied
the results of that consultation to tAethority . When consulting with the
RPC(s) the Lead Operator shall stipulate that thRPC(s) must respondo
the notice within 28 days of the service of the notice and.¢lael Operator
shall not be obliged to submit any response received after suchatithe
Authority .

The Lead Operator may, if it wishes, consult with oth€perators in relation to the
Creation of thatFare, and shall submit any response received to thatuttatisn to

the Authority together with the written request referred to in-pabagraph (i) above.

() the fare is a Temporary Fare other than one created pursuant to paragraphs (a)
to (e) above, and the Operator has obtained the express consentltdradperators

entitled to a percentage allocation for the flow. Notificatmfra Dispute does not
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provide evidence that express consent has been obtained. The requirement in Chapter
4-5(3) (a)(i) for no similar Temporary Fare to have been offered ferdaing the
previous 17 weeks need not apply for fares created under #hiseCl
(9) the Fare is ane-Ticket Fare and itsPrice is equal to or greater than the
Price of the Standard Class Fare Created pursuant to Clause-20 above, in
respect of thaFlow by the Lead Operator whose Rights and Restrictions are
closest to the prmsede-Ticket Fare in terms of:

(1) the range of trains on which travel may be made;

(i) the days of the week on which travel may be made, and

(iii) the types of persowho are entitled to travel.

2) Notification by theAuthority

Following a r@uest for consent pursuant to paragraph (e) ofGahse (1) above, the

Authority will:

a) notify theRegulator

b) notify any otherOperator(s) which he reasonably believesghi be affected
if he gives his consent; and

C) consider any representatiomsaide by thé.ead Operator seeking his consent
and any representation made by Begulator (insofar as such representation relates
to the condition of anOp e r a tLmwendesrelang to predatory fares and

exclusionary behaviour), oth@perator(s) andRPC(s).

3) Contents of Representations to fhghority

Any representations made under this Clausthb 4qnust be made in such form and contain
such details, and within such timess theAuthority specifies from time to time, either

generally or in any padular case.

(4) Representations by oth@perators
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4-26

(@) In seeking the views of affectedperators and theRegulator pursuant to
subClause (2) above, thuthority may give thee Operator(s) and theRegulator

any information about the request and theresentations made by theead

Operator that theAuthority considers appropriate.

(b) However, theLead Operator making the request may ask thathority to
keep any representatis confidential. TheAuthority will comply with such a
request, but may re$e to consider further the giving of his consent toGheation

of the propose®edicated Fareif he believes it will not be practicable to seek the
views of the otherOperators which might be affected and tHeegulator if the

information is not disclosed

(5) Further Information

The Authority may require anyperator making any representations to provide any further
information that he needs, either orally omiriting SubClause (4) above will also apply to

these representations.

(6) Notification oftheA u t h o Décisignd s

If the Authority gives his consent to a request under this Clat&® &e will notify its terms
to theRSP, the Regulator the Operators andRPC(s) referred to in subClause (2) above as

soon as reasonably practicable.

INTER -AVAILABILITY DIRECTIONS

D) The making ofnter -availability Directions by theAuthority

The Authority may direct that one or mofeompulsory Inter-available Flows (or proposed
Compulsory Inter-available Flows) will, from the date specified in that ditemn, be
regarded as Rlow which is not aCompulsory Inter-available Flow either in all respects or
with respect to one or moreare(s), Fare Type(s) and/orOperator(s). Such adirection is

ref er r e dntet-availabibty Darectiofo .

(2) TheAuthor i tdis@etion
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(@) The Authority may agree to make almter -availability Direction on a

provisional or temporary basis and subject to any conditions that he may specify.
(b) The Aut h o rdecisipndwhether or not to make a&nter-availability
Direction and as to the terms and conditions on which, and the period for which, it is

granted will be binding on th®@perators.

3) Inter -availability Directions made at thenitiative of theAuthority

(a) An Inter -availability Direction may be made yothe Authority following

the receipt of a request made pursuant to Clat®B&H¥) below oronthdut hor i t y 6 s
own initiative. However, theAuthority will only make aninter- availability

Direction on his own initiative if he has sought and consideredvibvs of all the

Operators which he believes might be affected if it is made and any relevant
RPC(s),as described in Clause2Z#(2) below.

(b) If the Authority makes arinter -availability Direction on his own initiative
he will notify thoseOperators ard the RSP accordingly in accordance with Clause

4-27(5) below.

4-27 PROCEDURE FOR MAKING ANNTER -AVAILABILITY DIRECTION

This is set out in Schedule 4 Part IX

4-28 CHANGING THE LEAD OPERATOR

D) Requesting a change in the designation of #eed Operator

@ Any Operator which receives income in respect ofCampulsory Inter -
available Flow, but which is not théead Operator for thatFlow, may at any time

request a change the identity of the_.ead Operator for thatFlow.

(b) The Lead Operator itseff may not request a change from its designation as

thelLead Operator.

(2) Procedure for requesting the change

-91- Issue Date:25 February2021



TSA Version 1@

TheOperator requesting a change dfead Operator must serve aotice substantially in the

form of Schedule 10 (nominating itself as the psgrlLead Operator) on:-

(a) the existing_ead Operator in respect of thaElow;

(b) the otherOperators which receiveCredits in respect of th&low;

(c) the Authority ; and

(d) where relevant, the proposkdad Operator.

3) Agreeing the identyt of theLead Operator

Following the service of the notice referred to in -€llhuse (2) above, the relevant
Operators will attempt to reach an agreement as to whigberator should be thelLead
Operator. If, within four weeks of the service of this natithey have been unable to reach

an agreement, Clause-4sbelow will apply.

4) Criteria for resolving a dispute

Where Clause 14 below applies, th&TOC Schemes Committegor the arbitrator or
expert appointed in accordance with W€OC Dispute Resalition Rules) will determine
whether, in its or his reasonable opinion in the circumstances, the exisidgOperator or
the person specified in the notice better satisfiesativibie following criteria in relation to the

relevantCompulsory Inter-available Flow:-

(a) it is the principal revenue earner (calculated exclusiveAdr );

(b) it is in the best position to understand the market served by the reffdoant

for exampé a commuter, local or long haul market;

(©) its appointment is more likelyotensure the avoidance of price anomalies

betweenCompulsory Inter-available Flows

(d) it is likely to want to set the higheBrice for the Fareson thatCompulsory

Inter -available Flow;
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(e) the total revenue (exclusive MAT) earned in respect of tHeow by all

Operators is likely to be greater if it is theead Operator; and

(f) if the Compulsory Inter-available Flow must involve the use of the trains of
more than on®©perator, it runs trains for the longer or longest part of the journey.

4-29 NOTICE TO THERSPOF A NEWLEAD OPERATOR

Within seven days of any agreement that is reached or determination that is made as to the identity of

a newlLead Operator, thatLead Opeator must send to thRSP:-

(a) a notice substantially in the form of Schid@1 and a copy of the determination or,

as the case may be, written evidence of the agreement signed by each of the parties to it; and

(b) such supporting information and/oo@iments as thRSP may from time to time

require, generally or in any partlan case.

4-30 THE POWERS OF THE NEWEAD OPERATOR

A newLead Operator:-

(a) may notCreate a Permanent Fare pursuant to Clause-20 above until the next
Fares Setting Roundto start after the information referred to in Claus234above has been
receved by theRSP, but

(b) except as otherwise provided above, miagate Temporary Fares as soon as it is

appointed as theead Operator.
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PART V: CREATION OF THROUGH FARES BY MAJ OR FLOW OPERATORS

4-31 APPLICATION OF PART V

Clauses 42 to 436 below endle Major Flow Operators to Create Permanent Faresand
Temporary Fares in certain circumstances dfFiows which are notCompulsory Inter-available

Flows. However, these Clausegayponly to theParticipating Operators.

4-32 MAJOR FLOW OPERATORS

In respet of aFlow between twdStations which is not aCompulsory Inter-available Flow, each
Operator which provides services for over half the length of fAatv is knowna s Maijor iFlow
Operatoro f o Flowt Raa this purpose the length ofFéow is to bedetermined by the shortest
track distance over whichFare Createdin respect ofhat Flowwould be valid.

4-33 CREATING A THROUGH FARE FOR A NONCOMPULSORY INTER -AVAILABLE
FLOW

D) A Major Flow Operator mayCreate the Fare

@ Subject to suClause(2) below, aMajor Flow Operator for a Flow which
is not aCompulsory Inter-available Flow may Create one or moreThrough Fares
in respect of thaFlow. However, eacfThrough Fare that isCreated pursuant to
this subClause (1 mustrequire thePurchaserto use theMajor Flow Op er at or 6 s

trains for the part of thElow on which they run.

(b) A Major Flow Operator may onlyCreate a Fare pursuant to this Clause 4
33 which entitleshe Purchaserto travel between two specifi&tations

(© ThePrice of ead of theseThrough Faresand (subject to Chapter 8 and the
other provisions of this Chapter) tRights and Restrictionsapplicable to them are

at the discretion of thilajor Flow Operator.

(d) TheFaresCreated pursuant to this Clause3B may béPermanent Faresor

Temporary Fares.

2) Imposition of interavailability on the secondary leg
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If, on any part of thé-low on which the relevari¥lajor Flow Operator does not run tram
two or more othefParticipating Operators do run trains (and these stopthe furthest
Station that theMajor Flow Op e r a trans geach), &hrough Fare Created by that
Major Flow Operator must entitle thePurchaser to travel on the trains of any har
Participating Operators without further payment when deciding how to coetel his

journey.

3) Honouring by otheOperators

Fares Created by aMajor Flow Operator pursuant to su€lauses (1) and (2) above must

be honoured by th®perators referredto in subClause (2) above.

4-34 RESTRICTION ON THECREATION OF ADVANCE PURCHASE TRAIN-SPECIFIC
FARES

D) Farescovered by the restriction

A Major Flow Operator may notCreate a Fare pursuant to Clause-33 above which is an

Advance Purchase Trainspecfic Fare.

(2) Ability to Create Faresunder Part Il

SubClause (1) above @3 not prevent Major Flow Operator from Creating an Advance
Purchase TrainspecificFare pursuant to Clause 45 or 416 above.

4-35 RESTRICTION ON THECREATION OF FARES WHICH REQUIRE A
RESERVATION

A Major Flow Operator may notCreate a Fare pursuanta Clause 433 above in relation to which
the Rights and Restrictions require aReservation to be acquired before thadtare is valid.
However, this does not prevent tiajor Flow Operator (or any othelOperator which is bound to

honour thafFare) from requiring aReservationto be acquired pursuant to Clausé&ibelow.

4-36 DUTY OF THEMAJOR FLOW OPERATOR TO ACT IN AN EVEN-HANDED
MANNER
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If, on the part of thd-low on which tte relevantMajor Flow Operator does not run trains, two or
more otherOperators do run trains (and these stop at the furtl#tsition that theMajor Flow
Op e r a trains deach), irCreating any Fare pursuant to Clause-33 above, théMajor Flow
Operator:-

(a) must act in an evehanded manner between tRperators which are boundo
honour that-are and those which are bound to honour any ofitepugh Fare(s) Created
by theMajor Flow Operator in respect of th&low; and

(b) if a Purchaser of a Through Fare can choose between the trains of two or more
Operators which run trainon the part of th&low on which theMajor Flow Operator does

not run trains, must not engage in disruptive or-emmpetitive or other pricing policies

which restrict, or might easonably be expected to restrict

between then.
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PART VI: CREATION OF NON -RAIL PRODUCTS

4-37 TERMINOLOGY

Determining thePrice and other terms of Mon-Rail Product and providing details of those terms to
the RSPinacco dance with Part I V of Cigdiige d o Moa-Raldd i s
Product.

4-38 ABILITY TO CREATE NON-RAIL PRODUCTS

A Non-Rail Product may beCreated by anyOperator (by itself or in conjunction with any other
Operator(s)). However, before itdoes so, if it is not to provide the goods or services that are
comprised irthe Non-Rail Product itself, it must be authorised by the person who is to provide them
to Create the Non-Rail Product. No Operator is required toCreate a Non-Rail Product in any

circumstances.

4-39 CHANGING OR REMOVING ANON-RAIL PRODUCT

A Non-Rail Product may be discontinued or replaced, orRtice or other terms altered, at any time
but only in accordance with Schedule 4 Part IV and only byterator(s) which Created the Non-
Rail Product.
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PART VIl CREATION OF DISCOUNT CARDS AND DISCOUNT SCHEMES

4-40 TERMINOLOGY

Determining thePrice and other terms of Biscount Card, or determining the terms of Riscount
Schemeand in either case providing details of those &tmtheRSP in accordance with Part V of
Schedul e 4 iGeatnmgf dDisectit Cardpor Cissouni Schemeas appropriate..

4-41 ABILITY TO CREATE DISCOUNT CARDS AND DISCOUNT SCHEMES

(2) Circumstances in whicBiscount CardsandDiscount Schemesnay beCreated

An Operator may (by itself or in conjunction with angther Operator(s)) only Create a
Discount Card or Discount Schemef it is allowed to do so pursuant to s@ause (2) or (3)

below.

2) Discount Cardsor Discount Schemen respect oDedicatedFares

Each Operator may Create a Discount Card or Discourt Schemein respect of its own

DedicatedFares

3) Discount Cardsor Discount Schemeg€reated by agreement

Two or moreOperators may agree tdCreate a Discount Card or Discourt Schemein

respect oFareswhich are valid for use solely on their own tisain

4-42 USE OFTICKETS AND OTHER DOCUMENTS ADISCOUNT CARDS

A Discount Card may, as well as entitling thHeurchaser of it to Purchasea Fare at a lower price
than would othervge apply, evidence other rights. For exampl®iscount Card may also be a
Ticket.

4-43 DISCOUNT CARDS EXISTING AT THE DATE OF THIS AGREEMENT

(2) TheDiscount Card Agreements

The Operators which are parties to thBiscount Card Agreementshave agreedb Create

theDiscount Cardsreferred to in th®iscount Card Agreements
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2 Staff travel

Each of the documents referred to in the first column of Schedule 12 issued by any of the
companies referred to in the second column of that SchedulBigcaunt Card which has
beenCreated by the Operators which are parties to th8taff Travel Scheme However,
where that Schedule states that another document must also be preseriest;abat Card

is only valid when it is presented with that other document.

4-44 CHANGING OR REMOVING ADISCOUNT CARD ORDISCOUNT SCHEME

D Operators

A Discount Card or Discount Schemenay only be discontinued or replaced, or Enie of
aDiscount Card or the other terms of Riscount Card or aDiscount Schemeltered, by kh
the Operator(s) which Created it, acting in accordance with the procedue¢ gut in Part V
of Schedule 4.

2) Discount Card Agreements

A Discount Card Created pursuant to theDiscount Card Agreements may only be
discontinued or replaced, or iRrice or other terms altered, in accordance with those

agreements.

4-45 PROVISON OF INFORMATION TO THERSP

(1) Obligation to provide information aboDiscount Cards

(a) Subject to suiClause (3) below, information aboutDascount Card which
any Operator(s) propose tdCreate must be provided to thRSPin accordance with
Part Vof Schedule 4.
(b) This information must include:

0] the name of th®iscount Card;

(i) thePrice at which it is to besold;
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(iii) the persons to whom it may Beld,

(iv) theFaresandFares Type(s)in relation to which it is to be valid,;

(V) the amount of the discount which is to be allowed to a holder of the
Discount Card;

(vi) the circumstances in which such a discount is to be allowed,

(vii)  theOperatorswhich are to receive a share of any revenue (exclusive
of VAT) that is recwed from Sales of the Discount Card and the
proportion of the revenue (exclusive 6AT) to which each is entitled or a

formula acceptable to tHRSPthat will enable th&kSPto calculate them;

(viii)  whether details of thBiscount Card are to be madavailable to all
the Operators to enable them t&ell it and, if not, theOperators which are

to be allowed to offer thBiscount Card for Sale and

(ix) any other information l@out the Discount Card that the RSP

requires from time to time either geneyadr in any particular case.

(2) Obligation to provide information aboDiscount Schemes

(a) Information about &iscount Schemewhich any Operator(s) propose to
Createmust ke provided to th&SPin accordance with Part V of Schedule 4.

(b) This information must include:

0] the name of th®iscount Scheme

(ii) the name or nature of the document entitling the holder to the

discount;

(iii) theFaresandFares Type(s)in relation to which it is to be valid,;

(iv) the amount of the discount whichto be allowed to holders;
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(V) the circumstances in which such a discount, or discounts, are to be

allowed;

(vi) any other information about thBiscount Schemethat the RSP

requires from time to time either generally or in any particular case.

3) Discount Cards Created pursuant to th®iscount Card Agreements

The information referred to in stlause (1) above aboDiscount Cardsthat areCreated
pursuant to thédiscount Card Agreementswill be provided to theRSP by the relevant

Discount CardsSchame Council at the start of eadRares Setting Round
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4-46

PART VIII: RESERVATIONS

TERMINOLOGY

Determining thePrice and other terms of Reservationand providing details ahose terms to the

RSPin accordance with Part VI of Schedule 4 is referrea 8Crefatingd  t Reservation

4-47

4-48

(1)

ABILITY TO CREATE RESERVATIONS

(2) Circumstances in whicReservationsmay beCreated

An Operator may (by itself or in conjunction withrng otherOperator(s)) only Create a

Reservationif it is allowed to do so putgnt to sukClause (2) or (3) below.

2) Reservationsin respect of its own trains

EachOperator may Create a Reservationin respect of a journey that is to be made on its

owntrains.

3) Reservations Createdy agreement

Two or moreOperators may agee toCreate a Reservationin respect of a journey that is to

be made solely on their own trains.

OPERATOARBEAOY TO REQUIRE OR MAKE AVAILABLE RESERVATIONS

Requirng Reservations

(@) An Operator may require &eservationto bePurchasedbefore thePurchaserof a
Fare is entitled to use particular trains of th@perator, even though th&ights and
Restrictions applicable to thé&are do not require &eservationto bePurchased Such an
Operator is not bound to carry thBurchaser of the Fare on those trains if &eservation

has not beeRurchased

(b) However:
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(2)

® if the Operator is aFranchise Operator, it must comply with the terms of

its Franchise Agreement;
(i) the Op e r a tpaiay dos requiring and charging foReservationsmust not
discriminate between, on the one hamtlrough Fares and Inter -available Fares

and, on the other hand, tBedicatedFaresof thatOperator.

Making Reservationsavalable

In addition, anOperator on whose trains &are is valid may permitReservationsto be

Purchasedin respect of those trains.

3)

Refunds

A Purchaser of a Reservationmay not be restricted from obtainingR&fund in respect of

that Reservationunless the prior approval of th&uthority has been obtained pursuant to
Clause8-13(3).

4-49 CHANGING OR REMOVING ARESERVATION

A Reservationsmay only be discontinued or replaced, orHRtice or other terms altered, by all the

Operator(s) which Created it, acting in accordance with the procedure set out in Part VI of Schedule

4.

4-50 PROVISION OF INFORMATION TO THERSP

Information about &eservationwhich any Operator(s) propose tdCreate must be provided to the
RSPin accordance with Part VI of Setiule 4.

This information must include:

(i)

(ii)

(iif)

(iv)

thePrice at which it is to b&old;

theFaresandFares Type(s)in relation to which it is to be valid;

the circumstances (if any) in which it is required; and

the circumstances in whidt may be issued (where they are not required).
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(V) the Operators which areto receive a share of any revenue (exclusivéAr ) that is
received fronSalesof theReservationand the proportion of the revenue (exclusiv&/AfT )
to which each is entitte or a formula acceptable to tiRSP that will enable theRSP to

calculate thm;
(vi) whether details of th&eservationare to be made available to all tB@erators to
enable them tdSell it and, if not, theOperators which are to be allowed to offehe

Reservationfor Sale and

(vii)  any other information about theeservatian that theRSPrequires from time to time

either generally or in any particular case.
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PART [X: UPGRADES

4-51 TERMINOLOGY

Determining thePrice and other terms of ddpgrade and providing details of those terms to R8P

in accordance withPartVIl@c hedul e 4 iQeatngdf eUppadd t o as A

4-52 ABILITY TO CREATE UPGRADES

(2) Circumstances in whicbipgradesmay beCreated

An Operator may (by itself or in conjuection with any othelOperator(s)) only Create an

Upgradeif it is allowed to @ so pursuant to se®Blause (2) or (3) below.

2) Upgradesin respect ofts own trains

EachOperator may Create anUpgrade in respect of a journey that is to be made onwa o

trains.

453 OPERATOMABEDOY TO REQUIRE OR MAKE AVAILABLE UPGRADES

Q) An Operator may permitUpgradesto bePurchasedin respect of its own trains, for

use in conjunction with anfyare it specifies.
(2) However theO p e r a patiay foisrequiing and charging fotJpgrades must not
discriminate between, on the one hamtrough Fares and Inter-available Faresand, on

the other hand, thBedicatedFaresof thatOperator.

4-54 CHANGING OR REMOVING ANUPGRADE

An Upgrade may only be discontinuedr aeplaced, or it¥rice or other terms altered, by all the
Operator(s) which Created it, acting in accordance with the procedure set out in Part VII of
Schedule 4.

4-55 PROVISION OF INFORMATION TO THERSP
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Information about atJpgrade which any Operator(s) propose taCreate must be provided to the
RSPin accordance with Part Vif Schedule 4.

This information must include:
(1) thePrice at which it is to b&old;
(ii) theFaresandFares Type(s)in relation to which it is to be valid,;
(iii) thecircumstances in which it may $®ld,
(iv) the Operators which are to regive a share of any revenue (exclusiv&/AifT ) that is
received fromSalesof theUpgrade and the proportion of the revenue (exclusivé/afT ) to
which each is entitled or a fowla acceptable to thRSP that will enable theRSP to
calculate them;
(V) whether details of théJpgrade are to be made available to all tperators to
enable them t&ellit and, if not, theDperators which are to be allowed to offer thépgrade

for Sale and

(vi) any other information about tHdpgrade that theRSP requiresfrom time to time

either generally or in any particular case.
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PART X: INFORMATION ABOUT RAIL PRODUCTS AND NON -RAIL PRODUCTS

4-56 PROVISION OF INFORMATION ABOUTPERMANENT FARES

Where amApproved TIM , anApproved Reservation Systenor anApproved Information System
operated by a®perator has the capacity to hold data relatingPermanent Faresand Discount
Cards, the RSP will use its reasonable endeavours to supply the dathabApproved TIM ,
Approved Reservation Systenor Approved Information System in accordance with the criteria
and procedures specified in the approval certificate foAfioved TIM , Approved Reservation
Systemor Approved Information System.

4-57 USEOF INFORMATION ABOUTRAIL PRODUCTS AND NON-RAIL PRODUCTS

D) Use by théDperators of information about their own products

EachOperator may use and publish in any form it considers appropriate any information
supplied to it by theRSP about Fares which entitle a Purchaser of them to use that
Op e r a ttrains,6 any Discount Cards any Reservation any Upgrade or Non-Rail
Products which thatOperator hasCreated and anyReservationsor Upgradeswhich that

Operator has allowed to b&oldin relation to its sevices.

(2) Use of information about oth@perators6 pr oduct s

The RSP herely grants eactOperator a nonexclusive, norassignable Licence to use any
other information supplied to it by tH&SP aboutRail Products andNon-Rail Products, but
only for:-

(@) the purpose oBelling Rail ProductsandNon-Rail Products; and

(b) anyother reasonable business and marketing purposes @pbedtor.

4-58 FARES DATA

D Preparation and distribution 8fres Data
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Following eachFares Setting Roundthe RSP will prepare a data fil¢referredt o Fares A
Datao ) cont ai ni abgutPérmanentr Farasiarid Discount Cards The format
and contents of theares Datawill be determined by thBRSP.

(2) Supply ofFares Datato Lead Retailers

The RSP will use its reasonable endeavours to ensure thatLéed Retailer at each
Regulated Station receives thérares Datareferred to in Schedule 17 against the name of
thatRegulatedStation.

3) Supply ofFares Datato Operators

The RSP will also use its reasonlbendeavours to ensure that, in addition toRhes Data
referred to in sulClause (2) above (where this applies), e@glerator receives anyares

Data that it requests from time to time.

4) Charges foFares Data

@ If any of theFaresthat anOperator SellsareRSP-settled Fares, the cost of
the data referred to in sttlause (2) above will be included in the cost of the services

provided by thd&RSPto thatOperator and so no additional charge will be payable.

(b) Otherwise, théperator must @y to theRSP for the data referred to in sub
Clause (2) above any reasonablarges that th&SP specifies from time to time,
together with any applicabMAT .

(© These charges must also be paid by égbrator (regardless of whether it
is aLead Retdler) in respect of any of the data it receives pursuant teCtaibse (3)

abore.

4-59 THE ROUTEING GUIDE

(2) Preparation and distribution of tR®uteing Guide

The RSP will prepare theRouteing Guide the format and contents of which will be

determinedy theRSPfrom time to time.
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2) Supply of theRouteing Guideto Operators

The RSP will ensure that the Routeing Guide is made available to @aelnator.

3) Charges for th®outeing Guide

EachOperator must pay thé&kRSPany reasonable chargestttize RSP specifies from time to
time (together with any applicabléAT ) for the provision of thé&kouteing Guide (or parts of
it) that it receives.
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PART XI: GENERAL PROVISIONS

4-60 NOTIFICATION TO THERSPON BEHALF OF A GROUP OFOPERATORS

(2) Respondiility for notifying theRSP

Subject to Clause -45(2) above, where two or me Operators propose toCreate a
particular Fare, Discount Card, Reservation, Upgrade or Non-Rail Product they must
nominate one of their number to provide details ofRhee, Discount Card, Reservation,
Upgrade or Non-Rail Product to the RSP in accordane with the relevant provisions of
Schedule 4.

2) Termination of agreement betwe®perators

@ If an agreement between two or moBperators to Create a Fare, a
Discount Card, a Reservation, an Upgrade or a Non-Rail Product expires or
otherwise termini@s, or thos@perators agree to discontinue th&are, Discount
Card, Reservation,Upgrade or Non-Rail Product or alter itsPrice or other terms,

the Operator or Discount Card Scheme Councilwhich provided details of the
Fare, Discount Card, Reservation, Upgrade or Non-Rail Product to the RSP
must notify theRSP of the termination of the original agreement or, as the case may

be, the terms of the new agreement.

(b) In the caseof a Permanent Fare this notification must take place during a
Fares SettingRound. In the case of &emporary Fare, a Discount Card, a
Reservation, an Upgrade or a Non-Rail Product, it must take place as soon as

reasonably practicable, in accordancehtlite relevant provisions of Schedule 4.

3) Verification of the notifyingOpe r a t authoditg

If an Operator purports to provide details to tHeSP on behalf of itself and one or more
other Operators of an agreement tGreate a Fare, a Discount Card, a Reservation, an
Upgrade or aNon-Rail Product, theRSPwill verify that eachOperator which is identified
as a party to thaagreement hasuthorised theCreation of the Fare, Discount Card,

Reservation,Upgrade or Non-Rail Product and the notification ofletails of it to thdRSP

(4) Reliance on the notifyin@perator
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4-61

(@) The RSP may assume that @perator which purports to provide details to
the RSP on behalf of itself and one or more otligperators to discontinue &are, a
Discount Card, aReservatian, anUpgrade or aNon-Rail Product or alter itsPrice
or other terms, or ofhe termination of an agreement@oeate a Fare, a Discount
Card, aReservation,anUpgrade or aNon-Rail Product, has authority from those
otherOperator(s) to do so.

(b) The RSP may refuse to accept such instructions abobktge, a Discount
Card, aResrvation, an Upgrade or aNon-Rail Product which has beeQreated
from any Operator other than the one which provided the relevant details to the
RSP. However, with the consemtf the RSP, the Operators which Created the
Fare, Discount Card, Reservation,Upgrade or Non-Rail Product may from time

to time appoint one of their number to liaise with R8P in place of the existing
Operator. If this is done, this suBlause (4) willapply to the replacement in the

same way as to th@perator that was origindy appointed.

CREATION OFTRAVELCARDS

D) Travelcards which are valid only within th@ TL Zones

The Lead Operator for theFlows which involve travel only within one or me of theZones
agreed between th@perators andTTL for the Creation of Travelcards is theTravelcard
Scheme Management Group Travelcards in respect of those zon&lows may only be
Created pursuant to a resolution of tfigcketing and Settlement Steemg Group.

(2) OtherTravelcards

The Lead Operator (if any) for the Flows which involve travel outside th#ones agreed
between théperators andTTL for the Creation of Travelcards as well as within them is

determined in accordance with Clauses¥and4-28 above.

3) Creation of Faresinvolving T T L 8esvices

(a) An Operator which is entitled toCreate a Fare pursuant to this Chapter

may include as part of thdtare the right to travel on the services ®fL, its
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4-62

4-63

subsidiaries and TL Third Parties if the Sale of suchFares is permitted by the

Travelcard Agreementor theThrough Ticketing (Non-Travelcard) Agreement
(b) The Sponsoring Operator in respect of this right consists of the relevant
Scheme Councikonstituted under theRT Schemeand the ptifications referred to

in Clause 411(3) above are deemed to have been given

SYSTEMS LIMITATIONS

An Operator may not, without th&R S P prisr consentCreate a Fare or aDiscount Card
which has &rice or anyRights and Restrictionsthat theRSPis unable to record, or about
which it is unable to supply information tApproved TIMs, Approved Information
Systemsand Approved Reservation Systemsn accordance with its usual procedures. The
RSPwill explain any such limitations which apply on requieg anOperator.

EFFECT OF CHANGES TO THE RATE OFAT

(2) Adjustment © Prices

If the rate ofVAT payable in respect of tigaleof anyRail Products or Non-Rail Products
changes, eadBperator may instruct th&RSPto take any action that th@perator directs in
relation to thePrice of theRail Products andNon-Rail Productsthat it hasCreated and the

RSPwill use its reasonable endeavours to comply with those instructions.

2) Provision of information

Not later than the day on which suchhecge to the ratef VAT takes effect (or, if this is not
practicable, as sooas reasonably practicable thereafter), if the change affec®rite of

anyFaresor Discount Cards theRSPwill: -
(a) supply to eactOperator that received th&ares Manuals which contained
details of thosé-ares or Discount Cards newFares Manualsshowing the revised
Prices and
(b) use its reasonable endeavours to supply revised information abdtdardse

and Discount Cardsto the Approved TIMs and Approved Information Systems
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andApproved Reservation Systemseferred to in Clause-86 above in ecordance
with that Clause.

3) Charging for the supply dfares Manuals

Clause 458 above will apply to ankares Datasupplied pursuant to st®lause (2) above.

4-64 CALCULATION OF CHARGES

Each Operator must pay such amounts fdCreating Fares Discount Cards, Reservations,
Upgrades and Non-Rail Products as theRSP notifies it from time to time or as otherwise agreed
between thaDperator and theRSP. EachOperator must ao pay any applicabMAT in respect of
these amounts.
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PART XII: TRANSITIONA L PROVISIONS FOLLOWING THE TERMINATION OF A
FRANCHISE
4-65 EFFECT ON EXISTINGRAIL PRODUCTS AND NON-RAIL PRODUCTS

4-66

(2) Transfer to the incomin@perator

Subject to the provisits in this Chapter 4 allowing discontinuance and amendment of
products, this Guse 465 applies if, in connection with the termination ofFeanchise
Op e r a tF@anclise Agreement another person signs akccession Agreementand
enters into &ranchise Agreementrelating to the same or substantially the same services as

the termimtedFranchise Agreement

2) Existing Rail Products andNon-Rail Products

Where this Clause-85 applies: the Fares, Discount Cards, Reservations, Upgradeand
Non-Rail Products which wereCreated by the originalFranchise Operatorwill be deemed

to hare beerCreated by that other person.

3) Alteration ofRail Products andNon-Rail Products

SubClause (2) above does not prevent the @gverator from discontinuing or replaeg a
Fare, a Discount Card, a Reservation,an Upgrade or a Non-Rail Product or altering its
Price or other terms, as permitted by this Chapter.

(4) TransferofSp ons or i n g rightp and abligationd s

Where this Clause-85 applies and thEranchise Operator whoseFranchise Agreement
has been terminated is tB@ponsoring Ogerator in respect of anyaresat the time the new
Franchise Operator signs itsAccession Agreementthat newFranchise Operator will

become th&ponsoring Operatorin respect othoseFaresinstead of it.

PARTICIPATION IN FARES SETTING ROUNDS

Onee a person has signed~eanchise Agreement that person will be entitled to participate in the

Fares Setting Roundsas if it were arOperator. However, anyFares which areCreated by that
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person before it has become@perator may not be valid for traven a date before that person has

become a®perator.
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5-1

OWNERSHIP

CHAPTER 5: PRODUCT BRANDS AND SOFTWARE

The RSP is the owner, or controls the use, of all trade masksyice marks and trading names

comprising the names set out in Schedule 13.

5-2

THE TRADE MARKS LICENCE

(1)

Grant of licence

The RSP hereby grants eadBperator a nonrexclusive, norassignable royaltjree licence

(ref er r elhdetMarks disenced Ydiusethe names described below (referred to as

t h ®larkso )

(2)

(@)

0 n tsdt@ut irt tlesrCimepter:

the names listed in Schedule 13, as amended from time to time in accordance

with this Agreement; and

(b)

the names of any othédiscount Cards that areCreated pursuant to an

ATOC Schemeto which thatOperator is a party vinere rights in respect of the

names are vested in tlRSP, but only while theDperator is a party to thaATOC

Scheme

Duration of theTrade Marks Licence

An Op e r a fTradedarks Licence will terminate automatically if it ceases to be an

Operator.
3) User Rules
(@) TheMarks may only be used in the manner set out indker Rules.
(b) ThdJsefiRule® are as foll ows:
0] in the case oMarks which relate to thenames set out in Part | of

Schedule 13, the rules determined from time to toyehe Ticketing and

Settlement Scheme Counciland
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(i) in the case oMarks which relate to the names of tlermanent
Faresset out in Part Il of Schedule 13 or the namieany otherDiscount
Cards that areCreated pursuant to aldTOC Scheme the rdes determined
from time to time by the relevabBiscount Card Scheme Council;and

(iii) in the case oMarks which relate to the names set out or referred to
in Part Ill of Scledule 14, the rules determined from time to time by the
Ticketing and Settlement Scheme Council

(© The User Rulesapplicable to the names of tRermanent Faresset out in
Part | of Schedule 13 which are in existence at the date of this Agreemertt @ue se
in Part | of Schedule 14.

(d) The User Rulesapplicable to the names ttie Discount Cards set out in
Part Il of Schedule 13 which are in existence at the date of this Agreement are set out
in Part Il of Schedule 14.

(e) The User Rulesapplicableto the names set out or referred to in Part Il of

Schedule 14 will be thosehich are applicable as at the date of this Agreement.

(4) Challenge to ownership or validity of tharks

No Operator may challenge the ownership or validity of any of kherk s.

5-3 CHANGES TO THEUSER RULES

The RSP may change th&Jser Ruleswhich rdate to the names set out in Part | or Part Ill of
Schedule 13 by giving at least the notice specified byitieeting and Settlement Scheme Council
or its delegate to each dfagOperators. However, theRSP will not exercise this right unless it is

directed to do so by th€icketing and Settlement Scheme Council

54 REGISTRATION OF THEMARKS

The Ticketing and Settlement Scheme Counciinay direct theRSPto apply for the rgistration of
any of theMarks listed in Part | or Part Il of Schedule 13 agisteredrademarks TheRSP will

make such an application and use its reasonable endeavours to secure the registration.
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5-5 CHANGES TO SCHEDULE 13

D Fares

The Ticketing and Settlement Scheme Counciinay decide from time to time to add any
names tpor delete any names from, Part | and Part Ill of Schedule 13. If it does so, it will
direct theRSP accordingly. If it receives such a direction tR&P will give the notice
specified by theTicketing and Settlement Scheme Councibr its delegate of #hchange to

the Operators, on the expiry of which Part | and/or Part Ill of that Schedule will be amended.
Subject to sulClause (3) below, from then on, references in this &gent to that Schedule
will be construed accordingly.

(2) Discount Cards

Each of theDiscount Card SchemeCouncils may decide from time to time to add any

names ofDiscount Cardsto, or delete any names from, Part Il of Schedule 13 if they fall

within the responsibilities of thdiscount Card Scheme Council If it does so, itvill direct

the RSP accordingly. If it receives such a direction, R8Pwi | | give 12 months
the change to each of tk#perators, on the expiry of which Part Il dhat Schedulevill be

amended. Subject to sitlause (3) below, from then oreferences to it in this Agreement to

that Schedule will be construed accordingly.

3) Vesting of rights in th&SP

If a direction is given to th&SP pursuant to sulClauses I) or (2) above, theOperators

must take any steps that are needed to vgstights they have in respect of the name(s) to
which the direction relates in tfRSP as soon as reasonably practicable. Part | or, as the case
may be, Part Il or Part Il dbchedule 13 will not be amended pursuant to thoseCtalses

until this has ben done.

5-6 LICENCE AGREEMENTS

At the request of thé&kSP, any Operator that is using or intends to use aMarks which are
registered trade marks must enter into a licaageement, and use its best endeavours to secure the

registration of the agreemtein the Register of Trade Marks, as soon as practicable.
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5-7 GOODWILL

Any goodwill arising out of the use of tidarks is the property of th@SP. EachOperator must

execue any documents reasonably specified byRB®to vest this goodwill in th&SP.

5-8 WRITTEN MATERIAL

EachOperator must:

@ provide the RSP at its request with a copy of any literature, advertising or

promotional material issued by t@aperator which contains any of th#larks; and

(b) permit theRSP on reasonable notice dog ordinary working hours to inspect any
facilities owned or run by it, any leaflets, notices or other documents which it produces or
displays using thévlarks and any services hich it provides by reference to any of the
Marks to ensure that its use ofeMarks is in accordance with the provisions of Tieade

Marks Licence

59 NO PASSING OFF

An Operator must not use or attempt to register any trade mark, service markiogtresne which
is identical to or substantially the same as any oMheks without the prior written consent of the
RSP.

5-10 MAINTAINING TRADE MARK REGISTRATIONS

EachOperator must assist thRSPin maintaining the registration of alarks which areregistered
trade marks. It must also assist R®Pin connection with any gghication theRSP makes to register

as a trade mark or a service mark any olt@rk specified by thd&rRSP.

5-11 INFRINGEMENT

(1) Notice to theRSP

EachOperator must notify tle RSP as soon as reasonably practicable if it becomes aware of
any infringemenof a Mark or aTrade Marks Licence or any claim by a person that an

Oper atuseof@as ofthédarksi nf ri nges that personds trade
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property rights. It must also use its reasonable endeavours to providR#kRewith all

information that is available to it about the infringement or claim.

(2) Restriction on taking of action

Except as specified in subause (1) above, nOperator may take any aain in relation to
any infringement or claim which falls within that s@auseunless it is authorised to do so
by theRSP.

3) Infringement proceedings

@ TheRSPhas the sole right to determine:

® whether proceedings should be commenced inemapf an alleged

infringement of aMark or aTrade Marks Licence

(i) if it decides that they should be commenced, the person(s) in whose

name(s) the action should be brought;

(iii) whether any claim notified to it pursuant to sDlause (1) above
shoud be defended; and

(iv) the conduct of any such proceedings or defence.

(b) However, it will not commence such proceedings or defend such a claim
unless it is directed to do so by thiEketing and Settlement Scheme Councflin

the case of any proceeds or claims which relate to the names set out in Part | or
Part 11l of Schdule 13) or the relevamiscount Card Scheme Councilin any other
case). Furthermore, if it is directed to commence such proceedings it will do so in its

own name unless this not reasonably practicable or legally advisable.
(©) EachOperator must:
(1) at the request of thRSP, commence proceedings in respect of an

alleged infringement of Mark in accordance with th& S P ihdructions;

and
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(4)

(i) use its reasonable endears to provide any documents and
witnesses, and take any other action, thatRSP reasonably requires in
connection with any such proceedings (whether commenced in the name of

anOperator or theRSP) or defence.

Costs

(a) Any costs and expenséncurred by thé&kSP or anOperator in taking such
proceedings or defendingich a claim (including anyAT for which credit is not
available to it under th¢AT Act) will be borne by théperators in the proportions
determined by th&icketing and Settlanent Scheme Councilif they relate to the
names set out in Part | or Part df Schedule 13) or the relevabiscount Card
Scheme Council(in any other case). Eaperator must indemnify theRSP and,
where relevant, th®perator required to take any sh proceedings, on an after tax

basis for the relevant proportion of thesets@nd expenses.

(b) The RSP may insist on being funded in advance for the costs and expenses it
is to incur in taking such proceedings or defending such a claim. The eventual
liability under paragraph (a) above of @perator which makes a payment puesu

to this paragraph will be reduced by the amount of the payment. If the liability is less
than the amount paid by th@iperator, a sum equal to the excess will be repaid by
the RSP as soon as reasonably practicable after the amount of the liabiiityaliy

determined.

5-12 WARRANTIES

(1)

No warranty by th&RSP

(@) The RSP gives no warranty that any of tiMarks are validly registered (or
will proceed to registratignor are owned by it, nor that the use by@perator of

the Marks in accordane with this Agreement will not infringe the rights of any third

party.
(b) Each Operator acknowledges that no representation or warranty as to the

ownership or validity or tind party infringement of, or in relation to, any of the

Marks or the efficacyof its Trade Marks Licencehas been made to it.
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2) Further acknowledgement by tfperators

EachOperator also acknowledges that no representations or promises have beerayit
about the identity of any other users of Marks, the extent of thir use or the past or future
profitability of any business in which they are used.

5-13 ASSIGNMENT

A Trade Marks Licenceis personal to th®perator to which it is granted ahcannot be assigned,
licensed, sulbet or in any other way dealt with withotlte prior written consent of thRSP. No
Operator may purport to assign, license, dab or in any way deal with it¥rade Marks Licence
unless it has obtained this consergtfi

5-14 PROHIBITION ON CHARGING

No Operator may charge or otherwise daalor encumber anyrade Marks Licence.

5-15 TERMINATION OF THETRADE MARKS LICENCE

If an Op e r a tTrade GMarks Licence terminates or expires with respect to awiark, that

Operator must cease to use thdark immediately.

5-16 SOFTWARE AND COPYRIGHT WORKS LICENCE

D) Grant of licence

The RSP hereby grants to eac®perator a nonexclusive, norassignable, royaltjree
licence to use th&oftware (in object code versionand theCopyright Works for the
purposes of its business. T@perator may su-licence theSoftware only with the prior
written approval of th&SP (although this approval may not be unreasonably withheld). The
licencegranted by this sulllause (1) willterminate immediately on th@perator ceasing to

be a party to this Agreement.

(2) Encumbrance

No Operator may charge or otherwise deal in or encumberSbftware or the Copyright
Works.
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3) Modifications to theSoftware

(a) Except as permittetty law or with the prior written consent of thRSP
(which is not to be unrearably withheld or delayed), MOperator may decompile,
disassemble anodify the whole or any part of tf&oftware.

(b) The RSP agrees that a@perator may make such copieg the Copyright
Works as are required for the purposes of its business.

5-17 OWNERSHIP OFSOFTWARE AND COPYRIGHT WORKS

(1)  TheRSP

The copyright and all other intellectual property rights in $uétware and theCopyright
Works are the exclusive prepty of theRSP.

(2) Notice of infringement

EachOperator must promptly e notice in writing to theRSP if it becomes aware of or
suspects an infringement of any intellectual property right irStifevare or the Copyright
Works.

3) Assistancdrom Operators

EachOperator must, at the request and expense oRB®, provide all reasonable assistance
to the RSP in connection with any action that tHRSP wishes to take in relation to the

Software or theCopyright Works .

4) Warranties

No warianty, condition, undertaking or term (whether express or implied), as toriddian,
quality, performance, merchantability or fitness for purpose adievare or theCopyright
Works is given or assumed by tiRSP. TheRSP does not warrant that usg bnOperator

of the Software in accordance with this Agreement will not imigie the rights of any third

party.
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5-18 OPERATION AND MAINTENANCE OF THESOFTWARE

The RSP will operate, maintain and provide services in relation to Sbéware. As and when
introduced, this obligation will be construed in accordance withStvwice Level Agreements(as
modified, supplemented or replaced from time to time) in respect of the agreements referred to in
Clauses ®@(2) and (3) above or any other agreement rejdtintheSoftware entered into pursuant to
3-9(1) above.

5-19 SUB-LICENCE OFRAILTRACK SOFTWARE

D) Grant of suHicence

The RSP hereby grants to eac®perator a nonexclusive, norassignable, royaltfree
licence to use thRailtrack Software on theterms of theTrain ServicesData Agreement
(but only on the terms and condit®set out in that agreement). This Licence will terminate

immediately on th®perator ceasing to be a party to this Agreement.

(2) Encumbrance

No Operator may charge or odrwise deal in or encumber the didence granted by this
Clause 520 or theRailtrack Software.

3) Modifications to theRailtrack Software

Except as permitted by law or with the prior written consent oR&P and Railtrack PLC,
no Operator may deompile, disassemble or modify the whole or any part oR#iétrack

Software.

520 OWNERSHIP ORAILTRACK

(1) Railtrack

The copyright and all other intellectual property rights in Reltrack Software are the

exclusive property of Railtrack PLC.

(2) Warranties
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No warranty, condition, undertaking or term (whether exggd or implied) as to the
condition, quality, performance, merchantability or fitness for purpose oRtiktrack

Software or as to theR S P rights to suHicense it is giveror assumed by tHeRSP.

5-21 MAINTENANCE OF THERAILTRACK SOFTWARE

The Railtrack Software will be maintained and operated by Railtrack PLC pursuant to contracts for

computer services between fBperators and Railtrack PLC.

-126- Issue Date:25 February2021



TSA Version 1@

CHAPTER 6: RETAILING

PART I: LEAD RETAILERS

6-1 LEAD RETAILERS

EachStation has aLead Retailer, which s theOperator specified in Schedule 17 against the name
of thatStation.

6-2 NEW STATIONS

8} New Stationsin substantially the same location

If a Station is replaced by aew Station in the same or substantially the same location and at

which the sme or substantially the same train services stop:

(a) its Lead Retailer will be theOperator thatwas thel_ead Retailer at the old
Station;

(b) the Lead Retailer will be obliged tdSell the samdrail Products at the new
or alteredStation thatit would have been obliged &ell at the old one;

(© if the Station was aRegulated Stationthe newStation will be as well; and

(d) theRSPwill amend Schedule 17%eaordingly.

(2) Other newsStations

(a) If a new Station is built which 5 not within subClause (1) above, the
Operators which propose to operate trains which call at St@ttion may decide, by
agreement amongst themselves, whigterator is theLead Retailer. In the event
of a dispute between them, tAathority will decide the matter. In reaching his
decision he will seek and consider the views of @perators which he believes

might be affected by the decision.

(b) Any Operator which is likely to be affected by such a decision may make

representations to th&uthority about these matters. In reaching his decision the
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Authority will also seek and consider the views of @perators which he believes
might be affected by the decision and asther person who is responsible for

operating the relevargtation.

3 Notification of changes

The Authority will notify each of theOperators of any decision he makes pursuant to-sub
Clause (2) above as soon as reasonably practicable after ntaking i

6-3 CHANGING THELEAD RETAILER

(2) Requesting a change

(a) A request to change theead Retailer at a Station may be made to the
Authority by:-

0] thatLead Retailer; or

(i) any otherOperator whose trains stop at th&tation for the purpose
of allowing passengers on and off the train, or whiah diccess rights which

allow them to do so.

(b) The request must nominate @perator as the new.ead Retailer and must

be supported by written representations by ltkad Retailer or other Operator
seeking the change. NOperator may be nominated aa replacementead
Retailer unless it has given its prior consent to the nomination or it is itself seeking

the change.

(2) ObtainingtheA u t h o rcdndent 6 s

Following the eceipt of a request to changkead Retailer, the Authority will: -

(@) notify any otherOperators which he believes might be affected by the

change; and
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(b) consider the representations made byltbad Retailer or otherOperator
seeking the chrege and any made by ti@perators notified pursuant to sulause
(1) above.

3) The coming into effect of the change

(a) If the Authority agrees to a request made pursuant teGdabse (1) above,
theLead Retailer will be changed accordingly.

(b) The change will take effect four months after #athority notifies the
outgoingLead Retailer, the Operator which is to become theead Retailer in its
place and thdRSP of his decision. The change may, however, occur earlier if the

Authority andall theOperators concerned agree.

WHERE THELEAD RETAILER'S TRAINS NOLONGER STOP AT ASTATION

(2) Change ot ead Retailer

If, after the date of this Agreement, @perator ceases to run trains which stop &tation
for which it is theLead Retailer, it must notify theAuthority as soon as reasonably
practicable. The Authority will then appoint anothe©perator whose trains do stop at that

Station as theLead Retailer in placeof thatOperator.

2) Notification and representations

The Authority will only change thd_ead Retailer at aStation pursuantto subClause (1)

above if he has first:
(@) notified thatLead Retailer, the Operator which he proposes should become
theLead Retailerin its place and any oth€perator(s) which hebelieves might be

affected by the change; and

(b) considered any represations made by thatead Retailer and those
Operator(s).

3) The coming into effect of the change
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The change ofead Retailer referred to in suClause (1) abovwill take effect four months
after theAuthority notifies the persons referred to inbsQlause (2) above of his decision.
The change mayhowever, occur earlier if thauthority and all theOperators concerned
agree and it is reasonably practicable forRIS® to record the change in accordance with its
usual procedures at beforethe time agreed by them.

PROCEDURE FOR THE MAKING OF CHANGES

(2) Contents of representations to hethority

Any representations required by Claus8 6r 64 above must benade in such form and
within such times, and must contain such informatisrthaAuthority specifies from time to
time, either generallyr in any particular case.

(2) Representations by oth@perators

(a) If the Authority seeks the views of feicted Operators pursuant to Clauses
6-3 or 64 above hemay give thos@®perators any information about the application
and the representations made by the applicant thatAttbority considers

appropriate.

(b) However, the applicant may ask tAathority to keep any representations it
makes confidential. Thauthority will comply with such a request, but may refuse

to consider further the making of a change if he believes it will not be possible to seek
the views of otheDperators properly if thatinformation is not disclosed to them. |If

the Authority does refuse to do sbe will notify theOperator(s) concerned.

(© If the Authority seeks the views of an affect@perator about a proposed
change, thaDperator may make representations teetAuthority . However, the
representations must be made in such form andméihch times, and must contain
such information, as th&uthority specifies from time to time, either generally or in

any particular case.
(d) The Authority may require anyOperator making such representations to

provide any further information thaemeeds, either orally or in writing. Paragraph

(b) above will also apply to these representations.
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3) TheAut h o disctejoid s

The Authority may agree to changelLaad Retailer pursuant taClause €3 or 64 above on
a permanent or a temporary lssind subject to any conditions that he may specify. The
A u t h o decisignwilbe binding on theDperators.

(4) Notification of changes

(a) If the Authority agreesd change dead Retailer pursuant to Clause-® or
6-4 above, he will notifytie change to theSPas soon as reasonably practicable.

(b) As soon as reasonably practicable afterRIS® receives this notification, it

will notify the Operators of the elevant change.
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PART Il RAIL PRODUCTS AND NON-RAIL PRODUCTS WHICH OP ERATORS

HAVE A RIGHT TO SELL

RAIL PRODUCTS THAT MAY BE SOLD

(2) Permanent Fares

Subject to Clause-8B below, anOperator may Sell any Permanent Fare that has been
Created (unless it has been discontinued or replaced).

(2) Temporary Fares

@) Subject to Clause-8 below, anOperator may Sell any Temporary Fare

that has bee@reated (and which has not been discontinued or replaced) if:

® it Created that Fare (by itself or in conjunction with any other

Operator(s)); or

(i) it has been notified by th@perator(s) which Created it that it is

permitted or required tBellit.

(b) The Operator(s) which haveCreated a Temporary Fare must noify (in
accordance with Part Il of Schedule 4) adperator which is to be penitted or
required toSell that Fare of the period during which it may [&#old and the terms of
the Product Implementation Form. SuchOperator(s) must also supply any bar
code @ other device specified by tHRSP that is needed to record tlsale of the

Fare.

3) Special Fares

(a) Subject to Clause-® below, anOperator may Sell any Special Farethat has

beenCreated (and which has not been discontinued or replaced) if:

0] it Created that Fare (by itself or in conjunction with any other

Operator(s)); or
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(i) it has been notified by th®perator(s) which Created it that it is
permitted taSellit.

(b) The Operator(s) which have Created a Special Fare must notify (in
accordance with Part 11l of Schedule 4) @yerator which is to le permitted t&ell
that Fare of the terms of thdroduct Implementation Form. SuchOperator(s)
must also supply any bar code or other device that is needed to rec8alebtthe
Fare.

4) Excess Fares

@ An Operator may Sell any Excess Farethat gives theéPurchaser of it the

rights described in paragraph (b) below and those rights are the same as the rights that
arise under ®#ermanent Fareor aTemporary Fare whichthatOperator is entitled

to Sell. However, before it does so it must takagonable steps to ensure that the
Purchaseralready holds a vali&are for the saméd-low or (in the case of aBxcess

Fare which falls within paragraph (b)(v) below) part of tidow.

(b) An Excess Faremay only beSoldif it entitles thePurchaserof it to:-

(1) travel via a different route than the one he would otherwise be

entitled to use;

(i) travel at a different time or on a different day than heula

otherwise be entitled to travel;

(iii) terminate or break andseme his journey at &tation at which he

would not otherwise be entitled to do this;

(iv) use a better class of accommodation;

(v) travel beyond thé&tation to whichthe Fare he holds entitles him to
travel, but only where he was unable to lauyare that entitles him to make

such a journey at th&tation where and at the time when he started his

journey; or
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(vi) start his journey at Station that is on thdPermitted Routefor the
Flow that he isentitled touse, where he would not othereibe entitled talo
this.

(5) Discount Cards

An Operator may Sell any Discount Card that has bee&reated (and which has not been

discontinued or replaced)f:

(a) thatDiscount Cardis theYoung Person's Railcardor theSenior Railcard;

(b) it Created the Discount Card (by itself or in conjunction with any other

Operator(s)); or

(© it has been notified by th®perator(s) which Created it that it is permitted
to Sellit.

(6) ReservationsandUpgrades

@ An Operator may Sell any Reservationor Upgrade that hasbeen Created
(and which has not been discontinued or replaced) if:

® it Created that Fare (by itself or in conjunction with anyther

Operdor(s)); or

(i) it has been notified by th@perator(s) which Created it that it is
permitted taSellit.

(b) A Reservationmay beSold by anOperator even if thatOperator has not
Sold or been asked t8ell a Fare that is valid for travel o the relevant train and

even if thePurchaserdoes not hold &icket for sucha Fare at the time of th&ale

6-7 RESTRICTIONS ON THESALE OF FARES

(1) Restrictions on th&aleof Fareswhich have not been propeiGreated

An Operator may not offe any Fare for Sale or authorise another person to do so, unless

that Fare has beenCreated pursuant to Chapter 4 (and has not been discontinued or
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replaced). This restriction applies to Bires includingDedicated Fareswhich areSold by

the Operator on whose trains they are valid.

(2) Restrictions on th&aleof Temporary Fares

(a) A Temporary Fare may only be offered foBaleduring the period specified
in theProduct Implementation Form that was used tGreate it.

(b) EachOperator which Sellsa Temporary Fare must comply with the terms
of thatProduct Implementation Form.

3) Restriction on th&aleof Special Fares

@) SomeSpecial Fares as specified in Schedule 5, may noSudd at aStation
or aTTL Station (except by amTOC Travel Agent).

(b) Furthermore, where 8pecial Fareis to beSold only to a particular type of
person or together with a right to obtain a particular type of service, it may only be

Soldto that person or together with that right.

4 Restrction on theSaleof e-Ticket Fares

(a) An Operator may notSell any e-Ticket Fare that has beereated (and

which has not been discontinued or replaced) unless:

(1) it Created that Fare (by itself or in conjunction with any other
Operator(s)); or

(i) it has been notified by th@perator(s)) which Created it that it is
permitted toSell thatFare.

(b) The Operator(s) which haveCreated an e-Ticket Fare must notify (in
accordance with Part 11l of Schedule 4) @gerator which is to be permittetb Sell

thatFare of the terms of th@roduct Implementation Form.

5) Photaards
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(@) The Rights and Restrictions applicable to aSeasonTicket Fare may
requirePurchasersof that Fare to hold a photocard and where, under Naional

Rail Conditions of Travel, they are required to produceTéket evidencing that
SeasoriTicket Fare on demand, to produce the photocard at the same time.

(b) If a person provides a photograph of himself afTiaket Office, the
Operator must issue him with a photocard.

(c) If the Rights and Restrictionsapplicable to &easonTicket Fare require
the Purchaser of the Fare to hold a photocard, a®perator may only Sell that
SeasoriTicket Fare at aTicket Office if the Purchaserholds a photocard.

(d) All photocard which are issued must comply with the standards specified in

writing from time to time by th&SPfor this purpose.

6-8 THE ISSUE OFPERMITS TO TRAVEL

(1)

(2)

Issue and use ¢fermits to Travel

@) An Operator may, in any area in whicRenalty Fares may be charged,

issuePermits to Travel from machines installed &tationsfor that purpose.

(b) Permits to Travel may only be issued if th&icket Office at the relevant

Station is closed or there is nbicket Office there.

Contents oPemits to Travel

(a) EachPermit to Travel must state the date and time oé tissue, the amount
paid for it and the name of tt8tation at which it was issued. It must also contain the

following statement, or a statement to the same effect:

"This permit authorises the holder to travel during one journey from the
station namedral on the date shown providing that it is exchanged promptly
for a valid ticket and any balance of fare dsigpaidat thefirst opportunity

and in any case within two hours bkttime stamped hereon. This document

is issued subject to thdational RailConditions ofTravel"
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6-9

6-10

(b) Other than in exceptional circumstances, unles#renit to Travel could

only be validly presented on the trains of @erator which issues it, imust:

0] be printed in a format specified from time to time by Theketing

and Settlement Scheme Coungibnd

(i) comply with any technical specifications determinad the RSP
with a view to reducing the risk of fraud.

NON-RAIL PRODUCTS THAT MAY BE SOLD

(2) Operators which maySell Non-Rail Products

An Operator may SellanyNon-Rail Product that has bee@reatedif: -

(a) it Created thatNon-Rail Product (by itself or in conjunction with any other

Operator(s)); or

(b) it has keen notified by th&SP or theOperator(s) which Createdit that it is
permitied or required t&ellit.

2) Supply of bar codes

The Operator(s) which haveCreated a Non-Rail Product must supply anyperator which
is to be permitted or required &ellthatNon-Rail Product with any bar code or other device

specified by th&kRSPthat isneeded to record tHealeof thatNon-Rail Product.

AMOUNT THAT MAY BE CHARGED

(1) Fixed priceRail Products
(a) The Rail Products listed in paragraph (bhelow may only beSold for an
amount equal to th&rice of the Rail Product, less any discount to which the

Purchaseris entitled:

0] by virtue of being &hild or presenting ®iscount Card; or
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(i) pursuantto a® p e r a Pasgserigar's Chaer.

However, theDperator is not required to give a discount pursuandam®@p er at or 6 s
Passenger's Charteiif the Saletakes place through%elf-service TIM.

(b) TheRail Productsreferred to in paragraph (a) above are:

0] Special Faes,

(ii) Fares which entitle thePurchaserto take an item of lugg&gor an
animal on a journey on thdetwork (where this right does not exist under
the National Rail Conditions of Travel or, as the case may be, tG¢&v/

Rulesexcept on the payemt of a fee);

(iii) Reservations;and

(iv) Upgrades.

2) Excess Fares

(a) Subject to paragraph (b) below, &mcess Faremay only beSold for an amount

equal to the difference between:

0] the Price of the Fare whoseRights and Restrictions are the same as those
to which thePurchaser is entitled follaving the Sale of the Excess Fare less any
discount to which he would have been entitled by virtue of beinghiédd or
presenting discount Card if he hadPurchasedthatFare; and

(ii) the amount (including anyWAT) which was paid for thd-are that the

Purchaserhas alreadyurchased

(b) An Excess Fardor travel in one direction only may I8bld even if theFare that the
Purchaseralready holds is a retuffare. In thisevent, the amount that must be charged for

the Excess Fards:-

0] calcubkted in accordance with paragraph (a) abbwé,using50 per centof

theamounts determined in accordance with paragraph3 &ayi{i) above or
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(i) as the case may beyyahigher amount (not exceeding the amount calculated
in accordance with paregph (3 above specified by theperator which Created
theFare which thePurchaserof theExcess Farehas alreadyurchased

3) OtherRail Products

(a) The amount thatnay be charged to theurchaser of any Rail Product
which is not specified irsubClauses (1) or (2) above is at the discretion of the
Operator which Sellsthat Rail Product. However, it must not exceed tReice of
theRail Product, less any discount twwhich thePurchaserof it is entitled:

® by virtue of being &hild or presenting ®iscount Card; or

(i) pursuantto a® p e r a Pasgserigar'Charter.

(b) The Operator is not required to give a discount pursuanttcCape r at or 6 s

Pas®nger'sCharter if the Saletakes place through&elfservice TIM.
(© Where anOperator Sells a Rail Product for less than the amount
determined in accordance with the second sentence of paragraph (a) above, it will

nevertheless receivelzebit of that amount in accordance with Clause4{1) below.

4) Non-Rail Products

With the exception of a product exercisable against the companies shown in Schedule 46, a
Non-Rail Product may only beSold for an amount equal to therice of the Non-Rail
Product.

(5) Payment made at anotHetation

(a) An Operator may agree téell a Rail Product or aNon-Rail Product in
return for a payment that is made at anotBéation (whether or not at that
Op e r a Ticket Office).

(b) The Operator which recéved the payment is required to account for the sum

received from thePurchase of the Rail Product or Non-Rail Product to the
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6-11

Operator which Sold it (less any reasonable administrative charge made by it). Each

Operator agrees that it will receive suchywaent in these circumstances.

(c) This sum will be anInter-User Paymentwhich will be Accepted for
Clearing by theRSPwhen information about th®aleof theFare is received by it.

(d) For the purposes of this Agreement, any such chargeighaiade is not
regarded as comprising part of the amount paid forRié Product or Non-Rail

Product.

DISCOUNTS FORCHILDREN

(2) Amount of the discount

The discount to which &hild is entitled in respect of Rail Product is the amount or

percentage determined, and notified to R@&P, by:-

@) (in the case of &are or aDiscount Card) the Operator(s) which Created

it; or

(b) (in the case of &eservationor anUpgrade) the Operator which notified

its availability to theDperators pursuant to Clauses4¥ or 449 above.

A Child is not entitled to a discoum respect of &ail Product which may only be used by
a Child.

(2) Notification by theRSP of Child discounts

(@) If the RSPis notified pursuant to suBlause (1) abee thatChildren are to
receive a discount in respect ofPe&rmanent Fare it will notify the Operators

(other than the one(s) whi€reated the Fare) accordingly.

(b) If Children are to receive a discount in the case of any d®adér Product,
the Operator(s) which Created it or (in the case of &eservationor anUpgrade)
pemitted or required it to beSold, must notify the othelOperators who are

permitted or required t8ell it accordingly.
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PART Il

RAIL PRODUCTS AND NON-RAIL PRODUCTS WHICH OPER ATORS

6-12

6-13

MUST OFFER FOR SALE

REGULATED STATIONS

(1)

(@)

Existing Requlated Sations

(a) The Stations at whichRail Products are offered for sale at staffed points of
sale at the time this Agreement is entered into are referred tQRReulated
Stations'. They are listed in Schedule 17.

(b) A Station which is closed, as pmitted by Section 41 or 42 of thct, will
cease to be #&Regulated Stationand theRSP will delete it from Schedule 17

accordingly.

StationsbecomingRequlated Statiors

@) Where:

® a newsStation that is to have a staffeficket Office is constructed

and Clause €(1) above does not apply; or

(i) the Lead Retailer starts toSell Rail Products at a Ticket Office at
a Station at which it did ot previously operate Bicket Office,

theLead Retailer for thatStation must notify theAuthority accordingly.

(b) On a date which is between 12 and 18 months aftefTibkét Office first
opened, thd_ead Retailer must also notify theRSP of the opening hours of the
Ticket Office and the range dRail Products which ha beenSold at thatStation

during the previous 6 months.

(©) Such aStation will, from the date of the notification to thRSP, be a

Regulated Stationand theRSPwill amend Schedule 17 accordingly.

DEFINITION OF "BASIC PRODUCTO0

A Basic Praduct is aRail Product which:-
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6-14

(@) is valid for one or more journeys on tNetwork in Great Britain and, if it gives the
Purchaseror any other person the right to obtain goodsther servicegfor exampleentry

to a place which is not &tation or aTTL Station, complimentary refreshments or a discount

off the price of any goods or services that would otherwise apply), that right is evidenced by
the Ticket or Reservation Voicher issued in respect of theail Product and not by any

other document; and

(b) can bePurchasedwith any of the methods of payment referedin Clause 71

below.

LEAD RETAILERS ' OBLIGATIONS IN RESPECT OBASIC PRODUCTS

(2) BasicProducts available at the date of this Agreement

Subject to suflause (2) and Clause617 to 619 below, theLead Retailer at each
Regulated Stationmust offer forSaleat thatStation during its opening hours:

@) all Permanent Fareswhich are Basic Products and which relate to the
Flows that are listed in thos&ares Manuals in existence at the date of this
Agreementthat are specified in Schedule 17 against the name ofsthtbn (and

any newFlows listed in anyFaresManuals that replace them, to thlextent that they

cover the same or substantially the same geographical;areas)
(b) the Young Person's Railcard and the Senior Railcard; and

(© Reservations for trains which run on any of th&lows referred to in

paragraph (a) above.

(2) Exceptons

ALead R e tbhgatibreto difer anyRail Products for Saleat a paticular Regulated

Station pursuant to sulClause (1) above is subject to the following exceptions:

(@) if the word "APTIS" appears in Schedule 17 against the name dbtdtain

(and no times are specified there) it is only required to offeB&de at thatStation
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the Rail Products which are capable of bein§old on an APTIS Machine (as
described in Schedule 18);

(b) if the word "SPORTIS" appears in Schedule 17 agdims name of that
Station (and no times are specified there), it is only resgpito offer forSaleat that
Station the Rail Products which are capable of beirgpld on aSPORTIS Machine
(as described in Schedule 19);

(c) if the words "APTIS" and "SBRTIS" each appear in Schedule 17 against the
name of thaBtation (and a rang of times appear after each):

® it is only required to offer foBaleat thatStation between the times
stated against the word "APTIS" thail Products which arecapable of
beingSold on anAPTIS Machine (as described in Schedule 18); and

(i) it is only required to offer foBaleat thatStation between the times
stated against the word "SPORTIS" tRail Products which are capable of
beingSold on aSPORTIS Machine (as described in Schedule 19); and

(d) the exceptions stated ihd fifth column of Schedule 17 against the name of
that Station.

3) Basic Products notified by othelOperators

A Lead Retailer at anyStation which has dicket Office mustoffer for Saleat thatStation

aTemporary Fare or aDiscount Card which is aBasic Productif: -

(4)

(a) it is required to do so by th@perator(s) thatCreated it;

(b) it is capable ofSelling it on the Approved TIM(s) that it operates at that

Station; and
(©) the information specified in the relevdPrtoduct Implementation Form and
any bar code or other device specified byRI8P that is needed to record tBaleof

theFare or Discount Cardis provided to thatead Retailer.

Direct frain services
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The Lead Retailer at anyStation which has aTicket Office must offer for Sale at that
Station during its opening hours aftares that are available for journeys that can be made
from that Station to any otherStation in the Network in GreatBritain without changing

train.

(5) Exception

Clauses €l4(1)(a), 614(1)(9, 6-14(3) and €14(4) shall not apply, between 1200 on 24
December 2004 and 1200 on 27 December 200&Rewervationsor otherRail Products
which incorporate an entitlement # place, seat, a sleeper or the carriage of an item of

luggage or an animal anparticular train.

(6) Methods of payment

Nothing in this Clause-&4 requires d.ead Retailer to accept any method of payment for a

Basic Productwhich is not speciéd in Clause 4L below.

6-15 APTIS AND SPORTIS

Where "APTIS" and/or "SPORS" appears against the name dRegulated Stationin Schedule 17,

the Lead Retailer of that Station must continue to have &PTIS Machine and/or, as the case may
be, aSPORTIS Machine (or, in either case, afipproved TIM which has at least the samgket
issuing capability) at thabtation. However, if a range of times appears against those words, it need

do so only between the times specified.

6-16 TICKET OFFICE OPENING

(2) Display of times

The opening hours of eadlicket Office must be promingtly displayed at a locatiomearby

that is accessible to membefsthepublic at alltimes unless thAuthority agrees otherwise.

(2) Minimum opening times

(a) The imes during which &icket Office is open are at the discretion of the

relevan Operator. However, thé_ead Retailer at aRegulated Stationmust use its
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6-17

reasonable endeavours to ensure thatTiceket Office specified in Schedule 17

against the name ofdhStation is open for the times specified except:

0] on Christmas Day, Bag Day and additionally in Scotland on New
Year 6s Day holidays; and

(ii) on other Public or Bank Holidays &tatonss er ved by a fASat
ASundayo, or ficg pveen thaaehdRethileratiaReguaed v

Station must use its reasonable eastours to ensure thatTécket Office at
thatStatoni s open during the ASaturdayo or
Schedule 17, or in the cgtetimesfwhich i Spec

are appropriate for that service; and

(iii) during periodswhen no trains call at th&tation due to planned
engineering work, unless th@perator responsible for theélicket Office
concerned provides a replacement bus or other setwisabstitute for the

trains that would normally call at ti&tation concerned
(b) The Operator which is responsible for &icket Office must use its
reasonable endeavours to ensure thafTibket Office is open during the opening

hours displayed pussaint to subClause (1) above.

MINOR CHANGES TO THE SCOPE OF BEAD RETA ILER'S OBLIGATIONS

D) Types of change that are permitted

An Operator may change the range Bésic Productsthat it is required to offer foBaleat a
Regulated Station the hours during which it§icket Office at a Regulated Stationis
required to B open or the range @fredit Cards that it is required by ClauseI7below to

accept at &egulated Station-

(@) in the case of a change in the rang®&as$ic Products or the opening hours,
the change is in response to a material shift in the timirdemand for thé&ale of
Rail Products and the total time during which the relevanctket Office is open

each day is not materially reduced; or
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(b) in the case of a chaagn the range oCredit Cards, it has been unable
(despite its reasonable exalours) to negotiate with an appropri&@eedit Card
Company an agreement relating to the acceptance of the relévaetdit Card,
except on terms which are unreasonably onetoulatOperator (having regard to
the terms available to it in relation tohet Credit Cards and the terms available to
the British Railways Board at the date of this Agreement); or

(© in either case, the change does not have a material adverst aifec
passengers or oth@perators' Salesthrough the relevarificket Office, particularly

in relation to the range dRail Products that can béurchasedor, as the case may
be, the range dEredit Cards that may be used to Purchase them.

The change mugte made by following the procedure setiowsubClause (2) below.

(@)

Procedure

@) An Operator that wishes to make any of the changes referred to in sub
Clause (1) above must serve a written notice on each of the @fwrators, the

Authority and theRSP specifying the nature of the proposed change.

(b) Any Operator may object to the proposed change on the basis that it does
not fulfil either of the relevant criteria specified in sGlause (1) above by serving a
notice in  writing on theéDperator that wishes to make it, theuthority and the

RSP. TheAuthority may also object to the proposed change on the same basis by
serving a notice in writing on ti@perator that wishes to make it and tRSP.

(© If no such notice is served withid8 days after the service of the notice
referred to in paragraph (a) aboveg tproposal will be deemed to have been
approved and will be binding on tliperators and theRSPaccordingly.

(d) If a notice of objection is received from &Dperator within the period
referred to in paragraph (b) above and has not been withdrawre snth of that
period, theOperator wishing to make the relevant change must, at the end of the

period, eithek:

M withdraw the proposal (and send a written notice to theeroth
Operators, theAuthority and theRSPto that effec}; or
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(i) refer tre matter to thé& TOC Schemes Committee

(e) If a referral is made to th&TOC Schemes Committeeit (or the expert or
arbitrator appointed pursuant to th&TOC Dispute Resoution Rules) will
determine, in accordance with tA8OC Dispute Resolution Rues, whether either

of the relevant criteria referred to in sGiause (1) above are satisfied in respect of
the proposed change.

() If the proposed change is approvediéodeemed to have been approved) or
the ATOC Schemes Committedor the experor arbitrator appointed pursuant to the
ATOC Dispute Resolution Rule$ determines that either of the relevant criteria
referred to in sulClause (1) above are satisfied, tBperator which proposed the
change must notify th&SP of this. TheRSP will then update Schedule 17 and
notify the otheiOperators accordingly.

(9) If a notice of objection is received from tAaithority , the change may not
take place pursuant to thidaDse 617. However, théperator wishing to make it
may make a new applicati pursuant to this Clauseld or may seek to make the

change pursuant to Claus€l8 below.

3) Experimental Changes

(a) Before anOperator makes anExperimental Change it must notify the
Authority of its intention to do so and the datewhich theExperimental Change
is to take effect.

(b) On a date which is between 12 and 18 months after the date of the notice, that
Operator must notify theRSP of the openig hours of thélicket Office in respect

of which theExperimental Changeis to be made and the range R&il Products

which has beersold during the previous six months at tB¢ation in which that

Ticket Office is situated. Th&SPwill then amend Schede 17 accordingly.

6-18 MAJOR CHANGES TO THE SCOPE OF THEEAD RETAILERS ' OBLIGATIONS

D Types of change that are permitted
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(@)

(@) An Operator may change the range Bhsic Products that it is required to
offer for Saleat aRegulated Statia or the hours during which ifEicket Office at a

Regulated Stationis requied to be open H:

0] the change would represent an improvement on current
arrangements in terms of quality of service and/or cost effectiveness and
members of the galic would continue to enjoy widespread and easy access
to thePurchaseof Rail Products, notwithstanding the change; or

(i) the change is in response to a change in the requirements specified by
aPassenger Transport Executive

(b) The chang may only be made by following the procedure set out in sub

Clause (2) below.

(© This Clause 618 applies even if the proposed change does not comply with

either of the criteria in ClauseX7(1) above.

Procedure

(a) An Operator that wishes to make any of the changes referred to in sub
Clause (1) above must servenatice on each of the oth@perators, the RPC in
whose area th8tation is situated (determined, in the case of RRC, in accordance
with the Act), any Passenger Transport Exeutive whose responsibilities relate to
that area (or part of it), th&uthority and theRSP specifying the nature of the
proposed change and containing the information referred to i€kswise (3) below.

(b) Information about the proposed change nalso be advertised at t&gation
no later than the day on which the noticeserved. The advertisement must invite
members of the public who wish to comment on the proposed change to write to the

relevantRPC not later than 21 days after the servit¢he notice.

(©) Any Operator or theRPC may object to the proposed clgenon the basis
that it does not fulfil either of the criteria specified in stiause (1) above by serving
a notice in writing on th@®perator that wishes to make it, theuthority and the

RSP. However, if no such notice is served within 28 days of ¢éneice of the notice
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3)

referred to in paragraph (a) above, the proposal will be deemed to have been

approved and will be binding on tlaperators and theRSPaccordingly.

(d) If a notice of objection is received from tR&C within the period referredt
in paragraph (d) above and has not been withdrawn by the end of that period, the
Operator wishing to make the relevant change must, at the end of the periodeither:

0] withdraw the proposal (and send a written notice to the other
Operators, the RPC, any relevantPassenger Transport Executivethe
Authority and theRSPto that effect); or

(i) refer the matter to th&uthority , who will deal with itin accordance
with Clauses-19 below.

(e) If a notice of objection is receivdtbm anOperator (but not from theRPC)
within that period, théDperator wishing to make the relevant change must, at the

end of the period, either:

® withdraw the proposal (and send a written notice to the other
Operators, the RPC, any releant Passenger Transport Executivethe
Authority and theRSPto that effect); or

(i) refer the matter to theTOC Schemes Committee

() If such a referral is ade to theATOC Schemes Committegit (or the expert

or arbitrator appointed yossuant to theATOC Dispute Resolution Rule3 will
determine, in accordance with the ATOC Dispute Resolution Rules, whether either of
the criteria referred to in st®lause (1) bove are satisfied in respect of the proposed

change.

(9) If the Authority or the ATOC Schemes Committee(or the expert or
arbitrator appointed pursuant to tAdOC Dispute Resolution Rule$ determines
that either of the criteria referred to in sGlause (1) above is satisfied, tBperator
which proposed the change must notiie RSP of this. TheRSP will then update
Schedule 17 and notify the oti@perators accordingly.

Contents of the notice
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(@)

A notice which is served pursuant tdbsDlause (2)(a) above must state the

reasons why th®©perator wishing to makehe relevant change believes the change

would satisfy either of the criteria referred to in sTibuse (1) above, taking into

account:

(b)

0] current levels of accessiibyl to facilities for theSaleof Fares

(i) the need to safeguarthe interests of passengers and other
Operators;

(iii) the promotion of the use of tiNetwork;

(iv) the existence (or the provision as part of the chagrgposal) of any
alternative means, including new technology, of meeting nbeds of
passengers and oth@perators;

(V) the sufficiency of those alternative means dmel extentto which
passengers and oth@perators can be offered assurances thiagy will
continue tdbe available

(vi) the costs of providing exieg facilities, the level of demand for
those facilities, and the extent to which the proposals would meet the needs of

dependent users and the costs of doing so;

(vii)  the adequacy of the proposed alternatives in relation to the needs of
passegers who are disabled;

(viii)  the continued provision of clear standards of service which can easily

be understood and monitored; and

(ix) the need to providpassengers with reasonable certainty about the

new arrangements and avoiddoent changes.

The notice which is served on tR®C must also state:
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® that theRPC may object to the proposed change by serving a notice
in writing to this effect within 28 days on th@perator which proposes to
make the relevant eimge;

(i) the addresses to which any such notice must be sent; and

(iii) that if such a notice is served, the matter will be referred to the
Authority , who wil consider whethethe relevantriteria are satisfied.

6-19 CONSIDERATIONOF MAJOR CHANGES BY THEAUTHORITY

(2) Notification of theA u t h o rcangideratisn of the application

If a proposal is referred to thuthority pursuant tcClause 618(2)(d) above, thAuthority

will notify the relevantRPC and anyOperators (other than the one making the proposal) or
Passenger Transport Executivesvhich he believes may be affected by the proposed change
and will consider any representations madehigyrt or by thédperator making the proposal.

2) Contents of representatiottsthe Authority

Any representations made pursuant to-8lduse (1) above must be made in such form and
within such times, and must contain such information, astiieority specifies from time to

time, either generally or in any particular case.

3) Representations by oth@perators

(a) If the Authority seeks the views of aryperators or PassengeiTransport
Executivesor aRPC pursuant to suiClause (1) abovédie may give thos®perators
or Passengeiransport Executivesor thatRPC anyinformation about the proposed
change and the representations made byOperator wishing to make it that the

Authority considers appropriate.

(b) However, thaOperator may ask theAuthority to keep any representations

it makes confidential. Thduthority will comply with such a request, but may
refuse to consider further the making of a change if he believes it will not be possible
to seek the views of othé@perators or PassengerTransport Executivesor the

RPC properly if that information is natisclosed to them.
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4) TheAut h o decisiond s

After considering any representations made by @perators, the PassengerTransport
Executivesor theRPC, the Authority will decide whether the proposed change he has been
asked to consider satisfiesther of the criteria set out in Clausel®(1)(a) aboveThe
Aut h o decisigndvifl be binding on th®perators and theRSP.

(5) Notification of changes

(a) If the Authority decides that either of the criteria in Claus&8§1)(a) above
are s#isfied, he will notify theOperators, thePassenger TransportExecutivesand

theRPC as soon as reasonably practicable.

(b) If this notification is made, the proposed chanmgay take place at any time
after the date specified for this purpose in tfwification (or if no such date is
specified, immediately). Any such date that is specified byAtithority will be a

reasonable time after the date of the notification.

(6) Appointment of an arbitrator

The Authority may delegate the consideoat of a proposed change to an arbitrator selected
by him. However, if he does so, he will instruct the arbitrator to follow the procedure set out
in this Clause 4.9. If the abitrator fails to follow that procedure, Claus®@)(a) above will

apply.
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PART IV: RETAILING THROUGH INTERNET SITES AND TELEPHONE SALES
OFFICES AND SITES

6-20 INTERNET SITES, TELEPHONE SALES OFFICES AND SITES THAT ARE
IMPARTIAL POINTS OF SALE

QD ATOC Standards

An Operator providing train service information an8elling Rail Products through an
Internet Site or Telephone Sales Officeor Site that is anlmpartial Point of Sale will
comply with the provisions of the appropri®&®OC Standard shavn in Schedule 44.

(2) Delegation of powers

The Ticketing and Settlement Sclkeme Council is deemed to have delegated the
performance of its rights under this Part IV to Retail Group unless it decides otherwise.

3) The right ofOperators to provide hformation about train services and3ell Rail

Products and Non-Rail Products through aninternet Site or Telephone Sales Officeor

Sitethat is anmpartial Point of Sale

(a) Subject to Clause-80(4), anOperator must comply with the appropriate
ATOC Standard. Compliance will be evidenced by tliigperator being granted

Accreditation by theTicketing and Settlement Scheme Council

(b) Operators who have been granteficcreditation are permitted to provide
information about train services ar®ell Rail Products and Non-Rail Products
through Internet Sites and/or Telephone SalesOffices and/or Sites that are
designated aknpartial Points of Sale.

(©) An Operator of aninternet Site or aTelephone Sales Officer aSite that

is an Impartial Point of Sale and that has been grant@dcreditation, and who
subsequently fails to cortypwith the appropriatédATOC Standard, may be subject
to theReserve Powerspecified in theATOC Standard.
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(4)

Accreditation of Internet Sites, Telephone Sales Officesr Sites that ardmpartial

Points of Sale

@)

Internet Sites, Telephone Sales Ofiesand Sitesthat arelmpartial Points

of Salein existence on 1 July 2001 or other such date as agreed bickieting and

Settlement Scheme Council

(b)

0] The Operator will demonstrate to th&icketing and Settlement
Scheme Councilthat it is compliantvith the appropriatATOC Standard.
An Operator failing to satisfy theTicketing and Settlement Scheme
Council that it is compliant will be granted six months from the datenaihe

was deemed not to be compliant to become compliant.

(i) An Operator that is not deemed to be compliant is permitted to
continue to provide information about train services andSall Rail
Products andNon-Rail Products during the six month periokferred to in
Clause 620(4)(a)(i) above.

(iii) If after such six month pierd theOperator has failed to satisfy the
Ticketing and Settlement Scheme Councihat it is compliant, its right to
provide information about train services andSell Rail Products and Non-
Rail Products may be withdrawn at the discretion of ti&keting and

Settlement Scheme Council
(iv) An Operator whoselnternet Site or Telephone Sales Officer Site
that is anlImpartial Point of Sale is deemed by theTicketing and

Settlement Scheme Councilo be compliant will be granteflccreditation.

Internet Sites or Telephone Sales Office®r Sites becomingImpartial

Points of Sale

0] Prior to aninternet Site or Telephone Sales Officeor Site being
designated as atlmparti al Point of Sale the Operator concerned will
propose to th&@icketing and Setlement Scheme Councihow it is intended

to comply with the appropriat®TOC Standard.

-154- Issue Date:25 February2021



TSA Version 1@

(i) In deciding whether to granfccreditation the Ticketing and
Settlement Scheme Couril will determine whether th®perator is able to
comply with the appropriateATOC Standard. If the Ticketing and
Settlement Scheme Councilis satisfied that the newvnternet Site or
Telephone Sales Officer Siteis compliant it will grantAccreditation.

(© The Ticketing and Settlement Scheme Councilill list the Internet Sites
and Telephone Sales Officesnd Sites that arelmpartial Points of Sale and that

have been grantesiccreditation in Schedule 45.

(5) Rail Products andNon-Rail Products which Operators are not required to offer for

Sale

@) Operators of Internet Sites and Telephone Sales Officesand Sites that are
Impartial Points of Sale are not obliged tdSell the Rail Products or Non-Rail
Products listed in Clause 6 of the appropriaeTOC Standard subject to the

discretion of théTicketing and Settlement Scheme Qmcil.

(b) Each Operator of an Internet Site, Telephone Sales Officeand Site that is an
Impartial Point of Sale will submit to the Ticketing and Settlement Scheme
Council a resolution in accordance with Clause-33(2) listing thosdRail Products
andNon-Rail Products it does not wish t&ell. The resolution will be valid if the
majority of the votes cast in respect of the resolution is as specified in Clause 15
37(2). If theresolution is valid th& icketing and Settlement Scheme Councilill
list the Rail Products andNon-Rail Products the Operator is not obliged tdellin
Schedule 45.

(© An Operator of anlInternet Site or a Telephone Sales Officeor a Site that is an
Impartial Point of Sale that wishes to amend the listR&il Products andNon-Rail
Productsit is not obliged tcSell, either by increasing or reducing it, will first obtain
the agreement of th&icketing and Settlement Scheme Counciby submitting a
resoldion in accordance with Clause -B3(2). The resolution will be valid if the
majority of the votes cast in respect of the resolution is as specified in Clause 15
37(2). If the resolution is valid thEicketing and Settlement Scheme&ouncil will
amend thdist of Rail Products andNon-Rail Products the Operator is not obliged

to Sdl shown in Schedule 45 and advise@lerators accordingly.
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(d) The Ticketing and Settlement Scheme Councimay amend the list oRail
Products and Non-Rail Products that an Operator of an Internet Site or
Telephone Sales Officer Site that is anmpartial Point of Sale is required tdSell
by passing a resolution in accordance with Claus83(3). The resolution will be
valid if the majority of votes cast in respect of theeolution is as specified in Clause
15-37(2). If the resolution is valid th&icketing and Settlement SchemeCouncil
will amend Schedule 45 accordingly. TOgerator will then be required to offer
suchRail Product(s) or Non-Rail Product(s) for Sale asspecified in the resolution
by a date specified by tHécketing and Settlemernt Scheme Council

(e) If an Operator referred to in Clause-B0(5)(d) refuses t&ell a Rail Product or
Non-Rail Product that theTicketing and Settlement Scheme Councilequires it to
Sell, its right toSell any Rail Product or Non-Rail Product throughthe Internet

Site or Telephone Sales Officer Site concerned may be withdrawn.

) For the purpose of Clause -280(5)(b), Clause -®0(5)(c) and Clause
6-20(5)(d), approval ofhe Authority, as specified by sufflause 152(1)(a) is not
required providedthat the changes have been approved by Toketing and

Settlement Scheme Council
(9) Subject to Clauses-B and 620(5)(a) anOperator of an Internet Site or a
Telephone Sées Office or Site that is anlmpartial Point of Sale may Sell those

Rail Products andNon-Rail Products shown in Clause-6 above.

(6) Ticket Issuing Machines

TheTIM used by aOperator of aninternet Site or aTelephone Sales Officer aSite that
is anImpartial Point of Sale must be one approved by tRSP.

7) Amount that nay be charged

The Operator will comply with Clause 610 above wherselling Rail Products and Non-
Rail Products at aninternet Site or aTelephone Sales Officer aSite that isan Impartial

Point of Sale

(8) Discounts for Children
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An Operator of aninternet Siteor aTelephone Sales Officer a Site that is animpartial

Point of Salemust only apply the discounts referred to in Claudd @bove.

9) Obligations in respect ddasic Products

(a) Subject to sulClause (b)(i) below, a®perator of an Internet Site or a
Telephone Sales Officeor a Site that is animpartial Point of Sale must offer for
Sale

(1) all Permanent Faresthat areBasic Productsand which relate to the
Flowslisted inFares Manuals and

(i) Reservationsfor trains which run ommany of theFlows referred to in

paragraph (i) above.
(b) Exceptions:
® anyRail Product that is aBasic Productlisted in Schedule 45, and
(i) the information in the releva Product Implementation Form and
any bar code or other device specified lyRSPthat is needed to record the
Saleof theFare or Discount Card has not been provided to tperator.
(© Basic Productsnotified by othelOperators:
An Operator of anlnternet Site or a Telephone Sales Officeor a Site that is an
Impatrtial Point of Salemust offer forSale a Temporary Fare which is aBasic
Product if:
0] it is required to do so by ti@perator(s) thatCreated it;

(ii) it is capable oBellingit on the Approved TIM that it operates;

(iii) it is capable of bein@old by thelnternet Site or Telephone Sales
Office or Sitethrough which it is intended t8ell it.

(10) Restrictions on th&aleof Fares
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(@) Restrictions on th&aleof Fareswhich have ot been properl{Zreated:
An Operator of anInternet Site or a Telephone S&es Office or a Site that is an
Impartial Point of Sale may not offer anyrare for Salg or authorise another person
to do so, unless it has bedreated pursuant to Chapter 4 {d has not been
discontinued or replaced).

(b) Restrictions on th8aleof Temporary Fares:

(1) A Temporary Fare may only be offered foSaleduring the period

specified in thé’roduct Implementation Form that was used tGreate it.

(i) Each Operator which Sells a Temporary Fare must comply with

the terms of thaProduct Implementation Form.

(1)) Retail Standards

The following Clauses do not apply €@perators of Internet Sites and Telephone Sales

Offices andSitesthat ardmpartial Points of Sale

Part VIi 6-30(1)(b)(c), 632 and 634
Part VIl 6-38, 639 and 641,
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PART V: COMMISSION

6-21 ENTITLEMENT TO COMMISSION

EachOperator will be entitled to commission, calculated in accordance with the following table, in
respect of th&ail Productsthat areSold by it.

Operator Location ofSale ProductSold Rate of commigen
Any Operator On atrain Basic Product National Standard

Rate of Commission

Any Operator On atrain Any Rail Product Nil wunless otherwise
which is not aBasic agreed between th
Product Operator Selling the

Rail Product and any
of the Operators which
are bound to honour it

Lead Retailer Station where it is the Basic Product National Standard
Lead Retailer Rate of Commission

Lead Retaier Station where it is the Any Rail Product Nil unless otherwise

Lead Retailer which is not aBasic agreed between th

Product Lead Retailer and any

of the Operators which
are bound to honour th

Rail Product
Any Operator Telephone Sales Offie Basic Product National Standard
that is an Impartial Rate of Commission
Point of Sale
Any Operator Telephone Sales Office Any Rail Product Nil unless otherwise
that is an Impartial which is not aBasic agreed between th
Point of Sale Product Operator Selling the
Rail Product and any
of the Operators which
are bound tdonour it
Any Operator Internet Site that is an Basic Product that is 5.0% on all sales fron
Impartial Point of Sale not aSeason Ticket 01 April 2013 until 31

March 219.
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Any Operator

Any Operator

Any Operator

Any Operator

Any Operator

Any Operator

Any Operator

6-22

Internet Site that is an
Impartial Point of Sale

Internet Site that is an
Impartial Point of Sale

Business travel service

Business travel service

Business travel service

Anywhere except on
train, at a Station at
which it is the Lead
Retailer or at a
Telephone Sales Office
that is an Impartial

Point of Saleor at an
Internet Site that is an
Impartial Point of Sale

Anywhere

Basic Productthat is a
Season Ticket

Any Rail Product that

is not aBasic Product

Basic Product that is
not aSeason Tickée

Basic Productthat is a
Season Ticket

Rail Product which is
not aBasic Product

Any Rail Product

Non-Rail Product

NATIONAL STANDARD RATES OF COMMISSION

(1) Rates of ommission

- 160-

National Standard
Rate of Commission
until further notice

Nil unless otherwise
agreed between th
Operator Selling the
Rail Product and any
of the Operators which
are bound to honour it.

Max 6.0% from 25 July
2010 until 03 January
2015 and then 3.0%
thereafter.

National Standard
Rate of Commission

Nil unless otherwise
agreed between the
Operator Selling the
Rail Product and any
of theOperators which
are bound to honour it

Nil unless otherwise
agreed between th
Operator Selling the
Rail Product and any
of the Operators which
arebound to honour it

Nil unless otherwise
agreed between th
Operator Selling the
Non-Rail Product and
any of the Operators
which Createdit.
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TheNational Standard Rates of Commissiorarex

(a) for SeasonTicket Fares two per cent. of th@rice (exclusive ofVAT) of
the SeasonTicket Fare, less any discount to which theurchaser is entitled by
virtue of being aChild or holding aDiscount Card or pursuantto a®p er at or 6 s

Passenger'harter;

(b) for all otherRail Products, nine per cent. of therice (exclusive ofVAT ) of
the Rail Product, less any discount to which turchaseris entitled by virtue of
being aChild or hdding aDiscount Card or pursuantto a® p e r a Passerier's
Charter.

2) Prohibition on the payment of additional commission

@ Where an Operator is entitled to the National Standard Rate of
Commissionin respect of th&aleof a Rail Product, no otherOperator may pay it
(or procure that another person pays it) adgitional amount in return fdelling
thatRail Product.

(b) This prohibition also applies to payments to any other personSelisRail
Products on behalf of arOperator, other than ah\TOC Travel Agent or anITX

Travel Agent.

6-23 AGREEMENT ONRATES OF COMMISSION

D) Agreement must be capable of implementation

Unless theRSP agrees otherwise, any agreement that is reached for the purposes of €lause 6
21 above abducommission that is to be settled through BRfeP (unless it is to be settled
only as aninter-User Paymen) must be capable of being implemented by RfeP in

accordance with its normal procedures.

(2) Agreement with particular carriers

Subject to gb-Clause (1) above, where two or madbperators are bound to honour a
particdar Rail Product or haveCreated a particulaNon-Rail Product, an agreement that is

reached for the purpose of Claus€%®6 above will be implemented, in favour of the
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Operator(s) which have reached the agreement, byRISP even if it does not involvall
thoseOperators. It will also be implemented if some of them agree to pay a particular rate of

commission while the others agree to pay a different rate of commission.

3) Notification of agreement

(a) Where a rate of commission is agreedtfa purposes of Clause2d above,
it must be notified to thd&RSP by means of a notice substantially in the form of
Schedule 16 as soon as reasonably practicable after the agtdeas been reached,
unless the commission is not to be settled throughR®ié (or is only to be settled
through it as arinter-User Paymen}. The rate notified to th&kSP must be

exclusiveof VAT .
(b) The new rate will come into effect on the date which theRSPis able to
give effect to the rate in accordance with itsialsprocedures. This date will be

notified in writing by theRSPto the relevanOperators.

4) Current commission rates

@ Where, at the date of this Agreement, consiois is paid in relation to Rail
Product to which theNational Standard Rate of Commissiondoes not apply, the
rate of commission that is paid on that date in respeSatdsof that Rail Product
will be deemed to have been agreed untilR&®is notified otherwise.

(b) Where, at the date of this Agreement, commissiopaisl to anOperator
which is not d_ead Retailerin respect oBSalesof Rail Products at Euston, Leeds or
Stevenagéstation, the rate of commission that is paid to it on thaedatrespect of
thoseSaleswill be deemed to have been agreed unlesR8Ris notified otherwise.

(5) Discount Cards

For the purposes of Clause2@& above, arOperator will be deemed to have agreed a
particular rate of commission in respect of &igcount Cards Sold by it which have been
Created pursuant to amTOC Schemeif it has agreed that rate with, or the rate has been

specified for this purpose by, the relevBigcount Card Scheme Council
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(6) Review of the rates of commission applying e Sale of Rail Products through

Internet SitesandTelephone Sales Officethat arelmpartial Points of Sale

(a) TheTicketing and Settlement Schemavill arrange to undertake a review of
the rates paid on th8ale of Rail Products throughlinternet Sites and Telephone
Sales Officeghat ardmpartial Points of Sale by no later tharl March 2002.

(b) The Ticketing and Settlement Schemavill review the results of the review
referred to in Clause-B3(6)(a) above and any recommendations from the review will
be put to the vote as a resolution in accordance with Clau8&(1%p by no lger than

30 June 2002.

(c) In the event that the number of votes cast in favour of the resolution is less
than 70% (expressed as a percentage of the total votes cast on liltomshen a
commission rate of not more than 7% will apply from 1 July 2id0Gspect of the
Sale of Rail Products through aninternet Site that is animpartial Point of Sale

and a commission rate of not more than 9% in respect ddaleof Rail Products

through aTelephone Sales Offic¢hat is arimpartial Point of Sale.
(d) The Ticketing and Settlement Schemaevill arrange to undertake reviews of
commission rates every three years from the date of the review to be completed by 1

March 2002.

6-24 PAYMENT OF COMMISSION

D) The obligation to pay

The commission referred to Clause &1 above and, where applicable, notified to R&P
pursuant to Clause®3(3) and (4) above will be paid:

(@) in the case oRSP-settled Products, by theRSPin accordance with Chapter
12; and

(b) in the case of otheRail Products and Non-Rail Products, in accordance

with any alternative settlement arrangements that may be agreed between the relevant
Operators from time to time and (in the case B&il Products) approved by the
Authority .
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(2) VAT

The rates referred to in Clagsé22 and 623 above are exclusivef VAT. Accordingly,
where the relevant commission is to be settled throughRBE, the RSP or (in the
circumstances described in sGhause(1)(b) above) the person due to pay the commission
will, in addition, pay anWAT that is due in respect of that commission.

-164- Issue Date:25 February2021



TSA Version 1@

6-25

6-26

PART VI RETAILING STANDARDS

RIGHTS AND RESTRICTIONS

(2) Obligations of théperator making theSale

WhenSelling a Rail Product, anOperator must not say or do anything whichiigonsistent
with the Rights and Restrictions theNational Rail Conditions of Travel and/or any other

conditions which apply to thail Product.

2) Awareness of th@urchaser
An Operator which Sells a Fare (otherwise than through Self-service TIM) must take
reasonable steps to ensure that Rluechaser is aware, before th8ale takes place, of the

Rights and Restrictionsthat apply to thé&-are.

ISSUE OFTICKETS AND RESERVATION VOUCHERS

D) Obligation to issudickets andReservation Volchers

Subject to sutClause §) below, where a®perator Sells

(a) aFare, unless thé&are is ane-Ticket Fare;

(b) an Excess Fareor

(© anUpgrade
it must issue alicket to the Purchaser. Where it Sellsa Reservation it must issue a
Resenation Voucher to him (unless theSale of the Reservation is evidenced by the

Ticket).

(2) Supply of blank ticket stock

(a) EachOperator is responsible for obtaining sidfent stocks of blank tickets
to enable it to comply with sulause (1) aba. However, at the request of that
Operator, the RSP will negotiate the terms of a contract for the supply of blank

ticket stock.
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3)

(4)

(b) For two years after the date of thisrAgment, eacperator must obtain
blank ticket stock from a supplier nomindtey theRSP. After that, eaclOperator
may choose its own supplier.

Contents offickets andReservation Vouchers

(a) EachTicket and Reservation Voucherthat is isued by arOperator must
contain the following statement or a statement te#me effect:

"This document is issued subject to the National Rail Conditiongafel

and theconditionsof carriageof any other operators on whose services it is
valid. It is not transferable. Unless indicated otherwise, it is valid for travel
by any permitted route and on the servioésarticipatingoperators. The
National Rail Conditions ofTravel and a list of participating operators are

available at ticket offies.".

(b) Unless theTicket or Reservation Voucherdoes not relate to aRSP-settled

Product, it must also:

0] be printed in a format specified from time to time by Theketing
and Settlement Scheme Coungiand

(i) comply with any technical specifications determined by R8P
with a view to reducing theisk of fraud and/or enabling th€icket or
Reservation Voucherto be issued oApproved TIMs.

(© If the Ticket or Reservation Voucherdoes not relate to aRSP-settled
Product, it must not be issued in a confusingly similar format to the formatresf

to in paragraph (b)(i) above and must clearly indicate the service to which it relates.

National Class of Accommodation

(a) A Ticket for a Fare to which the Standard National Class of
Accommodation applies must contain the words "starti@lass” or a recognised

abbreviation of it.
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(6)

6-27

(b) A Ticket for a First Class Fare must signify on it that a class other than
standard class applies. However, the words #matused to do this are at the

discretion of theéperator which issues th&icket.

(5) Faresnot requiring the issue of Ecket

When anOperator SellsaFare it is not required to issueTcket:-

(a) if theFare is ane-Ticket Fare;

(b) if it has been notified accordingly by tf@perator(s) which Created the

Fare and itcomplies with any relevant conditions specified by tHoperator(s), and

(© subject to usingts reasonable endeavours to make the purchaser aware that

theFare is Sold subject to theNational Rail Conditions of Travel.

Group travel

If the Rights andRestrictions applicable to dare provide that the Purchaserof the Fare
is only entitled to travel on thetwork if he does so with one or more other persons who
havePurchasedFaresatthe same time, th®perator which SellsthoseFaresmust isse a
single Ticket in respect of all of them at the time of tlgale unless theRights and

Restrictions entitle eachPurchaserto a separat&icket.

SALE OF DISCOUNT CARDS

(2) Criteria for theSaleof aDiscount Card

Before Selling a Discount Card an Operator must use its reasonable endeavours to ensure
that thePurchasermeets the criteria for theurchaseof the Discount Card notified to it by
the RSP or theOperator(s) which Created thatDiscount Card.

(2) Contents oDiscount Cards

(@) EachDiscount Card that is issued by a@perator must state the conditions

to which it is subject or contain a reference to another document which states them.
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(b) Unlessthe Discount Card only entitles the holder to a discount off thgce
of Dedicated Fares of that Operator which arePurchasedfrom thatOperator, it

must also:

0] be issued in the format specified from time to time by or on behalf
of theTicketing and Settlement Scheme Coungiand

(i) comply with any techwial specifications determined by tfSP
with a view to reducing the risk of fraud or enabling Biscount Card to be

issued orApproved TIMs.

6-28 DESIGNATION OFPOINTS OF SALE

(2) Ways in whichRail Products may beSold
(a) An Operator may ony SellaRail Product:-
® at aDedicated Point ofSale
(i) at anlmpartial Point of Sale;
(iii) on a train; or
(iv) through aSelf-service TIM.
(b) Paragraph (a) above applies whether Bwbl Product is Sold by the
Operator itself or by another person on its behalf, unless that other person is an

ATOC Travel Agent, anITX Travel Agent or anApproved Third Party .

(2) Designation oDedicated Points ofSale

(@) Each Dedicated Point of Salemust be desigriad in such a way that it is
clear to potentiaPurchasersthat theOperator which is responsible for it does not
give impartial advice abouRail Products at thatDedicated Poirt of Sale or Sell
Rail Products on an impartial basis there. A staffed paofitsale or arelephone
Sales Officeor anlinternet Site or a Site which is not designated in this way is an

Impartial Point of Sale (unless it is on a train).
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6-29

3)

(4)

(b) EachDedicated Point of Saleand eacHmpartial Point of Sale must make

it clear-

0] whether it is open or closed; and

(i) whether it is restricted to ti&aleof certain types ofFare.

Designation ofmpartial Points of Sale

(a) Subje¢ to Clause &8(3)(b) and Clause-88(3)(c) anlmpartial Point of
Salemust rot be marked in such a way that it suggests (expressly or by implication) a

connection to a particul®perator.

(b) An Internet Site or aTelephone Sales Officer aSite thatis anlmpartial
Point of Salemay be marked in a way that suggests a conmedtioa particular
Operator provided that théperator can demonstrate through thenual Survey
specified in the approprial®TOC Standard that it provides information impartigil

andSells Rail Productsin an impartial manner.
(© An Internet Site or aSite that is animpartial Point of Sale must be marked
in such a way that it is clear to members of the public using it that it gives impartial

information andSells Rail ProductsandNon-Rail Products impartially.

Advertisements promotinimternet Sites andTelephone Sales OfficeandSitesthat

arelmpartial Points of Sale

Any advertisement issued by &perator to promote arinternet Site or Telephone Sales

Office or a Site that is animpartial Point of Sale must make it clear to members of the

public using it that theDperator gives impartial advice abotrail Products, or SellsRail

Products on an impartial basis from thitternet Site or Telephone Sales Officer Site.

DESIGNATION OFINFORMATION CENTRES

(1)

Types oflInformation Centr e

An Information Centre may be:
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6-30

(2)

(@) aDedicated Information Centre; or

(b) anlmpartial Information Centre .

Designation ofnformation Centres

An Operator which operates Bedicated Information Centre must make it clear to persons

who wisit the Information Centre that it does not give impartial advice there. If it fails to do

this, the InformationCentre will be anlmpartial Information Centre .

THE IMPARTIALITY OBLIGATION

(1)

(2)

The general rule

(a) An Operator which SellsFares, or provides information about them, on a
train or at arimpartial Point of Sale or anlmpartial Information Centre must act
fairly and impartially betweert®perators. Any auch information that is provided

must be factual, accurate and impatrtial.

(b At least 51 per cent. of B e ad R e staffédl peintsdok sale which are
open at aStation must belmpartial Points of Sale unless theAuthority agrees

otherwise.

(© At any of thelmpartial Points of Sale referred to in paragraph (b) above
only certain types oRail Product (for example, onl\SeasonTicket Faresor Fares
which are intended to be used on the dayuifchase may be offered foGale as
long as at leadtalf thelmpartial Points of Sale which are open at the sarB&tion
(or any snaller proportion agreed by th&uthority ) Sell the full range ofRail
Products. EachImpartial Point of Sale at which a restricted range ®alil
Products is available must belearly labelled with the type(s) ¢tail Product that

may bePurchasedthere.

(d) Operators must accuratelsell to Purchasersthe Fares appropriate for the

journey described by tHeurchasers

Specific requirements
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(@) If more than ond-are is available that meets the requirements specified by a
potential Purchaser and te does not specify which of tHeares he requires, the
Operator must seek any additional information from him that is necessary to enable
it to recommend (in an impartial mannerfich of them is suitable for him.

(b) Where anOperator is asked to reammend a suitablEare or paragraph (a)
above applies, it must request sufficient additional information to enable it to make
the recommendation. This may (for example) inclag of the following:

(1) the departure and/or arrival time reqdire

(i) how important it is to the person requesting Fage to minimise the

journey time involved,;

(i) the importance to him of the price of thare;

(iv) whether he minds changing trains;

() (if a return journey is to & made) the extent to which he needs

flexibility in his choice of trains for that journey;

(vi) whether he wants the flexibility of dnter -available Fare; and

(vii)  any special requirements that he has.

(© If more than oneFare is suitable, theDperator must explain the main

features of the alternatives in an impartial manner.

(d) If, on a train or at ammpartial Point of Sale, a person asks tBurchasea
particular Fare which is offered forSale there, theOperator which operates that

train or Impartial Point of Sale may Sell him that Fare without seeking any
additional information unless it is reasonably apparent that he wants to make a

journey whch it is not possible to make with it.
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3)

(4)

(e) The Operator must not give apinformation which it knows to be inaccurate
or misleading. Theperator must not give any opinion which is not based on

verifiable fact.

() If, on the basis of the infaration it has, arDperator reasonably believes
that theOperator which is dueto provide the train services to which~are relates

will be unable to provide them, it may take this into account when deciding whether
to recommend thdtare.

Requiremaet to offer a full range ofares

@ If an Operator offers aFare for Sde at aTicket Office ata Station at which
it is the Lead Retailer or on a train or at ainternet Site or at aTelephone Sales
Office or at aSite that is animpartial Point of Sale it must also offer foSaleall
Fares relating to that~low which havesimilar Rights and Restrictions including

those which entitle thBurchaserto use otheOperators' trains.

(b) Unless theAuthority agrees otherwise, if @Dperator offers aFare for Sale
at aSelf-service TIM, at aStation at which it is thd_ead Retailer, it must also offer
for Sale all Faresrelating to that~low, that are valid for travel from tha&tation,

which have similarRights and Restrictions including those wWwich entitle the

Purchaserto use otheOperators' trains

(© Paragraph{b) above also applies toZelf-service TIM located at &tation
which is operated by a@@perator that is not the_ead Retailer at thatStation unless
it is made clear to memizepf the public that such a rangeR#resis not available

from theSelfservice TIM.
(d) Any written information that is displayed onSgeltservice TIM to which
paragraph if) above applies must be impartial between Heres of different

Operators.

Giving incentives

An Operator must not remunerate or otherwise rewatsl Tiicket Office, Information

Centre, Internet Site, Telephone Sales Officeor Site staff by reference t&alesof the
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Fares of one or more particulaDperators, except in relatin to Salesthat take place at

DedicatedPoints of Sale

6-31 MATCHING OF FARES TO PRODUCE A THROUGH JOURNEY

Where, at atmpartial Point of Sale, a person indicates that he wishes to make a journey for which a
Fare is not available, th®perator which operates thatmpartial Point of Sale must offer toSell

him a combination ofwo or more of thé-ares offered forSaleat thatimpartial Point of Sale which
between them are valid for the whole journey unless such a combination is not possible using the
Faresthat are offered foBalethere. Theperator must use its reasonabledeavours to ensure that

the combinedraresmeet thePurchaser'srequirements.

6-32 SALE OF FARES THROUGHSELF-SERVICE TIMS

An Operator must ensure that:

(a) everySelfservice TIM it operates prominently displays:

0] the name of th®perator;

(ii) the Faresthat are available from th&elf-service TIM; and

(iii) the address to whichRurchaserof aFare from thatSeltservice TIM must
apply in order to clan aRefund in respect of thatare; and

(b) a hotice stating any location(&) the Station in which the Self-service TIM is
situated wherd-ares may bePurchased otherwise than by using Selfservice TIM is

prominently displayedn or nearby th&elf-sevice TIM .

6-33 PROVISION OF INFORMATION ATIMPARTIAL POINTS OF SALE AND
IM PARTIAL INFORMATION CENTRES

(1) Obligation to provide information

Subject to suiClause (2) below, eacBperator must provide the following information at

each of itdmparti al Points of Saleandimpartial Information Centres :-
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(2)

(@) eachO p e r a trainttimes, as published in thiational Timetable;

(b) any notified alterations or additions to those published train times, in
particular those concerning engineering wankl bank holidays;

(c) the ontrain facilities that are available, incung those relating to disabled
travel, cycle conveyance, available classes of accommodation and catering

arrangements;

(d) the facilities that are available at edstation (as described in theational
Timetable);

(e) the Faresthat may bdPurchasedat thatimpartial Point of Sale or, as the
case may be, about which information may be obtained at Ithpartial

Information Centre;

) Station and TTL Station interchange times and arrangements, as described

in theNational Timetable or otherpublications; and

(9) Reservation arrangements for seats, cycles, disabled customers, sleeper

accommodation and accompanied articles and animals.

Exception

An Operator is only required to provide the information referred to in-€lduse (1pbove

to the extent that it has been provided with it.

6-34 ROUTEING GUIDE

An Operator must ensure that:

(@)

a Purchaserand a potentiaPurchaser of a Fare can obtain inbrmation about the

Permitted Routesfor the correspondinglow; and

(b)

the Routeing Guidecan be viewed on dnternet Site.
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6-35 OPERATOR SUPPORT

QD Obligations to provide support

(@) EachOperator must make available information about titain services to
eachTicket Office which has arimpartial Point of Sale, ead Internet Site and
eachTelephone Sales Officand eaclsite which is animpartial Point of Sale and
each Impatrtial Information Centre (whether or not it is operated by another
Operator) as soon as it is available. It must also make available to eatlesa
Ticket Offices, Internet Sites and Telephone Sales Officeand Sites which are
Impartial Points of Sale andInformation Centres information about any of itRail
Productsthat areSold, or about which information is provided, at tiiatket Office,
Internet Site and Telephone Sales Officend Site which is animpartial Point of
Sale or Information Centre.

(b) This information must be updated if it changes and mustdedioformation
about engineering and bank holiday service variations.

2) Further information that may be supplied

In addition to the information referred to in sGtause (1) above, a®perator may (for
example) supply the following to Bicket Office, anInternet Site, and aTelephone Sales

Office and aSite which is animpart ial Point of Saleor Information Centre :-

@ advance timetable information (once confirmed by Railtrack PLC), giving

background details of future train service changes;

(b) retailing information (in the form of staff merchandisers, or otheragpiate

documents), including information abolemporary Fares,

(c) details of catering services on the trains of @gerator supplying the

information;

(d) details ofany personal help service that is offered in relatioRdéeervations

duringnormal office hours;
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(e) information about facilities for staff who are responsible $alling Rail
Products or providing information to customers to undertake familiaigsgjpurneys

ontherelevanDp e r a trainsg; 6 s

() a merchandising pladescribing the publicity materials that are to be made
available and display dates; and

(9) a promotions plan in relation to any merchandising support or retail training
agreed with theDperator to which it is supplied.

6-36 SERVICE QUALITY

D Image
EachOperator must use its best endeavours to ensure that its stafflatpamtial Point of

Sale or anImpartial Information Centre provide a professional, impartial, abeous and
friendly image to customers.

2) Reservations
WhenSelling a Reservation the Purchaser's preferences (for example, as to whether or not
he prefers to face the direction of travel) must be sought and the appré{esdesation

Sold accordindy.

3) Liability for information failures

An Operator will not be liablefor supplying inaccurate information, or for failing to supply
information, if this is caused by an error or omission in the information supplied by another

Operator (unless ithas been corrected by the issue of a supplement or other advice).

(4) Queudng times

(a) EachOperator must use its reasonable endeavours to ensure tfmtenbas
to queue at itémpartial Points of Sale (that are notnternet Sites, Telephone Sads
Offices or Site9 to Purchasea Rail Product for more than five minutes dag times
of peak demand or for more than three minutes at any other time (or any shorter

period(s) specified in itRassenger's Chartey.
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(b) For these purposes, tHaperator may determine, on a reasonable basis, the

times of peak demand applicalbteeach of itdmpartial Points of Sale.

(© Unless theAuthority agrees otherwise, the times of peak demand applicable
to eachimpartial Point of Sale must be prominentlyidplayed at a location nearby
that is accessible to members of the publididinaes.

6-37 STAFF

(2) Competence

Each Operator must ensure that itstaff whowork at anlmpartial Point of Sale or an
Impartial Information Centre :-

(a) have reciwed appropriate training in eaddp e r a tinoetaldlesand about
Rail Products which are offered forSale there or about which information is

available there; and

(b) are competent to advise customers correctly so as to achieve compliance with
Clauses-30 above.

2) Customer service skills

EachOperator must ensure that allsi staff who work at atmpartial Point of Sale or an
Impartial Information Centre receive adequate training in customer service and sales skills,

S0 as to achieve compliance witlause 636(1) above.

3) Dress code

EachOperator must establish andniplement an appropriate dress code for its staff who work
at anlmpartial Point of Sale (that is not arinternet Site, Telephone Sales Officer Site)

or anlmpatrtial Information Centre and must ensure that they comply with that dress code

and do not smoke=at or drink in the view of customers.

(4) Staff briefings
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Each Operator must ensure that its staff who work at mpartial Point of Sale or an
Impartial Information Centre receive periodic briefings with a view to communicating to
them information abut the Operators' products and businesses. This may include, for

example:

(a) making available otheOperators' newsletters or other briefing material;
and/or

(b) peronal briefings by otheOperators at times agreed with th®perator
which is esponsible for the relevarimpartial Point of Sale or Impartial

Information Centre.

(5) Costs of indepth briefings

Where anOperator requires an irdepth briefing of anotheO p e r a tst@ff guisuant to
subClause (4) above which cannot be accomneatiavithin a routine briefing meeting or
which needs all staff to attend within a short period, the means and costs of achieving that in
depth briefing will be agreed with tHeperator that is responsible for those staff. Those
costs will be paid for byhie Operator requiring the briefing.

(6) Familiarisation trips

(a) If an Operator is reasonably requested by anotgyerator from time to
time to do so, it will permit & staff who work at atmpartial Point of Sale or an
Impartial Information Cen tre to undertake “familiarisation trips” on that other
Op e r a seovicds $n order to gain familiarity with the services provided and the
key destinations served by that otkigerator.

(b) Any reasonable costs incurred as a result by @perator which is

responsible for thémpartial Point of Sale or the Impartial Information Centre

will be reimbursed by th®perator requesting the familiarisation trip.

(7) Supervision

Each Operator must introduce and enforce supervision procedures which aignddsto

ascertain whether its staff who work at &npartial Point of Sale or an Impartial
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Information Centre are complying with Clauses3D, 631, 633, 636 and suiClause 8)

above.
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PART VIl PROMOTIONAL MATERIAL

6-38 ALLOCATION OF DISPLAY SPACE

(2) Percentage of space available

(@) A reasonable proportion of any display space that is availablEckét
Offices which have anmpartial Point of Sale must be reserved fdRail Products
Created pursuant to aiRTOC Scheme (otherthan theTicketing and Settlement
Schem@ that are offered foBalethroughout Great Britain.

(b) The remaining display space at suchieket Office must be available on an
impartial basis to th®perators on whose trainfRail Products that are offeed for

Saleat thatTicket Office are valid.

(2) Allocation of space

(a) The space referred to in s@ause (1)(b) above must be allocated to each of
the Operators referred to in that sul€lause in reasonable proportions, having regard
to their respective shares of nddeasonTicket Fare revenue fromSalesat that
Ticket Office in the preceding financial year of tRSP.

(b) In the event of a dispute the matter mustdferred to theATOC Schemes
Committee. Following such a referral, thATOC SchemesCommittee (or an
expert or arbitrator appointed pursuant to AT@©C Dispute Resolution Rules) will

determine, in accordance with tAdOC Dispute Resolution Rules the poportion

of display space that each su@perator is entitled to under paragph (a) above.

3) Securing of additional space

No Operator may increase the display space afieket Office which has anmpartial
Point of Sale beyond the space allocatéd it under sukClause (2) above by securing
additional space exclusively reged for the display of promotional material which it has

supplied.
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6-39

6-40

USE OF DISPLAY SPACE

QD Display of promotional material

Promotional material received by @perator for the purpose of Clause3 above must be
prominently displayed ithe condition received by th&perator and must not be obscured

in any way.

(2) Monitoring of stocks

EachOperator must monitor the quantities of promotional material aspldiy at itsTicket
Offices and must notify th@perator(s) which supplied itin sufficient time to enable stocks
to be reordered where this is necessary to meet customer demand.

3) Changing of displays

Provided that promotional material has beeneiresd in time, theOperator which is
responsible for &icket Office at whichit is displayed pursuant to this Claus€8®% must

ensure thata® p e r a tigplayd are changed on each date reasonably specified by it.

(4)  Size guidelines

@) EachOper a t gmraational material must conform to the size guidelines
determined fom time to time by thélicketing and Settlement Steering Group

(after considering any recommendations made byRr#tail Group).

(b) No Operator will be required to displapromotional material which does not
comply with these guidelines unless itasenable charges for doing so are paid in

advance.

CONTACTS

EachOperator must notify every otheOperator of the name and address of one or more
persons who may be caated to discuss the provision of promotional materials and one or
more addreses to which all materials for display at the fibsp e r a Ticket @ffices must

be despatched. These notifications must be made througtethik Group.
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6-41 PROMOTIONAL MATERIAL AT INFORMATION CENTRES

Operators are not obliged to display promatial material atnformation Centres but must
make available to the public any promotional material that is reasonably supplied by other
Operators. If anOperator does display mmotional material at itthhformation Centres, it

must do so in accordance WiClause 68(1) above.
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PART VIII: MISCELLANEOQUS

6-42 PERFORMANCE MONITORING

(2) Each year theTicketing and Settlement Scheme Councimust commission an
Annual Survey of retail performance byDperators to determine whether or not they are

complyingwith their obligations under Clause3®.

(2) Changes to the methodology to be adopted forAttveual Survey must be
agreed by thdicketing and Settlement Scheme Councéndthe Authority .

3) The Threshold for each year will be 96.5%. A@perator will be deemed
to have met th@hreshold if the sum of the weighted score achieved inAln@ual Survey

and the confidence interval of tperator is equal to, or above thehreshold.

(4) The Threshold may not be reduced without the prior consent of th

Authority having been obtained.

(5) TheAuthority shall have the right to verify whether the calculations niade

producingthe Annual Survey have been correctly made.

Fieldwork for theAnnual Survey will be undertaken between 1 April and 31 Octobetess
the Ticketing and Settlement Scheme Councihgrees otherwise. THeetail Group shall
consider the results of th&nnual Survey at the January meeting in the year following

completion of theAnnual Survey undertaken in the previous year.

6-43 REMEDIAL ACTIONS

(2) The Ticketing and Settlement Scheme Councikill require anOperator failing to
meet theThreshold to takelmprovement Action to remedy the failure. Th®perator must
document thémprovement Action in, and carry out themprovement Action in accordance
with, the Plan. The Plan must be formulated in accordance with Schedule 41 and the
PMMD.

2) The Plan must be approved bRRetail Group. In deciding whether tapprove the

Plan, Retail Group will act in accordance with the terms of refece set out at Schedule 42.
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6-44

3) An Operator who is required to preparePdan must submit it to the March meeting
of the Retail Group in the year following completion of th&nnual Survey to which the

Plan refers.

(4) If an Operator fails to submit aPlan in accordance with Clauses43(1) and 6
43(3), theTicketing and Settlement Scheme Councghall be entitled to exercise whichever
of theReserve Powerss are set out in @lse 644(2) as it considers appropriate.

(5) During the currency of thelan, the Operator must takdmprovement Action and
meet thdmprovement Milestonesin accordance with thelan.

(6) An Operator required to prepareRlan in accordance with Claus&-43(1) and 6
43(3) will submit a written report tRetail Group by 31 Decerher in the year following
completion of théAnnual Survey for the previous year specifying the actions that have been

taken to implement thelan.
7 If an Operator fails to submit a written report in accordance with Clauset3),
the Ticketing and Sdtlement Scheme Councikhall be entitled to exercise whichever of the

Reserve Powerss are set out in Clause48(2) as it considers appropriate.

RESERVE POWERS

(D) If an Operator does not perform anyimprovement Action activity in
accordance witlthe Improvement Milestone set out in thePlan for that activity (as
determined by the follow up survey carried out pursuant tdPtae), the Ticketing and
Settlement Scheme Council shall be entitled to exercise whichever of tReserve
Powersas are sebut in subClause (2) as it considers appropriate. Tlheketing and
Settlement Scheme Councikhall have regard to th€riteria in order to determine
which of the Reserve Powes is appropriate. For the purposes of this vote, each
Operator (except theOperator who did not perform thémprovement Action) shall

have one vote.

(2) TheReserve Powersre:

(i) the withholding of commission; and/or

(i) a direction to carry out specifidchprov ement Action.
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3) The Ticketing and Settlement Scheme Councilmay exercise itsReserve
Powersonly to the extent that the cost to tBgerator of compliance are equal

to or less than thMaximum Amount.

(4) At the second meeting of thEcketing and Settlement Scheme Councilafter

the end of each financial year of tHRSP, the Ticketing and Settlement Scheme
Council will calculate the aggregate amount of commission withheld f@perators
pursuant to Clause-84(2), and shall compare that aggregate amourtt thié estimated
costs for the operation of the arrangements set out in thisvPld and of operating the
Annual Survey in the ensuing financial year. To the extent that there is any excess of
sums withheld over the costs so calculated, Tieketing and Settlement Scheme
Council shall arrange for the excess to be distribute@perators who are not subject

to a requirement to carry olinprovement Action as at the end of the financial year in

question in proportion to theWoting Percentage

6-45 DELEGATION OF POWERS

The Ticketing and Settlement Scheme Councimay delegate th@erformance of any of its
rights under Clause-83 to theRetail Group and under Clause-84 to theTicketing and
Settlement Steering Groupto the extent permitted pursuant tePMMD .

6-46 DISPUTES

If any Operator considers that th&€icketing and Setlement Steering Group has failed correctly to
apply theCriteria , theOperator may, within 10Business Day®f the decision of th&icketing and
Settlement Steering Groupappealto theTicketing and Settlement Scheme Councih writing to
reverse the dedimn of the Ticketing and Settlement Steering Group. The Ticketing and
Settlement Scheme Councishall consider the appeal at its next meeting and the decision of the
Ticketing and Settlement Steering Groupshall be confirmed only if th&@icketing and Settement
Scheme Councilvotes by a two thirds majority to approve the decision. For the purposes of this
vote, eaclOperator (except theOperator making the appeal) shall have omge. The decision of

the Ticketing and Settlement Steering Groupshall be aspended pending the vote of frieketing

and Settlement Scheme Council

6-47 REFERRAL TO THEAUTHORITY
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Any Operator that has failed to perform ahmprovement Action in accodance with an

Improvement Milestone by the later of:

(1) the time that the ne following Annual Survey commences; and

(i) a date twelve months after the date of any follow up survey provided for in the

relevantPlan

shall be referred to thiuthority by theTicketing and Settlement Scheme Councih order for the
Authority to consider whether any action under Section 55 oftttds appropriate in respect of that

Operator.

6-48 DUPLICATE TICKETS AND DUPLICATE DISCOUNT CARDS

(2) Issue ofDuplicate Tickets andDuplicate Discount Cards

(a) An Operator must issue ®uplicate Ticket or aDuplicate Discount Card
in respect of dare or, as the case may beD#&scount Card which it hasSold if the
Purchaser of the Fare or Discount Card is entitled © one under th&lational Rail
Conditions of Travel, theCIV Rulesor any otherconditions of which it is aware to

which theFare or Discount Card is subject.

(b) An Operator must also issue Buplicate Ticket in exchange for dicket

which is malfundbning so that the information on it cannot be read electronically.

(© If the National Rail Conditions of Travel, the CIV Rules or such other
conditions state that Buplicate Ticket or a Duplicate Discount Card may be
available from anOperator which hasSold a Fare or, as the case may be, a
Discount Card, thatOperator has dscretion whether or not to issue tBeplicate

Ticket or Duplicate Discount Card.

(d) In issuing aDuplicate Ticket or aDuplicate Discount Card, the Operator

must comply vith any security measures specified by R&P from time to time.

(2) Abili ty of theOperator to make an administrative charge
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(@) An Operator which issues ®uplicate Ticket or Duplicate Discount Card
may make a reasonable administrative chargthe¢operson to whom it is issued,
except in the case of @uplicate Ticket which is issued in exchange forTacket

which is damaged or is malfunctioning.

(b) An Operator which makes such a charge must make the same charge for all
Duplicate Tickets thatit issues and the same charge (which may be different from
the charge fobuplicate Tickets) for all Duplicate Discount Cardsthat it issues.

6-49 REFUNDS

(2) Entitlements tRefunds

An Operator must make aRefund in respect of anyRail Product it has Sold if the
Purchaserof theRail Product is entitled to thdRefund underthe National Rail Conditions
of Travel, the CIV Rules, or any other conditions of which it is aware to which Rl
Product is subject.

2) DiscretionaryRefunds

@ An Operator may make &efund in respect of anfRail Product it hasSold

if that Operator reasonably believes that:

® the relatedlicket or Reservation Voucher or the relevanDiscount
Card, was lost, stolen or accidentally destroyed beforgai fully used or
expired (or the application for tHeefund relates to &Rail Product which
was obtained from thaDperator to provide a replacement for tAécket,
Reservation Voucheror Discount Card that was lost, stolen or accidentally

destroyed); and

(i) either:
(2) the circumstances of the loss, thef accidental destruction
prevent the subsequent use of the rele\Ral Product or an

application for anothdRefund in respect of it; or

(2) a refusal of the applicatiowould cause hardship.
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(b) An Operator may also make a Refund in respetainy Rail Product it has
Sold if the applicant was prevented from using tRail Product when he wished to
as a result of a severe disruption to &y e r a seovices.s

(©) The amount of anfRefund that is made in respect ofSeasonTicket Fare
must be reasonably proportional to the extent to whichHPurehaser of that Fare

was prevented from using it.

3) Processing applications fRefunds

If the Purchaser of a Rail Product asks arOperator which did notSell that Rail Product,

thatOperator must:

@ provide thePurchaser with a form on which he can make a claim for a

Refund and give him reasonable assistance in completing it; and
(b) promptly forwardany such completed form (together with the reldtiettet,
Discount Card or Reservation Voucher to theOperator which Sold the relevant

Rail Product.

4) Administrative charges

€)) An Operator which makes &efund may make an administrative clgarto
the person applying for thRefund if it is expressly permitted to do samder the
National Rail Conditions of Travel, theCIV Rules and/or, as the case may be, any
other conditions to which the releva®ail Product is subject.

(b) An Operator which makes any such charge must make the same charge in
respect of all amoustin respect oFareswhich it refunds, all amounts in respect of
Discount Cards which it refunds, all amounts in respectR¥servationswhich it
refunds and all amounts in resp of Upgrades which it refunds. However, the
charge forFares Discount Cards, ReservationsandUpgradesrespectively may be

different.

(©) Any administrative charge that is made must reasonably reflect the cost of

processing the application for theevant refund.
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6-50 SEASON TICKET FARE EXTENSIONS

D Making extensias

Extensions to the validity of @easonTicket Fare may only be made with the consent of all
the Operators which receive &redit in respect of thaFare unless reasonable cgensation
is paid to those othéDperators. The extension must be given by thperator which Sold

the SeasonTicket Fare.

(2) Obligation to notify

(a) An Operator whose services result in a passenger having a claim under its
Passenger's Charterfor a discount against tHerice of a SeasonTicket Fare or an
extension to th validity of a SeasonTicket Fare must, as soon as reasonably
practicable after becoming aware of this, notify the details tegfe

(b) As soon as reasonably practicabfeer receiving these details, tRSP will

provide the otheiOperators with the information they need for the purpose of

Sellingthe Seasoiticket Faresto which the discount relates.
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CHAPTER 7: METHODS OF PAYMENT

PART I GENERAL

7-1 REQUIREMENT TOACCEPT CERTAIN METHODS OF PAYMENT

(2) Generally applicable methods of pagmt

EachOperator must accept the following methods of paymentRail Products:-

(a) cash denominated in pounds sterling;

(b) cheques denominated in pounds sterlirigch are drawn on a UK financial

institution and supported by a cheque gutarmard for the amount payable;

(© Warrants (in the circumstances set out in Claus2l/below);

(d) Vouchers(in the circumstances set out in Clausgs/mbelow);

(e) Permits to Travel (in the circumstances set out in Clausg9/below); ad

() National Transport Tokens (in the circumstances set out in Clausd17
below).

(2) Credit Cards

(a) In addition to the methods of payment referred to inGlause (1) above,
eachOperator must accept as a method of payment for Rayl Product that is
Sold at the Regulated Stationslisted in Schedule 17Credit Cards of the type

indicated in that Schedule against the name of the relStatibn.

(b) Where in respect of aRegulated Station more than oneCredit Card
Company issue<Credit Cards of the type specified in Schedule 17 against the name
of that Station, the particulaiCredit Cards of that type which are accepted at that

Station are at the discrin of eachOperator which SellsRail Products there.

7-2 ABILITY TO ACCEPT OTHER METHODS OF PAYMENT

-190- Issue Date:25 February2021



TSA Version 1@

Subject to any other agreement that is binding on itDparator may (in addition to the
methods of payment referred to in Clausk &bove) accept grother method of payment for

Rail Products.

7-3 PAYMENT DEFAULTS

An Operat o robligations to account for revenues arising from 8Sade of Rail Products in
accordance with Chapter 12 (or any other settlement arrangements that prior to 1 Februbhay2001
been approved by tieegulator and theFranchising Director and on or aer 1 February 2001 have
been approved by th&uthority ) is not affected by the method of payment used. Accordingly, the
risk of a default by th&@urchaser of a Rail Product (and/or any other person who is due to pay the
Operator) is borne by th®perator Selling the Rail Product.
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PART II: NOMINATED CREDIT CARDS

7-4 DESIGNATION OFCREDIT CARDS AS NOMINATED CREDIT CARDS

(2) Notification to theRSP

Any Operator (the 'Nominating Operator") may from time to time notify thdRSP in
writing that it wouldlike the RSP to designate &redit Card as aNominated Credit Card

in respect of thaDperator.

2) Designation by th&SP

Following the receipt of such a notification, tR&P will designate thaCredit Card as a

Nominated Credit Card in respect ofie Nominating Operator if: -

(a) the information on it is capable of being read electronically byAgEoved
TIMs which are used by thidominating Operator; and

(b) that information is capable of being processed in accordance with the

arrangemets for Nominated Credit Cards set out in this Chapter; and

(© the Nominating Operator has entered into @redit Card Agreement under

which it is permitted to accept ti@redit Card as a method of payment for the goods

and/or services specified in theotice given to theRSP under this Clause -Z
(whether or not that agreement is conditional onGhedit Card being designated as

aNominated Credit Card) and has supplied a gy of that agreement to tiRSP.

7-5 NOMINATED CREDIT CARDS AT THE DATE OFTHIS AGREEMENT

At the date of this Agreement each of Gwedit Cards listed in Schedule 20 isNominated
Credit Card and the British Railways Board is deemed to beNbeninating Operator in

respect of them.

7-6 REMOVAL OF A CREDIT CARD'S DESIGNATION AS ANOMINATED CREDIT
CARD

A Nominated Credit Card will cease to be designated as such if M@minating Operator in

respect of it submits a written request to this effedh®RSP at least one month in advance.
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Nominating Operator must submit sucla request if its authority to accept tBeedit Card as a
method of payment for the goods and/or services specified in the notice referred to in Gause 7

above is terminatedr @xpires.
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PART Il

PROCESSING OF INFORMATION RELATING TO NOMINATED CREDIT

7-7

7-8

CARDS

FUNCTIONS OF THERSP

(1)

Nature of theR S P firgctions

Subject to Clause-8 below, and compliance by the releviliminating Operator with its

obligations undethis Part Ill, theRSPwill perform the following functions:

(@)

(a) the reeipt of electronic and manual data from tl@perator and the passing
of the data on to the releva@tedit Card Company in accordance with Clauses 7
8(2) to 715 below;

(b) the natification to that Operator of the amounts (inclusive of afyAT)
which it should expect to receive froBredit Card Companies (without regard to
Chargebackg in accordance with Clausesl® and 717 below, calculated using

data received by tHeSPfrom thatOperator and thoseCredit Card Companies

Sales of other@pds and services

The functions of theRSP referred to in suiClause (1) above relate to all sales using

Nominated Credit Cards, including those which involve goods and servioteer tharRail

Products andNon-Rail Products.

3)

Sales by persons whoeanotOperators

(a) TheRSPmay, on the application of ailrOC Travel Agent, anITX Travel
Agent, an ATOC Self-ticketing Licenseeor an Approved Third Party, agree to
perfam the functions referred to in sitlause (1) above in respect of saledafl
Products, Non-Rail Products and other goods and services by the applicant on any

terms agreed between the applicant andRiBE.

(b) At the date of this Agreement, tiRSP has agreed to provide such services

for the persons listed in Schedule 21.

MASTERCARD/EURO AND VISASALES WHICH ARE PROCESSED MANUALLY
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D Processing of information

(a) EachNominating Operator is solely responsible for the processing loé t
information referred to in this Chapter which relates to sales Gredit Card
Refundsmade by it where:

0] the purchaser usedNominated Credit Card which is designated in
Schedule 20 as either "Master/Euro" or "Visa" as the method of payment or
the account which is to be credited on the making of Ghedit Card
Refund is an account held in respect oNaminated Credit Card which is

so designated; and

(i) the information relating to th&lominated Credit Card that was
used to make the relevapaiyment was recorded in manual form by the

person making the sale.

(b) Clauses D to 717 (other than Clause I71(5) below) below do not apply to

these sales dCredit Card Refunds.

7-9 PROVISION OF INFORMATION ABOUTCREDIT CARD SALESTO THERSP

EachNominating Operator must provide the following information to tHeSP in respect of each
sale by it of aRail Product, a Non-Rail Product or any other goods and services where the
purchaser used Bominated Credit Card specified in any notificatiormade by thaitOperator
pursuant to Clause'5 above as the method of payment:

(a) the issuing office providing the information and its merchant number;

(b) the date of the sale;

(© the number of the particuldfominated Credit Card that wa used;

(d) the amount (inclusive 6fAT) that was paid using thitominated Credit Card;

(e) the number of anpproved TIM which was used to obtain information about that
Nominated Credit Card; and
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() any other information specified byatlRSP from time to time, generally or in any

particular case.

7-10 PROVISIONOF INFORMATION ABOUTCREDIT CARD REFUNDS TO THERSP

EachOperator must provide the following information to tHRSP in respect of eaclredit Card
Refund made by it where thaccount to be credited relates ttleaminated Credit Card for which
thatOperator is aNominating Operator:-

(a) the issuing office providing the information and its merchant number;

(b) the date of th€redit Card Refund,;

(© the number of thegsticularNominated Credit Card that was used;

(d) the amount of th€redit Card Refund that was paid using th&tominated Credit
Card;

(e) the number of anpproved TIM which was used to obtain information about the

relevantNominated Credit Card; and

) any other information specified by tiSP from time to time, gerally or in any

particular case.

7-11 THER S P RBQUIREMENTS ABOUT THE INFORMATION WHICH IS TO BE
PROVIDED

D Format

The information referred to in Clause®and 710 alwve must be provided to tiRSP.-

(a) in the case of a sale @redit Card Refund made on amApproved TIM ,

electronically from thdIM ; and
(b) in the case of a sale @redit Card Refund made in any other way, in the

format notified by theRSPto the relevantNominating Operator from time to time,

generally or in any partidar case.
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The format specified by th®SP may include a code in which the information is to be

provided.

(2) Procedures

In each case the information must be provided goatance with the procedures notified by

the RSP to the relevantNominating Operator from time to time, generally or in any
particular case, including any procedures that are intended to be used if it is impossible or

impractical to provide the informatian the usual way.

3) Information already provided pursuant to Chapter 12

If this information has already been provided pursuant to Chapter I2pnainating
Operator is not required to provide it a second time. However, it must provide the daily batc

summaries referred to in sutiause (5) below.

4) Time at which informabn is to be provided

@ The RSP will specify from time to time, generally or in any particular case,
the times and periods within which the information referred to in<@l&¥9 and 7

10 above must be provided by theminating Operator.

(b) Unless theRSP agrees otherwise, eattominating Operator must use its

reasonable endeavours to comply with these times and periods.

(5) Daily batch summaries

(a) This subClause (5) does not apply to the sales @neldit Card Refunds
referred to inClause 78 above. However, it does apply to all other salesGredit
Card Refunds where aNominated Credit Card was used to make the relevant
payment orCredit Card Refund ard the information about th&lominated Credit
Card was recorded in manual forby the person making the sale @redit Card
Refund.

(b) EachBusiness DayeachOperator must provide theRSP with a summary

identifying the value (inclusive ofAT) of:-
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7-12

® its sales ofRail Products, Non-Rail Products and other goods and
services where the purchaser used as the method of payriiemiiaated
Credit Card in respect of which thaDperator is aNominating Operator;
and

(i) the Credit Card Refunds that were made by it in respect Bhil
Products, Non-Rail Products and other goods and services on the preceding
Business Daywhere the account to be credited relates thloainated
Credit Card for which thatOperator is aNominating Operator.

This summary must give separate figures for gax@dit Card Company in relation

to which aNominated Credit Card was used.

(© The Operator must attach to each summary the sales and refund vouchers

which relate to the transactions which are summawise

SUPPLYING DATA

D) Approved TIMs to supply data to RSP

The proceéures referred to in Clauseld(2) abovewill require aNominating Operator to
supply RSP with the information held byApproved TIMs under its contrglusing such

processes, fonatsand timescaleas may be specified by RSP from time to time

2) Failure tosupply data

If the Operator fails to supplythe informationto RSP using such processes, formatsnd
timescalesas may be specified by RSP from time to tifREP will inform theOperator as
soon as reasonably practicabléhereupon th®perator will use all reasonable endeavours

to supply the information tRSP.

3) Further assistance

Each Nominating Operator must useall reasonable endeavours to comply with any
reasmable instructions given by tHRSP in orderto enable thé\pproved TIM within that
Op e r a tootmwléo He able to supply the required informatiorRSP.

-198- Issue Date:25 February2021



TSA Version 1@

7-13 DATA RE-CREATION IN RELATION TOCREDIT CARD SALES ANDREFUNDS

QD Notification by theOperator to theRSP

(@) If any information which is due to be provided bjNaminating Operator
pursuant to ClausesY or 710 above is lost, destroyed or corrupted while under
thatO p e r a tootrold thkeOperator must notify theRSP accordingly as ®on as

reasonably practicable.

(b) If any information which has been pided by aNominating Operator
pursuant to ClausesYor 710 above is lost, destroyed or corrupted while under the
R S P éoatrol, theRSP will notify the Operator accordingly asoon as reasonably
practicable.

(2) Methods of recreation

(a) As som as reasonably practicable after R8P becomes aware that any of
the information referred to in sublause (1) above has been lost, destroyed or
corrupted, it will use its resnable endeavours to obtain the missing information
from any alternative sooes available to it. If it is unable to do so, it will not be
under any further obligation to carry out the functions referred to in Cladsgbdve

in respect of that missirigformation.
(b) EachNominating Operator must ceoperate with theRSP, and provide it
with any further information it reasonably requires, to enableRBP to obtain or

estimate such missing information.

3) Preservation of information

(@) EachOperator must preserve all counterfoils and supporting documentation

whichrelate to:

0] its sales oRail Products, Non-Rail Products and other goods and
services for which the purchaser used as the method of payment a
Nominated Credit Card in respect of which thatOperator is a

Nominating Operator; and
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(i) Credit Card Refunds that it made in respect ®&ail Products and

other goods and services where the account to be credited relates to a
Nominated Credit Card for which that Operator is a Nominating
Operator.

(b) These documents must be preserved untilathé of the calendar year in
which the second anniversary of the relevant sateredit Card Refund falls.

(© EachOperator must permit theRSP and anyone authorised bytd inspect

such counterfoils and supporting documentation and must give esaspnable
assistance to thé&kSP and anyone so authorised, must comply with all their
reasonable requests and must allow them to take copies or extracts from the

counterfoils ad supporting documentation.

4) RSPto preserve information

@) The RSP will preserve all the information it receives fra@perators which

relates to:

® sales for which &lominated Credit Card was used as the method

of payment; and

(i) Credit Card Refunds where the account to be credited relates to a
Nominated Credit Card,

(b) This information will be preserved until the end of the calendar year in which
the second anniversary of the relevant saléredit Card Refund falls.

7-14 THER S P €IFARGES FOR DATA RECREATION

Q) TheR S P éharges

Subject to subClause (2) below, th&SP may charge for its services for datacreation.
These charges are payable by the rele@pdrator on demand by th®SP, together with
any applicabl&/AT .

(2) Where theRSPwas at fault
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If any information forwhich data recreation is required is lost, destroyed or corrupted while
under theR S P Gostrol, the cost of rereating the data will be borne by tR&P and no
charges will le made for this.

7-15 PROVISION OF INFORMATION BY THERSPTO THECREDIT CARD COMPANIES

QD Obligations of thdRSP

EachBusiness Daythe RSP will, with respect to eachominating Operator, provide each
Credit Card Company with the information it haseceived on the same or the preceding
Business Dayabout:
(a) sales whib involved the use dflominated Credit Cardsthat are the subject
of a Credit Card Agreement between thatOperator and thatCredit Card

Company; and

(b) Credit Card Refunds made by thaOperator which require an account with

thatCredit Card Company that relates to Alominated Credit Card to be credited.

2) Conditions

TheRSPis required to carry out the obligations referred to inGlause (1) above:

@ in accodance with the procedures naotified by it to perators from time

to time geaerally or in any particular case; and

(b) only to the extent that it has received the information referred to in Clauses 7
9 and 710 above in the form required by tR&P.

7-16 DAILY NOTIFICATION TO THE NOMINATING OPERATORS

EachBusiness Daythe RSP will (on the basis of the information that has been provided to it by the
Nominating Operators on the same or the precedilBusiness Day notify each Nominating
Operator of the total amount that tHeSP believes is payable to thieominating Operator by each
Credit Card Company in respect of sales an@redit Card Refunds using Nominated Credit
Cards, but-
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7-17

(@) disregardingChargebacksandCredit Card Commission; and

(b) assuming that no notification is received froi@radit Card Company, as desédbed

in Clause 718 below.

SUPPLY OF ACCOUNTING INFORMATION TO THEOPERATORS

(2) Statement to thBlominating Operators

Within five Business Daysafter the end of eacBettlement Period the RSP will send to
eachNominating Operator a summary othe daily notifications given to th&perator by
theRSPin accordance with Clauselb above.

(2) Contents of the summary

To the extent that theSP has received this inforation, the statement will show:

@) the total amount that the relevadominating Operator should have
received from eacRredit Card Company in respect of the sales aftedit Card

Refundssummarised in those daily naotifications;

(b) for each Credit Card Company, the aggregate value (inclusive of any
applicableVAT) of sales made during thatSettlement Periodby that Operator
which were settled through ti®SP and paid for with &Nominated Credit Card in
respect of which th€redit Card Commissionis calculated solely by reference to
the value of transactions made withat Nominated Credit Card (these are

commonly known as commission charges); and

(© for each Credit Card Company, the total humber and aggregate value
(inclusive of any aplicable VAT) of sales made during th&ettlement Periodby
that Operator which were paid for with @&ominated Credit Card in respect of
which the Credit Card Commission is calculated by reference to the number of
transactions made with thifominated Credit Card (these are commonly known as

transaction charges).

-202- Issue Date:25 February2021



TSA Version 1@

7-18 NON-ACCEPTANCE OF INFORMATION BY ACREDIT CARD COMPANY

If a Credit Card Company tells theRSP that it believes that all or part of the information that has
been provided to it pursuant €@ause 715(1) above does not satisfy one of the criteria set out in

paragraph (a) and (b) of that Clause, tR&EPwill, as soon as reasonably practicable:

(@) ascertain the identity of tidominating Operator which provided the relevant

information and
(b) notify that Operator accordingly, specifying the amount that wld have been

payable to thaDperator by the relevanCredit Card Company (disregardingChargebacks
andCredit Card Commission) if the information had satisfied one of thosderra.
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7-19

7-20

PART IV: MISCELLANEOUS PROVISIONS

CHARGEBACKS

(2) Resolutionof disputes

It is the responsibility of eachlominating Operator to resolve all disputes relating to

Chargebacksin respect of th€redit Card Agreementsit has entered into.

2) Assistance by thRSP

At the request of &lominating Operator, the RSP may provide advice or administrative
services to thaDperator to help it to determine whether ahargebacksthat have been

made are valid and/or to resolve any disputes tiise & relation to them.

"HOT CARDS" AND OTHER INFORMATION

The RSP will notify eachNominating Operator of the information about lost and stol@redit

Cards that is received by thRSP pursuant to &redit Card Agreement that has been enteredant

by thatOperator.
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7-21

PART V: WARRANTS AND THE WARRANTS ADMINISTRATOR

USE OFWARRANTS

(2) Acceptance of Warrants

Subject to Clause-Z4 below, in addition to acceptiMyarrants as a method of payment for
Rail Products, an Operator must, in the tcumstances set out in sdause (2) below,
acceptWarrants as a method ofgyment for any other goods and services thafibleeting
and Settlement Scheme Councildecides from time to time, either generally or in any

particular case.

2) Compliancewith terms ofWarrant Agreements

Subject to Clause-4#4 below, arOperator must accept &Varrant as a method of payment
for any goods or services (includingRail Product) if the Warrant may be exchanged for
those goods or services in accordance wittiaarant Agreement.

3) Warrants accepted by persons other tf@perators

A person other than a@perator shall forward to th&Varrants Administrator on behalf of
RSP, in accordance with an agreement between that person aR&khe

(a) a Manual Warr ant which has been accepted by that person as a method of

payment forRail Products or any other goods or services, or

(b) Electronic Warrant Data in respect of arElectronic Warrant which has
been processed by that person as a method of paym@&sifdtroducts or any other

goods or services.

(4) Third parties

The Ticketing and Settlement Scheme Councimay from time to time approve
arrangements for the acceptancéMdirrants by other third parties. As at the date of this
Agreement arrangemenk&ve been approved for the acceptanc&Vafrants by the third

parties listedn Schedule 37.
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7-22 PAYMENT TO THERSP

QD Warrants accepted by a@perator

Notwithstanding the acceptance of\Marrant by anOperator as a method of payment, that
Operator will remain liable to theRSPto account for th@rice of the relevanRail Product

in accordance with Chapter 12, if théfarrant was accepted as a method of payment for an
RSP-settled Product

7-23 REFUNDS

The Warrants Administrator will make aRefund to the relevanWarrant Account Holder in
respect of aRail Product or any other goods or services for whichAMarrant was used as the

method of payment if:

(a) the relevantWarrant Account Holder is entitled to claim thedRefund under the
relevant Warrant Agreement; and

(b) thatWarrant Account Holder makes a reques the retailingOperator pursuant to
Clause €49 above.

7-24 THE WARRANTS ADMINISTRATOR

D Appointment
TheTicketing and Settlement Scheme Counc#hall appoint &Varrants Administrator to
undertake on behalf of th®perators and RSP functions rehting to the acceptance of

Warrants including the provisions set out in this Chapter 7.

(2) Entry into its agreement

The Warrants Administrator Agreement will be entered i@ by any person who is
authorised by thdicketing and Settlement Scheme Counlcfor the purpose as agent for

each of theperators and will be binding on each of tl@perators accordingly.

7-25 PRESERVATION OF INFORMATION

D Obligation ofOperators to preserve information
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EachOperator must preserve for a minimum of two ysa

(a) all counterfoils and supporting documentation which relataiesfor which
aManual Warrant was used as the method of payment;

(b) all Electronic Warrant Data in respect oElectronic Warrants used as the
method of payment, and

(© all counterfoils and supporting documentation which relate to Refunds
made by theWarrants Administrator in respect of anyRail Products or other

goods and services which were paidlby the delivery of &/arrant .

2) Giving assistance

On reasonable priamotice, eaclOperator must permitRSP and anyone authorised by it in
accordance with th#&Varrants Administrator Agreement to inspect such counterfoils and
supporting documentath and Electronic Warrant Data preserved in accordance with
Clause 725(1). Each Operator must also give every reasonable assistancBS® and
anyone so authorised, must comply with all their reasonable requests and must allow them to
take copies or excts from any such counterfoils, supporting documentatiorEésadronic

Warrant Data.
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7-26

7-27

PART VI: WARRANT ACCOUNTS

THE APPLICATION PROCESS

QD Receipt of applications

TheTicketing and SettlementScheme Councibr its delegate will forward to &Warrants
Administrator any application for &/arrant Account that it receive within five Business

Daysof its receipt.

(2) Processing of the application

Following the receipt of an application forvdarrant Account in the form approved from
time totime by theRetail Agents Scheme Management Groygogether with all supportin
documentation and other information that it requires\Waerants Administrator will open
the account within Business Days

3) Entry into aWarrant Agreement

@) If, after receiving notification from théNarrants Administrator in
accordance ith sub-Clause (2)above, theRetail Agents Scheme Management
Group believes that the applicant meets the criteria set out in Cla@Zeabove, it
will authorise a person to aemtinto aWarrant Agreement of the appropriate type,
as agent for each of tH@perators, with the applicant and will procure that that

person enters into such an agreement accordingly.

(b) Each Warrant Agreement that is entered into will be binding otihe
Operators.

CRITERIA FOR BECOMING AWARRANT ACCOUNT HOLDER

D Criteria

A person who wishes to becoméAMarrant Account Holder in respect of any particular

Warrant Account is required to meet the following critera:
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(a) the references (afhich there must be at least one) concerning the applicant
which are taken upy theTicketing and SettlementScheme Councibr its delegate
and any other information obtained by it must be satisfactotiedricketing and
Settlement Scheme Council or its delegate either on their own merits or in
conjunction with any deposit offedeby the applicant or method of payment or other

terms agreed with that applicant; and

(b) if the applicant is an existing/arrant Account Holder, there must be no
amounts ovenge under the terms of any of its existiWgrrant Accounts.

(2) ExistingWarrant Account Holders

At the date of this Agreement all of tiidarrant Account Holders referred to in Schedule 22
are deemed to satisfy the criteria set out inGlause (1) abve, but are not so deemed at any

subsequent time.
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PART VII: OPERATION OF WARRANT ACCOUNTS

7-28 INITIAL CHARGES AND ANNUAL FEES

D) Initial charge

(@) The Retail Agents Scheme Management Groupvill require an initial
charge (including any agphble VAT) to be levied on the opening ®¥arrant

Accounts

(b) Any such targe (including any applicabMAT) may be waived, either
generally or for any particulaNarrant Account or Warrant Account Holder, at
the discretion of individualOperators. In these circumstances, th&arrant

Administrator shall invoice the relevaf@perator(s) for the charge.

(2) Annual fee

(a) The Retail Agents Scheme Management Groumay (subject to the terms
of the relevanWarrant Agreement) require an annual fgéncluding any applicable
VAT) to be charged t&Warrant Account Holders. If such a fee is charged the
Retail Agents Scheme Management Groupwill notify the Warrants
Administrator accordingly.

(b) Any such fee (including any applicabMAT) may be wived, either
generally or for any particulaiarrant Account or Warrant Account Holder, at
the discretion of individualOperators. In these circumstances, thWarrant

Administrator shall invoice the relevaf@@perator(s) for the fee.

7-29 INVOICING OF WARRANT ACCOUNT HOLDERS

(1) Invoicing
TheWarrant Account Holders will receive a statement of account in respect of each of their

Warrant Accounts from the Warrants Administrator in accordance with the relevant

Warrant Agreement and theéwWarrants Administrator Agreement.
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7-30 PROVISION OF INFORMATION TO THEOPERATORS BY THE WARRANTS

ADMINISTRATOR

RSP will use its reasonable endeavours to ensure thatvreant Administrator complies with its

reporting obligations t@perators under theNarrants Admini strator Agreement.

7-31 MONITORING AND CLOSURE OFNVARRANT ACCOUNTS

(1)

Monitoring

The Retail Agents Scheme Management Groupvill monitor eachWarrant Account

Holder in respect of its:

(@)

(a) compliance with the terms and conditions of each of Warrant
Agreements and

(b) meeting the criteria set out in Claus@7 d@ove.

Closure ofWarrant Accounts

@ If, at any time, théRetail Agents Scheme Management Groupelieves that
a Warrant Account Holder has failed, and will continut fail, to meet the criteria
set out in Clause-27 above or to comply witthé terms of any of it8Warrant
Agreement(s), the Retail Agents Scheme Management Groupill notify the
Warrant Account Holder accordingly. This notification will ask th&/arrant
Account Holder to provide an explanation of such matters, within any pehatthe

Retail Agents Scheme Management Grougpecifies.

(b) In the absence of any explanation, or if the explanation is not satisfactory to
the Retail Agents Scheme Managment Group, the Retail Agents Scheme
Management Groupwill procure that a peon authorised by it for the purpose will
terminate the relevatwarrant Agreement, as agent for each of ti@perators, in

accordance with its provisions.

(© At the same the as requesting any explanation under paragraph (a) above
and/or of giving ntce under paragraph (b) above to tilédrrant Account Holder

of the termination of the relevaliVarrant Agreement, the Retail Agents Scheme
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Management Groupwill inform the Warr ants Administrator in writing that such
request has been made or notice givgecifying the date on which the termination

of the relevanWarrant Agreement is to take effect.
3) Notifications
If at any time theRSP or theWarrants Administrator receves any notice from &arrant

Account Holder under the terms of Warrant Agr eement it will immediately notify the
other accordingly and, if requested, forward a copy of such notice to that other.
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7-32

7-33

PART VIII: EXCHANGE ORDERS

ISSUE AND USE OFEXCHANGE ORDERS

(2) Issue and use @&xchange Orders

EachOperator or a numbenf Operators acting under adTOC Schememay agree with a
Warrant Account Holder that thatWarrant Account Holder may issueExchange Orders

for use as a method of payment ortgrrtyment foFaresor Discount Cards.

2) Information to be supplied
If a number ofOperators acting under adTOC Schememake any such agreement with a
Warrant Account Holder the relevant ATOC Scheme must supply the following

information to theNarra nts Administrator :-

(a) the identity of theWarrant Account Holder with whom it has made that

agreement; and

(b) the percentage discount from the face valu&xafhange Ordersissued by
thatWarrant Account Holder which it has agreed.

(© the alocation of the discount betwe@perators.

SETTLEMENT

(2) Settlemenwith the retailer

Settlement of all sums due @perators who have acceptelixchange Orderswill occur in

the same manner as such sums are settled in respect of alMatiemts.

(2) Payment of the discount

Each Operator will be liable to RSP for the full amount X its % allocation specified by
ATOC pursuant to Clause-32(2)(c) above of the discount on edekchange Orderissued
by theWarrant Account Holder .
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PART IX: BUSINESS TRAVEL CENTRES

7-34 ISSUE OFWARRANTS BY OPERATORS

Q) Application of this Clause

This Clause 34 applies where:

(@) an Operator Sellsa Rail Product to an employee of &/arrant Account

Holder; and

(b) the employee does not presemtManual Warrant or an Electronic
Warrant but theWarrant Account Holder hasagreed in writing that th®perator

may act as referred to in paragraph (c) below; and
(© as the method of payment for thBfil Product the Operator either
completes aManual Warrant or produces aklectronic Warrant on behalf of the

Warrant Account Holder.

(2) Procedure to be followed

The Operator must send the completédanual Warrant or Electronic Warrant Data in
respect of artlectronic Warrant to theWarrants Administrator, who is bound, under the
Warrants Administrator Agreement, to treat he Warrant as if it had been completed by

theWarrant Account Holder .

PART X: VOUCHERS

7-35 ISSUE AND USE OFVOUCHERS

(2) Issue ofVouchers

Subject to Clause-37 below,eachOperator may issué/ouchers

(2) The use to which ¥oucher may be pt

The person to whom ®oucher is issued may use it as a method of paymentRait

Products and other goods and services that are sold byOgeyator.
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7-36 PRESERVATION OF NFORMATION

D Obligation ofOperators to preserve information

EachOperator must preserve for two years any supporting documentation which relates to
Salesfor which aVoucher was used as the method of payment, andRefyunds made by
the Operator in respect of anyRail Products or other goods or services which were paid for

with aVoucher.

(2) Giving assistance

On reasonable prior notice, ea@perator must permit thd(RSP and anyone authorised by it

to inspect such counterfoils and supportingwtoentation. Theperator must also give

every reasonable assistance toR&° and anyone so authorised, must comply with all their
reasonable requests and must allow them to take copies or extracts from any such counterfoils
and supporting documentation.

7-37 SUPPLY OFVOUCHER

(2) Information to be supplied

If an Operator wishes to issu¥ouchersit must ensure that:

(a) the format of theé/oucher complies with the standards issued RSP from

time to time; and

(b) the costs of printing and pplying blankVouchersto anOperator which
wishes to issue thodéoucherswill be borne by thaDperator.

(2) Processing
The RSP may arrange for th&varrants Administrator to carry out any processing or other
function that is necessary for them to qdyn with any of their obligations under this

Agreement that relate tdouchers on any terms that may be agreed between them and the

Warrants Administrator .
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7-38 SETTLEMENT

Settlement of all sums due @perators who have acceptédoucherswill occur through theRSPin
accordance with Gipters 11 and 12.
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PART XI: PERMITS TO TRAVEL

7-39 ACCEPTANCE OFPERMITS TO TRAVEL

EachOperator must accept ermit to Travel as a method of payment or part payment fbage if
that Permit to Travel is tendered witin two hours of its issue and tif@re to be purchased is in

respect of a jouney which started at tHgtation at which the relevarRermit to Travel was issued.

7-40 SETTLEMENT

Amounts due toOperators which acceptPermits to Travel will be settled inaccordance with
Chapters 11 and 12.
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PART XII: NATIONAL TRANSPORT TOKENS

7-41 ACCEPTANCE ORNATIONAL TRANSPORT TOKENS

EachOperator must accept &ational Transport Token as a method of payment or part payment
for a Rail Product if that National Transport Token is tendered in accordance with the terms and
conditions of its issue

7-42 SETTLEMENT

EachOperator will be responsible for arranging for the collectionNdtional Transport Tokens
which it has accepted as a method of payment and for théuesement of thaDperator in respect

of thoseNational Transport Tokens by National Transport Tokens Limited or some other person.
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PART XIII: MISCELLANEOQUS

7-43  INCENTIVES FOR LARGE VOLUME CUSTOMERS

(2) Authority to offer incentives

(@) An Operator or a number ofOperators acting under alATOC Scheme
may arrange for icentives to be given to atarrant Account Holder upon such

terms as it may from time to time decide.

(b) Any such incentive may relate to the valueRd#il Products and/orother
goods and services paid for witllarrants pursuant toNVarrant Agreements with
that Warrant Account Holder. Any such incentives may be in the form of a

payment or discount or any other form.

(© The incentive arrangements referred to in Salke@2 are deemed to have
been approved by th&icketing and Settlement SchemeCouncil pursuant to
paragraph (a) above.

(2) Costs

The costs of offering and paying any incentive pursuant teCéase (1) above will be borne
by the Operators sponsoringthe incentive or in the case of any incentives arranged by
Operators under anATOC Scheme such costs will be borne by th@perators in the

proportions which the members of the relev@hOC Schememay decide from time to time.

3) Other incentives

An Operator may provide any other incentive to awarrant Account Holder provided
that theOperator:-

(a) bears all costs relating to that incentive; and

(b) makes such arrangements with téarrants Administrator as may be

necessary in relation toat incentive.

(4) Notification of incentives to RSP
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An Operator agreeing a incentive with aVarrant Account Holder shall notify RSP prior

to the implementation of such incentive providing the following details:

(a) value of the incentive offered oivgn;

(b) start and end date and/or frequency of the incentive; and

(© anyother information as may be requestedRSP.
Upon receiving the above informati®EP shall charge the full amount of the incentive to the
Operator or where appropriate the exantATOC Schemepatrticipants in accordance with

the relevant scheme alloaani criteria.

7-44  SUSPENDEDWARRANT ACCOUNT HOLDERS

An Operator must not accepWarrants issued by any Suspend&ilarrant Account Holder

notified byRSP or theWarrants Administ rator from time to time.

7-45 THE CHARGES OF THEWARRANTS ADMINISTRATOR

Ead Operator must pay the amounts for tNearrants Administrator's services under this Chapter
that are approved by tfiécketing and SettlementScheme Councifrom time to time, agether with
any applicableVAT on these amounts. These amounts will be &atled in accordance with the

Warrants Administrator Agreement.

7-46 THE WARRANTS ADMINISTRATOR'S OBLIGATIONS

Under theWarrants Administrator Agreement, the Warrants Administ rator is obliged to carry
out its functions referred to in this Chapter onhgdfar as it has received information which is

sufficient to enable it to do so.

7-47 FORMS OF NOTIFICATION BY THEWARRANTS ADMINISTRATOR

Unless otherwise expressly specifigd this Chapter, any notification by th&Varrants
Administrator as referredd in this Chapter may be made in any form specified infagrants

Administrator Agreement, either generally or in any particular case.
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CHAPTER 8: THE CONTRACT WITH THE PASSENG ER

PART I: FARES

81 THE NATURE AND TERMS OF THE CONTRACT

QD The paries to the contract

The Purchaseof aFare gives rise to a contract between the person by or on behalf of whom

the Fare wasPurchasedand:
(a) if the Fare is Purchasedfrom anOperator, thatOperator;
(b) everyOperator on whose trains theurchaseris entitled to travel; and
(© if the Rights and Restrictions applicable to theFare state that the
Purchaseris to be entitled to obtain goods or services from agoeveho is not an

Operator, that person.

2) The terms of the contract

Thecontract referred to in seBlause (1) above contains the following terms:

@) theRights and Restrictionsapplicable to the relevakare;

(b) the National Rail Conditions of Travel (unless theFare is for an

International Journey);

(© if theFare is for aninternational Journey, theCIV Rules

(d) any terms and conditions published by dDgerator on whose trains the
Purchaser of the Fare is entitled to trael (although these only apply to the
relationship between the person by orb@half of whom thd-are was Purchased

and thaOperator); and

(e) if the Rights and Restrictions state that thePurchaser of the Fare is
entitled to obtain goods or servick®m a person who is not a@perator or a

European Operator, the terms and calitions that would apply if thé&urchaser
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contracted with that person directly (although these only apply to the relationship
between the person by or on behalf of whom Hage was Purchased and that

person).

8-2 THE AGENCY OF THESELLING OPERATOR

(1)

Appointment of othe®perators

EachOperator hereby appoints:

(@)

(a) every otherOperator as its agent to make the contract referred to in Clause
8-1 above in relation tanyPermanent Fare and

(b) each of theOperators specified in the relevd Product Implementation
Form as its agent to make that contract in relation to Teenporary Fare(s)

specified in that form.

Appointment on behalf of third parties

€) If the Rights and Restrictionsapplicable to dare state that thé&urchaser

is to be entitled to obtain goods or services from a person who is Qgteaator, the
SponsoringOperator will itself be acting as agent for that person for the purpose of
making the contract between him and the person by or on behalf of whdrardne

wasPurchased

(b) Each Sponsoring Operator must, beforeCreating a Fare which includes
the right to obtain those goods or services, or notifying the Q@perators that hey
are permitted to do so, obtain that person's authority to make thatotamtrais
behalf on the terms referred to in Clausé(8)(e) above and to authorise the other
Operators or (in the case oTemporary Fares) the Operators referred to in sub

Clause (1)(b) above, to do so.
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PART Il PERMITS TO TRAVEL

8-3 THE NATURE AND TERMS OF THE CONTRACT

(2) The parties to the contract

The Purchaseof a Permit to Travel gives rise to a contract between the person by or on

behalf of whom it wa®urchasedand:

(@) if the Permit to Travel is issued from anOp e r a tmachifesthat

Operator; and

(b) everyOperator on whose trains thRurchaseris entitled to travel.

2) The terms of the contract

(a) The contract referred to in su@@lause {) above permits th@urchaser to
travel by standard class accommodation fog urney from thé&tation of issue on
the date shown on theermit to Travel provided that hé°urchasesa Fare for the
journey as soon as is reasonably practicable and invamt within two hours after

the time of issue.

(b) The contract also eains the following terms (where applicable):

® theNational Rail Conditions of Travel;

(i) any terms and conditions published by perator which issuéd

thePermit to Travel.

8-4 THE AGENCY OF THE ISSUINGOPERATOR

EachOperator hereby appoints any oth@perator as its agent to make the contract referred to in

Clause & above.
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PART III: DISCOUNT CARDS

8-5 THE NATURE OF THE CONTRACT

The Purchaseof a Discount Card gives rise to a contract between the person by or on fbehal
whom theDiscount Card wasPurchasedand:

(@) if the Discount Card is Purchasedfrom anOperator, thatOperator; and

(b) everyOperator which has agreed to homothatDiscount Card.

8-6 THE AGENCY OF THESELLING OPERATOR

EachOperator which has agreed to honoub#&scount Card hereby appoints:

@) every otherOperator as its agent to make the contract referred to in Clatse 8

above if thaDiscount Card s listed in the records of thBRSP, and
(b) the Operators specified inany notification made by it to tHeSP pursuant to Clause
4-45(1)(b)(viii) above as its agent to make the contract referred to in Clabisgb8ve in

relation to theDiscount Card(s) referred to in that notification.

8-7 ISSUE OFDISCOUNT CARDS

EachDiscount Card issued by aDperator must state the terms on which it is issued or contain a
reference to a document containing them that is available to members of the HubiecDiscount
Card is issued pursuant toRiscount Card Agreement, the wordhg included in it for this purpose

must be the same as the wording specified by the rel®isctwunt Card Scheme Council
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PART IV: RESERVATIONS AND UPGRADES

8-8 THE NATURE AND TERMS OF THE CONTRACT

(2) The parties to the contract

ThePurchaseof aReservationor anUpgrade gives rise to a contract between the person by

or on behalf of whom thReservationor Upgrade wasPurchasedand:

(@) if the Reservation or Upgrade was Purchased from an Operator, that

Operator; and

(b) the Operator(s) to whose train(s) thReservationor Upgrade relates.

2) The terms of the contract

The contract referred to in silause (1) above contains the following terms:
€) theNational Rail Conditions of Travel; and
(b) any terms and condlins published by an¥perator to whose trains the
Reservation or Upgrade relates (although these only apply to the relationship
between the person by or on behalf of whom Reservation or Upgrade was

Purchasedand thaOperator).

8-9 THE AGENCY OF THE SELLING OPERATOR

EachOperator hereby appoints every oth@perator which is notified pursuant to ClausedZ or 4
49 above of a requirement for, or the availability ofRe@servation or, as the case may be, the
availability of anUpgrade as its agentat make the contract referred to in Claus@ 8bove for that

Reservationor Upgrade.
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PART V: NON-RAIL PRODUCTS

8-10 THE NATURE AND TERMS OF THE CONTRACT

(2) The parties tohe contract

The Purchaseof a Non-Rail Product gives rise to a contract beten the person by or on

behalf of whom thélon-Rail Product wasPurchasedand-

(@) if the Non-Rail Product is Purchasedfrom anOperator, that Operator;

and

(b) the pason from whom theNon-Rail Product entitles thePurchaser to

obtain the releant goods or services.

(2) The terms of the contract

The contract referred to in sitlause (1) above is made on the terms and conditions that
would apply if thePurchaser contracted directly with the person who is to provide the
relevant goods or sdpes (although these only apply to the relationship between the person
by or on behalf of whom thidon-Rail Product wasPurchasedand that person).

8-11 THE AGENCY OF THESELLING OPERATOR

If the person who is to provide the goods or services which argrised in aNon-Rail

Product is not theOperator which Created it, that Operator will itself be acting as agent

for the person who is to do so for the purpose of making thieawt® referred to in Clause 8

10 above. Eacloperator that Creates such aNon-Rail Product must, before doing so,
obtain that person's authority to make that contract on his behalf and to authorise the other

Operators to do so.
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8-12

8-13

PART VI: FACTORS AFFECTING THE CONTRACT

CONDITIONS AND BYELAWS

(2) Prohibition on estricting thePurchaser'srights

An Operator must not publish any conditions which apply to ferchaser of a Fare,
Reservation or an Upgrade, and must not pass any blgvs @ operate any procedures,
which restrict or purport to restrict the rightstttiae Purchaser would otherwise have under

theNational Rail Conditions of Travel or theCIV Rules.

2) Exception

SubClause (1) above does not apply to the extent thatigthéxpressly permitted by the

National Rail Conditions of Travel or, as thease may be, thélV Rules.

RESTRICTINGPURCHASERS'RIGHTS TO AREFUND

D) Requirement for the approval of tAaithority

Where theNational Rail Conditions of Travel permit anOperator to restrict the right of the
Purchaser of a Fare or aResenation to obtain a refund of the amount paid for fere or
Reservation the Operator may not exercise that right without the prior approval of the
Authority .

(2) General apmval
The Authority may for the purposes of this Clausel® give a generalpgproval to any
Operator or any class oDperators stating the terms on which such a right can be restricted,

which he will publish in any manner that he considers appropriate.

3) Specific approval

A request made pursuant to Clauseg2), 411(3)(c),4-48(3) for theA u t h o rapptowald s

must be made in the form set out in Schedule 40.

8-14 WITHDRAWAL OF TICKETS
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An Operator may withdraw arlicket held by a passenger if & expressly permitted to do so by and

in accordance with thdational Rail Conditions of Travel.

8-15 HOTEL ACCOMMODATION AND OTHER EXPENDITURE

QD Right to reimbursement

(@) Subject to suiClause (2) below, if aOperator incurs any out of poak
expenses under Condition 43 of tRational Rail Conditions of Travel as aresult

of a failure by anothe®perator to provide the relevant train service it was due to
provide, that otheOperator must reimburse the fir€Dperator on demand for any
reasmable expenses which were incurred. The foperator may charge/AT to
thesecondOperator in addition to the sums reimbursed.

(b) Before incurring such expenses under Condition 43 ofNhtonal Rail
Conditions of Travel, an Operator will take reasonable steps to verify that the
person claiming the relevant services urttiat Condition is entitled to them.

2) Limitation

An Operator may only bring a claim under sitlause (1) above if the expenses it has
incurred as a result of a failure byatherOperator to provide a particular train service total

£1,000 (inclusiveof any irrecoverabl®AT) or more.

816 TTL

Notwithstanding the above provisions of this Chapter, or any provisions to the contrary in Chapter 6,
Travelcards andFares Sold by TTL or theOperators pursuant to th@ravelcard Agreementand

Through Ticketing (Non-Travelcard) Agreementare subject to those Agreements.
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CHAPTER 9: RETAILING BY THIRD PARTIES

PART I APPLICATION OF THIS CHAPTER

9-1 THIRD PARTIES

(1)

Application of Chapter 9

Parts Il to VI of this Chapter do not apply:

(2)

(a) where anOperator Sells Rail Products and makesRefunds using the
services of its employees;

(b) where (in accordance with sitlause (2) below) a®perator Sells Rail
Products and make®Refundsthrough an agent for which th@perator accepts sole
responsibility as if thdRail Products had beerold or Refunds had been made by
employees of thaDperator;

(© in relation to the third parties referred to in stlause 8) below.

Agents ofOperators

(a) The agents oDperators referredto in subClause (1)(b) above may provide

their services:

0] at Stationsor elsewhere; and

(i) in their own name or in the name of the relev@merator.

(b) Such an agent may provide its services at any place where it alreaijep
services itself as aATOC Travel Agent, anlTX Travel Agent or anATOC Self-
ticketing Licensee provided that it is clear, from the agreement(s) appointing the
agent ad from the way in which the agent conducts its business and activities
(including its accounting procedures and the use offdMs), in which capacity the

agent is acting in respect of egsaleof aRail Product and eaclRefund made by it.

(©) A suggested form of contract between ti@perator and such an agent is

contained in 8hedule 26.
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3)

(d) Where anOperator has entered into an agreement with such an agent that
Operator will remain bound by the provisions of this Agreement as if Sate of

Rail Products and making ofRefunds by that agent had been the action of the
relevantOperator.

(e) The RSP will for all purposes treat the premises and activities of such an
agent as if they were the premises and activities of Glpatrator and may charg

that Operator for the functions performed by tHRSP in relation to such age such
amount as may be specified from time to time by R®P, generally or in any
particular case.

) Such an agent may be the agent of more tharOgegator provided hat it

is clear from the agreement(s) appointing the agent and from the waidh the

agent conducts its business and activities (including its accounting procedures and the
use of anyTIMs) which Rail Products are Sold and whichRefunds are made on

behalf of which particulalOperator.

Approved Third Parties

Each of the dllowing third parties is authorised by th@perators to Sell Fares and

Reservations-

(a) TTL, on the terms of thelravelcard Agreement and the Through
Ticketing (Non-Travelcard) Agreement

(b) eachApproved Third Party (other thanTTL), on the terma of its ATP

Agreement

See, further, Clauses-P3 to 1227 below.
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PART II: LICENSING OF ATOC TRAVEL AGENTS AND ATOC RETAIL AGENTS

9-2 GRANT OF AUTHORITY TOSELL RAIL PROD UCTS

QD Authority of Retail Agents Scheme Council

The Retail Agents Schene Council shall have the authority to determine from time to time
the categories of agents to be appointed byQperators to Sell Rail Productsand make
Refundson behalf of he Operators and to determine the:

(a) Suitability Criteria ;

(b) Credit Criteria;

(© Form of Licence to appoint new categories of agents; and

(d) the monitoring arrangements to apply to ensure compliance of such agents

with their obligations pwguant to such licences.

2) Additional Provisions to the Scheme

Upon determiation of the matters set out in sGlause (1) above, the relevaditability
Criteria, Credit Criteria and monitoring arrangements shall be constituted as parts of

Schedule 41 The new form of licence shall be tNew ATOC Licence

9-3 CRITERIA FOR THE GRANT OF ANATOC LICENCE TO A TRAVEL AGENT

D) Suitability Criteria

Any applicant for altATOC Licence must fulfil the following criteria:

(@) the applicant must be member of the Association of British Travel Agents
or an equivalent trade otreer association or have a status that is acceptable to the

Retail Agents Scheme Management Groyp

(b) the references (of which there must be at least two) concerningplieaap

which are taken up by thRetail Agents Scheme Management Groupnust ke
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satisfactory to theRetail Agents Scheme Management Group(although, at the
discretion of theRetail Agents Scheme Management Groyghe applicant may be
deemed to fulfil thicriterion by virtue of its membership of an association described
in paragrap (a) above);

(© the applicant must submit a duly completed application form, substantially in
the form set out in Part | of Schedule 27, or any other form thaRé¢tal Agents
Scheme Management Groupapproves from time to time, together with any
supporting documentation, including the business plans required by that application
form or any Marketing and Promotion Plan, and any additional information
reasonably requested ibhe Retail Agents Scheme Management Groujn respect

of the applicant and eh outlet at which it proposes ®ell Rail Products and/or

makeRefunds

(d) the applicant must have facilities to enable ISl Rail Products and make

Refundsthroughaut the normal business hours of each outlet;

(e) the business plan(s) dfarketing and Promotion Plan, as the case may be,
submitted in support of the application must appear to be sustainable on the basis of
the supporting documentation submittedhwiit and any other information available

to theRetail Agents Scheme Managemeriroup;

() the location and appearance of the outlets at which the applicant proposes to
Sell Rail Products must be suitable for th8elling of Rail Products as anATOC
Travel Agent

(9) the applicant must appear to be capable of complying allitthe provisions
of the ATOC Licence and, in particular, those provisions which relate to the number,
experience and qualifications of staff at the outlets at which it predosgell Rail

Products and those provisions which relate to settlement;

(h) the applicant must not propose to offtail Products for Saleto the public
at an outlet which is within the precincts obtation unless thé_ead Retailer at that
Station has notified theRetail Agents Scheme Management Groum writing that
it conents to theSaleto the public ofRail Products by that applicant at th&tation;

and

-233- Issue Date:25 February2021



TSA Version 1@

® the level of annuaBalesforecast by the applicant in the business plan(s)
suppoting its application must be acceptable to tRetail Agents Scheme
Management Group as justifying the cost of processing the application and
administering itATOC Licence on an orgoing basis.

(2) Credit Criteria

An ATOC Licence or New ATOC Licencewill be granted only if at least two references
taken up by th&SPin relationto the applicant, and all financial information concerning the
applicant required and received by R8P, is reasonably satisfactory to tRSP. These
matters are referred &s the Credit Criteria .

3) Existing agents

All the travel agents refegd to in Part | of Schedule 25 are deemed to satisfy both the
Suitability Criteria and theCredit Criteria as at the date of this Agreement, but are not so

deemed at any subsem time.

4) New outlets folATOC Travel Agents

(a) When considering request by aATOC Travel Agent for it to be licensed

to Sell Rail Products and to makdRefunds at an outlet which is not covered by the
terms of its existingATOC Licence or New ATOC Licence the Retail Agents
Scheme Management Grougshall have regardnty to theCredit Criteria referred

to in subClause (2) above and to the criteria set out in paragraphs (c) to (h)-of sub
Clause (1) above.

(b) The provisions of Clauses®to 36 below will apply to any such request by
anATOC Travel Agent, excepthat-

0] references to the&uitability Criteria will be restricted to those

criteria referred to in paragraph (a) above;

(ii) the Retail Agents Scheme Managment Group will consider such

Suitability Criteria only in relation to the mposed new outlet(s); and
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(i) the RSP will consider whether it would be reasonable to require the
ATOC Travel Agent to procure that another person enters into a band o
other guarantee in favour of tfRSP for the purpose of securing debts owed
to the RSP or to increase the level of any existing bond or other guarantee
and, in either case, the appropriate level of such a bond or other guarantee.

(5) Additional Criteriafor the grant of &New ATOC Licence

Suitability Criteria andCredit Criter ia

Any applicant for &New ATOC Licenceshall fulfil such of theSuitability Criteria and any
additional Credit Criteria applicable to thaNew ATOC Licence as determined by the

Retail Agents Scheme Council

9-4 THE APPLICATION PROCESS

(2) Consider#ion of the application

Following the receipt of an application for tAGOC Licence or New ATOC Licencethe

Retail Agents Scheme Management Grouvill consider whether the apgpant meets the
Suitability Criteria . If the Suitability Criteria are met, itwill then forward to theRSP a

copy of the application form and any supporting documentation and other information

submitted by the applicant.

2) Credit vetting

(a) Within tenBusiness Dayf receiving a completed application form and alll
suppoting documentation and other information (including any further information

required pursuant to paragraph (c) below)RISP will: -
0] consider whether the applicantets theCredit Criteria ;
(i) consider whether it would be reasbie to require the applicant to
procure that another person enters into a bond or other guarantee in favour of

the RSP for the purpose of securing debts owed to R&P and, if so, the

appropriate level of such a bond or other guarantee; and
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9-5

3)

(i) notify the Retail Agents Scheme Management Groupaccordingly

in writing.

(b) Such a bond may be in the form set out in Part V of Schedule 27 or any other
form that tle RSP considers appropriate from time to time, either generally or in any

paricular case.

(© If the RSP does not have all the information which is necessary to be able to
decide whether the applicant meets @redit Criteria it will, within five Business
Days of receiving the relevant application form or, if later, any regguinformation
previously requested by tHeSP which relates to that application, ask tRetail

Agents Scheme Management Groufo obtain that required information.

Requst for additional information

If the Retail Agents Scheme Management Groudoes not have enough information about

the applicant to be able to decide whether it meetsStligbility Criteria or is notified by

the RSP that it does not have enough inforinatabout the applicant to be able to decide

whether it meets th€redit Crite ria, the Retail Agents Scheme Management Grouill

ask the applicant to provide the additional information that is required.

GRANT OF ANATOC LICENCE ORNEW ATOC LICENCE

(1)

Authority of theRetail Agents Scheme Management Group

An ATOC Licence or New ATOC Licence giving the relevant applicant such authority as

the Retail Agents Scheme Management Groumay from time to time decide, will be

granted by th®perators if: -

(@) the Retail Agents Scheme Management Groupelieves that the applican

meets theuitability Criteria ;
(b) on the basis of such natification(s) as Retail Agents Scheme Management

Group has received from thRSP, the Retail Agents SchemaManagementGroup

believes that the applicant meets @redit Criteria ; and
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(© if required, a bond or other guarantee of the required level in a form approved
by theRSPis in place for the purpose of securing debts owed by the applicant to the
RSP. At the date of this Agreement, the form of bond set out in Part V of Schedule
26 is hereby approved by tiRSP.

(2) Form of ATOC Licence or New ATOC Licence

(a) Each ATOC Licence and New ATOC Licence will take the form of an
agreement entered into beten theRSP, the applicant and a duly authorised
representative of théperators (acting for this purpose as the agent of the
Operators) substantially in the form of the relevant part of Schedule 27 (or such
other form as theRetail Agents Scheme Councidecides from time to time in

consultation with th&SP, generally or in any ptcular case).

(b) The Retail Agents Scheme Management Grous hereby authorised by

each of th@perators to authorise any person to act as their agent for that purpose.

3) Register ofATOC Travel Agents andATOC Retail Agents

The RSP will maintain a register showing the names and principal offices GABDC
Travel AgentsandATOC Retail Agentsin a form approved from time to time by tRetail
Agents Scheme Manageent Group. The register will be kept up to date at all times by the
RSP.

(@) Publicity material

(a) If, under the terms of itATOC Licence, an ATOC Travel Agent is
required to make publicity material available to its customers on their regaest,
Operator may notify the Retail Agents Scheme Management Grouphat it
requires publicity material to be made available by th&0OC Travel Agent. Each

such notification must specify:

(1) the publicity material that th®perator requires te ATOC Travel

Agentto make available; and

(i) the outlets at whickhe Operator requires theATOC Travel Agent

to make that publicity material available.
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(b) As soon as reasonably practicable after receiving such a notification, the
Retail Agents Scheme Management Groupwill consider whether theATOC
Travel Agent corcerned can reasonably be expected to make available all of the
publicity material required by th®perators and if not, will act fairly as between
Operators in deciding which pulicity material theATOC Travel Agent should be
required to make available arlde outlets at which this requirement should apply.
The Retail Agents Scheme Management Groumill then notify the relevant
ATOC Travel Agent of its decision in accordance withe terms of the relevant
ATOC Licence.

9-6 THE RSPAS A PARTY TO THEATOC L ICENCE ORNEW ATOC LICENCE

The RSP will enter into anATOC Licence or New ATOC Licencewith each person to whom the
Retail Agents Scheme Management Groupas decided to grant &TOC Licence or New ATOC
Licence in accordance with Clause®above. Theperators, acting through their representative
appointed pursuant to Clause5@) above, will enter into th&TOC Licence or New ATOC
Licenceat the same time.
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PART Il

MONITOR ING OF ATOC TRAVEL AGENTS AND ATOC RETAIL AGENTS

9-7 SUITABILITY CRITERIA

(1)

(2)

Monitoring

(@) The Retail Agents Scheme Management Grouwill at least once every
year check eacATOC Travel Agent andATOC Retail Agentin order to confirm
that it-

® continues to meet thauitability Criteria ;

(i) has net its annual revenue targets;

(iii) has complied with it&ATOC Licence or New ATOC Licence and

(iv) has complied with such other requirements as may be iysthe
Retail Agents Scheme Management Grougrom time to time, either
geneally or in any particular case, pursuant to the releyar®@C Licence
or New ATOC Licence

(b) TheRetail Agents Scheme Management Groumay carry out from time to
time anyother monitoring and checking &fTOC Travel Agents or ATOC Retail
Agentsthatit considers necessary or desirable, either generally or in any particular

case or in the light of information or a request received fro@arator.
(© The Retail Agents Scleme Management Groupshall in respect of each
category of ATOC Retail Agent, comply with the monitoring arrangements

established for that category by tRetail Agents Scheme Council

Enforcement for noicompliance

(a) If, at any time, théRetail Agents Scheme Management Groupelieves that
an ATOC Travel Agent or ATOC Retail Agent does not meet th&uitability
Criteria or has failed to comply with itATOC Licence or New ATOC Licence it

will: -
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® notify that ATOC Travel Agent or ATOC Retail Agent

accordingly; and

(ii) exercise, or instruct th&kSP to exercise, any rights that the
Operators have under the relevaATOC Licence or New ATOC Licence
that theRetail Agents Scheme Management Grouponsiders appropriate
(including in the case of theRSP, reducing the rates of commission
applicable to thaATOC Travel Agent), unless it believes that it is in the
Operators' best interests not to do so.

(b) If, at any time, theRSP believes that amTOC Travel Agent or ATOC
Retail Agent has failed to comply with the provisions of AFOC Licence or New
ATOC Licence it will notify the Retail Agents Scheme Management Groupnd,
unless it has been otherwise directed in writing by Rwetail Agents Scheme
Management Group that ATOC Travel Agent or ATOC Retail Agent

accordingly.

3) Termination of alATOC Licenceor New ATOC Licence

@ If, at any time, théRetail Agents Scheme Management Groupelieves that
the ATOC Travel Agent or ATOC Retail Agent has failed, and will contire to fail,

to meet theSuitability Criteria and/or theCredit Criteria or to comply with its
ATOC Licence or New ATOC Licence it will notify the ATOC Travel Agent or

ATOC Retail Agent accordingly.

(b) This notification will ask theATOC Travel Agent or ATOC Retail Agent

to provide an explanation, within any period that iscéffel, of these matters. If no
explanation is provided, or if the explanation is not satisfactory t&®Rétail Agents

Scheme Management Groupit will terminate theATOC Travel Agent's ATOC

Licenceor the AT OC Ret ai | Agent 6 sin &deonancdAWitDiE Li cen

provisions unless it believes that it is in thperators' best interests not to do so.

(©) At the same time as requesting any explanation under paragraphoye) ab
and of giving any notice to aNTOC Travel Agent of the termination of t&ATOC
Licence or to the ATOC Retail Agent of the termination on itdNew ATOC
Licence, the Retail Agents Scheme Management Groumill inform the RSP in

writing that it has madthe request or given the notice. In the latter caseRé#tail
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Agents SchemeManagement Group will also specify the date on which the
termination of theATOC Travel Agent's ATOC Licence or the ATOC Retail
Agent 6 s New AStO©@Eke kffeat. eTh&S® will then take any action
under theATOC Licence or New ATOC Licencethatit considers appropriate.

9-8 CREDIT CRITERIA AND THER S P 8T®ANDARD TERMS

(1)

(2)

Monitoring by theRSP

(a) Within fifteen Business Day®f the end of eacBettlement Peiod, theRSP

will review the compliance of eachTOC Travel Agent and ATOC Retail Agent
with the provisions of itsATOC Licence or New ATOC Licence respectively,
which relate to settlement. If tleTOC Travel Agent or ATOC Retail Agent has
failed to compy with those provisions thé&kSP will, unless theRetail Agents
Scheme Managerant Group otherwise directs, reduce the rates of commission
applicable to thaRTOC Travel Agent, or charge interest to th&TOC Travel
Agent or ATOC Retail Agent, in accordancevith the provisions of itsATOC

Licenceor New ATOC Licence

(b) As soonas reasonably practicable after such a reviewRBRwill notify the
Retail Agents Scheme Management Groumf each ATOC Travel Agent or
ATOC Retail Agent which has:

® breached the provisions of itBTOC Licence or New ATOC
Licence which rehte to settlement in any material respect of whichRB&

is aware;

(i) had its rates of commission reduced, or which has been charged
interest by th&SP, or

(iii) been notified to theRetail Agents Scheme Management Group
under (i) or (ii) above three or more times within the previous thirteen
Settlement Periods

In each case, tHRSPwill recommend a course of action to be taken.

Provision d ongoing information
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The Retail Agents Scheme Management Groupill send theRSP copies of any financial

or other relevant information it receives from AmOC Travel Agent or ATOC Retail

Agent.

3)

Annual review

At the end of every thirteent8ettlement Period after a person has been appointed as an
ATOC Travel Agent or ATOC Retail Agentthe RSP will, in respect of thaATOC Travel
Agent or ATOC Retail Agent, review the previous thirteébettlement Periodswith regard

to determining:

(4)

@) whethe or not a bond or other guarantee should be, or continue to be,

required andif so, the level of that bond or other guarantee;

(b) the level ofSalesof Rail Products achieved as against its most rec8ates

targets;

(© whether there have bea@ny breaches of the provisions of AlBOC Licence

or New ATOC Licencewhichrelate to settlement; and
(d) the sustainability of the business plaviarketing and Promotion Plan,
and/or revenue targets of that OC Travel Agent or ATOC Retail Agent for the

following thirteenSettlement Periods

Annual stocktake

(a) In relation to the blank, written and oth@&iicket, Discount Card and
Reservation Voucher stocks held by eacATOC Travel Agent or ATOC Retail
Agent, the RSP will at least oncea year carry out a reconciliation of tA&OC
Travel Agent's or ATOC Retail Age n tret®ds against the S P & records and

investigate any discrepancy.

(b) The RSP will notify the Retail Agents Scheme Management Groupf any
ATOC Travel Agent or ATOC Retail Agent which has failed to account for any
such stock or whose recartiave not been adequately reconciled under paragraph (a)

above or who has failed to-@operate with such reconciliation by tR&P.
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(5) Action by theRSP

The RSP will promptly take any action which it considers may be appropriate or is directed to
take following the reviews carried out pursuant to -§llauses (3) and (4) above. In
addition, theRSPwill notify the Retail Agents Scheme Management Groupf:-

(a) the results of its reviews and, to the extent appropriate, make
recommendations as ainy further action to be taken; and

(b) the level ofSalesachieved by eacATOC Travel Agent or ATOC Retail

Agent as against its most recent revenue targets.

9-9 COMMUNICATIONS

If at any time theRetail Agents Scheme Management Groupr theRSPreceives a notice from an
ATOC Travel Agent or ATOC Retail Agent under itsATOC Licence or New ATOC Licence or
from any guarantor of aTOC Travel Agent's obligations under &€ ATOC Licence or New
ATOC Licence, it will immediately notify theRSP or, asthe case may be, thRetail Agents

Scheme Management Groupccordingly and, if requested, forward a copy of the notice to it.

9-10 REPORTS

At any intervals that thdRetail Agents Scheme Councilrequests, theRetail Agents Scheme
Management Group will submit a written report to thRetail Agents Scheme Counciibout any

matters that it requests from time to time.
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PART IV: PAYMENT OF COMMISSION AND BENEFITS TO ATOC TRAVEL
AGENTS AND ATOC RETAIL AGENTS

9-11 RATE OF COMMISSION

(2) Fares Discount Cards, UpgradesandNon-Rail Products

Following theSale by it of anyFare, Discount Card, Upgrade or Non-Rail Product, an
ATOC Travel Agent or ATOC Retail Agent will be entitledto a commission oAgent 0 s
Feeat a rate agreed with thaTOC Travel Agent or ATOC Retail Agent calculated on the
price (exclusive oWAT) of the relevanBale subject to any reduction that is made from time

to time in accordance with ilsSTOC Licence or New ATOC Licence

2) Reservations
Following theSale of a Reservation anATOC Travel Agent or ATOC Retail Agent will
be entitled to a commission of the greater at a rate agreed witAToHE Travel Agent or

ATOC Retail Agent calculated on the e (exclusive oW/ AT) of the relevanBale

3) Payment of commission

Such commission will be payable by tR&Pin accordance with the relevaiTOC Licence
or New ATOC Licence TheATOC Travel Agent or ATOC Retail Agent will be entitled
to retainsuch commission (together with axAT on it) where it makes Refund in respect

of theRail Product in respect of which the commission is paid.

9-12 TOP-UP COMMISSIONS

In respect of anyRail Products Sold by an ATOC Travel Agent or ATOC Retail Agent,
Operator(s) may negotiate and pay an additional commission in excess ofrtivadgd for in Clause
9-11 above. Any such additional commission (together with\ékiyy applicable to it) may, with the
consent of th&RSP, be paid through thRSP as aninter -User Paymentin accordance with Clause
12-15 below.

9-13 DISCOUNTS AND OTHERNCENTIVES
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The Retail Agents Scheme Counciwill in accordance with Chapter 15 determine the arrangements
(if any) for, and level of, discounts and other incentives allocateédl@C Travel Agents and/or

ATOC Retail Agentsfrom time to time.
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PART V: ITX TRAVEL AGENTS

9-14 ITXFARES

A Special Fareof the type specified in paragraph 1 of Schedule 5 is referred to 8Bairare".

9-15 APPLICATION OF CHAPTER 9O ITX TRAVEL AGENTS

All the provisions of this Chapter 9 apply [®X Trave |l Agents and, if the context requires, to
applicants to becom@X Travel Agents, except that:

(a) the following provisions do not appty:

® Clause 93(1)(d), (f), (g)(in so far as it refers to the number, experience and

gualifications of staffand (h) aboveSuitability Criteria );

(i) Clause 93(2) above (in so far as the releva#TOC Licence provides for
the supply ofTicket stock only after receipt by tHeSP of payment for thaTicket
stock and theRetail Agents Scheme Management Grqu has decided that the
Credit Criteria should not apply);

(iii) Clause 93(4) above (new outlets fé&{TOC Travel Agents);

(iv) Clause 95(4) above (publicity material)nal

(v) Clauses 911 to 913 above (commission and benefits);

(b) the form of ATOC Licence to be entered into witiTX Travel Agents is set out in
Part IV of Schedule 27; and

(©) Clause 93(3) above will apply in respect of all the agents ref@no in Part 1l of

Schedule 25 as inclusive tour agents.
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PART VI ATOC SELE-TICKETING LICENSEES

9-16 APPLICATION OF CHAPTER 9 TAATOC SELE-TICKETING LICENSEES

All the provisions of this Chapter 9 apply ®&IOC Self-ticketing Licenseesand, if the context
requires, to applicants to beco®&OC Self-ticketing Licenseesexcept that:

(@) the following provisions do not appty:

® Clause 93(2)(d), (e), (f), (g) (in so far as it refers to the number, experience

and qualifications of st§ and (h) aboveSuitability Criteria );

(i) Clause 9(4) above (Publity Material); and

(iii) Clauses 91 to 913 above (commission and benefits);

(b) the form of ATOC Licence to be entered into witATOC Self- ticketing Licensees
is set ait in Part 11l of Schedule 27; and

(© Clause 93(3) above will apply in rgpect of all the licensees referred to in Part 1l of
Schedule 25 as sditketing outlets.
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10-2

CHAPTER 10: CARRIAGE OF PASSENGERS

PART I THE OBLIGATION TO CARRY PASSENGERS

THE OBLIGATION OF THEOPERATORS TO CARRY PASSENGERS

QD Faresin respet of which theOperators are bound

An Operator is bound to carry on its trains ealebrchaserof aFare, in accordance
with its terms, for the whole or any part of the jourf@ywhich theFare entitles him

to use those trains.

(2) Permits to Travel

An Operator is bound to carry on its trains ealrchaser of a Permit to Travel,
in accordance with its terms, for the whole or any part of the journey for which the
Permit to Travel entitles him to use those trains.

3) Extent of the obligatin

The obligations in sulclauses (1) and (2) above exist even if there has been a default

by anotheOperator in respect of a payment due to REPunder Chapter 12.

EMERGENCIES

D) Obligation to carry

@ An Operator which is required to @ so pursuant to Condition 44 of the
National Rail Conditions of Travel must provide the services referred to in that

Condition.

(b) If any event occurs which is capable ofeafing two or more trains of an
Operator and is likely to result in passengewvho are using or wish to use those
trains being delayed by more than an hour, every ofiymerator must use its
reasonable endeavours to enable the passenger to complei& gy jon its trains at

no extra charge.
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2) Exception

The obligation in 8b-Clause (1)(b) above only applies if the affec@gerator could not
reasonably have been expected to make alternative arrangements to prevent the passengers
referred to in thiassubClause being delayed by more than an hour, having regard to the length

of any notice it had of the event which affected its train(s).

3) Additional services

The obligation in suiClause (1)(b) above does not require@perator to run additional

trains.

4) Additional stops

The obligation in suClause (1)(b) above ds not require a@perator to make additional

stops aStationsif: -

@ it is not entitled to do so; or

(b) to make such stops would cause a significant disruptida passengers or to

its own commercial arrangements.

(5) Compensation

(a) An Operator which carries passengers pursuant toGlause (1) above will
not receive any compensation for doing so unless the delay referred to in that sub

Clause continues fanore than 48 hours.

(b) If it does continue for more than 48 hours, e@gerator which carries any
passengers pursuant to sdlause (1)(b) above will be entitled to receive from the
Operator whose trains are affected a proportion of the revenudu@xe of VAT)

relating toFares Purchasedby such passengers which is appiaigr having regard

to the number of miles travelled by those passengers on the trains of the relevant

Operators.

(©) The total amount payable to each carryidgerator will be determined by

reference to an estimate agreed between @prator and theOperator whose
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trains are affected or, in default of agreement, in accordance with the dispute

resolution procedure referred to in Clausedlidelow.
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PART II: CLASSES OF ACCOMMODATION

ENTITLEMENT TO USE PARTICULAR CARRIAGES

Q) Marking of cariages

An Operator on whose trains &are is valid must allow thdPurchaser of the Fare to use
any carriage (and any part of a carriage) which is not marked as availableoottig t

Purchasersof a particular type ofare.

2) Fareswith special accomodation rights

An Operator may designate its carriages as available only for the use of the holdrst of
ClassFares, particular types oStandard ClassFare and/or partialar types ofFirst Class
Fare. The types oFare which qualify to allow theiPurchasersto use these carriages are at

the discretion of th®perator.

3) Requirement to have classes of carriage

An Operator is not required on any train to make par# carriages available to the holders
of Standard ClassFares or the holdersf First Class Fares except (if it is aFranchise
Operator) to the extent that it is required to do so byFitanchise Agreement
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PART III: RESERVATIONS

RESERVATIONS

D) Carriage

Where arOperator requires eReservationto bePurchasedbefore thePurchaserof aFare
can use a particular train that it runs and Gesated the Reservationpursuant to Clause-4
47 above, it is not bound to carry tRerchaser of a Fare on that train unless such a

Reservationhas beefPurchased

2) Marking reserved areas

An Operator which runs a train in respect of whichReservation has beerPurchased
must, during the validity of thReservation make it clear to the passengenstoe train that
the area reserved by tReservationis available only to th®urchaser of thatReservation

This obligation does not apply if every passenger is requirdltohasea Reservation
before being entitled to use that train.
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PART IV: THE ROUTES FOR WHICH A TICKET IS VALID

THE PERMITTED ROUTES

Subject to ay applicableRights and Restrictionsand any routeing restrictions that apply to
the relevanFlow, aFare is valid on any of the following routes:

(@) if the Fare is aZone Fare, on any route within the geographical area(s) for which the

Fareis valid; and;

(b) to the extent that thEare entitles aPurchaserto travel otherwise than in a specified

geographical area, on:

® the route taking the shortest distancet tban be travelled on scheduled
passenger services between the origin andindgisin Stations (which, for this

purpose, include$TL Stations); and

(ii) any other route(s) which the applicalteuteing Guide states is permitted
for theFlow to which tha Fare relates.

These routes are referred to as tRertnitted Routes' for the Flow to which that~are relates.

10-6

CHANGING THEPERMITTED ROUTES

(2) Agreement to make a change
The Routeing Guidemay, with the consent of theuthority , be alteredrbm time to time by
a resolution of theTicketing and Settlement Scheme Counki passed by a 75 per cent.

majority. Before giving his consent, tAathority will consult with any relevarRPC(s).

(2) Requirement to notify thRSP

(a) If such a resaition is passed th®perators must ensure that its terms are

notified to the RSP as soon as reasonably practicable after the consent of the
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Authority has been obtained, in the format and in accordance with the procedure
specified by thé&kSPfrom time to ime.

(b) The alteration will take effect immediately after the fifsires Setting
Round to start after th&®@SPreceives this notification has been completed.

3) Publication by thd&RSP

Following the receipt of the notification referred to in stiause (2) above, thRSP will
amend theRouteing Guide accordingly (or the paof it which is subject to the amendment)
and distribute it in accordance with Clause34above.
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CHAPTER 11:REVENUE ALLOCATION

PART I: THE COMPONENTS OF REVENUE ALLOCATIO N

11-1 EFFECT OF THIS CHAPTER

QD Allocation of revenues

This Chapter g8 out how revenues which are received fromShk of Rail Products and
Non-Rail Products, and expenses which are incurred in the makirfgedfinds, are allocated
amongst th®perators and theApproved Third Parties.

(2) Credits andDebits

(a) The calculations made under this Chapter result in a series of credits and
debits.

(b) An Operator may receive a credit (referred to agzaédit") as a result of:

® the Sde of a Fare, an Excess Fareor an Upgrade which that

Operator is bound to hoour;

(i) the Sale of a Discount Card which entitles thePurchaser to a

discount off thePrice of aFare which thatOperator is bound to honour;

(iii) the Sale of a Reservaton for a train that operates onFow on

which thatOperator runs trains;

(iv)  theSaleof aNon-Rail Product which thatOperator Created;

(V) being entitled to commission in respect dRail Product or aNon-
Rail Product which it hasSold,

(vi) making aRefund; or

(vii)  accepting aPermit to Travel or Voucher issued by aother

Operator as a method of payment.
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11-2

11-3

(© An Operator may receive a debit (referred to aga®ebit") in respect of:

0] the amount for which it is due to account in tiela to a Rail
Product or aNon-Rail Product which it hasSold;

(ii) the conmission that is due following thf@aleof a Rail Product or a
Non-Rail Product if that Operator received (or is due to receive)Caedit

in respect of th&ale

(iii) a Refund that is made in respect ofRail Product or a Non-Rail
Product for which tha Operator received &Credit; or

(iv) the issue by it of #ermit to Travel or Voucher which is accepted

by anotheOperator as a method of payment.

PRIVATE SETTLEMENT CREDITS

D) Meaning

Certain types ofCredit are known as Private Settlemat Credits". These areCredits

which relate tdNon-Rail Products and to rights to goods or services (other than a journey on

theNetwork involving only the trains of th®perators) which are part of &are.

2) Recipients oPrivate SettlementCredits

A Private Settlement Credit may be received by the person which provides the relevant
goods or services or tl@@perator which Created the relevantare or Non-Rail Products:
see Clause 113 below.

NATURE OFCREDITS AND DEBITS

The Credits or Debits are used to determine the amounts that are payable by or to the
Operators pursuant to Chapter 12 (or any alternative settlement arrangements that prior to 1
February 2001 havbeen approved by theegulator and after 1 February 2001 have been
approvedby the Authority ) or by or to anApproved Third Party pursuant to itsATP
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Agreement They do not themselves represent sums which are owed by orR8Hw any

Operator.
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PART lI: CALCULATION OF CREDITS AND DEBITS

11-4 EARES

(2) Debit received bytie retailingOperator

(@) An Operator which Sellsa Fare will receive aDebit in respect of thaBale
(b) The amount of théebit that is received in respect of any of tRares
referred to in Clause-60(1)(b) above, is the amount charged to Fh&chaser
(including any applicabl¥’AT).

(© The amount of th®ebit that is received in respect of any otkare is:-

® thePrice of theFare; less

(i) the amount ofainy discount allowed to theurchaser as a result of
him presenting ®iscount Card or being aChild,

or (if higher) the amount charged to fRerchaser(including any applicabl&AT).

(2) Credit received by carryin@perators

Each Operator which hasa Percentage Allocationfor a Fare will receive aCredit in
respect of eaclsde of that Fare whether theSaleis by anOperator, an ATOC Travel
Agent, anITX Travel Agent or anApproved Third Party or is to anATOC Self-ticketing

Licensee

3) Calculaton of theCredit

(a) Subject to suiClause (4) below, th&€redit to be reeived by such an
Operator in respect of any of thEares referred to in Clause-60(1)(b)(i) and (ii)

above is:

0] theOp e r a Parceriiage Allocationfor the Fare (determined in

accordance with Part 11l of this Chapter);
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(i) multiplied by:

(2) the amount charged to th@urchaser (including any
applicableVAT); less

(2) anyPrivate SettlementCredits in respect of th&are.

(b) Subject to sulClause (4) below, hie Credit to be received by such an
Operator in respect of any othétare is:-

0] theOp e r a Parcerdiage Allocationfor the Fare (determined in

accordance with Part Il of this Chapter);

(i) multiplied by:
D the Price of the Fare less theamount of any discount
allowed to thePurchaser as a result of him presentirggDiscount
Card or being aChild, or (if higher) the amount charged to the
Purchaser(including any applicabl&¥AT); less

(2) any Private SettlementCredits in respect of thé&are.

(4) Passenger's Charterdiscounts

Where a discount is allowed to tHeurchaser of a Fare pursuant to antOper at or 6 s
Passenger's ChartertheCredit to be received by th&perator pursuant to suiClause (3)
above and th®ebit to be received by grOperator which Sold the Fare will be reduced by

the amount of the discount.

(5) Penalty Fares

For the purpose of suBlauses (1) and (3) above, the amount charged tBuhshaser of a

Fare does not include anyenalty Fare that is collected.

(6) DuplicateTickets
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11-6

No Credits or Debits will be received by anyperator in respect of éDuplicate Ticket

which is issued in respect ofare.

EXCESS FARES

QD Debit received by the retailin@perator

An Operator which Sellsan Excess Farewill receive aDebit in respect of thaBale The
amount of theDebit is the anount charged to thBurchaser of the Excess Fare(including

any applicablé/AT).

(2) Credits received by carryin@perators

EachOperator which has @ercentage Allocationfor anExcess Farewill receive aCredit
in respect of eacBale of thatExcessFare, whether theSaleis by anOperator, anATOC
Travel Agent, anITX Travel Agent or anApproved Third Party, or is to anATOC Self-
ticketing Licensee

3) Calculation of tle Credit

TheCredit to be received by such @vperator is:-

@) theOperator 6 s Per c e nt farghe Exéebsl Fare(deterimined in

accordance with Part Il of this Chapter);

(b) multiplied by the amount charged to tRarchaser of the Excess Fae

(including any applicabl¥AT).

(4) PenaltyFares

For the purpose of seClauses (1) and (3) above, the amount charged tButehaserof an

Excess Faradoes not include angenalty Fare that is collected.

DISCOUNT CARDS

(2) Debit receiwved by the retailin@perator
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11-7

An Operator which Sellsa Discount Card will receive aDebit in respect of thaBale The
amount of theDebit is thePrice of the Discount Card or (if higher) the amount charged to

the Purchaserof the Discount Card (including any applicabl&AT ).

(2) Credits received by th®perators which are to bnour theDiscount Card

Each Operator which has aPercentage Allocationfor a Discount Card will receive a
Credit in respect of eacBaleof thatDiscount Card, whether theSaleis by anOperator, an
ATOC Travel Agent or anApproved Third Party .

3) Cdculation of theCredit

TheCredit to be received by such @vperator is:-

@ theOp e r a Parcertiage Allocationfor the Discount Card (determined

in accordance with Pall of this Chapter);

(b) multiplied by thePrice of the Discount Card or (if higher) the amount
charged to th@®urchaser (including any applicabl&¥’AT).

4) Duplicate Discount Cards

No Credits or Debits will be received by an¥perator in respect ba Duplicate Discount
Card.

RESERVATIONS AND UPGRADES

(2) Debit received by the retailin@perator

An Operator which Sellsa Reservation or anUpgrade will receive aDebit in respect of
that Sale The amount of théDebit is the amount chargetb the Purchaser of the

Reservationor Upgrade (including any applicablgAT).

(2) Credits received by the carryin@perators

EachOperator which has &ercentage Allocationfor a Reservationor anUpgrade will

receive aCredit in respect of eacBale of thatReservationor Upgrade, whether thesaleis
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11-8

by anOperator, an ATOC Travel Agent, anITX Travel Agent or anApproved Third
Party or is to anATOC Self-ticketing Licensee

3) Calculation of theCredit

The Credit to be received by such &@perator is:-

(a) the Op e r a tPerceritage Allocationfor the Reservation or Upgrade
(determined in accordance with Part Ill of this Chapter);

(b) multiplied by the amount charged to tReirchaser of the Reservation or
Upgrade (including any applicablgAT).

NON-RAIL PRODUCTS

(2) Debit received by the retailin@perator

An Operator which Sellsa Non-Rail Product will receive aDebit in respect of thaBale
The amount of thé®ebit in respect of dNon-Rail Product that is issued on aApproved
TIM is the amount paid for tHdon-Rail Product. The amount of thBebit in respect of a
Non-Rail Product that is not issued on afspproved TIM is the Price of the Non-Rail
Product (inclusive of anWAT).

2) Credits received by th€reating Operator

The Operator which Created a Non-Rail Product (or, if there is more thanne of them, the
Operator which provided details of thion-Rail Product to theRSP pursuant to Clause-4
54 above) will receive €redit in respect of eacBaleof thatNon-Rail Product.

3) Calculation of theCredit

The Credit to be received by such @perator in respect of &Non-Rail Product that is
issued on adpproved TIM is the amount paid for tigon-Rail Product. TheCredit to be
received by such a@perator in respet of a Non-Rail Product that is not issued on an
Approved TIM is thePrice of the Non-Rail Product (inclusive ofVAT).

- 262- Issue Date:25 February2021



TSA Version 1@

11-9 COMMISSION

QD Entitlement to a&Credit

EachOperator which is entitled to commission pursuant to Clausd &bove in respecf a
Rail Product or aNon-Rail Product which it hasSold (or which would beentitled to it but
for Clause 1212(1)(b) below) will receive &redit equal to the amount of that commission

(plus anyWAT payable in respect of it).

(2) Correspondindebits

EachOperator which received (or is due to receivelCaedit following the Sale of a Rail
Product or aNon-Rail Product will receive aDebit in respect of the commission (plus any
VAT payable in respect of it) that is due (or which would be due butlars€ 1212(1)(b)
below) in respect of theale whether it is due to a@perator, anATOC Travel Agent or
anApproved Third Party .

3) Calculation of thedehit

Subject to sutClause (4) below, thBebit to be received by such @perator is:-

@ the amount of th€redit (exclusive of anyWAT) received by thaDperator

in respect of th&ail Product or Non-Rail Product;

(b) multiplied by the rate at which commission is due (or would be due but for
Clause 1212(1)(b) below) in respect of ttgaleunder Chapter 6 or, as the case may
be, the relevarATOC Licence or ATP Agreement,

(© plus anyWAT payable in respect of the commission that is due (or would be
due but for Clause 122(1)(b) below).

(4) Calculation of theDebit in respect of comimsion on freeReservationsand other

products

The Debit to be received by st anOperator in respect of any commission that is due under
an ATOC Licence or ATP Agreementin respect of the&ale of a Rail Product or aNon-

Rail Product free of charge is:
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(@) the amount of the commission;

(b) multiplied by thatO p e r a Pevcentage Allocationin respect of th&ale

(© plus anWAT payable in respect of such commission.

11-10 REFUNDS

(2) Information regardindRefunds

(a) EachOperator which ha made &efund pursuant to Clause-49 above or
makes an authoriseRefund in respect of aNon-Rail Product must record the
information set out in Clause 2in respect of each sué&tefund.

(b) Each Operator shall, in respect of the information recordadder sub

Clause (1)(a) above, either:

® retain such information in itecords; or

(i) provide such information to thRSP with the request that thRSP

retain such information in tHe S P i@words; or
(iii) provide such information to thRSP with the request that thRSP
settle the relevanRefund in accordance with Clmger 12 and retain such

information in theR S P i@cords.

(© Provided that the information has been compiled in accordance with Clause
12-8, theRSPwill comply with the reques in subClause (ii) and (iii) above.

(2) Entitlement to &redit

Each Operator which has made &efund pursuant to Clause-49 above or makes an
authorisedRefund in respect of &on-Rail Product is entitled to receive &redit equal to
the amount oflte Refund and will receive such @redit provided that thé®perator makes

therequest referred to in st®ause (1)(b)(iii) above.
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3)

Correspondindpebits

EachOperator which received (or is due to receivelCaedit following the Sale of a Rail

Product or aNon-Rail Product will receive aDebit if a Refund is made in respect ahat

Rail Product or Non-Rail Product, whether by aOperator, anATOC Travel Agent, an

ITX Travel Agent, anATOC Self-ticketing Licenseeor anApproved Third Party .

(4)

Calculation of theDebit

The Debit to be received by such @perator is:-

@ the Op e r a tPercerdiage Allocationfor the Rail Product or Non-Rail

Product (determined in accordance with Part Il of this Chapter);

(b) multiplied by the amount of thRefund (before any administrative charges

by the person making theefund havebeen deducted).

11-11 PERMITS TO TRAVEL

(1)

(@)

Entitlement to &Credit

@ An Operator which accepts ®ermit to Travel that was issued by another
Operator as a method of payent for aFare, may forward thaPermit to Travel to
the issuingOperator (or a person nominated by it for this purpose) and, if so, will

send theRSPany document(s) that tleSPrequires from time to time.

(b) If this is done in accordance with angopedures specified by tHRSP from
time to time (either generally or in anyarticular case), thé@perator which
accepted théermit to Travel will receive aCredit equal to the face value of the

Permit to Travel.

Correspondindebit

The Operator which issued @&ermit to Travel that is forwarded in accordance with sub

Clause (1) above, will receive@ebit equal to the face value of thRermit to Travel.

11-12 VOUCHERS
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11-13

D Entitlement to a&Credit

(@) An Operator which accepts &oucher that was issued by anoth®perator
as a method of payment forRail Product, a Non-Rail Product or other goods or
services may forward thatoucher to theRSP or a person nominated by it for this

purpose.
(b) If this is done in accordance with any pedures specified by tHeSP, from

time to time (either generally or in anyrpeular case), th®©perator which accepted
theVoucher will receive aCredit equal to the face value of th@ucher.

(2) Correspondindpebit

The Operator which issued aVoucher that is forwarded to thdRSP (or the person
nominated by it), as describ@dsubClause (1) above, will receivel2ebit equal to the face
value of thavvoucher.

PRIVATE SETTLEMENT CREDITS

(2) Existence of ®&rivate SettlementCredit

Following theSaleof a Fare which includes rights to goods or services (other thigurney
on theNetwork using only the trains of th®perators), a Private SettlementCredit will

arise.

2) Recipient of thePrivate SettlementCredit

@ If the rights omprised in thd-are involve a right to make a journey on any
trains or busesun by TTL, its subsidiaries of TL Third Parties, the Private
SettlementCredit will be received byl TL .

(b) If the rights consist of a right to make a journey on the trafrssEuropean

Operator, thePrivate SettlementCredit will be received byEPS

(© If the rights are rights against &pproved Third Party (other thanTTL or
EPY), the Private Settlement Credit will be received by thalpproved Third
Party.
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(3)

(d) In any other case, th€rivate Settlement Credit will be received by the

Operator which Createdthe relevantare.

Amount of theCredit

ThePrivate SettlementCredit to be received pursuant to sGtause (2) above is:

(4)

(a) in the case o TL , subjet to subClause (4) below, the amount determined
in accordance with th€learance Agreementbetweenl TL and theRSP,

(b) in the case oEPS the amount determined in accordance withGhearance
AgreementbetweerEPSand theRSP,

(c) in the case ofreApproved Third Party (other thanTTL or EPS), the amount

determined in accdance with itsATP Agreement, and

(d) in any other case, the amount notified to R8P pursuant to Clause-4
11(4)(f) above by th®©perator which Created the relevanfare or, as the case may
be, the amount calculated by tR&P in accordance with theofmula notified to it

pursuant to Clause #1(4)(f) above.

Lump sum payments {bTL

SubClauses (1) to (3) above do not applyaresinvolving a right to make a journeyn any

trains or buses run bYTL, its subsidiaries or &TL Third Party in respect of which the

payment that is due fBTL is not calculated by reference to e&ere that isSold. Instead,

in respect of eacBettlement Period-

(a) TTL will receivea Credit that is equal to the amount that is required to be
taken into accountinder theClearance Agreementwith TTL in respect of these

Fares and
(b) eachOperator will receive aDebit of an amount calculated by applying the

percentage specified frothme to time pursuant to tHeRT Schemeand notified to
theRSPto the amountf theCredit received byl TL .
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11-14 SEASON TICKET FARES

QD Maintenance oSeason Ticket Suspense Accounts

The RSP will maintain, with respect to eadperator, a "memoandum account” in its books

known as thatOp e r a t"Seasdns Ticket Suspenséccount’. Each Season Ticket

Suspense Accounwill be broken down by reference to tBettlement Periodso enable the
RSP to debit or, as the case may be, credit the amoufdsred to in this Clause 114

against the appropriagettlement Period

(2) Crediting of sums to th8eason Ticket Suspense Accounts

(a) As soon as reasonably practicable after determining the amount of any
Credit that is to be received by &perator in respect of &eason Ticketrare, the

RSP will determine, with respecbteachSettlement Periodduring which (or during

any part of which) th&season TicketFare is valid (other than the one in which it
wasAccepted for Clearing), thatOp e r a t sperdes AmsSunfor thatSettlement

Period and thatSeason TicketFare.
(b) The Suspense Amountwill be calculated in accordance with the following

formula-

Suspense Amount = Current Credit xSettlement Period Validity
Total Validity

For the puposes of this calculation:

"Current Credit " means the sum of th@redits received (or to be received) pursuant

to Clauses 14 by the relevanDperator in respect of th&eason Ticket Fare

"Settlement Period Validity' means the number of journeys whitie Purchaser of

the Season TicketFare is estimated to have made with ttedre (determined in

accordance with su@lause (5) below) during the releva@gttiement Period and

fiTotal Validity " means the total number of journeys which Barchaser of the
Season TicketFare is estimated to make with thkare (determined in accoeshce

with subClause (5) below).
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(© The Suspense Amountalculated in respect of ea8ettlement Periodwill
then be credited to th® p e r a tSeasod Ficket Suspense Accourdgainst the

equivalentSettlement Period

3) Calculating theAdjustment Amount

(a) At the same time as determining tBeedits that are to be received by the
Operators in respect oSeason TicketFaresthat have beeAccepted for Clearing
in a paricular Settlement Period(referred to as theCurrent Settlement Period’),

the RSP will determine, in respect of ea@eason TicketFare which is still valid at
that time but which wa#ccepted for Clearing in a previousSettlement Period

eachO p e r a Adjustrbemt Amount (if any) in relation to thaFare.

(b) AnOp er at o rstthent Anduntwill be calculated in accordance with

the following formula:

Adjustment = (New Credit-Original Credit) x Remaining Validity Amount
Total Validity

For the purposes of this calculatien:

"New Credit" means the sum of th@redits that would be received by the
relevant Operator in respect of theSeason TicketFare if they were
calculated at the time that the determinations referred to in paragraph (a)
abovewere made, on the basis of thercentage Allocationdn force at that

time;

"Qriginal Credit" means the sum of th@redits that were in fact received

by thatOperator in respect of th&season TicketFare pursuant to Clauses
11-4 or, if any Adjustment Amounts have previously been calculated in
respect of thatFare, the New Credit that was used in the last such

calculation;

"Remaining Validity" means the number of journeys which tharchaser

of theSeason TicketFare is estimated to make from (and inclug) the first
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day of theCurrent Settlement Period to (and including) the lasday on
which theFare is valid; and

fiTotal Validity " means the total number of journeys which Bvgchaser
of the Season TicketFare is estimated to make with th&are (deermined
in accordance with su@Glause (5) below).

(4) Additional Credits and Debits

(a) In the case of eachdjustment Amount which is greater than zeroGredit
of an equal sum will be received by tBperator to which it relates, in addition to

any Credits which arise under Clause -#labove.
(b) In the case of eachdju stment Amountwhich is less than zerol2ebit of an
equal sum (expressed as a positive value) will be received lypdbator to which

it relates, in addition to aryebits which arise under Clause 4labove.

(5) Estimating the number of journeys masi¢h aSeason Ticket-are

For the purposes of stblauses (2) and (3) above, tharchaserof a Season TicketFare is
estimated to make the number of journeys specified indsbd&8 in theSettlement Periods
listed in that Schedule.
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PART Il DETERMI NING THE PERCENTAGE ALLOCATIONS

11-15 OPERATORS WHICH HAVE A PERCENTAGE ALLOCATION

EachOp e r a tPerceriiagie Allocationfor a particularRail Product or Excess Farewill be
determined in accordance with the following table:

1. Faresfor Compulsory Inter -available Flows
Type ofFare Percentage Allocation
A Fare Created by a LeadOperator The relevantOp er at or 6 Allocatieannifiit

has one. Otherwise, IBRCATS Allocation, if it
has one. Otherwise, th®© per at or 6
Allocation for that Fare, it has one. If it has non

of them, zero.

A DedicatedFare If the relevantOperator runs the train®n which
the Dedicated Fare is valid, 100 per cent

Otherwise, zero.

A Fare Created by agreement between The releantOper at or 6 s Ma nifiia
two or moreOperators has one. Otherwise, zero.

2. Faresfor otherFlows

Type ofFare Percentage Allocation

A Fare Created by aMajor Flow The relevantO p e r a tManuab Allocation, if it
Operator has one. Otherwise, IBRCATS Allocation,

if it has one. Otherwise, th® p e r a tDefauld
Allocation for thatFare, if it has one. If it has non

of them, zero.

A DedicatedFare If the relevantOperator runs the trains on whicl
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A Fare Created by agreement between two or mc
Operators

3.

Excess Fares

An Excess Fare

4, Discount Cards

Type ofDiscount Card

A Discount Card which entitles the holder to
discount only off the Price of a particular
Operator 6sFartBsedi cat ed
Any otherDiscount Card

5. Reservations

A Reservation in respect of which the relate

Reservation Voucherwas issued on aApproved
TIM

Any otherReservation

Upgrades

-272-

theFare is valid, 100 per cent. Otherwise, zero.

The relevantO p e r a tManuab Allocation, if it
has one. Otherwise, zero.

TherelevantOper at or 6 s Ma piuia

has one. Otherwise zero.

Percentage Allocation

If the relevantOperator runs the trains on whicl
those Dedicated Faresare valid, 100 per cen

Otherwise, zero.

The relevanOper at or 6 s Manibia
has one. Otherwise, zero
TherelevanOper at or 6 s Per cferr

Full Fares that areSold in respect of thd-low to

which the Reservation relates, if it has one
Othawise, zero.
The relevantOper at or 6 s Ma nibiia

has one. Otharise, zero.
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An Upgrade that isSold on a train without the use If the relevantOperator runs the trains on whicl

of anApproved TIM theUpgradeis Sold, 100 per cet. Otherwise, zero

An Upgrade that isSoldin any other circumstance The relevanOp er at or 6 s Per cferr
Full Fares that areSold in respect of thd-low to
which theUpgraderelates, if it has one. Otherwis

Zero.
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PART IV: MANUAL ALLOCATIONS

11-16 DISPUTES AS TGAPERCENTAGE ALLOCATIONS

(2) Income Allocéation Dispute Rules

The ATOC Scheme Committeeshall establish and maintain an Income Allocation Disputes
SubCommittee, together witlhcome Allocation Dispute Rulesin accordane with which

disputes as t®ercentage Allocationsshall be resolved.

11-17 ABILITY TO CHANGE THE PERCENTAGE ALLOCATIONS

D) Service of a notice requesting a change

An Operator which is bound to honour &are, an Excess Fare a Reservation or an
Upgrade may dispute th&ercentage Allocationsfor that Fare, Excess Fare Reservaion
or Upgrade by serving a notice in accordance with theome Allocation Dispute Ruleson

the persons entitled to receive such notice under those Rules.

Such notice may coveeveraFares Excess FaresReservationsand/orUpgrades

(2) Exception

Subclause (1) above does not applyManual Allocations which have existed for less than
six months. These may not be disputed.

3) Introduction ofDedicated Fare

On theCreation by anOperator of aDedicated Farein respect of &ompulsory Inter-
Available Flow, unless all th®perators which have @ercentage Allocationin respect of
anyFare that relates to thElow agree otherwise in writing, th&tperator must serve a
noticeon all such otheDperators and (in the case of a notice pursuant to-gaiagraph (b))
to theRSPeither:

(a) on the same basis as set out in accordance with¢hee Allocation

Dispute Rules or
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