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T H I S   A G R E E M E N T  is made on [	] 

[bookmark: _DV_M147]B E T W E E N:-

[bookmark: _DV_M148][bookmark: _DV_M149](1)	The party specified in paragraph 1 of Schedule 1 (the "Depot Facility Owner"); and

[bookmark: _DV_M150][bookmark: _DV_M151](2)	The party specified in paragraph 2 of Schedule 1 (the "Beneficiary").

[bookmark: _DV_M152]BACKGROUND
[bookmark: _DV_M153](A)	The Depot Facility Owner is the facility owner of the Depot.

[bookmark: _DV_M154](B)	The Beneficiary is a train operator who wishes to obtain permission to use the Depot.

[bookmark: _DV_M155](C)	The Depot Facility Owner has agreed to grant the Beneficiary and its Associates such permission on the terms and conditions of this Agreement.

[bookmark: _DV_M156](D)	This Agreement is entered into pursuant to [directions given by the Office of Rail and Road  in the exercise of its powers under the Act.] [a general approval issued by the Office of Rail and Road under section [18]  [22] of the Act.] [SELECT AS APPROPRIATE]

[bookmark: _DV_M157]IT IS AGREED as follows:

[bookmark: _DV_M158]1.	INTERPRETATION
[bookmark: _DV_M159][bookmark: _DV_M160]1.1	Definitions
[bookmark: _DV_M161]Unless the context otherwise requires:

[bookmark: _DV_M162]"Aggregate Beneficiary Minutes Delay"  means, in respect of any Accounting Period, the aggregate number of Beneficiary Minutes Delay in that Accounting Period, subject to the proviso in Clause 8.1.4(a)(i);

[bookmark: _DV_M163]"Aggregate DFO Minutes Delay"  means, in respect of any Accounting Period, the aggregate number of DFO Minutes Delay in that Accounting Period, subject to the proviso in Clause 8.1.9(a)(i);

[bookmark: _DV_M164]"Allowable Beneficiary Minutes Delay"  means, the number of Beneficiary Minutes Delay per Accounting Period specified in Part A of Schedule 13;

[bookmark: _DV_M165]"Allowable DFO Minutes Delay"  means, the number of DFO Minutes Delay per Accounting Period specified in Part A of Schedule 14;
[bookmark: _DV_M166]"Applicable Systems Interfaces" means the Systems Interfaces described in Schedule 4;

[bookmark: _DV_M167]"Beneficiary Depot Services" means, all those services described in Schedules 5 to 12 inclusive together with any temporary holding, shunting or marshalling required from time to time in the provision of such services;

[bookmark: _DV_M168]"Beneficiary Event of Default" has the meaning attributed to it in Clause 6.2.1;

[bookmark: _DV_M169]"Beneficiary Minutes Delay" means, either:

[bookmark: _DV_M170](a)	the difference, expressed as a number of minutes and rounded up to the nearest whole minute, between the Diagram Departure Time and the Train Ready Time of any train other than one operated by or on behalf of the Beneficiary;  or

[bookmark: _DV_M171](b)	where a train other than one operated by or on behalf of the Beneficiary is cancelled or for any other reason no Train Ready Time occurs in respect of it, the number of minutes comprised in the Beneficiary Minutes Delay Cap;

[bookmark: _DV_M172]to the extent only (in either case) that the incidence of delay represented by such number of minutes is caused by a breach by the Beneficiary of its obligations under this Agreement (not being a breach caused by an event of Force Majeure affecting the Beneficiary);

[bookmark: _DV_M173]"Beneficiary Minutes Delay Cap"  means, in respect of any Beneficiary Minutes Delay, the cap specified in Part B of Schedule 13;

[bookmark: _DV_M174]"Beneficiary Minutes Delay Threshold"  means, in respect of any Beneficiary Minutes Delay, the relevant de minimis threshold specified in Part C of Schedule 13;

[bookmark: _DV_M175]"Collision Damage" means, damage to Fleet Vehicles caused by collision with another object or by derailment;

[bookmark: _DV_M176]"Commencement Date" means, the date upon which this Agreement becomes fully effective in accordance with Clause 2.3.2;

[bookmark: _DV_M177]"Depot" means, the light maintenance depot specified in paragraph 4 of Schedule 1;

[bookmark: _DV_M178]"Depot Access Conditions" means, in respect of the Depot:

[bookmark: _DV_M179](a)	the National Depot Access Conditions [dated [         ]] (ORR Reference: [    ]); and

[bookmark: _DV_M180](b)	the [		] Depot Access Annexes dated [                                  ] (ORR Reference: [      ]) which annexes for the purposes of this Agreement shall be the annexes referred to in the depot access conditions referred to in paragraph (a)

[bookmark: _DV_M181]as each is modified from time to time with approval of the Office of Rail and Road;

[bookmark: _DV_M182]"Depot Facility Owner Event of Default" has the meaning attributed to it in Clause 6.2.3;

[bookmark: _DV_M183]"DFO Minutes Delay" means, either:

[bookmark: _DV_M184](a)	the difference, expressed as a number of minutes and rounded up to the nearest whole minute, between the Diagram Departure Time and the Train Ready Time of any train operated by or on behalf of the Beneficiary;  or

[bookmark: _DV_M185](b)	where a train operated by or on behalf of the Beneficiary is cancelled or for any other reason no Train Ready Time occurs in respect of it, the number of minutes comprised in the DFO Minutes Delay Cap;

[bookmark: _DV_M186]other than to the extent (in either case) that the incidence of delay represented by such number of minutes is caused by either:

[bookmark: _DV_M187](i)	a breach by the Beneficiary or any of its Affiliates of any contractual obligation owed to the Depot Facility Owner;  or

[bookmark: _DV_M188](ii)	an event of Force Majeure affecting the Depot Facility Owner;

[bookmark: _DV_M189]"DFO Minutes Delay Cap"  means, in respect of any DFO Minutes Delay, the relevant cap specified in Part B of Schedule 14;

[bookmark: _DV_M190]"DFO Minutes Delay Threshold"  means, in respect of any DFO Minutes Delay, the de minimis threshold specified in Part C of Schedule 14;

[bookmark: _DV_M191]"Event of Default" means, a Beneficiary Event of Default or a Depot Facility Owner Event of Default, as the context requires;

[bookmark: _DV_M192]"Excess Beneficiary Minutes Delay"  means, in respect of any Accounting Period, the number of Beneficiary Minutes Delay by which the Aggregate Beneficiary Minutes Delay for that Accounting Period exceeds the Allowable Beneficiary Minutes Delay for that Accounting Period;

[bookmark: _DV_M193]"Excess DFO Minutes Delay"  means, in respect of any Accounting Period, the number of DFO Minutes Delay by which the Aggregate DFO Minutes Delay for that Accounting Period exceeds the Allowable DFO Minutes Delay for that Accounting Period;

[bookmark: _DV_M194]"Fleet Vehicle" means, those railway vehicles operated by or on behalf of the Beneficiary and of a type specified in Schedule 3;

[bookmark: _DV_M195]"Insolvency Event" means, in relation to either of the parties, where:

[bookmark: _DV_M196](a)	any step which has a reasonable prospect of success is taken by any person with a view to its administration under Part II of the Insolvency Act 1986;

[bookmark: _DV_M197](b)	it stops or suspends or threatens to stop or suspend payment of all or a material part of its debts, or is unable to pay its debts, or is deemed unable to pay its debts under section 123(1) or (2) of the Insolvency Act 1986, except that in the interpretation of this paragraph:

[bookmark: _DV_M198](i)	section 123(1)(a) of the Insolvency Act 1986 shall have effect as if for "£750" there were substituted "£50,000" or such higher figure as the parties may agree from time to time in writing; and

[bookmark: _DV_M199](ii)	it shall not be deemed to be unable to pay its debts for the purposes of this paragraph if any such demand as is mentioned in section 123(1)(a) of the Insolvency Act 1986 is satisfied before the expiration of 21 days from such demand;

[bookmark: _DV_M200](c)	its directors make any proposal under section 1 of the Insolvency Act 1986, or it makes any agreement for the deferral, rescheduling or other readjustment (or makes a general assignment or an arrangement or composition with or for the benefit of the relevant creditors) of all or a material part of its debts, or a moratorium is agreed or declared in respect of or affecting all or a material part of its debts;

[bookmark: _DV_M201](d)	any step is taken to enforce Security over or a distress, execution or other similar process is levied or sued out against the whole or a substantial part of its assets or undertaking, including the appointment of a receiver, administrative receiver, manager or similar person to enforce that Security;

[bookmark: _DV_M202](e)	any step is taken by any person with a view to its winding-up or any person presents a winding-up petition which is not dismissed within 14 days, or it ceases or threatens to cease to carry on all or a material part of its business, except for the purpose of and followed by a reconstruction, amalgamation, reorganisation, merger or consolidation on terms approved by the other party before that step is taken (which approval shall not be unreasonably withheld or delayed); or

[bookmark: _DV_M203](f)	any event occurs which, under the law of any relevant jurisdiction, has an analogous or equivalent effect to any of the events listed above,

[bookmark: _DV_M204]unless:

[bookmark: _DV_M205](i)	in any case, a railway administration order (or application for it) has been made or such order (or application) is made within 14 days after the occurrence of such step, event, proposal or action (as the case may be) in relation to that party pursuant to sections 60, 61 or 62 of the Act and for so long as any such order (or application) remains in force or pending; or 

[bookmark: _DV_M206](ii)	in the case of paragraphs (a), (d), (e), or (f) in relation to matters analogous or equivalent to the matters referred to in paragraphs (a), (d) and (e), the relevant petition, proceeding or other step is being actively contested in good faith by that party with timely recourse to all appropriate measures and procedures;

[bookmark: _DV_M207]"Long-stop Date" means, the date specified in paragraph 3 of Schedule 1;

[bookmark: _DV_M208]“Network Rail” means Network Rail Infrastructure Limited, a company registered in England under number 2904587 having its registered office at Waterloo General Office, London, SE1 8SW (formerly named “Railtrack PLC”, and referred to as “Railtrack” in the Station Access Conditions).

[bookmark: _DV_M209]"Operating Notice" means, any notice to be given by one party to this Agreement to the other in respect of any matters contained or referred to in Clauses 8.1.1, 8.1.2 and 8.1.3 and Schedules 5 to 12 inclusive and in respect of any matters contained or referred to in Conditions N3.3, N3.5, N3.9, N3.10 and N3.13;

[bookmark: _DV_M210]“Safety Certificate” and “deemed Safety Certificate” have the meanings given to “safety certificate” and “deemed safety certificate” in the Railways and Other Guided Transport Systems (Safety) Regulations 2006;

“Scottish Ministers” has the meaning given in section 44 of the Scotland Act 1998;
[bookmark: _DV_M211]
	“Secretary of State” means, the Secretary of State for Transport and/or
	where this agreement relates to matters within their responsibility, the
	Scottish Ministers;

[bookmark: _DV_M212]"Security" means, any mortgage, pledge, lien (other than a lien arising by operation of law), hypothecation, security interest or other charge or encumbrance;

[bookmark: _DV_M213]“SNRP” has the meaning given to it by the Railways (Licensing of Railway Undertakings) Regulations 2005;

[bookmark: _DV_M214]"Suspension Notice" means, a notice served by one party on the other pursuant to Clause 6.3;

[bookmark: _DV_M215]"Termination Notice" means, a notice served by one party on the other pursuant to Clause 6.4.1 or 6.4.2, as the case may be; and

[bookmark: _DV_M216]"Track Access Agreement" means, the agreement for use of track, referred to in paragraph 6 of Schedule 1.

[bookmark: _DV_M217][bookmark: _DV_M218]1.2	References
[bookmark: _DV_M219]References to this Agreement include its schedules and, unless otherwise indicated, references to recitals, Clauses, sub-Clauses, Schedules, Appendices and paragraphs are to recitals, clauses and sub-clauses of, and schedules to and appendices to schedules to, this Agreement and paragraphs of such schedules.  References to this Agreement include, unless otherwise indicated, the Depot Access Conditions.  References to any Condition shall be construed as a reference to the relevant Depot Access Condition.

[bookmark: _DV_M220][bookmark: _DV_M221]1.3	Sub-contractors	
[bookmark: _DV_M222]Where a party has sub-contracted its rights or obligations under this Agreement to any third party in accordance with Clause 9.5, references to that party in this Agreement shall, with the exception of Clause 7 and without prejudice to Clause 9.5, include references to any sub-contractor so appointed.

[bookmark: _DV_M223][bookmark: _DV_M224]1.4	Depot Access Conditions  
[bookmark: _DV_M225]Unless the context otherwise requires, words and expressions defined in the Depot Access Conditions or which fall to be construed in accordance with such Conditions shall bear the same meanings and constructions in this Agreement and the rules of interpretation set out in the Depot Access Conditions shall apply throughout this Agreement.

[bookmark: _DV_M226]2.	CONDITIONS PRECEDENT
[bookmark: _DV_M227][bookmark: _DV_M228]2.1	Conditions Precedent
[bookmark: _DV_M229]Subject to Clauses 2.2 to 2.4, the provisions of this Agreement shall not have effect until the following conditions precedent (so far as they are applicable to each party) shall have been satisfied in full:

[bookmark: _DV_M230][bookmark: _DV_M231][bookmark: _DV_M232]2.1.1	the Beneficiary has executed a Collateral Agreement in relation to the Depot and delivered it to the Depot Facility Owner for exchange with Network Rail;

[bookmark: _DV_M233][bookmark: _DV_M234][bookmark: _DV_M235]2.1.2	the Depot Facility Owner is authorised to be the operator of the Depot by a light maintenance depot licence granted under section 8 of the Act or is exempt from the requirement to be so authorised under section 7 of the Act;

[bookmark: _DV_M236][bookmark: _DV_M237][bookmark: _DV_M238]2.1.3	the Track Access Agreement becoming effective in accordance with its terms (save for any condition relating to this Agreement becoming effective);

[bookmark: _DV_M239][bookmark: _DV_M240][bookmark: _DV_M241]2.1.4	the Beneficiary holds a Safety Certificate or deemed Safety Certificate in relation to its operation of trains;

[bookmark: _DV_M242][bookmark: _DV_M243][bookmark: _DV_M244]2.1.5	an Insolvency Event not having occurred in relation to either of the parties; 

[bookmark: _DV_M245][bookmark: _DV_M246][bookmark: _DV_M247][bookmark: _DV_C8]2.1.6	the Connection Agreement becoming effective in accordance with its terms (save for any condition relating to this Agreement becoming effective); and

[bookmark: _DV_C9]2.1.7	a copy of this Agreement has been sent to the Office of Rail and Road in hard copy or by email within 14 days of this Agreement being signed and dated by the parties.
[bookmark: _DV_M248]
[bookmark: _DV_M249][bookmark: _DV_M250]2.2	Obligation to satisfy Conditions Precedent
[bookmark: _DV_M251]The parties shall use all reasonable endeavours to secure that the following conditions precedent are respectively satisfied in full by them (and that notice of such satisfaction is promptly given by each party to the other party) as soon as practicable and, in any event, not later than the Long-stop Date:

[bookmark: _DV_M252][bookmark: _DV_M253][bookmark: _DV_M254]2.2.1	in the case of the Depot Facility Owner, the conditions precedent contained in Clause 2.1.2 and 2.1.6; and

[bookmark: _DV_M255][bookmark: _DV_M256][bookmark: _DV_M257]2.2.2	in the case of the Beneficiary, the conditions precedent contained in Clauses 2.1.1, 2.1.3 and 2.1.4.

[bookmark: _DV_M258][bookmark: _DV_M259]2.3	Entry into effect
[bookmark: _DV_M260][bookmark: _DV_M261][bookmark: _DV_M262]2.3.1	Clauses 1, 2, 4, 6, 9, 11 and 12 and Conditions A1, Q1 and Q3 shall come into effect and be binding on the parties immediately upon this Agreement being signed and dated by the parties .

[bookmark: _DV_M263][bookmark: _DV_M264][bookmark: _DV_M265]2.3.2	All other Clauses and Conditions shall come into effect and be binding on the parties on the date on which the last of the conditions precedent contained in Clause 2.1 has been satisfied.

[bookmark: _DV_M266][bookmark: _DV_M267]2.4	Non-satisfaction
[bookmark: _DV_M268][bookmark: _DV_M269][bookmark: _DV_M270]2.4.1	If any of the conditions precedent in Clause 2.1 shall not have been satisfied in full on or before the Long-stop Date, this Agreement (except Clause 2.4.2) shall lapse and neither party shall have any liability to the other under or in respect of it, save in respect of a pre-existing breach of any of Clauses 2, 4, 6, 9, 11 and 12 and Conditions A1, Q1 and Q3.

[bookmark: _DV_M271][bookmark: _DV_M272][bookmark: _DV_M273]2.4.2	The obligations of confidence provided for in the Depot Access Conditions shall continue in force for the period specified in Condition Q1.1 after this Agreement has otherwise ceased to have  effect pursuant to Clause 2.4.1.

[bookmark: _DV_M274]3.	PERMISSION TO USE THE DEPOT
[bookmark: _DV_M275][bookmark: _DV_M276]3.1	The Depot Facility Owner hereby grants the Beneficiary and its Associates permission to use the Depot.

[bookmark: _DV_M277][bookmark: _DV_M278]3.2	The Depot Facility Owner undertakes to provide to the Beneficiary and its Associates the Beneficiary Depot Services in accordance with this Agreement and shall comply with its other obligations contained in this Agreement.

[bookmark: _DV_M279][bookmark: _DV_M280]3.3	In consideration of the permission granted to the Beneficiary and its Associates by the Depot Facility Owner in Clause 3.1 and the performance by the Depot Facility Owner of its other obligations under this Agreement, the Beneficiary shall pay the Access Charge in accordance with Clause 7 and Part F of the Depot Access Conditions and shall comply with its other obligations contained in this Agreement.

[bookmark: _DV_M281]4.	DEPOT ACCESS CONDITIONS
[bookmark: _DV_M282][bookmark: _DV_M283]4.1	The Depot Access Conditions are incorporated in and shall form part of this Agreement.

[bookmark: _DV_M284][bookmark: _DV_M285]4.2	Except where the Office of Rail and Road shall have directed otherwise in the exercise of its powers under the Act, the Depot Facility Owner shall ensure that all operators of trains having permission to use the Depot agree to comply with the Depot Access Conditions.

[bookmark: _DV_M286][bookmark: _DV_M287]4.3	During the term of this Agreement, each of the parties shall duly and punctually perform, observe and comply with its obligations set out in the Depot Access Conditions as incorporated in this Agreement pursuant to Clause 4.1.

[bookmark: _DV_M288]5.	CONTRACT REVIEWS
[bookmark: _DV_M289][bookmark: _DV_M290]5.1	Reviews by the parties
[bookmark: _DV_M291][bookmark: _DV_M292][bookmark: _DV_M293]5.1.1	The parties shall:

[bookmark: _DV_M294][bookmark: _DV_M295](a)	at intervals of not more than three months during the period specified in Clause 5.1.2, formally review with each other, and in consultation with the Secretary of State, the operation of this Agreement; and

[bookmark: _DV_M296][bookmark: _DV_M297](b)	at the conclusion of any such review, negotiate in good faith and on a reasonable basis with a view to reaching agreement (subject to Condition B9) on any amendments to this Agreement which either party may, in the light of experience gained as to the operation of this Agreement, reasonably consider necessary or desirable.

[bookmark: _DV_M298][bookmark: _DV_M299][bookmark: _DV_M300]5.1.2	The period referred to in Clause 5.1.1(a) shall be the period of 12 months from the Commencement Date, provided that, if either party commences to provide passenger railway services pursuant to a franchise agreement during such period (or if both of them do so), such period will be extended until the date 12 months after the date of commencement of such passenger railway services.

[bookmark: _DV_M301][bookmark: _DV_M302][bookmark: _DV_M303]5.1.3	Either party may, by not less than 150 days' notice to the other and the Office of Rail and Road, effective not later than 60 days prior to the date on which the Secretary of State issues an invitation to tender pursuant to section 26 of the Act in respect of the railway passenger services (or part of them) operated by either party, terminate this Agreement if it fails to reach agreement with the other party on any amendments it wishes to make to this Agreement.

[bookmark: _DV_M304][bookmark: _DV_M305]5.2	Consequential modifications following changes to Depot Access Conditions
[bookmark: _DV_M306][bookmark: _DV_M307][bookmark: _DV_M308]5.2.1	This Agreement shall have effect with the modifications specified in a notice given by the Office of Rail and Road for the purposes of this Clause 5.2, provided that the Office of Rail and Road shall be satisfied as to the need for the modifications as provided in Clause 5.2.2, the procedural requirements of Clause 5.2.3 shall have been satisfied, and the modifications shall have effect in accordance with Clause 5.2.4.

[bookmark: _DV_M309][bookmark: _DV_M310][bookmark: _DV_M311]5.2.2	A notice given by the Office of Rail and Road under Clause 5.2.1 shall have effect only if the following conditions shall have been satisfied:

[bookmark: _DV_M312][bookmark: _DV_M313](a)	not earlier than 30 days before the notice shall have been given, the Office of Rail and Road shall have given a notice to the parties pursuant to Condition B6.1 of the Depot Access Conditions; and

[bookmark: _DV_M314][bookmark: _DV_M315](b)	the Office of Rail and Road shall be satisfied on reasonable grounds that the modifications specified in the notice shall:
[bookmark: _DV_M316][bookmark: _DV_M317](i)	be necessary or expedient for the purpose of giving full effect to the purposes of the modifications specified in the said notice under Condition B6 of the Depot Access Conditions; and

[bookmark: _DV_M318][bookmark: _DV_M319](ii)	not be of a nature or effect which is likely materially to prejudice the interests of either party under this Agreement. 

[bookmark: _DV_M320][bookmark: _DV_M321][bookmark: _DV_M322]5.2.3	The procedural requirements which require to have been followed for the purposes of Clause 5.2.1 are those specified in Condition B6.4 of the Depot Access Conditions mutatis mutandis.

[bookmark: _DV_M323][bookmark: _DV_M324][bookmark: _DV_M325]5.2.4	A notice given under Clause 5.2.1 shall have effect upon such date, or the happening of such event, as shall be specified in the notice, provided that it shall in no circumstances have effect:

[bookmark: _DV_M326][bookmark: _DV_M327](a)	earlier than 60 days after the date upon which it shall have been given; or

[bookmark: _DV_M328][bookmark: _DV_M329](b)	later than the date which is 180 days after the Commencement Date.

[bookmark: _DV_M330]6.	TERM AND TERMINATION
[bookmark: _DV_M331][bookmark: _DV_M332]6.1	Term
[bookmark: _DV_M333]This Agreement shall continue in force until the earliest to occur of:

[bookmark: _DV_M334][bookmark: _DV_M335][bookmark: _DV_M336]6.1.1	lapse pursuant to Clause 2.4;

[bookmark: _DV_M337][bookmark: _DV_M338][bookmark: _DV_M339]6.1.2	termination pursuant to Clause 5 or this Clause 6; and

[bookmark: _DV_M340][bookmark: _DV_M341][bookmark: _DV_M342]6.1.3	the Depot Facility Owner ceasing to be the facility owner of the Depot, save where the rights and obligations of the Depot Facility Owner under this Agreement have been novated in accordance with Clause 9.4 or have been transferred to another train operating company by a statutory transfer scheme made by the Secretary of State or otherwise, in either case to another train operator which is the facility owner of the Depot..

[bookmark: _DV_M343][bookmark: _DV_M344]6.2	Events of default
[bookmark: _DV_M345][bookmark: _DV_M346][bookmark: _DV_M347]6.2.1	Beneficiary Events of Default
[bookmark: _DV_M348]The following shall be Beneficiary Events of Default:

[bookmark: _DV_M349][bookmark: _DV_M350](a)	Insolvency
[bookmark: _DV_M351]An Insolvency Event occurs in relation to the Beneficiary;

[bookmark: _DV_M352][bookmark: _DV_M353](b)	Breach of the Agreement
[bookmark: _DV_M354]The Beneficiary commits a material breach of its obligations under this Agreement;

[bookmark: _DV_M355][bookmark: _DV_M356](c)	Force Majeure
[bookmark: _DV_M357]The Beneficiary fails to perform its obligations under this Agreement to any material extent for a continuous period of 90 days as a result of an event of Force Majeure;

[bookmark: _DV_M358][bookmark: _DV_M359](d)	Loss of Licence
[bookmark: _DV_M360]The Beneficiary ceases to be authorised to be the operator of trains by a licence granted or recognised under section 8 of the Act or by a licence or SNRP granted under to Railway (Licensing of Railway Undertakings) Regulations 2005 (whether by revocation or otherwise) unless it is exempt from the requirement so to be authorised;

(e) [bookmark: _DV_M361]Loss of Safety Certificate
[bookmark: _DV_M362]The Beneficiary ceases to hold a Safety Certificate or deemed Safety Certificate whether because it has been revoked or otherwise;

[bookmark: _DV_M363]	(f)	Track Access Termination
[bookmark: _DV_M364]Termination of the Track Access Agreement unless the Beneficiary shall become a party to an access agreement in relation to track which is contiguous to the Depot on or before the date which is not later than 30 days after the termination of the Track Access Agreement (any such agreement being thereafter treated as the Track Access Agreement);

[bookmark: _DV_M365](g)	Non operation
[bookmark: _DV_M366]The Beneficiary does not require the Depot Facility Owner to carry out at least an average of ninetyfive per cent. (95%) by value of the Minimum Level of Services in six consecutive Accounting Periods; and

[bookmark: _DV_M367](h)	Franchise Agreement Termination
[bookmark: _DV_M368]Termination of the franchise agreement pursuant to which the Beneficiary provides passenger railway services unless the Beneficiary and the Secretary of State shall have entered into a further franchise agreement on or before the date of such termination.

[bookmark: _DV_M369][bookmark: _DV_M370][bookmark: _DV_M371]6.2.2	The Beneficiary shall notify the Depot Facility Owner promptly on becoming aware of the occurrence of a Beneficiary Event of Default.

[bookmark: _DV_M372][bookmark: _DV_M373][bookmark: _DV_M374]6.2.3	Depot Facility Owner Events of Default
[bookmark: _DV_M375]The following shall be Depot Facility Owner Events of Default:

[bookmark: _DV_M376][bookmark: _DV_M377](a)	Insolvency
[bookmark: _DV_M378]An Insolvency Event occurs in relation to the Depot Facility Owner;

[bookmark: _DV_M379][bookmark: _DV_M380](b)	Breach of the Agreement
[bookmark: _DV_M381]The Depot Facility Owner commits a material breach of its obligations under this Agreement;

[bookmark: _DV_M382][bookmark: _DV_M383](c)	Force Majeure
[bookmark: _DV_M384]The Depot Facility Owner fails, for a continuous period of 90 days, to perform its obligations under this Agreement to any material extent as a result of an event of Force Majeure;

[bookmark: _DV_M385][bookmark: _DV_M386](d)	Loss of Licence
[bookmark: _DV_M387]The Depot Facility Owner ceases to be authorised to be the  operator of the Depot by a licence granted under section 8 of the Act (whether by revocation or otherwise) unless it is exempt from the requirement so to be authorised under section 7 of the Act; and

[bookmark: _DV_M388][bookmark: _DV_M389](e)	Connection Agreement
[bookmark: _DV_M390]Termination of the Connection Agreement unless the Depot Facility Owner shall become a party to an agreement for connection of the Depot to the Network on or before the date which is not later than 30 days after the termination of the Connection Agreement.

[bookmark: _DV_M391][bookmark: _DV_M392][bookmark: _DV_M393]6.2.4	The Depot Facility Owner shall notify the Beneficiary promptly on becoming aware of the occurrence of a Depot Facility Owner Event of Default.

[bookmark: _DV_M394][bookmark: _DV_M395]6.3	Suspension
[bookmark: _DV_M396][bookmark: _DV_M397][bookmark: _DV_M398]6.3.1	Right to suspend
[bookmark: _DV_M399][bookmark: _DV_M400](a)	The Depot Facility Owner may serve a Suspension Notice where a Beneficiary Event of Default has occurred and is continuing, provided the relevant Event of Default is reasonably capable of remedy.

[bookmark: _DV_M401][bookmark: _DV_M402](b)	The Beneficiary may serve a Suspension Notice where a Depot Facility Owner Event of Default has occurred and is continuing, provided the relevant Event of Default is reasonably capable of remedy.

[bookmark: _DV_M403][bookmark: _DV_M404][bookmark: _DV_M405]6.3.2	Contents of a Suspension Notice
[bookmark: _DV_M406]A Suspension Notice shall specify:

[bookmark: _DV_M407][bookmark: _DV_M408](a)	the nature of the relevant Event of Default;

[bookmark: _DV_M409][bookmark: _DV_M410](b)	the date and time at which suspension is to take effect;

[bookmark: _DV_M411][bookmark: _DV_M412](c)	in the case of a Suspension Notice served on the Beneficiary, reasonable restrictions imposed on the grant to the Beneficiary and its Associates of permission to use the Depot and the provision of the Beneficiary Depot Services while the Suspension Notice is in force;

[bookmark: _DV_M413][bookmark: _DV_M414](d)	in the case of a Suspension Notice served on the Depot Facility Owner, details of any suspension of the grant to the Beneficiary of the permission to use the Depot and of the provision of the Beneficiary Depot Services while the Suspension Notice is in force;

[bookmark: _DV_M415][bookmark: _DV_M416](e)	the steps reasonably required to remedy the relevant Event of Default; and

[bookmark: _DV_M417][bookmark: _DV_M418](f)	a reasonable grace period for the defaulting party to remedy it (and where the relevant Event of Default is a failure to pay any part of the Access Charge, seven days shall be a reasonable grace period unless otherwise agreed).

[bookmark: _DV_M419][bookmark: _DV_M420][bookmark: _DV_M421]6.3.3	Effects of a Suspension Notice served by the Depot Facility Owner
[bookmark: _DV_M422]Where the Depot Facility Owner has served a Suspension Notice on the  Beneficiary:

[bookmark: _DV_M423][bookmark: _DV_M424](a)	it shall have the effect of suspending the permission to use the Depot and the provision of the Beneficiary Depot Services to the extent specified in such Suspension Notice;

[bookmark: _DV_M425][bookmark: _DV_M426](b)	the Beneficiary shall comply with any reasonable restriction thereby imposed on it;

[bookmark: _DV_M427][bookmark: _DV_M428](c)	the Suspension Notice shall remain in full force and effect until it has been revoked either in whole or in part by notice from the Depot Facility Owner to the Beneficiary pursuant to Clause 6.3.5(d); and

[bookmark: _DV_M429][bookmark: _DV_M430](d)	service of a Suspension Notice shall not affect the Beneficiary's continuing obligation to pay the Access Charge.

[bookmark: _DV_M431][bookmark: _DV_M432][bookmark: _DV_M433]6.3.4	Effect of a Suspension Notice served by the Beneficiary
[bookmark: _DV_M434]Where the Beneficiary has served a Suspension Notice on the Depot Facility Owner:

[bookmark: _DV_M435][bookmark: _DV_M436](a)	it shall have the effect of suspending the permission to use the Depot and the provision of the Beneficiary Depot Services to the extent specified in such Suspension Notice;

[bookmark: _DV_M437][bookmark: _DV_M438](b)	the Suspension Notice shall remain in full force and effect until it has been revoked either in whole or in part by notice from the Beneficiary to the Depot Facility Owner pursuant to Clause 6.3.5(d); and

[bookmark: _DV_M439][bookmark: _DV_M440](c)	without prejudice to the Beneficiary's rights under Clause 8, the Beneficiary  shall not be obliged to pay the Access Charge in respect of such Beneficiary Depot Services.

[bookmark: _DV_M441][bookmark: _DV_M442][bookmark: _DV_M443]6.3.5	Suspension to be proportionate to breach
[bookmark: _DV_M444][bookmark: _DV_M445](a)	A Suspension Notice served pursuant to Clause 6.3.1 in respect of any Beneficiary Event of Default which relates only to particular Beneficiary Depot Services shall, so far as reasonably practicable, apply only to those Beneficiary Depot Services (or (as the case may be) parts or part of them) and the remainder of the rights and obligations of the parties shall remain in full force and effect.

[bookmark: _DV_M446][bookmark: _DV_M447](b)	A Suspension Notice served pursuant to Clause 6.3.1 in respect of any Depot Facility Owner Event of Default which relates only to particular Beneficiary Depot Services shall, so far as reasonably practicable, apply only to those Beneficiary Depot Services (or (as the case may be) parts or part of them) and the remainder of the rights and obligations of the parties shall remain in full force and effect.

[bookmark: _DV_M448][bookmark: _DV_M449](c)	The party served with a Suspension Notice shall, with all reasonable diligence, take such steps as shall be reasonable and necessary to remedy the Event of Default and shall keep the party serving the Suspension Notice fully informed of the progress which is being made in remedying the Event of Default.

[bookmark: _DV_M450][bookmark: _DV_M451](d)	Where a party served with a Suspension Notice has complied with its obligations under Clause 6.3.5(c) (whether in whole or in part) and it is reasonable for the suspension effected by the Suspension Notice to be revoked (whether in whole or in part), the party which shall have served the Suspension Notice shall revoke the suspension to that extent.  Such revocation shall be effected as soon as practicable after the remedy in question, by notice to the other party specifying the extent of the revocation and the date on which it shall have effect.

[bookmark: _DV_M452][bookmark: _DV_M453]6.4	Termination
[bookmark: _DV_M454][bookmark: _DV_M455][bookmark: _DV_M456]6.4.1	The Depot Facility Owner's right to terminate
[bookmark: _DV_M457]The Depot Facility Owner may serve a Termination Notice on the Beneficiary where:

[bookmark: _DV_M458][bookmark: _DV_M459](a)	the Beneficiary fails to comply with any material restriction in a Suspension Notice provided that the relevant Beneficiary Event of Default is continuing;

[bookmark: _DV_M460][bookmark: _DV_M461](b)	the Beneficiary fails to comply with its obligations under Clause 6.3.5(c) provided that the relevant Beneficiary Event of Default is continuing;

[bookmark: _DV_M462][bookmark: _DV_M463](c)	except during the period of a Suspension Notice relating to it, a Beneficiary Event of Default has occurred and is continuing; or 

[bookmark: _DV_M464][bookmark: _DV_M465]
[bookmark: _DV_M466][bookmark: _DV_M467][bookmark: _DV_M468]6.4.2	The Beneficiary's right to terminate
[bookmark: _DV_M469]The Beneficiary may serve a Termination Notice on the Depot Facility Owner where:

[bookmark: _DV_M470][bookmark: _DV_M471](a)	the Depot Facility Owner fails to comply with its obligations under Clause 6.3.5(c) provided that the relevant Depot Facility Owner Event of Default is continuing; or

[bookmark: _DV_M472][bookmark: _DV_M473](b)	except during the period of a Suspension Notice relating to it, a Depot Facility Owner Event of Default has occurred and is continuing; or

[bookmark: _DV_M474][bookmark: _DV_M475]
[bookmark: _DV_M476][bookmark: _DV_M477][bookmark: _DV_M478]6.4.3	Contents of Termination Notice
[bookmark: _DV_M479]A Termination Notice shall specify:

[bookmark: _DV_M480][bookmark: _DV_M481](a)	the nature of the relevant Event of Default or other matter entitling termination under Clause 6.4.1 or 6.4.2 as the case may be;

[bookmark: _DV_M482][bookmark: _DV_M483](b)	the date and time at which termination is to take effect, which in the case of any notice shall not be earlier than the expiry of any relevant grace period under Clause 6.4.3(c)(ii); and

[bookmark: _DV_M484][bookmark: _DV_M485](c)	where the relevant Event of Default is capable of remedy:

[bookmark: _DV_M486][bookmark: _DV_M487](i)	the steps reasonably required to remedy the Event of Default; and

[bookmark: _DV_M488][bookmark: _DV_M489](ii)	a reasonable grace period within which such steps may be taken (and where the Event of Default is a failure of the Beneficiary to pay the Access Charge, seven days shall be a reasonable grace period unless otherwise agreed).

[bookmark: _DV_M490][bookmark: _DV_M491][bookmark: _DV_M492]6.4.4	Effects of a Termination Notice
[bookmark: _DV_M493]Where either party has served a Termination Notice on the other:

[bookmark: _DV_M494][bookmark: _DV_M495](a)	the service of the Termination Notice shall not affect the parties' continuing rights and obligations under this Agreement up to the date of termination as specified in the Termination Notice or such later date as the party which has served the Termination Notice may notify to the other following the service of the Termination Notice but prior to the date upon which it shall have been specified to have effect;

[bookmark: _DV_M496][bookmark: _DV_M497](b)	the party which has served the Termination Notice shall withdraw it by notice to the other party upon being reasonably satisfied that any relevant Event of Default has been remedied;

[bookmark: _DV_M498][bookmark: _DV_M499](c)	this Agreement shall terminate on the later of:

[bookmark: _DV_M500][bookmark: _DV_M501](i)	the date and time specified in the Termination Notice or such later date and time as the party which has served the Termination Notice may notify to the other prior to the date and time  upon which it shall have been specified to have effect; and

[bookmark: _DV_M502][bookmark: _DV_M503](ii)	28 days after the date upon which a copy of the Termination Notice shall have been given to the Office of Rail and Road;

[bookmark: _DV_M504][bookmark: _DV_M505](d)	promptly after it has been served, a copy of the Termination Notice shall be sent by the party serving such notice to the Secretary of State at the address set out in paragraph 5 of Schedule 1, or such other address as shall be notified by it to the parties from time to time; and

[bookmark: _DV_M506][bookmark: _DV_M507](e)	termination of this Agreement by either party shall be without prejudice to any right of action that may have arisen prior to, or may arise in consequence of, such termination.

[bookmark: _DV_M508][bookmark: _DV_M509]6.5	Exclusion of common law termination rights
[bookmark: _DV_M510]The suspension and termination rights set out in this Clause 6 and Clause 5 shall be the parties' only rights to suspend or terminate this Agreement, whether pursuant to its terms, at law or otherwise.

[bookmark: _DV_M511][bookmark: _DV_M512]6.6	Office of Rail and Road 's termination
[bookmark: _DV_M513][bookmark: _DV_M514][bookmark: _DV_M515]6.6.1	This Agreement shall terminate upon:

[bookmark: _DV_M516][bookmark: _DV_M517](a)	the date specified in a notice (the "Office of Rail and Road 's Termination Notice") given to the parties by the Office of Rail and Road for the purposes of this Clause 6.6; or

[bookmark: _DV_M518][bookmark: _DV_M519](b)	the happening of such event as shall be specified in such a notice.

[bookmark: _DV_M520][bookmark: _DV_M521][bookmark: _DV_M522]6.6.2	An Office of Rail and Road's Termination Notice shall have effect if the following conditions shall have been satisfied:

[bookmark: _DV_M523][bookmark: _DV_M524](a)	the Office of Rail and Road shall have given to the parties a review notice complying with Clause 6.6.3 by a date which is not earlier than 1 April 1998; and

[bookmark: _DV_M525][bookmark: _DV_M526](b)	either:

[bookmark: _DV_M527][bookmark: _DV_M528](i)	the parties shall have failed to submit to the Office of Rail and Road for its approval within 90 days of the giving of the review notice or such longer period as the Office of Rail and Road may specify proposed amendments to this Agreement which they shall have agreed in respect of all of the matters referred to in the review notice; or

[bookmark: _DV_M529][bookmark: _DV_M530](ii)	the parties having submitted proposed amendments to it, the Office of Rail and Road shall have failed or refused to approve them within 150 days of the giving of the review notice or such longer period as the Office of Rail and Road may specify; and

[bookmark: _DV_M531][bookmark: _DV_M532](c)	the Office of Rail and Road shall have specified in the Office of Rail and Road's Termination Notice the date or the happening of an event upon which it shall have effect, which date or event shall not be earlier than 150 days after the giving of the said notice.

[bookmark: _DV_M533][bookmark: _DV_M534][bookmark: _DV_M535]6.6.3	A review notice shall be a notice given by the Office of Rail and Road stating its conclusions in relation to its review of the parties' arrangements under this Agreement in respect of any matter.

[bookmark: _DV_M536][bookmark: _DV_M537]6.7	Termination by either party
[bookmark: _DV_M538]Either party may terminate this Agreement by not less than 180 days' notice to the other and the Office of Rail and Road to be effective not earlier than the first date upon which significant changes may be made to a timetable of railway passenger services published or procured to be published to the public by Network Rail, such date being one specified by the European Passenger Timetable Conference.

6.8 	Suspension of Notice of Termination 
Any notice of Termination served by the Depot Facility Owner under clause 6.7 shall not take effect if the Beneficiary has, after the date of service of any notice of termination and before the date of that notice taking effect, applied to the Office of Rail and Road under section 17 of the Act for directions to be given to the Depot Facility Owner to enter into an access contract which provides for the continued access by the Beneficiary’s Fleet Vehicles to the Depot and for so long as that application shall not have been refused.

[bookmark: _DV_M539]7.	CHARGES FOR PERMISSION TO USE THE DEPOT
[bookmark: _DV_M540]The Access Charge incorporating the specific charges set out in the relevant Appendices to Schedules 5 to 12 shall be calculated and paid in accordance with Part F.

[bookmark: _DV_M541]8.	REMEDIES
[bookmark: _DV_M542][bookmark: _DV_M543]8.1	Delays and specified performance defaults
[bookmark: _DV_M544][bookmark: _DV_M545][bookmark: _DV_M546]8.1.1	The Depot Facility Owner, within 5 Business Days following each relevant Diagram Departure Time, shall notify to the Beneficiary:

[bookmark: _DV_M547][bookmark: _DV_M548](a)	the Train Ready Time or other fact as recorded by the Depot Facility Owner pursuant to Condition L1.1, in respect of each train operated by or on behalf of the Beneficiary, in any case where either:

[bookmark: _DV_M549][bookmark: _DV_M550](i)	the Train Ready Time is later than the relevant Diagram Departure Time for that train;  or

[bookmark: _DV_M551][bookmark: _DV_M552](ii)	that train is cancelled or for any other reason no Train Ready Time occurs in respect of it;

[bookmark: _DV_M553]together with (in any such case), where relevant,

[bookmark: _DV_M554][bookmark: _DV_M555](b)	both:

[bookmark: _DV_M556][bookmark: _DV_M557](i)	the relevant number of DFO Minutes Delay;  and

[bookmark: _DV_M558][bookmark: _DV_M559](ii)	particulars sufficient to enable the Beneficiary to make a proper assessment of how and the extent to which the Depot Facility Owner considers that any delay referred to in Clause 8.1.1(a)(i) or (a)(ii) but not included in the computation of DFO Minutes Delay was caused by either

[bookmark: _DV_M560][bookmark: _DV_M561](1)	a breach by the Beneficiary or any of its Affiliates of any contractual obligation owed to the Depot Facility Owner;  or

[bookmark: _DV_M562][bookmark: _DV_M563](2)	an event of Force Majeure affecting the Depot Facility Owner.

[bookmark: _DV_M564][bookmark: _DV_M565][bookmark: _DV_M566]8.1.2	The Depot Facility Owner, within 5 Business Days following each relevant Diagram Departure Time, shall notify to the Beneficiary, together with the information notified pursuant to Clause 8.1.1:

[bookmark: _DV_M567][bookmark: _DV_M568](a)	the Train Ready Time or other fact as recorded by the Depot Facility Owner pursuant to Condition L1.1, in respect of each train other than one operated by or on behalf of the Beneficiary, in any case where both:

[bookmark: _DV_M569][bookmark: _DV_M570](i)	either:

[bookmark: _DV_M571][bookmark: _DV_M572](1)	the Train Ready Time is later than the relevant Diagram Departure Time for that train;  or

[bookmark: _DV_M573][bookmark: _DV_M574](2)	that train is cancelled or for any other reason no Train Ready Time occurs in respect of it;  and

[bookmark: _DV_M575][bookmark: _DV_M576](ii)	(in either case) the Depot Facility Owner considers that such delay was wholly or partly caused by a breach by the Beneficiary of its obligations under this Agreement (not being a breach caused by an event of Force Majeure affecting the Beneficiary):

[bookmark: _DV_M577]together with (in any such case).

[bookmark: _DV_M578][bookmark: _DV_M579](b)	both:

[bookmark: _DV_M580][bookmark: _DV_M581](i)	the relevant number of Beneficiary Minutes Delay;  and

[bookmark: _DV_M582][bookmark: _DV_M583](ii)	particulars sufficient to enable the Beneficiary to make a proper assessment of how and the extent to which the Depot Facility Owner considers that any delay referred to in Clause 8.1.2(a)(i)(1) or (2) was caused by a matter referred to in Clause 8.1.2(a)(ii).

[bookmark: _DV_M584][bookmark: _DV_M585][bookmark: _DV_M586]8.1.3	The Beneficiary shall be deemed to have agreed any DFO Minutes Delay, any Beneficiary Minutes Delay and any associated particulars of causation or contribution so notified to it, unless and to the extent that, within 5 Business Days of the time of service of the relevant notice, the Beneficiary shall have notified to the Depot Facility Owner that it disputes any of its contents.  Any such notice by the Beneficiary shall specify what is disputed, and state reasons.

[bookmark: _DV_M587][bookmark: _DV_M588][bookmark: _DV_M589]8.1.4	Within 5 Business Days of the end of each Accounting Period, the Depot Facility Owner shall:

[bookmark: _DV_M590][bookmark: _DV_M591](a)	notify the Beneficiary of the:

[bookmark: _DV_M592][bookmark: _DV_M593](i)	Aggregate Beneficiary Minutes Delay for that Accounting Period, provided that there shall not be included in the calculation of Aggregate Beneficiary Minutes Delay any Beneficiary Minutes Delay which are less than the relevant Beneficiary Minutes Delay Threshold or in excess of the Beneficiary Minutes Delay Cap; and

[bookmark: _DV_M594][bookmark: _DV_M595](ii)	Excess Beneficiary Minutes Delay for that Accounting Period; and

[bookmark: _DV_M596][bookmark: _DV_M597](b)	submit an invoice to the Beneficiary covering:

[bookmark: _DV_M598][bookmark: _DV_M599](i)	all such Excess Beneficiary Minutes Delay, charged at the rates specified in Part D of Schedule 13 (or at such higher rates as for the time being shall have taken effect pursuant to Clause 8.1.5); and

[bookmark: _DV_M600][bookmark: _DV_M601](ii)	such other performance related payments as shall be due from the Beneficiary in accordance with Clause 8.2.

[bookmark: _DV_M602][bookmark: _DV_M603][bookmark: _DV_M604]8.1.5	The Allowable Beneficiary Minutes Delay shall be decreased or the rates of payment specified in Part D of Schedule 13 shall be increased from time to time in such manner, on such conditions, and for such purposes as shall have been specified by the Office of Rail and Road by notice in writing to the Depot Facility Owner and the Beneficiary within 28 days after the giving of any directions by the Office of Rail and Road under section 17 or 18 of the Act requiring the Depot Facility Owner to enter into another Depot Access Agreement.

[bookmark: _DV_M605][bookmark: _DV_M606][bookmark: _DV_M607]8.1.6	All invoices submitted under Clause 8.1.4(b) shall:

[bookmark: _DV_M608][bookmark: _DV_M609](a)	be in sufficient detail to enable the Beneficiary to make a proper assessment of the amounts being levied;

[bookmark: _DV_M610][bookmark: _DV_M611](b)	be accompanied by reasonable supporting information (save to the extent already supplied by the Depot Facility Owner to the Beneficiary); and

[bookmark: _DV_M612][bookmark: _DV_M613](c)	be sent by electronic or facsimile transmission (with confirmation copy by prepaid first class post) to the Beneficiary's address for service set out in this Agreement.

[bookmark: _DV_M614][bookmark: _DV_M615][bookmark: _DV_M616]8.1.7	Subject to Clause 8.1.8, the Beneficiary shall pay each such invoice within 28 days of receipt of the confirmation copy of the invoice delivered to the Beneficiary in accordance with Clause 8.1.6(c).

[bookmark: _DV_M617][bookmark: _DV_M618][bookmark: _DV_M619]8.1.8	If the Beneficiary shall dispute its liability to pay any part of any such invoice, it shall not pay that part which shall be in dispute (pending final resolution of any dispute resolution proceedings which may have been commenced in relation to the matters in dispute) but shall pay the balance.  If and to the extent that it is finally determined that the part so unpaid was properly payable by the Beneficiary, so much of the part as should have been paid shall bear interest in accordance with Condition Q2.1 as though the Beneficiary had defaulted in the payment of it when originally due.

[bookmark: _DV_M620][bookmark: _DV_M621][bookmark: _DV_M622]8.1.9	Within 15 Business Days of the end of each Accounting Period, the Beneficiary shall:

[bookmark: _DV_M623][bookmark: _DV_M624](a)	notify the Depot Facility Owner of the:

[bookmark: _DV_M625][bookmark: _DV_M626](i)	Aggregate DFO Minutes Delay in respect of that Accounting Period, provided that there shall not be included in the calculation of Aggregate DFO Minutes Delay any DFO Minutes Delay which are less than the relevant DFO Minutes Delay Threshold or any DFO Minutes Delay to the extent that they are more than the relevant DFO Minutes Delay Cap; and

[bookmark: _DV_M627][bookmark: _DV_M628](ii)	Excess DFO Minutes Delay in respect of that Accounting Period; and

[bookmark: _DV_M629][bookmark: _DV_M630](b)	submit an invoice to the Depot Facility Owner covering:

[bookmark: _DV_M631][bookmark: _DV_M632](i)	all such Excess DFO Minutes Delay, charged at the rates specified in Part D of Schedule 14 (or at such higher rates as for the time being shall have taken effect pursuant to Clause 8.1.10); and

[bookmark: _DV_M633][bookmark: _DV_M634](ii)	such other performance related payments as shall be due from the Depot Facility Owner in accordance with Clause 8.2.

[bookmark: _DV_M635][bookmark: _DV_M636][bookmark: _DV_M637]8.1.10	The Allowable DFO Minutes Delay shall be decreased or the rates of payment specified in Part D of Schedule 14 shall be increased from time to time in such manner, on such conditions, and for such purposes as shall have been specified by the Office of Rail and Road by notice to the Depot Facility Owner and the Beneficiary within 28 days after the giving of any directions by the Office of Rail and Road under section 17 of the Act requiring the Depot Facility Owner to enter into another Depot Access Agreement.

[bookmark: _DV_M638][bookmark: _DV_M639][bookmark: _DV_M640]8.1.11	All invoices submitted under Clause 8.1.9(b) shall:

[bookmark: _DV_M641][bookmark: _DV_M642](a)	be in sufficient detail to enable the Depot Facility Owner to make a proper assessment of the amounts being levied;

[bookmark: _DV_M643][bookmark: _DV_M644](b)	be accompanied by reasonable supporting information (save to the extent already supplied by the Beneficiary to the Depot Facility Owner); and

[bookmark: _DV_M645][bookmark: _DV_M646](c)	be sent by electronic or facsimile transmission (with confirmation copy by prepaid first class post) to the Depot Facility Owner's address for service set out in this Agreement.

[bookmark: _DV_M647][bookmark: _DV_M648][bookmark: _DV_M649]8.1.12	Subject to Clause 8.1.13, the Depot Facility Owner shall pay each such invoice within 28 days of receipt of the confirmation copy of the invoice delivered to the Depot Facility Owner in accordance with Clause 8.1.11(c).

[bookmark: _DV_M650][bookmark: _DV_M651][bookmark: _DV_M652]8.1.13	If the Depot Facility Owner shall dispute its liability to pay any part of any such invoice, it shall not pay that part which shall be in dispute (pending final resolution of any dispute resolution proceedings which may have been commenced in relation to the matters in dispute) but shall pay the balance.  If and to the extent that it is finally determined that the part so unpaid was properly payable by the Depot Facility Owner, so much of the part as should have been paid shall bear interest in accordance with Condition Q2.1 as though the Depot Facility Owner had defaulted in the payment of it when originally due.

[bookmark: _DV_M653][bookmark: _DV_M654]8.2	Performance incentives
[bookmark: _DV_M655][bookmark: _DV_M656][bookmark: _DV_M657]8.2.1	The Depot Facility Owner shall pay the Beneficiary such amounts, by reference to such performance criteria, as are specified in Schedule 16.

[bookmark: _DV_M658][bookmark: _DV_M659][bookmark: _DV_M660]8.2.2	The Beneficiary shall pay the Depot Facility Owner such amounts, by reference to such performance criteria, as are specified in Schedule 15.

[bookmark: _DV_M661][bookmark: _DV_M662]8.3	Indemnities
[bookmark: _DV_M663][bookmark: _DV_M664][bookmark: _DV_M665]8.3.1	Subject to Clause 8.4, the Depot Facility Owner shall (on an after tax basis) indemnify the Beneficiary, and keep it indemnified, against all damage, losses, claims, proceedings, demands, liabilities, reasonable costs, damages, orders and reasonable out of pocket expenses (including costs reasonably incurred in investigating or defending any claim, proceedings, demand or order and any expenses reasonably incurred in preventing, avoiding or mitigating loss, liability or damage) incurred or suffered by it as a result of any breach by the Depot Facility Owner of any of its obligations under this Agreement.

[bookmark: _DV_M666][bookmark: _DV_M667][bookmark: _DV_M668]8.3.2	Subject to Clause 8.4, the Beneficiary shall (on an after tax basis) indemnify the Depot Facility Owner and keep it indemnified, against all damage, losses, claims, proceedings, demands, liabilities, reasonable costs, damages, orders and reasonable out of pocket expenses (including costs reasonably incurred in investigating or defending any claim, proceedings, demand or order and any expenses reasonably incurred in preventing, avoiding or mitigating loss, liability or damage) incurred or suffered by it as a result of any breach by the Beneficiary of any of its obligations under this Agreement.

[bookmark: _DV_M669][bookmark: _DV_M670]8.4	Limitation on claims
[bookmark: _DV_M671][bookmark: _DV_M672][bookmark: _DV_M673]8.4.1	Neither party shall be liable, in respect of any breach of this Agreement, under the indemnities specified in Clause 8.3:

[bookmark: _DV_M674][bookmark: _DV_M675](a)	unless notice of such breach is given by or on behalf of the claimant to the respondent setting out detailed particulars of the grounds on which the relevant claim is based within 6 months after the facts giving rise to such claim first became known by the claimant;

[bookmark: _DV_M676][bookmark: _DV_M677](b)	arising from any single occurrence or circumstance (or connected series of occurrences or circumstances) if the amount of the relevant claim does not exceed:

[bookmark: _DV_M678][bookmark: _DV_M679](i)	in the case of a claim against the Depot Facility Owner, the amount specified in paragraph 1 of Schedule 17; and

[bookmark: _DV_M680][bookmark: _DV_M681](ii)	in the case of a claim against the Beneficiary, the amount specified in paragraph 2 of Schedule 17;

[bookmark: _DV_M682][bookmark: _DV_M683](c)	unless the aggregate amount of all claims for which the respondent would otherwise be liable to the claimant exceeds:

[bookmark: _DV_M684][bookmark: _DV_M685](i)	in the case of a claim against the Depot Facility Owner the amount specified in paragraph 3 of Schedule 17; and

[bookmark: _DV_M686][bookmark: _DV_M687](ii)	in the case of a claim against the Beneficiary, the amount specified in paragraph 4 of Schedule 17;

[bookmark: _DV_M688]in any Accounting Year, in which case the liability of the respondent to the claimant shall be limited to the amount of the excess over those amounts respectively;

[bookmark: _DV_M689][bookmark: _DV_M690](d)	arising from a single occurrence or circumstance (or connected series of occurrences or circumstances) to the extent that the amount of the relevant claim exceeds:

[bookmark: _DV_M691][bookmark: _DV_M692](i)	in the case of a claim against the Depot Facility Owner, the amount specified in paragraph 5 of Schedule 17; and

[bookmark: _DV_M693][bookmark: _DV_M694](ii)	in the case of a claim against the Beneficiary, the amount specified in paragraph 6 of Schedule 17,

[bookmark: _DV_M695]provided that Clause 8.4.1(d) shall not apply to any liability in respect of physical damage to property;

[bookmark: _DV_M696][bookmark: _DV_M697](e)	in respect of any incidence of delay to a train operated by or on behalf of the Beneficiary, the Depot Facility Owner or any other User under a Depot Access Agreement,

[bookmark: _DV_M698]provided that Clause 8.4.1 shall not apply to any liability in respect of death or injury to persons caused by negligence.

[bookmark: _DV_M699][bookmark: _DV_M700][bookmark: _DV_M701]8.4.2	The Beneficiary shall not be liable under the indemnity specified in Clause 8.3.2:

[bookmark: _DV_M702][bookmark: _DV_M703](a)	in respect of any incidence of delay to a train operated by or on behalf of a Relevant Operator; or

[bookmark: _DV_M704][bookmark: _DV_M705](b)	for any liquidated damages which the Depot Facility Owner shall have been required to pay any other User under a Depot Access Agreement.

[bookmark: _DV_M706][bookmark: _DV_M707][bookmark: _DV_M708]8.4.3	The Depot Facility Owner shall not be liable under the indemnity specified in Clause 8.3.1:

[bookmark: _DV_M709][bookmark: _DV_M710](a)	in respect of any incidence of delay to any train operated by or on behalf of the Beneficiary; or

[bookmark: _DV_M711][bookmark: _DV_M712](b)	for any liquidated damages which the Beneficiary shall have been required to pay to the Depot Facility Owner.

[bookmark: _DV_M713][bookmark: _DV_M714][bookmark: _DV_M715]8.4.4	Without prejudice to the provisions of Clauses 8.1 and 8.2, neither party to this Agreement shall be liable to the other, under the indemnities specified in Clause 8.3, for any loss of revenue suffered by the other (including fare revenue, subsidy, access charge revenue and incentive payments).

[bookmark: _DV_M716][bookmark: _DV_M717][bookmark: _DV_M718]8.4.5	The remedies provided for in this Agreement and, to the extent applicable, the Access Dispute Resolution Rules shall be the sole remedies available to the parties in respect of any matters for which such remedies would, but for the limitations in Clauses 8.4.1, 8.4.2, 8.4.3 and 8.4.4, be available.

[bookmark: _DV_M719][bookmark: _DV_M720]8.5	Replacement or repair of parts
[bookmark: _DV_M721]Without prejudice to Clauses 8.1 to 8.4, if the Beneficiary requests the Depot Facility Owner to replace or repair any parts in relation to which the Depot Facility Owner shall be in breach of any of its obligations under or arising pursuant to Conditions N1.2, N1.3 and N1.4, the Depot Facility Owner shall comply with such request within 5 Business Days of receipt of such request except where, and to the extent that, the Depot Facility Owner shall, having due regard to the Decision Criteria, determine that it should not do so.

[bookmark: _DV_M722]9	WHOLE AGREEMENT, AMENDMENT AND ASSIGNMENT
[bookmark: _DV_M723]9.1	Whole agreement
[bookmark: _DV_M724]This Agreement contains the entire agreement between the parties in relation to the subject matter of this Agreement and supersedes all prior agreements and arrangements.  This Clause 9.1 shall not have the effect of excluding any term implied by law.

9.2	Amendment  
	9.2.1	 No amendment of any provision of this Agreement shall be effective unless:

(a) such amendment is in writing and signed and dated by, or on behalf of, the parties; and

(b) if it is an amendment which requires the Office of Rail and Road’s approval under section 22 of the Act, the amendment has been approved by the Office of Rail and Road.

	9.2.2 	Clause 9.2.1(b) does not apply to an amendment made by virtue of a general approval issued by the Office of Rail and Road under section 22 of the Act.

	9.2.3	A copy of any amendment to this Agreement shall be sent to the Office of Rail and Road within 14 days of such amendment being made.

[bookmark: _DV_M725]9.3	Assignment
[bookmark: _DV_M726]Subject to Clause 9.4, this Agreement shall be binding on and enure to the benefit of the parties and their successors and permitted assignees but neither party may assign or transfer all or any part of its rights or obligations under this Agreement without the prior written consent of the other party and the Office of Rail and Road.

[bookmark: _DV_M727]9.4	Novation
[bookmark: _DV_M728]Each party agrees to take all such steps as may be necessary to give effect to the novation of either party's rights and obligations under this Agreement by and in favour of the Secretary of State or his nominee, if and to the extent necessary to enable the Secretary of State to perform his duty to secure the provision of services for the carriage of passengers by railway pursuant to section 30 of the Act, provided that any such novation shall have been approved by the Office of Rail and Road pursuant to the Act and shall be on terms that:

[bookmark: _DV_M729][bookmark: _DV_M730]9.4.1	the Secretary of State or his nominee shall have satisfied all relevant conditions precedent which are specified in Clause 2.1 (unless and to the extent that such conditions precedent shall have been waived);

[bookmark: _DV_M731][bookmark: _DV_M732]9.4.2	the party whose rights and obligations are being novated shall not be released from any accrued but unperformed obligation, the consequences of any breach of this Agreement which is the subject of arbitration or litigation between the parties or any liability in respect of any act or omission under or in relation to this Agreement prior to, or as at the date of, any such novation (except to the extent that the Secretary of State or his nominee agrees to assume and be responsible for such unperformed obligation, such liability or the consequences of such breach in connection with the relevant novation); and

[bookmark: _DV_M733][bookmark: _DV_M734]9.4.3	neither the Secretary of State nor his nominee shall be obliged, in connection with the novation, to agree to assume and be responsible for any unperformed obligation, liability or consequences of a breach referred to in Clause 9.4.2.

[bookmark: _DV_M735]9.5	Sub-contracting
[bookmark: _DV_M736]Either party may subcontract the performance of any of its obligations under this Agreement without thereby relieving it of any such obligations to the other party.

[bookmark: _DV_M737]9.6	Ceasing to be a facility owner
[bookmark: _DV_M738][bookmark: _DV_M739]9.6.1	In this Clause 9.6 "a relevant disposal" means the disposal or the creation of any estate, interest, right or title in or to the Depot which, whether or not with the passage of time or the giving of notice, may result in another person becoming the facility owner in respect of the Depot but does not include the creation of Security over the Depot.

[bookmark: _DV_M740][bookmark: _DV_M741]9.6.2	The Depot Facility Owner shall not make a relevant disposal otherwise than to a person holding a light maintenance depot licence in respect of the Depot who prior to the making of the relevant disposal has taken a novation of this Agreement on terms approved by the Office of Rail and Road.

[bookmark: _DV_M742][bookmark: _DV_M743]9.6.3	The Depot Facility Owner shall not create or permit to subsist Security over the Depot otherwise than on terms approved by the Office of Rail and Road.

[bookmark: _DV_M744][bookmark: _DV_M745]9.6.4	A relevant disposal shall not release the Depot Facility Owner from any accrued but unperformed obligation, the consequences of any breach of this Agreement or any liability in respect of any act or omission under or in relation to this Agreement arising prior to the date of that relevant disposal.

[bookmark: _DV_M746]10	DEPOT WORK PLAN
[bookmark: _DV_M747]The Depot Facility Owner represents, warrants and undertakes that the copy of the Depot Work Plan entered in the Depot Register is true and accurate in all material respects and has not been superseded.

[bookmark: _DV_M748]11	NOTICES AND COMMUNICATIONS
[bookmark: _DV_M749]11.1	Any notice or other communication, with the exception of Operating Notices, under or in connection with this Agreement shall be in writing and shall be delivered by hand or recorded delivery or sent by pre-paid first class post or by electronic transmission to the party on whom the notice is to be served at the relevant address for service set out in paragraph 1 of Schedule 2, or to such other address in the United Kingdom as that party may specify by notice to the other party to this Agreement.

[bookmark: _DV_M750]11.2	Any Operating Notice shall be in writing and given to the person set out in paragraph 2 of Schedule 2, or to such other person in the United Kingdom as that party may specify by notice to the other party to this Agreement in accordance with the relevant provision of this Agreement or the Depot Access Conditions and shall be deemed to have been received by the party to whom it is addressed if sent by facsimile, upon sending (where such transmission occurs before 17.00 hours on the day of transmission) and (in any other case) on the day following the day of transmission, provided that the sender obtains, and if required to do so by the person to whom the notice is alleged to have been sent produces, confirmation of uninterrupted transmission by a transmission report generated by the facsimile machine in question, or other sufficient evidence of transmission.

[bookmark: _DV_M751]11.3	Any notice or other communication made in accordance with this Clause 11 shall be, or shall be deemed to have been, received by the party to whom it is addressed if sent by hand or recorded delivery when so delivered or in the case of pre-paid first class post, 2 days after posting.

[bookmark: _DV_M752]12	GOVERNING LAW AND SUBMISSION TO JURISDICTION
[bookmark: _DV_M753]12.1	Governing law
[bookmark: _DV_M754]This Agreement shall be governed by and construed in accordance with English law.

[bookmark: _DV_M755]12.2	Jurisdiction
[bookmark: _DV_M756]Subject to the Depot Access Conditions, the parties irrevocably agree that the courts of England are to have exclusive jurisdiction to settle any dispute which may arise out of, or in connection with, this Agreement.

[bookmark: _DV_M757]13         RIGHTS OF THIRD PARTIES

[bookmark: _DV_M758]13.1      Application to Third Parties 
[bookmark: _DV_M759]	
[bookmark: _DV_M760]Except as provided in this Clause 13 or as expressly provided elsewhere in this contract, no person who is not a party to this contract shall have any right (whether by virtue of any enactment that is part of the applicable law of this Agreement or otherwise) to enforce any term of this Agreement.

[bookmark: _DV_M761]13.2 	Application to the Office of Rail and Road and the Secretary of State 

[bookmark: _DV_M762]The Office of Rail and Road and the Secretary of State shall have the right (whether by virtue of any enactment that is part of the applicable law of this Agreement or otherwise) to directly enforce such rights as have been granted to them under this contract.	

[bookmark: _DV_M763]IN WITNESS whereof this Agreement has been signed by or on behalf of the  parties.
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[bookmark: _DV_M764]	SCHEDULE 1
[bookmark: _DV_M765]	CONTRACT PARTICULARS

[bookmark: _DV_M766]1.	Depot Facility Owner:
[bookmark: _DV_M767]Name:

[bookmark: _DV_M768]Registered office:

[bookmark: _DV_M769]2.	Beneficiary:
[bookmark: _DV_M770]Name:

[bookmark: _DV_M771]Registered office:                              

[bookmark: _DV_M772]3.	Long-stop Date:
[bookmark: _DV_M773]The date which is [1 calendar month] from the date of this Agreement.

[bookmark: _DV_M774]4.	Depot:
[bookmark: _DV_M775]The light maintenance depot known as [               ], as more particularly described in the Depot Access Conditions.

[bookmark: _DV_M776]5.	Address of Secretary of State:
[bookmark: _DV_M777]	The Secretary of State
Department for Transport
33 Horseferry Road
London
SW1P 4DR

WHERE APPROPRIATE

The Scottish Ministers
Transport Scotland
Buchanan House
58 Port Dundas Road
Glasgow
G4 0HF



[bookmark: _DV_M782]6.	Track Access Agreement:
[bookmark: _DV_M783]	Access contract dated [       ] between Network Rail and the Beneficiary providing permission for the Beneficiary to use track in order to operate trains to and from the entrance to the Depot.
[NOTE: THE BENEFICIARY IN THIS PARAGRAPH IS THE BENEFICIARY OF THE TRACK ACCESS AGREEMENT WITH NETWORK RAIL]


[bookmark: _DV_M784]	SCHEDULE 2
[bookmark: _DV_M785]	NOTICES

[bookmark: _DV_M786]1.	Formal Notices

[bookmark: _DV_M787]Address for service on the Depot Facility Owner:
[bookmark: _DV_M788](Attention: [     ])

[bookmark: _DV_M789][Address]
[bookmark: _DV_M790][Contact Details]

[bookmark: _DV_M791]Address for service on the Beneficiary:
[bookmark: _DV_M792](Attention: [     ])

[bookmark: _DV_M793][Address]
[bookmark: _DV_M794][Contact Details]

[bookmark: _DV_M795]2.	Operating Notices

[bookmark: _DV_M796]Details for Service on the Depot Facility Owner:

[bookmark: _DV_M797]Relevant Employee				Contact Details



[bookmark: _DV_M798]Details for Service on the Beneficiary:

[bookmark: _DV_M799]Relevant Employee				Contact Details




[bookmark: _DV_M800]	SCHEDULE 3
[bookmark: _DV_M801]	FLEET VEHICLES

[bookmark: _DV_M802]Type of Railway Vehicle			Running Maintenance Programme (as defined in Schedule 5)



[bookmark: _DV_M803]	SCHEDULE 4
[bookmark: _DV_M804]	APPLICABLE SYSTEMS INTERFACES

[bookmark: _DV_M805]The Applicable Systems Interfaces are such Systems Interfaces as are in full operational use by the parties at the Commencement Date for the exchange between the parties of all relevant information in respect of the following matters:

[bookmark: _DV_M806][                          ]

[bookmark: _DV_M807]together with, when fully developed and operational, the following specific Systems Interfaces:

[bookmark: _DV_M808][                             ].



[bookmark: _DV_M809]	SCHEDULE 5
[bookmark: _DV_M810]	FLEET MAINTENANCE

[bookmark: _DV_M811]1	Definitions
[bookmark: _DV_M812]In this Schedule:

[bookmark: _DV_M813]"Abnormal Work" means that work which needs to be carried out on any Part which is Incomplete in order to restore that Part to a condition in which Repair Work may properly be performed on it;

[bookmark: _DV_M814]"Abnormal Work Costs" means, in respect of any Abnormal Work, the reasonable costs and expenses reasonably and properly incurred in carrying out or procuring that Abnormal Work;

[bookmark: _DV_M815]"Appendix"  means an appendix to this Schedule;

[bookmark: _DV_M816]"Component" means any spare part of a type specified in paragraph 6 of Appendix 1 fitted to a Fleet Vehicle by the Depot Facility Owner in the performance of Vehicle Maintenance, Work Arising or Vehicle Repairs;

[bookmark: _DV_M817]"Incomplete" means missing material components or being otherwise materially damaged, fair wear and tear excepted;

[bookmark: _DV_M818]"Part" means any item of a type which when removed (other than temporarily) from a Fleet Vehicle is, as part of normal Depot procedures, ordinarily returned to its supplier for Repair Work;

[bookmark: _DV_M819]"Repair Work" means that work normally carried out on a Part in order to overhaul it and return it to a condition in which it can properly be resupplied for use on or in connection with railway vehicles;

[bookmark: _DV_M820]"Running Maintenance Programme" means, in respect of each type of Fleet Vehicle, the specification for Vehicle Maintenance and Work Arising set out in the documentation supplied to the Beneficiary by the owner of that Fleet Vehicle, as listed in column 2 of Schedule 3;

[bookmark: _DV_M821]"Train Presentation Specification" means the specification referred to in Appendix 3;

[bookmark: _DV_M822]"Vehicle Maintenance" means the maintenance work and procedures set out in paragraph 1 of Appendix 1 to be carried out by the Depot Facility Owner as more fully described in the relevant Running Maintenance Programme;
[bookmark: _DV_M823]"Vehicle Repairs" means any repair work and procedures required to be carried out on a Fleet Vehicle to prepare such Fleet Vehicle for service (whether or not arising from Vehicle Maintenance) and for which a Minimum Level of Services has not been specified; and

[bookmark: _DV_M824]"Work Arising" means further maintenance and repair work and procedures required to be carried out on a Fleet Vehicle to prepare such Fleet Vehicle for service and arising from Vehicle Maintenance as specified in Appendix 1 to Schedule 5.

[bookmark: _DV_M825]2	Vehicle Maintenance
[bookmark: _DV_M826]2.1	The Depot Facility Owner shall provide the Beneficiary with Vehicle Maintenance up to the Minimum Level of Services as specified in paragraph 2 of Appendix 1.

[bookmark: _DV_M827]2.2	The Depot Facility Owner shall provide the Beneficiary with additional Vehicle Maintenance up to the Maximum Level of Services as specified in paragraph 3 of Appendix 1 and for such of the Fleet Vehicles, in each case as the Beneficiary may request, except where, and to the extent that, the Depot Facility Owner shall, having due regard to the Decision Criteria, determine that the work should not be carried out.

[bookmark: _DV_M828]2.3	If the Beneficiary does not receive or anticipates that it will not require to receive the whole of the Vehicle Maintenance specified in paragraph 2 of Appendix 1 to be provided in an Accounting Period, the Beneficiary may request that the unperformed Vehicle Maintenance from that Accounting Period be carried forward to the next Accounting Period whereupon, in that Accounting Period, the Depot Facility Owner shall provide the Beneficiary with additional Vehicle Maintenance of an amount equal to the unperformed Vehicle Maintenance carried forward except where, and to the extent that:

[bookmark: _DV_M829]2.3.1	the unperformed Vehicle Maintenance carried forward exceeds 5% by value of the Vehicle Maintenance specified in paragraph 2 of Appendix 1 to be provided in the Accounting Period from which that Vehicle Maintenance is carried forward; or

[bookmark: _DV_M830]2.3.2	the Depot Facility Owner shall, having due regard to the Decision Criteria, determine that the work should not be carried out.

[bookmark: _DV_M831]3	Work Arising
[bookmark: _DV_M832]3.1	The Depot Facility Owner shall provide the Beneficiary with Work Arising up to the Minimum Level of Services as specified in paragraph 2 of Appendix 1.

[bookmark: _DV_M833]3.2	The Depot Facility Owner shall provide the Beneficiary with additional Work Arising up to the Maximum Level of Services as specified in paragraph 3 of Appendix 1 and for such of the Fleet Vehicles, in each case as the Beneficiary may request, except where, and to the extent that, the Depot Facility Owner shall, having due regard to the Decision Criteria, determine that the work should not be carried out.

[bookmark: _DV_M834]3.3	If the Beneficiary does not receive or anticipates that it will not require to receive the whole of the Work Arising specified in paragraph 2 of Appendix 1 to be provided in an Accounting Period, the Beneficiary may request that the unperformed Work Arising from that Accounting Period be carried forward to the next Accounting Period whereupon, in that Accounting Period, the Depot Facility Owner shall provide the Beneficiary with additional Work Arising of an amount equal to the unperformed Work Arising carried forward except where, and to the extent that:

[bookmark: _DV_M835]3.3.1	the unperformed Work Arising carried forward exceeds 5% by value of the Work Arising specified in paragraph 2 of Appendix 1 to be provided in the Accounting Period from which that Work Arising is carried forward; or

[bookmark: _DV_M836]3.3.2	the Depot Facility Owner shall, having due regard to the Decision Criteria, determine that the work should not be carried out.

[bookmark: _DV_M837]4	Depot Facility Owner's Obligations
[bookmark: _DV_M838]4.1	If the Depot Facility Owner reasonably believes that any Work Arising or Vehicle Repairs are required it shall:

[bookmark: _DV_M839]4.1.1	carry out such Work Arising or Vehicle Repairs if the applicable Variable Charges or Contingent Charges in respect of such Work Arising or Vehicle Repairs are, in the reasonable opinion of the Depot Facility Owner, likely to be equal to or less than the amount set out in paragraph 4 of Appendix 1; or

[bookmark: _DV_M840]4.1.2	inform the Beneficiary of the requirement for such Work Arising or Vehicle Repairs if the applicable Variable Charges or Contingent Charges in respect of such Work Arising or Vehicle Repairs are, in the reasonable opinion of the Depot Facility Owner, likely to be more than the amount set out in Paragraph 4 of Appendix 1 and carry out such Work Arising or Vehicle Repairs only at the request of the Beneficiary;

[bookmark: _DV_M841]except, in relation to Work Arising in excess of the Minimum Level of Services and Vehicle Repairs, where, and to the extent that, the Depot Facility Owner shall, having due regard to the Decision Criteria, determine that the work should not be carried out.

[bookmark: _DV_M842]4.2	On receipt of a request for Vehicle Maintenance or Work Arising in excess of the Minimum Level of Services or for Vehicle Repairs, the Depot Facility Owner shall, as soon as reasonably practicable, notify the Beneficiary of the date and time for the completion of such Vehicle Maintenance, Work Arising or Vehicle Repairs.  The Depot Facility Owner shall provide the Vehicle Maintenance, Work Arising or Vehicle Repairs in question at a time which is reasonably convenient for the Beneficiary, except where, and to the extent that, the Depot Facility Owner shall, having due regard to the Decision Criteria, determine that the work should not be carried out.

[bookmark: _DV_M843]4.3	The Depot Facility Owner shall:

[bookmark: _DV_M844]4.3.1	inform the Beneficiary of:

[bookmark: _DV_M845](a)	any further work which the Depot Facility Owner reasonably considers necessary or expedient:

[bookmark: _DV_M846](i)	as a consequence of any modifications which shall have been made, or which the Beneficiary shall notify the Depot Facility Owner it intends to make, to any Fleet Vehicle; or

[bookmark: _DV_M847](ii)	otherwise as a result of any matter which the Depot Facility Owner has discovered in the course of carrying out any Vehicle Maintenance, Work Arising or Vehicle Repairs;

[bookmark: _DV_M848](b)	any defect in a Fleet Vehicle which the Depot Facility Owner has discovered in the course of carrying out any Vehicle Maintenance, Work Arising or Vehicle Repairs and which, in the opinion of the Depot Facility Owner, requires that Fleet Vehicle to be removed from the relevant train and seek consent to such removal from the Beneficiary;

[bookmark: _DV_M849]4.3.2	use only new goods and materials or goods and materials refurbished in accordance with appropriate industry standards on, or in relation to, Fleet Vehicles, unless otherwise agreed by the Beneficiary;

[bookmark: _DV_M850]4.3.3	reimburse to the Beneficiary on demand any Abnormal Work Costs paid by the Beneficiary from time to time if, and to the extent that, the Part in respect of which those Abnormal Work Costs are incurred is Incomplete by reason of a breach by the Depot Facility Owner of its obligations under this Agreement.

[bookmark: _DV_M851]4.4	The Depot Facility Owner, having carried out Vehicle Maintenance, Work Arising or Vehicle Repairs, shall present trains for service in compliance with the Train Presentation Specification.

[bookmark: _DV_M852]5	Beneficiary's Obligations
[bookmark: _DV_M853]5.1	The Beneficiary shall:

[bookmark: _DV_M854]5.1.1	as soon as available, provide the Depot Facility Owner with such information in respect of the planned and actual usage of, and known and suspected defects in, the Fleet Vehicles as is reasonably necessary to enable the Depot Facility Owner to plan its Vehicle Maintenance, Work Arising and Vehicle Repairs workload;

[bookmark: _DV_M855]5.1.2	as soon as available and from time to time, supply to the Depot Facility Owner a copy of the relevant Running Maintenance Programme for each type of Fleet Vehicle; and

[bookmark: _DV_M856]5.1.3	reimburse to the Depot Facility Owner on demand any Abnormal Work Costs paid by the Depot Facility Owner from time to time if, and to the extent that, the Part in respect of which those Abnormal Work Costs are incurred is Incomplete other than by reason of a breach by the Depot Facility Owner of its obligations under this Agreement.

[bookmark: _DV_M857]6	Performance Information
[bookmark: _DV_M858]6.1	The Depot Facility Owner shall on a daily basis supply to the Beneficiary the performance information referred to in paragraph 5 of Appendix 1.

[bookmark: _DV_M859]7	Warranty
[bookmark: _DV_M860][bookmark: _DV_M861]7.1	The Depot Facility Owner warrants that it shall carry out Vehicle Maintenance, Work Arising and Vehicle Repairs in accordance with the relevant Running Maintenance Programme.

[bookmark: _DV_M862][bookmark: _DV_M863]7.2	If the Depot Facility Owner has the benefit of any warranty from its contractor or supplier that a Component will not fail in service for a certain period or will be repaired or replaced in certain circumstances, then, if and to the extent that such warranty is, or becomes, assignable, the Depot Facility Owner, if and when requested by the Beneficiary, shall assign the benefit of and any rights arising under such warranty to the Beneficiary (or to such third party as the Beneficiary may nominate) and any such assignment will be in full and final settlement of any claim by the Beneficiary against the Depot Facility Owner in respect of that Component pursuant to Condition N1.4 or pursuant to Clause 8.5 in respect of a breach of obligation under or arising pursuant to Condition N1.4.

[bookmark: _DV_M864][bookmark: _DV_M865]7.3	If and when requested by the Beneficiary from time to time, the Depot Facility Owner shall use all reasonable endeavours to establish and shall advise the Beneficiary whether and on what terms the Depot Facility Owner's contractor or supplier will offer to the Depot Facility Owner an assignable warranty in respect of any Component for an alternative period or of an alternative extent to any warranty in respect of such Component given by the contractor or supplier in question to the Depot Facility Owner as at the date of the Beneficiary's request.  The Depot Facility Owner shall use all reasonable endeavours to obtain from its contractor or supplier any such warranty requested by the Beneficiary and the Depot Facility Owner shall assign to the Beneficiary (or to such third party as the Beneficiary may nominate) on the same terms as under paragraph 7.2 the benefit of and any rights arising under any warranty so obtained by it, provided that the Beneficiary shall reimburse to the Depot Facility Owner any additional costs and expenses incurred by the Depot Facility Owner in obtaining such warranty.

[bookmark: _DV_M866]8	Charging
[bookmark: _DV_M867][bookmark: _DV_M868]8.4	The Beneficiary shall pay to the Depot Facility Owner:

[bookmark: _DV_M869][bookmark: _DV_M870][bookmark: _DV_M871]8.4.1	the charges set out in paragraph 1 of Appendix 2 in respect of Vehicle Maintenance up to the Minimum Level of Services; and

[bookmark: _DV_M872][bookmark: _DV_M873][bookmark: _DV_M874]8.4.2	the charges set out in paragraph 2 of Appendix 2 in respect of Vehicle Maintenance comprised in the Variable Level of Services; and

[bookmark: _DV_M875][bookmark: _DV_M876][bookmark: _DV_M877]8.4.3	the charges set out in paragraph 3 of Appendix 2 in respect of Work Arising up to the Minimum Level of Services; and

[bookmark: _DV_M878][bookmark: _DV_M879][bookmark: _DV_M880]8.4.4	the charges set out in paragraph 4 of Appendix 2 in respect of Work Arising comprised in the Variable Level of Services; and

[bookmark: _DV_M881][bookmark: _DV_M882][bookmark: _DV_M883]8.4.5	the charges set out in paragraph 5 of Appendix 2 in respect of Vehicle Repairs comprised in the Contingent Services.



[bookmark: _DV_M884]	APPENDIX 1 TO SCHEDULE 5
[bookmark: _DV_M885]	Fleet Maintenance and Level of Services
[bookmark: _DV_M886]1	Vehicle Maintenance
[bookmark: _DV_M887]Type of Examination

[bookmark: _DV_M888]2	Minimum Level of Services
[bookmark: _DV_M889]Consecutive
[bookmark: _DV_M890]Accounting
[bookmark: _DV_M891]Periods in each
[bookmark: _DV_M892]Accounting Year:	1	2	3	4	5	6	7	8	9	10	11	12	13


[bookmark: _DV_M893]Fleet Vehicle
[bookmark: _DV_M894]Activity:	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]


[bookmark: _DV_M895]Work Arising:	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]

[bookmark: _DV_M896]Diagram:
[bookmark: _DV_M897]The following Diagrams:

[bookmark: _DV_M898]3	Maximum Level of Services
[bookmark: _DV_M899]Consecutive
[bookmark: _DV_M900]Accounting
[bookmark: _DV_M901]Periods in each
[bookmark: _DV_M902]Accounting Year:	1	2	3	4	5	6	7	8	9	10	11	12	13

[bookmark: _DV_M903]Fleet Vehicle
[bookmark: _DV_M904]Activity:	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]

[bookmark: _DV_M905]Work Arising:	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]

[bookmark: _DV_M906]4	Limit of Authority
[bookmark: _DV_M907]Fleet Vehicle	Limit
[bookmark: _DV_M908]	[£•]
[bookmark: _DV_M909]5	Performance Information
[bookmark: _DV_M910][bookmark: _DV_M911]5.6	Details of known or suspected defects in Fleet Vehicles which have received Vehicle Maintenance, Work Arising or Vehicle Repairs;

[bookmark: _DV_M912][bookmark: _DV_M913]5.7	[other]

[bookmark: _DV_M914]6	Components

[bookmark: _DV_M915]	APPENDIX 2 TO SCHEDULE 5
[bookmark: _DV_M916]	Charges

[bookmark: _DV_M917]1.	Vehicle Maintenance up to the Minimum Level of Services
[bookmark: _DV_M918]Fleet Vehicle	[                 ]
[bookmark: _DV_M919]Type of Examination	Charge (£)

[bookmark: _DV_M920]2.	Vehicle Maintenance in respect of the Variable Level of Services
[bookmark: _DV_M921]Fleet Vehicle	[                 ]
[bookmark: _DV_M922]Type of Examination	Charge (£)

[bookmark: _DV_M923]3.	Work Arising up to the Minimum Level of Services
[bookmark: _DV_M924]	Charge (£)

[bookmark: _DV_M925]4.	Work Arising in respect of the Variable Level of Services
[bookmark: _DV_M926]	Charge (£)

[bookmark: _DV_M927]5.	Vehicle Repairs
[bookmark: _DV_M928]Fleet Vehicle	[                 ]

[bookmark: _DV_M929]Task	Fixed Labour Charge (£)


[bookmark: _DV_M930]Material	Unit Cost (£)

[bookmark: _DV_M931]Labour Charge per hour	£•

[bookmark: _DV_M932]	APPENDIX 3 TO SCHEDULE 5
[bookmark: _DV_M933]	Train Presentation Specification



[bookmark: _DV_M934]	SCHEDULE 6
[bookmark: _DV_M935]	FUELLING AND FUEL POINT EXAMS

[bookmark: _DV_M936]1.	Definitions
[bookmark: _DV_M937]In this Schedule:

[bookmark: _DV_M938]"Appendix" means an appendix to this Schedule;

[bookmark: _DV_M939]"Depot Delivered Price" means the unit charge per litre of Gasoil delivered to the Depot as paid by the Depot Facility Owner;

[bookmark: _DV_M940]"Fuel Point Exam" means the work and procedures to be carried out by the Depot Facility Owner as more fully described in the Fuel Point Exam Specification;

[bookmark: _DV_M941]"Fuel Point Exam Specification" means, in respect of each type of Fleet Vehicle, the specification for a Fuel Point Exam as set out in the relevant Running Maintenance Programme (as defined in Schedule 5);

[bookmark: _DV_M942]"Fuelling" means the replenishing of the Beneficiary's Traction Units with Gasoil to the levels of capacity as are set out in Appendix 3;

[bookmark: _DV_M943]"Gasoil" means gasoil for traction conforming with BS 2869 Part II: 1988 Class A2 or better or equivalent, marked and dyed in accordance with HM Customs & Excise Regulations and including any additives which may properly be required;

[bookmark: _DV_M944]"RSL VECOMAS" means the data base on which the ownership, lease and hire of Traction Units is registered by Network Rail as authorised for operation on the Network;

[bookmark: _DV_M945]"Traction Unit" means a diesel locomotive, diesel multiple unit or other railway vehicle of a type listed in paragraph 3 of Appendix 1; and

[bookmark: _DV_M946]"Train Presentation Specification" means the specification referred to in Appendix 3.

[bookmark: _DV_M947]2.	Fuelling and Fuel Point Exams
[bookmark: _DV_M948]2.1	The Depot Facility Owner shall provide the Beneficiary with Fuelling and Fuel Point Exams up to the Minimum Level of Services as specified in paragraph 1 of Appendix 1.

[bookmark: _DV_M949]2.2	The Depot Facility Owner shall provide the Beneficiary with additional Fuelling and Fuel Point Exams up to the Maximum Level of Services as specified in paragraph 2 of Appendix 1 at the request of the Beneficiary except where, and to the extent that, the Depot Facility Owner shall, having due regard to the Decision Criteria, determine that the work should not be carried out.

[bookmark: _DV_M950]2.3	If the Beneficiary does not receive or anticipates that it will not require to receive the whole of the Fuelling and Fuel Point Exam specified in paragraph 2 of Appendix 1 to be provided in an Accounting Period, the Beneficiary may request that the unperformed Fuelling and Fuel Point Exam from that Accounting Period be carried forward to the next Accounting Period whereupon, in that Accounting Period, the Depot Facility Owner shall provide the Beneficiary with additional Fuelling and Fuel Point Exam of an amount equal to the unperformed Fuelling and Fuel Point Exam carried forward except where, and to the extent that:

[bookmark: _DV_M951]2.3.1	the unperformed Fuelling and Fuel Point Exams carried forward exceeds 5% by value of the Fuelling and Fuel Point Exams specified in paragraph 1 of Appendix 1 to be provided in the Accounting Period from which that Fuelling and Fuel Point Exams is carried forward; or

[bookmark: _DV_M952]2.3.2	the Depot Facility Owner shall, having due regard to the Decision Criteria, determine that the work should not be carried out.

[bookmark: _DV_M953]3.	Depot Facility Owner's Obligations
[bookmark: _DV_M954]The Depot Facility Owner shall:

[bookmark: _DV_M955]3.1	inform the Beneficiary if any Traction Unit in respect of which Fuelling or a Fuel Point Exam is to be carried out is, as a result of any matter which the Depot Facility Owner has discovered in the course of carrying out any Fuelling or a Fuel Point Exam, in the Depot Facility Owner's reasonable opinion, in an unsafe condition.

[bookmark: _DV_M956]3.2	on receipt of a request either for Fuelling or Fuel Point Exams in excess of the Minimum Level of Services, the Depot Facility Owner shall, as soon as reasonably practicable, notify the Beneficiary of the date and time for the completion of such Fuelling or Fuel Point Exams.  The Depot Facility Owner shall provide the Fuelling or Fuel Point Exams in question at a time which is reasonably convenient for the Beneficiary, except where, and to the extent that, the Depot Facility Owner shall, having due regard to the Decision Criteria, determine that the work should not be carried out.

[bookmark: _DV_M957]3.3	maintain a daily record of the Fuelling and Fuel Point Exams provided to the Beneficiary as specified in paragraph 4 of Appendix 1.
[bookmark: _DV_M958]3.4	inform the Beneficiary promptly upon request of the average Depot Delivered Price of Gasoil over the preceding three complete calendar months.

[bookmark: _DV_M959]3.5	provide the Beneficiary with a detailed written record of the Fuelling of and Fuel Point Exams carried out on the Beneficiary's Traction Units with any invoice for charges submitted to the Beneficiary;

[bookmark: _DV_M960]3.6	ensure that fuelling installations, and metering and gauging equipment, are constructed, operated, maintained and calibrated in accordance with the International Standards for Legal Metrology; 

[bookmark: _DV_M961]3.7	promptly provide the Beneficiary with any sample of Gasoil which the Beneficiary may reasonably demand; and

[bookmark: _DV_M962]3.8	having carried out Fuelling or Fuel Point Exams, present trains for service in compliance with the Train Presentation Specification.

[bookmark: _DV_M963]4.	Beneficiary's Obligations
[bookmark: _DV_M964]The Beneficiary shall use all reasonable endeavours to procure that the correct details of its Traction Units and the name of its accounting manager and the accounting office are entered and maintained on RSL VECOMAS.

[bookmark: _DV_M965]5.	General Conditions
[bookmark: _DV_M966]The Depot Facility Owner shall be under no obligation to carry out Fuelling or Fuel Point Exams in respect of any Traction Unit if:

[bookmark: _DV_M967]5.1	the Beneficiary has failed to comply with its obligations under paragraph 4 in respect of such Traction Unit; or

[bookmark: _DV_M968]5.2	in the reasonable opinion of the Depot Facility Owner the mechanical condition of the Traction Unit would render it unsafe to do so.

[bookmark: _DV_M969]6.	Charging
[bookmark: _DV_M970]6.1	The Depot Facility Owner's charge per litre of Gasoil shall be the aggregate of the average Depot Delivered Price of Gasoil over the preceding three complete calendar months together with a handling charge as specified in Paragraph 3 of Appendix 2 for the storage and replenishment of Gasoil and the provision of lubricants and coolants.

[bookmark: _DV_M971]6.2	The Beneficiary shall pay to the Depot Facility Owner:
[bookmark: _DV_M972]6.2.1	the charges set out in paragraph 1 of Appendix 2 in respect of Fuel Point Exams up to the Minimum Level of Services; and

[bookmark: _DV_M973]6.2.2	the charges set out in paragraph 2 of Appendix 2 in respect of Fuel Point Exams comprised in the Variable Level of Services.


[bookmark: _DV_M974]	APPENDIX 1 TO SCHEDULE 6
[bookmark: _DV_M975]	Fuelling and Fuel Point Exams

[bookmark: _DV_M976]1.	Minimum Level of Services
[bookmark: _DV_M977]Consecutive
[bookmark: _DV_M978]Accounting
[bookmark: _DV_M979]Periods in each
[bookmark: _DV_M980]Accounting Year:	1	2	3	4	5	6	7	8	9	10	11	12	13


[bookmark: _DV_M981]Litres of Gasoil:	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]

[bookmark: _DV_M982]Fuel Point
[bookmark: _DV_M983]Exams:	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]


[bookmark: _DV_M984]Diagram:
[bookmark: _DV_M985]The following Diagrams:

[bookmark: _DV_M986]2.	Maximum Level of Services
[bookmark: _DV_M987]Consecutive
[bookmark: _DV_M988]Accounting
[bookmark: _DV_M989]Periods in each
[bookmark: _DV_M990]Accounting Year:	1	2	3	4	5	6	7	8	9	10	11	12	13


[bookmark: _DV_M991]Litres of Gasoil:	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]

[bookmark: _DV_M992]Fuel Point
[bookmark: _DV_M993]Exams:	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]


[bookmark: _DV_M994]3.	Traction Units


[bookmark: _DV_M995]4.	Daily Record

[bookmark: _DV_M996]	APPENDIX 2 TO SCHEDULE 6
[bookmark: _DV_M997]	Charges

[bookmark: _DV_M998]1.	Fuel Point Exams up to the Minimum Level of Services
[bookmark: _DV_M999]Traction Unit	[                 ]	Charge (£)

[bookmark: _DV_M1000]2.	Fuel Point Exams comprised in the Variable Level of Services
[bookmark: _DV_M1001]Traction Unit	[                 ]	Charge (£)

[bookmark: _DV_M1002]3.	Handling Charge
[bookmark: _DV_M1003]Minimum Level of Services 	£• per litre
[bookmark: _DV_M1004]Variable Level of Services 	£• per litre


[bookmark: _DV_M1005]	APPENDIX 3 TO SCHEDULE 6
[bookmark: _DV_M1006]	Train Presentation Specification

[bookmark: _DV_M1007]	SCHEDULE 7
[bookmark: _DV_M1008]	EXTERIOR CLEANING

[bookmark: _DV_M1009]1.	Definitions
[bookmark: _DV_M1010]In this Schedule:

[bookmark: _DV_M1011]"Appendix" means an appendix to this Schedule;

[bookmark: _DV_M1012]"Hand Washing" means the cleaning of the exterior of a Fleet Vehicle by hand in accordance with methods and practices customarily used in good and prudent railway practice (including, where applicable, Railway Group Standards);

[bookmark: _DV_M1013]"Machine Washing" means the cleaning of the exterior of a Fleet Vehicle by the passage of that Fleet Vehicle  through a fully operational mechanised washing plant operated, stocked and maintained in accordance with methods and practices customarily used in good and prudent railway practice (including, where applicable, Railway Group Standards);

[bookmark: _DV_M1014]"Train Presentation Specification" means the specification referred to in Appendix 4;

[bookmark: _DV_M1015]"Washing" means Machine Washing and Hand Washing; and

[bookmark: _DV_M1016]"Washing Specification" means the specification referred to in Appendix 3.

[bookmark: _DV_M1017]2.	Provision of Machine Washing
[bookmark: _DV_M1018]2.1	The Depot Facility Owner shall provide the Beneficiary with Machine Washing up to the Minimum Level of Services as specified in paragraph 1 of Appendix 1.

[bookmark: _DV_M1019]2.2	The Depot Facility Owner shall provide the Beneficiary with additional Machine Washing up to the Maximum Level of Services as specified in paragraph 2 of Appendix 1 for such of the Fleet Vehicles as the Beneficiary may request except where, and to the extent that, the Depot Facility Owner shall, having due regard to the Decision Criteria, determine that the work should not be carried out.

[bookmark: _DV_M1020]2.3	If the Beneficiary does not receive or anticipates that it will not require to receive the whole of the Washing specified in paragraph 1 of Appendix 1 to be provided in an Accounting Period, the Beneficiary may request that the unperformed Washing from that Accounting Period be carried forward to the next Accounting Period whereupon, in that Accounting Period, the Depot Facility Owner shall provide the Beneficiary with additional Washing of an amount equal to the unperformed Washing carried forward except where, and to the extent that:

[bookmark: _DV_M1021]2.3.1	the unperformed Washing carried forward exceeds 5% by value of the Washing specified in paragraph 1 of Appendix 1 to be provided in the Accounting Period from which that Washing is carried forward; or

[bookmark: _DV_M1022]2.3.2	the Depot Facility Owner shall, having due regard to the Decision Criteria, determine that the work should not be carried out.

[bookmark: _DV_M1023]3.	Depot Facility Owner's Obligations
[bookmark: _DV_M1024]3.1	On receipt of a request for Machine Washing in excess of the Minimum Level of Services, the Depot Facility Owner shall as soon as reasonably practicable notify the Beneficiary of a date and time for the completion of such Machine Washing.  The Depot Facility Owner shall use all reasonable endeavours to provide the Machine Washing in question at a time which is reasonably convenient for the Beneficiary, except where, and to the extent that, the Depot Facility Owner shall, having due regard to the Decision Criteria, determine that the work should not be carried out.

[bookmark: _DV_M1025]3.2	If the Depot Facility Owner reasonably believes that Hand Washing should be applied to a Fleet Vehicle, it shall:

[bookmark: _DV_M1026]3.2.1	carry out such Hand Washing if the applicable Access Charges in respect of such Hand Washing are, in the reasonable opinion of the Depot Facility Owner, likely to be equal to or less than the amount set out in paragraph 3 of Appendix 1; or

[bookmark: _DV_M1027]3.2.2	notify the Beneficiary of the requirement for such Hand Washing if the applicable Access Charges in respect of such Hand Washing are, in the reasonable opinion of the Depot Facility Owner, likely to be more than the amount set out in paragraph 3 of Appendix 1 and only carry out such Hand Washing at the request of the Beneficiary;

[bookmark: _DV_M1028]except where, and to the extent that, the Depot Facility Owner shall, having due regard to the Decision Criteria, determine that the work should not be carried out. 

[bookmark: _DV_M1029]3.3	The Depot Facility Owner, having carried out Washing, shall present trains for service in compliance with the Train Presentation Specification.

[bookmark: _DV_M1030]4.	Warranty
[bookmark: _DV_M1031]4.1	The Depot Facility Owner warrants that it shall carry out Washing in accordance with the Washing Specification.

[bookmark: _DV_M1032]4.2	Notwithstanding the provisions of Clause 8, the Depot Facility Owner shall not be liable for any failure to clean the exterior of a Fleet Vehicle which arrives at the Depot in a condition such that it cannot be cleaned by Washing.

[bookmark: _DV_M1033]5.	Charging
[bookmark: _DV_M1034]5.1	The Beneficiary shall pay to the Depot Facility Owner:

[bookmark: _DV_M1035]5.1.1	the charges set out in paragraph 1 of Appendix 2 in respect of Machine Washing up to the Minimum Level of Services; and

[bookmark: _DV_M1036]5.1.2	the charges set out in paragraph 2 of Appendix 2 in respect of Machine Washing comprised in the Variable Level of Services;

[bookmark: _DV_M1037]5.1.3	the charges set out in paragraph 3 of Appendix 2 in respect of Hand Washing.

[bookmark: _DV_M1038]	APPENDIX 1 TO SCHEDULE 7
[bookmark: _DV_M1039]	Exterior Cleaning

[bookmark: _DV_M1040]1.	Minimum Level of Services
[bookmark: _DV_M1041]Consecutive
[bookmark: _DV_M1042]Accounting
[bookmark: _DV_M1043]Periods in each
[bookmark: _DV_M1044]Accounting Year:	1	2	3	4	5	6	7	8	9	10	11	12	13


[bookmark: _DV_M1045]Number of	
[bookmark: _DV_M1046]Fleet Vehicles:	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]

[bookmark: _DV_M1047]Diagram:
[bookmark: _DV_M1048]The following Diagrams:

[bookmark: _DV_M1049]2.	Maximum Level of Services
[bookmark: _DV_M1050]Consecutive
[bookmark: _DV_M1051]Accounting
[bookmark: _DV_M1052]Periods in each
[bookmark: _DV_M1053]Accounting Year:	1	2	3	4	5	6	7	8	9	10	11	12	13


[bookmark: _DV_M1054]Number of	
[bookmark: _DV_M1055]Fleet Vehicles:	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]


[bookmark: _DV_M1056]3.	Limit of Authority
[bookmark: _DV_M1057]Fleet Vehicle	Limit
[bookmark: _DV_M1058]	[£•]

[bookmark: _DV_M1059]	APPENDIX 2 TO SCHEDULE 7
[bookmark: _DV_M1060]	Charges

[bookmark: _DV_M1061]1.	Machine Washing up to the Minimum Level of Services
[bookmark: _DV_M1062][£      ] per Fleet Vehicle

[bookmark: _DV_M1063]2.	Machine Washing comprised in the Variable Level of Services
[bookmark: _DV_M1064][£      ] per Fleet Vehicle

[bookmark: _DV_M1065]3.	Hand Washing
[bookmark: _DV_M1066]Labour charge per hour	£[•]



[bookmark: _DV_M1067]	APPENDIX 3 TO SCHEDULE 7
[bookmark: _DV_M1068]	Washing Specification


[bookmark: _DV_M1069]	APPENDIX 4 TO SCHEDULE 7
[bookmark: _DV_M1070]	Train Presentation Specification



[bookmark: _DV_M1071]	SCHEDULE 8
[bookmark: _DV_M1072]	STABLING

[bookmark: _DV_M1073]1.	Definitions
[bookmark: _DV_M1074]In this Schedule:

[bookmark: _DV_M1075]"Appendix" means an appendix to this Schedule;

[bookmark: _DV_M1076]"Custody Period" means the period of time for which Fleet Vehicles are Stabled in accordance with this Schedule;

[bookmark: _DV_M1077]"Stabling" means the parking or laying up of Fleet Vehicles in accordance with paragraphs 3 to 6 of Appendix 1 between the time of delivery to the Depot as stated in the relevant Diagram and the time of collection from the Depot as stated in the relevant Diagram (other than as required in connection with the provision of Beneficiary Depot Services in accordance with Schedules other than this Schedule), together with ancillary shunting and marshalling and "Stabled" and "Stable" shall be construed accordingly; and

[bookmark: _DV_M1078]"Train Presentation Specification" means the specification referred to in Appendix 3.

[bookmark: _DV_M1079]2.	Provision of Stabling
[bookmark: _DV_M1080]2.1	The Depot Facility Owner shall provide the Beneficiary with Stabling up to the Minimum Level of Services as specified in paragraph 1 of Appendix 1.

[bookmark: _DV_M1081]2.2	The Depot Facility Owner shall provide the Beneficiary with additional Stabling up to the Maximum Level of Services as specified in paragraph 2 of Appendix 1 for such of the Fleet Vehicles as the Beneficiary may request except where, and to the extent that, the Depot Facility Owner shall, having due regard to the Decision Criteria, determine that it should not do so.

[bookmark: _DV_M1082]2.3	If the Beneficiary does not receive or anticipates that it will not require to receive the whole of the Stabling specified in paragraph 2 of Appendix 1 to be provided in an Accounting Period, the Beneficiary may request that the unperformed Stabling from that Accounting Period be carried forward to the next Accounting Period whereupon, in that Accounting Period, the Depot Facility Owner shall provide the Beneficiary with additional Stabling of an amount equal to the unperformed Stabling carried forward except where, and to the extent that:

[bookmark: _DV_M1083]2.3.1	the unperformed Stabling carried forward exceeds 5% by value of the Stabling specified in paragraph 1 of Appendix 1 to be provided in the Accounting Period from which that Stabling is carried forward; or

[bookmark: _DV_M1084]2.3.2	the Depot Facility Owner shall, having due regard to the Decision Criteria, determine that it should not do so.

[bookmark: _DV_M1085]3.	Depot Facility Owner's Obligations
[bookmark: _DV_M1086]3.1	The Depot Facility Owner shall inform the Beneficiary as soon as reasonably practicable of any loss of, damage to, or material deterioration in the condition of, the Fleet Vehicles of which it becomes aware during the Custody Period.

[bookmark: _DV_M1087]3.2	The Depot Facility Owner shall allow the Beneficiary's representatives reasonable access to the Depot at all reasonable times and upon reasonable prior notice in order to permit such representatives to review the condition of and, if appropriate, carry out any work on the Fleet Vehicles which the Beneficiary considers to be necessary or expedient provided that the Beneficiary's representatives shall not be entitled to carry out light maintenance services to the Fleet Vehicles whilst at the Depot.

[bookmark: _DV_M1088]3.3	The Depot Facility Owner, having carried out Stabling, shall present trains for service in compliance with the Train Presentation Specification.

[bookmark: _DV_M1089]4.	Beneficiary's Obligations
[bookmark: _DV_M1090]4.1	Except to the extent that the Fleet Vehicles in question shall be awaiting the provision of Beneficiary Depot Services (other than Stabling) or awaiting collection following the provision of Beneficiary Depot Services (other than Stabling) the Beneficiary shall ensure that all Fleet Vehicles are in a safe condition and appropriately maintained during the Custody Period.

[bookmark: _DV_M1091]4.2	The Beneficiary shall ensure that nothing is stored on any Fleet Vehicle unless the Depot Facility Owner has given its prior consent in writing.

[bookmark: _DV_M1092]4.3	The Depot Facility Owner shall be entitled to refuse to take delivery of a Fleet Vehicle which does not comply with paragraphs 4.1 or 4.2.

[bookmark: _DV_M1093]5.	Movements of Fleet Vehicles within the Depot
[bookmark: _DV_M1094]5.1	The Depot Facility Owner may, during the Custody Period, move Fleet Vehicles which are the subject of Stabling within the Depot, provided always that the relevant Fleet Vehicles shall be stored in accordance with paragraphs 3 to 6 of Appendix 1.

[bookmark: _DV_M1095]6.	Failure to Collect
[bookmark: _DV_M1096]6.1	If the Beneficiary fails to collect any Fleet Vehicle at the time appointed for such collection in the relevant Diagram, the Depot Facility Owner shall be entitled to charge for the Stabling of such Fleet Vehicle in accordance with the charges referred to in paragraph 7 until such time as the Fleet Vehicle is collected by the Beneficiary.

[bookmark: _DV_M1097]6.2	If the Beneficiary fails to collect any Fleet Vehicle for a period of 5 Business Days after the time appointed for such collection in the relevant Diagram, the Depot Facility Owner, upon informing the Beneficiary, shall be entitled to move such Fleet Vehicle:

[bookmark: _DV_M1098]6.2.1	to another part of the Depot; or

[bookmark: _DV_M1099]6.2.2	to different premises of the Depot Facility Owner; or

[bookmark: _DV_M1100]6.2.3	to premises of another responsible person, in which case the Beneficiary shall reimburse the Depot Facility Owner for all associated costs involved in such a move,

[bookmark: _DV_M1101]and in all such cases the Depot Facility Owner shall not be obliged to effect Stabling in accordance with paragraphs 3 to 6 of Appendix 1 and all movements of such Fleet Vehicle shall be at the risk of the Beneficiary except in the case of a negligent act or omission of the Depot Facility Owner or its Associates.

[bookmark: _DV_M1102]6.3	If the Depot Facility Owner has moved any Fleet Vehicles to different premises in accordance with paragraph 6.2, the Depot Facility Owner shall return the relevant Fleet Vehicles to the Depot for collection by the Beneficiary within a reasonable period of receiving notice from the Beneficiary requesting such return.

[bookmark: _DV_M1103]6.4	The Beneficiary shall reimburse the Depot Facility Owner for all associated costs involved in complying with paragraph 6.3.

[bookmark: _DV_M1104]7.	Charges
[bookmark: _DV_M1105]7.1	The Beneficiary shall pay to the Depot Facility Owner:

[bookmark: _DV_M1106]7.1.1	the charges set out in paragraph 1 of Appendix 2 in respect of Stabling up to the Minimum Level of Services; and

[bookmark: _DV_M1107]7.1.2	the charges set out in paragraph 2 of Appendix 2 in respect of Stabling comprised in the Variable Level of Services.

[bookmark: _DV_M1108]	APPENDIX 1 TO SCHEDULE 8
[bookmark: _DV_M1109]	Stabling Specification

[bookmark: _DV_M1110]1.	Minimum Level of Services
[bookmark: _DV_M1111]Fleet Vehicle:	Number

[bookmark: _DV_M1112]Diagram:
[bookmark: _DV_M1113]The following Diagrams:


[bookmark: _DV_M1114]2.	Maximum Level of Services
[bookmark: _DV_M1115]Fleet Vehicle:	Number

[bookmark: _DV_M1116]3.	Covered Accommodation
[bookmark: _DV_M1117]Fleet Vehicle:

[bookmark: _DV_M1118]4.	Road Access
[bookmark: _DV_M1119]Fleet Vehicle:

[bookmark: _DV_M1120]5.	Traction Current
[bookmark: _DV_M1121]Yes/No  If yes, type:

[bookmark: _DV_M1122]6.	Security arrangements required by the Beneficiary
[bookmark: _DV_M1123]Fleet Vehicle:


[bookmark: _DV_M1124]	APPENDIX 2 TO SCHEDULE 8
[bookmark: _DV_M1125]	Charges

[bookmark: _DV_M1126]1.	Stabling up to Minimum Level of Services
[bookmark: _DV_M1127]Charge per Fleet Vehicle:	£


[bookmark: _DV_M1128]2	Stabling comprised in the Variable Level of Services
[bookmark: _DV_M1129]Charge per Fleet Vehicle:	£

[bookmark: _DV_M1130]	APPENDIX 3 TO SCHEDULE 8
[bookmark: _DV_M1131]	Train Presentation Specification




[bookmark: _DV_M1132]	SCHEDULE 9
[bookmark: _DV_M1133]	WHEEL RE-PROFILING

[bookmark: _DV_M1134]1.	Definitions
[bookmark: _DV_M1135]In this Schedule:

[bookmark: _DV_M1136]"Appendix" means an appendix to this Schedule;

[bookmark: _DV_M1137]"Train Presentation Specification" means the specification referred to in Appendix 3;

[bookmark: _DV_M1138]"UAT" means ultra-sonic axle testing;

[bookmark: _DV_M1139]"Wheel Re-Profiling" means the re-profiling of the wheels of Fleet Vehicles by the operation of either a ground wheel lathe or a centre wheel lathe; and

[bookmark: _DV_M1140]"Wheel Repairs" means any work required in relation to the wheels or the Fleet Vehicles in consequence or as a result of, or in addition to, Wheel Re-Profiling and/or UAT.

[bookmark: _DV_M1141]2.	Wheel Re-Profiling and UAT
[bookmark: _DV_M1142]2.1	The Depot Facility Owner shall provide the Beneficiary with Wheel Re-Profiling for such of the Fleet Vehicles and at such times as the Beneficiary may request except where, and to the extent that, the Depot Facility Owner shall, having due regard to the Decision Criteria, determine that the work should not be carried out.

[bookmark: _DV_M1143]2.2	The Depot Facility Owner shall provide the Beneficiary with UAT for such of the Fleet Vehicles and at such times as the Beneficiary may request except where, and to the extent that, the Depot Facility Owner shall, having due regard to the Decision Criteria, determine that the work should not be carried out.

[bookmark: _DV_M1144]2.3	The Depot Facility Owner shall, upon prior request from the Beneficiary, notify the Beneficiary in writing of the dimensions of the wheels which shall have been subject to Wheel Re-Profiling within 3 Business Days of the Wheel Re-Profiling in question having been carried out.
[bookmark: _DV_M1145]
3.	Depot Facility Owner Obligations
[bookmark: _DV_M1146]3.1	If the Depot Facility Owner reasonably believes that any Wheel Repairs are required it shall:
[bookmark: _DV_M1147]3.1.1	carry out such Wheel Repairs if the applicable Access Charges in respect of such work are, in the reasonable opinion of the Depot Facility Owner, likely to be equal to or less than the amount set out in paragraph 1 of Appendix 2; or
[bookmark: _DV_M1148]3.1.2	inform the Beneficiary of the requirement for such Wheel Repairs if the applicable Access Charges in respect of such Wheel Repairs are, in the reasonable opinion of the Depot Facility Owner, likely to be more than the amount set out in paragraph 1 of Appendix 2, and only carry out such Wheel Repairs at the request of the Beneficiary,
[bookmark: _DV_M1149]except where, and to the extent that, the Depot Facility Owner shall, having due regard to the Decision Criteria, determine that the work should not be carried out.

[bookmark: _DV_M1150]3.2	The Depot Facility Owner, having carried out UAT, Wheel ReProfiling or Wheel Repairs, shall present trains for service in compliance with the Train Presentation Specification.

[bookmark: _DV_M1151]4.	Warranty
[bookmark: _DV_M1152]4.1	The Depot Facility Owner warrants that all Wheel Re-Profiling carried out in accordance with this Schedule shall have been carried out in accordance with the relevant Railway Group Standard.

[bookmark: _DV_M1153]4.2	The Depot Facility Owner warrants that all UAT carried out in accordance with the Schedule shall have been carried out in accordance with appropriate industry standards.

[bookmark: _DV_M1154]5.	Charging
[bookmark: _DV_M1155]The Beneficiary shall pay to the Depot Facility Owner:

[bookmark: _DV_M1156]5.1	the charges set out in paragraph 1 of Appendix 1 in respect of Wheel Re- Profiling;

[bookmark: _DV_M1157]5.2	the charges set out in paragraph 2 of Appendix 1 in respect of UAT; and

[bookmark: _DV_M1158]5.3	the charges set out in paragraph 3 of Appendix 1 in respect of Wheel Repairs.
[bookmark: _DV_M1159]	APPENDIX 1 TO SCHEDULE 9
[bookmark: _DV_M1160]	Charges

[bookmark: _DV_M1161]1.	Wheel Re-Profiling
[bookmark: _DV_M1162][£      ] per axle

[bookmark: _DV_M1163]2.	UAT
[bookmark: _DV_M1164][£    ] per axle.

[bookmark: _DV_M1165]3.	Wheel Repairs
[bookmark: _DV_M1166]Task	Fixed labour charge (£)

[bookmark: _DV_M1167]Material	Unit Cost(£)

[bookmark: _DV_M1168]Labour charge per hour	[£•]

[bookmark: _DV_M1169]	APPENDIX 2 TO SCHEDULE 9
[bookmark: _DV_M1170]	Authority

[bookmark: _DV_M1171]1.	Limit of Authority
[bookmark: _DV_M1172]Fleet Vehicle	Limit

[bookmark: _DV_M1173][                 ]	[£•]

[bookmark: _DV_M1174]	APPENDIX 3 TO SCHEDULE 9
[bookmark: _DV_M1175]	Train Presentation Specification


[bookmark: _DV_M1176]	SCHEDULE 10
[bookmark: _DV_M1177]	INTERIOR CLEANING

[bookmark: _DV_M1178]1.	Definitions
[bookmark: _DV_M1179]In this Schedule:

[bookmark: _DV_M1180]"Appendix" means an appendix to this Schedule;

[bookmark: _DV_M1181]"Cleaning" means Exceptional Cleaning and Regular Cleaning;

[bookmark: _DV_M1182]"Cleaning Specification" means the specification referred to in Appendix 3;

[bookmark: _DV_M1183]"Exceptional Cleaning" means the non-periodic cleaning of the interior of a Fleet Vehicle in accordance with methods and practices customarily used in good and prudent railway practice;

[bookmark: _DV_M1184]"Regular Cleaning" means the periodic cleaning of the interior of a Fleet Vehicle in accordance with methods and practices customarily used in good and prudent railway practice; and

[bookmark: _DV_M1185]"Train Presentation Specification" means the specification referred to in Appendix 4.

[bookmark: _DV_M1186]2.	Provision of Regular Cleaning
[bookmark: _DV_M1187]2.1	The Depot Facility Owner shall provide the Beneficiary with Regular Cleaning up to the Minimum Level of Services as specified in paragraph 1 of Appendix 1.

[bookmark: _DV_M1188]2.2	The Depot Facility Owner shall provide the Beneficiary with additional Regular Cleaning up to the Maximum Level of Services as specified in paragraph 2 of Appendix 1 for such of the Fleet Vehicles as the Beneficiary may request except where, and to the extent that, the Depot Facility Owner shall, having due regard to the Decision Criteria, determine that the work should not be carried out.

[bookmark: _DV_M1189]2.3	If the Beneficiary does not receive or anticipates that it will not require to receive the whole of the Regular Cleaning specified in paragraph 2 of Appendix 1 to be provided in an Accounting Period, the Beneficiary may request that the unperformed Regular Cleaning from that Accounting Period be carried forward to the next Accounting Period whereupon, in that Accounting Period, the Depot Facility Owner shall provide the Beneficiary with additional Regular Cleaning of an amount equal to the unperformed Regular Cleaning carried forward except where, and to the extent that:

[bookmark: _DV_M1190]2.3.1	the unperformed Regular Cleaning carried forward exceeds 5% by value of the Regular Cleaning specified in paragraph 1 of Appendix 1 to be provided in the Accounting Period from which that Regular Cleaning is carried forward; or

[bookmark: _DV_M1191]2.3.2	the Depot Facility Owner shall, having due regard to the Decision Criteria, determine that the work should not be carried out.

[bookmark: _DV_M1192]3.	Depot Facility Owner's Obligations
[bookmark: _DV_M1193]3.1	On receipt of a request for Regular Cleaning in excess of the Minimum Level of Services, the Depot Facility Owner shall as soon as reasonably practicable notify the Beneficiary of a date and time for the completion of such Regular Cleaning.  The Depot Facility Owner shall use all reasonable endeavours to provide the Regular Cleaning in question at a time which is reasonably convenient for the Beneficiary, except where, and to the extent that, the Depot Facility Owner shall, having due regard to the Decision Criteria, determine that the work should not be carried out.

[bookmark: _DV_M1194]3.2	If the Depot Facility Owner reasonably believes that Exceptional Cleaning should be applied to the vehicle, it shall:

[bookmark: _DV_M1195](a)	carry out such Exceptional Cleaning if the applicable Access Charges in respect of such Exceptional Cleaning are, in the reasonable opinion of the Depot Facility Owner, likely to be equal to or less than the amount set out in paragraph 3 of Appendix 1; or

[bookmark: _DV_M1196](b)	notify the Beneficiary of the requirement for such Exceptional Cleaning if the applicable Access Charges in respect of such Exceptional Cleaning are in the reasonable opinion of the Depot Facility Owner, likely to be more than the amount set out in paragraph 3 of Appendix 1 and only carry out such Exceptional Cleaning at the request of the Beneficiary;

[bookmark: _DV_M1197]except where, and to the extent that, the Depot Facility Owner shall, having due regard to the Decision Criteria, determine that the work should not be carried out.

[bookmark: _DV_M1198]3.3	The Depot Facility Owner, having carried out Cleaning, shall present trains for service in compliance with the Train Presentation Specification.

[bookmark: _DV_M1199]4.	Warranty
[bookmark: _DV_M1200]4.1	The Depot Facility Owner warrants that it shall carry out Cleaning in accordance with the Cleaning Specification.
[bookmark: _DV_M1201]4.2	Notwithstanding the provisions of Clause 8, the Depot Facility Owner shall not be liable for any failure to clean the interior of a Fleet Vehicle which arrives at the Depot in a condition such that it cannot be cleaned by Cleaning.

[bookmark: _DV_M1202]5.	Charging
[bookmark: _DV_M1203]5.1	The Beneficiary shall pay to the Depot Facility Owner:

[bookmark: _DV_M1204]5.1.1	the charges set out in paragraph 1 of Appendix 2 in respect of Regular Cleaning up to the Minimum Level of Services;

[bookmark: _DV_M1205]5.1.2	the charges set out in paragraph 2 of Appendix 2 in respect of Regular Cleaning comprised in the Variable Level of Services; and

[bookmark: _DV_M1206]5.1.3	the charges set out in paragraph 3 of Appendix 2 in respect of Exceptional Cleaning.

[bookmark: _DV_M1207]	APPENDIX 1 TO SCHEDULE 10
[bookmark: _DV_M1208]	Regular Cleaning

[bookmark: _DV_M1209]1.	Minimum Level of Services
[bookmark: _DV_M1210]Consecutive
[bookmark: _DV_M1211]Accounting
[bookmark: _DV_M1212]Periods in each
[bookmark: _DV_M1213]Accounting Year:	1	2	3	4	5	6	7	8	9	10	11	12	13


[bookmark: _DV_M1214]Number of
[bookmark: _DV_M1215]Fleet Vehicles:	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]


[bookmark: _DV_M1216]Diagram:
[bookmark: _DV_M1217]The following Diagrams:


[bookmark: _DV_M1218]2.	Maximum Level of Services

[bookmark: _DV_M1219]Consecutive
[bookmark: _DV_M1220]Accounting
[bookmark: _DV_M1221]Periods in each
[bookmark: _DV_M1222]Accounting Year:	1	2	3	4	5	6	7	8	9	10	11	12	13

[bookmark: _DV_M1223]Number of
[bookmark: _DV_M1224]Fleet Vehicles:	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]


[bookmark: _DV_M1225]3.	Limit of Authority
[bookmark: _DV_M1226]Fleet Vehicle	Limit

[bookmark: _DV_M1227][               ]	[£•]

[bookmark: _DV_M1228]	APPENDIX 2 TO SCHEDULE 10
[bookmark: _DV_M1229]	Charges


[bookmark: _DV_M1230]1.	Regular Cleaning up to the Minimum Level of Services
[bookmark: _DV_M1231]Charge per Fleet Vehicle	£

[bookmark: _DV_M1232]2.	Regular Cleaning comprised in the Variable Level of Services
[bookmark: _DV_M1233]Charge per Fleet Vehicle	£

[bookmark: _DV_M1234]3.	Exceptional Cleaning
[bookmark: _DV_M1235]Charge per Fleet Vehicle	£

[bookmark: _DV_M1236]	APPENDIX 3 TO SCHEDULE 10
[bookmark: _DV_M1237]	Cleaning Specification



[bookmark: _DV_M1238]	APPENDIX 4 TO SCHEDULE 10
[bookmark: _DV_M1239]	Train Presentation Specification



[bookmark: _DV_M1240]	SCHEDULE 11
[bookmark: _DV_M1241]	OFF-DEPOT SERVICES

[bookmark: _DV_M1242]1.	Definitions
[bookmark: _DV_M1243]In this Schedule:

[bookmark: _DV_M1244]"Appendix" means an appendix to this Schedule;

[bookmark: _DV_M1245]"Off-Depot Services" means those services referred to in paragraph 1 of Appendix 1; 

[bookmark: _DV_M1246]"Services Specification" means the specification referred to in paragraph 2 of Appendix 1; and

[bookmark: _DV_M1247]"Train Presentation Specification" means the specification referred to in Appendix 3.

[bookmark: _DV_M1248]2.	Depot Facility Owner's Obligations
[bookmark: _DV_M1249]2.1	The Depot Facility Owner shall provide the Beneficiary with Off-Depot Services for such of the Fleet Vehicles and at such times as the Beneficiary may in each case request except where, and to the extent that, the Depot Facility Owner shall, having due regard to the Decision Criteria, determine that the work should not be carried out.

[bookmark: _DV_M1250]2.2	The Depot Facility Owner, having carried out Off-Depot Services, shall present trains for service in compliance with the Train Presentation Specification.

[bookmark: _DV_M1251]3.	Warranty
[bookmark: _DV_M1252]The Depot Facility Owner warrants that it shall carry out all Off-Depot Services in accordance with the Services Specification.

[bookmark: _DV_M1253]4.	Charging
[bookmark: _DV_M1254]The Beneficiary shall pay to the Depot Facility Owner the charges set out in paragraph 1 of Appendix 2 in respect of the Off-Depot Services.

[bookmark: _DV_M1255]	APPENDIX 1 TO SCHEDULE 11
[bookmark: _DV_M1256]	Off-Depot Services

[bookmark: _DV_M1257]1.	Description of Services


[bookmark: _DV_M1258]2.	Services Specification


[bookmark: _DV_M1259]	APPENDIX 2 TO SCHEDULE 11
[bookmark: _DV_M1260]	Charges

[bookmark: _DV_M1261]1.	Off-Depot Services
[bookmark: _DV_M1262]Fleet Vehicle [              ]

[bookmark: _DV_M1263]Services	Charge (£)


[bookmark: _DV_M1264]	APPENDIX 3 TO SCHEDULE 11
[bookmark: _DV_M1265]	Train Presentation Specification



[bookmark: _DV_M1266]	SCHEDULE 12
[bookmark: _DV_M1267]	DEPOT ACCESS

[bookmark: _DV_M1268]1.	Definitions
[bookmark: _DV_M1269]In this Schedule:

[bookmark: _DV_M1270]"Access" means the right for Fleet Vehicles to enter and leave the Depot as specified in paragraph 3 of Appendix 1; 

[bookmark: _DV_M1271]"Adjacent Network" means network (other than the Network) of which the Depot Facility Owner is not the facility owner and which is situated adjacent to the Depot Network;

[bookmark: _DV_M1272]"Adjacent Network Connection" means the physical, electrical and electronic connection severally and integrally between all relevant elements of the Adjacent Network and the corresponding relevant elements of the Depot Network;

[bookmark: _DV_M1273]"Appendix" means an appendix to this Schedule;  and

[bookmark: _DV_M1274]"Depot Network" means network of which the Depot Facility Owner is the facility owner and which is situated on the Depot.

[bookmark: _DV_M1275]2.	Provision of Access
[bookmark: _DV_M1276]2.1	The Depot Facility Owner shall provide the Beneficiary with Access up to the Minimum Level of Services as specified in paragraph 1 of Appendix 1.

[bookmark: _DV_M1277]2.2	The Depot Facility Owner shall provide the Beneficiary with additional Access up to the Maximum Level of Services as specified in paragraph 2 of Appendix 1 for such of the Fleet Vehicles as the Beneficiary may request except where, and to the extent that, the Depot Facility Owner shall, having due regard to the Decision Criteria, determine that it should not do so.

[bookmark: _DV_M1278]2.3	If the Beneficiary does not receive, or anticipates that it will not require to receive, the whole of the Access specified in paragraph 1 of Appendix 1 to be provided in an Accounting Period, the Beneficiary may request that the unperformed Access from that Accounting Period be carried forward to the next Accounting Period whereupon, in that Accounting Period, the Depot Facility Owner shall provide the Beneficiary with additional Access of an amount equal to the unperformed Access carried forward except where, and to the extent that:

[bookmark: _DV_M1279]2.3.1	the unperformed Access carried forward exceeds 5% by value of the Access specified in paragraph 1 of Appendix 1 to be provided in the Accounting Period from which that Access is carried forward; or

[bookmark: _DV_M1280]2.3.2	the Depot Facility Owner shall, having due regard to the Decision Criteria, determine that it should not do so.

[bookmark: _DV_M1281]3.	Depot Facility Owner's Obligations
[bookmark: _DV_M1282]3.1	The Depot Facility Owner shall inform the Beneficiary as soon as reasonably practicable of any loss of, damage to, or material deterioration in the condition of, the Fleet Vehicles of which it becomes aware during Access.

[bookmark: _DV_M1283]3.2	The Depot Facility Owner shall not sever, nor do or (within the Depot) permit anything which might otherwise terminate, restrict, impair or impede, the Adjacent Network Connection (or any part of it) without the prior agreement of the Beneficiary (which shall not be withheld or delayed unreasonably taking into account both the Depot Facility Owner's need to operate the Depot and the Beneficiary's need for Access) save if and to the extent that any such act or permission is necessary (and in any such case giving to the Beneficiary such notice as is reasonably practicable in all the circumstances) to enable:

[bookmark: _DV_M1284]3.2.1	the Depot Facility Owner to carry out any works, Repair or Maintenance which it is obliged or entitled to carry out pursuant to the Depot Access Conditions;

[bookmark: _DV_M1285]3.2.2	Network Rail to carry out works, Repair or Maintenance which it is obliged or entitled to carry out pursuant to the Depot Access Conditions; or

[bookmark: _DV_M1286]3.2.3	any person to deal with the requirements of an Emergency.

[bookmark: _DV_M1287]3.3	The Beneficiary shall not sever, nor do or (within the Adjacent Network) permit anything which might otherwise terminate, restrict, impair or impede the Adjacent Network Connection (or any part of it) without the prior agreement of the Depot Facility Owner (which shall not be withheld or delayed unreasonably taking into account both the Depot Facility Owner's need to operate the Depot and the Beneficiary's need to operate the Adjacent Network), save if and to the extent that any such act or permission is necessary (and in any such case giving to the Depot Facility Owner such notice as is reasonably practicable in all the circumstances) to enable any person to deal with the requirements of an Emergency.

[bookmark: _DV_M1288]4.	Beneficiary's Obligations
[bookmark: _DV_M1289]The Beneficiary shall ensure that all Fleet Vehicles are in a safe condition and appropriately maintained during Access.

[bookmark: _DV_M1290]5.	Charges
[bookmark: _DV_M1291]5.1	The Beneficiary shall pay to the Depot Facility Owner:

[bookmark: _DV_M1292]5.1.1	the charges set out in paragraph 1 of Appendix 2 in respect of Access up to the Minimum Level of Services; and

[bookmark: _DV_M1293]5.1.2	the charges set out in paragraph 2 of Appendix 2 in respect of Access comprised in the Variable Level of Services.

[bookmark: _DV_M1294]	APPENDIX 1 TO SCHEDULE 12
[bookmark: _DV_M1295]	Depot Access

[bookmark: _DV_M1296]1.	Minimum Level of Services
[bookmark: _DV_M1297]Consecutive
[bookmark: _DV_M1298]Accounting
[bookmark: _DV_M1299]Periods in each
[bookmark: _DV_M1300]Accounting Year:	1	2	3	4	5	6	7	8	9	10	11	12	13


[bookmark: _DV_M1301]Number of	
[bookmark: _DV_M1302]Fleet Vehicles:	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]


[bookmark: _DV_M1303]Diagram:
[bookmark: _DV_M1304]The following Diagrams:


[bookmark: _DV_M1305]2.	Maximum Level of Services
[bookmark: _DV_M1306]Consecutive
[bookmark: _DV_M1307]Accounting
[bookmark: _DV_M1308]Periods in each
[bookmark: _DV_M1309]Accounting Year:	1	2	3	4	5	6	7	8	9	10	11	12	13


[bookmark: _DV_M1310]Number of	
[bookmark: _DV_M1311]Fleet Vehicles:	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]	[  ]


[bookmark: _DV_M1312]3.	Identified Route

[bookmark: _DV_M1313]	APPENDIX 2 TO SCHEDULE 12
[bookmark: _DV_M1314]	Charges

[bookmark: _DV_M1315]1.	Access up to the Minimum Level of Services
[bookmark: _DV_M1316]Charge per Fleet Vehicle:	£


[bookmark: _DV_M1317]2	Access comprised in the Variable Level of Services
[bookmark: _DV_M1318]Charge per Fleet Vehicle:	£

[bookmark: _DV_M1319]	SCHEDULE 13
[bookmark: _DV_M1320]	BENEFICIARY MINUTES DELAY

[bookmark: _DV_M1321]Part A	Allowable Beneficiary Minutes Delay
[bookmark: _DV_M1322][  ] minutes per Accounting Period

[bookmark: _DV_M1323]Part B	Beneficiary Minutes Delay Cap
[bookmark: _DV_M1324][  ] minutes in respect of each incidence of Beneficiary Minutes Delay

[bookmark: _DV_M1325]Part C	Beneficiary Minutes Delay Threshold
[bookmark: _DV_M1326][  ] minutes in respect of each incidence of Beneficiary Minutes Delay

[bookmark: _DV_M1327]Part D	Rates of payment
[bookmark: _DV_M1328]£[	] per minute of Excess Beneficiary Minutes Delay


[bookmark: _DV_M1329]	SCHEDULE 14
[bookmark: _DV_M1330]	DFO MINUTES DELAY

[bookmark: _DV_M1331]Part A	Allowable DFO Minutes Delay
[bookmark: _DV_M1332][  ] minutes per Accounting Period

[bookmark: _DV_M1333]Part B	DFO Minutes Delay Cap
[bookmark: _DV_M1334][  ] minutes in respect of each incidence of DFO Minutes Delay

[bookmark: _DV_M1335]Part C	DFO Minutes Delay Threshold
[bookmark: _DV_M1336][  ] minutes in respect of each incidence of DFO Minutes Delay

[bookmark: _DV_M1337]Part D	Rates of payment
[bookmark: _DV_M1338]£[	] per minute of Excess DFO Minutes Delay



[bookmark: _DV_M1339]	SCHEDULE 15
[bookmark: _DV_M1340]	PERFORMANCE RELATED PAYMENTS
[bookmark: _DV_M1341]	BY BENEFICIARY

[bookmark: _DV_M1342]Part 1:	Performance Criteria by reference to which liquidated damages payable by the Beneficiary are calculated
	
Performance Criteria
	
Rate of Liquidated Damages

	

	







[bookmark: _DV_M1343]Part 2:	Performance Criteria by reference to which incentive payments payable by the Beneficiary are calculated
	
Performance Criteria
	
Incentive Payments

	

	









[bookmark: _DV_M1344]	SCHEDULE 16
[bookmark: _DV_M1345]	PERFORMANCE RELATED PAYMENTS BY
[bookmark: _DV_M1346]	DEPOT FACILITY OWNER

[bookmark: _DV_M1347]Part 1:	Performance Criteria by reference to which liquidated damages payable by the Depot Facility Owner are calculated
	
Performance Criteria
	
Rate of Liquidated Damages

	

	







[bookmark: _DV_M1348]Part 2:	Performance Criteria by reference to which incentive payments payable by the Depot Facility Owner are calculated
	
Performance Criteria
	
Incentive Payments

	

	








[bookmark: _DV_M1349]	SCHEDULE 17
[bookmark: _DV_M1350]	REMEDIES

[bookmark: _DV_M1351](1)	The amount referred to in Clause 8.4.1(b)(i) is [      ].

[bookmark: _DV_M1352](2)	The amount referred to in Clause 8.4.1(b)(ii) is [      ].

[bookmark: _DV_M1353](3)	The amount referred to in Clause 8.4.1(c)(i) is [      ].

[bookmark: _DV_M1354](4)	The amount referred to in Clause 8.4.1(c)(ii) is [      ].

[bookmark: _DV_M1355](5)	The amount referred to in Clause 8.4.1(d)(i) is [      ].

[bookmark: _DV_M1356](6)	The amount referred to in Clause 8.4.1(d)(ii) is [      ].



[bookmark: _DV_M1357]	SCHEDULE 18
[bookmark: _DV_M1358]	NOTIFIABLE CONDITION




































Schedule 19
Controlled Emission Toilet (CET) Servicing


1.	Definitions	
In this Schedule:

"CET" means controlled emission toilet;

"CET Servicing" means in respect of a Fleet Vehicle the emptying of CET tanks, the back-flushing of the CET tanks with water and the refilling of on-board water tanks


























Appendix 1 to Schedule 19
Controlled Emission Toilet (CET) Servicing
Specification



































Appendix 2 to Schedule 19
Charges


[bookmark: _DV_M1359]Signed by [	)
[bookmark: _DV_M1360]                                     ]	)
[bookmark: _DV_M1361]duly authorised for and on behalf of	)
[bookmark: _DV_M1362]the Depot Facility Owner	)









[bookmark: _DV_M1363]Signed by [	)
[bookmark: _DV_M1364]                                     ]	)
[bookmark: _DV_M1365]duly authorised for and on behalf of	)
[bookmark: _DV_M1366]the Beneficiary	)



 


