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1.2

1.3

Answers to questions raised by the Examining authority

Qu 62: Would Network Rail explain further why it contests the wvalidity or
applicability of s.47(1) of the draft DCO to the effect that the proposed
modification would constitute a minor modification for the purposes of Part 4 of
the Railways Act (RA2005), given that :-

(a) S.34(2) of the RA2005 gives the power to determine that
a closure is a minor modification to the Secretary of State
for Transport who would make the Order; and (or
alternatively)

() S, 35 of the RA2005 relates to the impacts on passengers
and stations?

NR response:

Network Rail does not dispute that s.34(3) provides that the Secretary of State
may make a determination that a closure is a minor modification nor that section
35 relates to the provision of passenger services. However, as mentioned in
paragraph 14 of the Relevant Representation, the closure of the Killinghoime
Branch Line should not be treated as a minor modification because it does not
come within the definition of section 35. The clear intention of the minor
modification process as set out in RA2005, is that it relates to passenger services
where a closure of that part of the network does not cause disruption to the
travelling public.

The section of the network that is proposed to be subject to articie 47(1) of the
draft DCO is part of the Killingholme Branch Line ("KIL2"). KILZ is operational
railway, used for the transport of freight and in respect of which there are
existing connection agreements with C.Gen Killinghoime Limited (*CPK") and
Associated British Ports ("ABP”). As referred to in paragraph 14 of the Relevant
Representation, Network Rail is required to obtain Network Change authorisation
in order to effect the closure of the line. Network Change is a requirement of the
Network Code. The Network Code is a common set of contractually binding rules
and industry procedures that apply to all parties who have a contractual right of
access to the track owned and operated by Network Rail. Appeals from decisions
made under the Network Code can be made through the industry’s “Access
Disputes” procedure which can ultimately can lead to determination by the Office
of Rail Regulation (“the ORR”). The purpose of Network Change is to protect the
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1.4

2.1

3.1

access beneficiaries (i.e. the Network Rail customers using the network, in this
case CPK and ABP) from the closure of part of the network without being giving
an opportunity to put forward their case regarding the use of that part of the
Network. A detailed explanation of the Network Change procedure is set out in
paragraphs 3.3 and 3.4 of the Written Representation. For the purpose of this
response, it is significant to note that, in the event of a dispute as to whether a
Network Change should be made, the matter can be referred to the ORR for
determination.

Network Rail contests the validity and applicability of s.47(1} of the draft DCO on
the basis that sections 34 and 35 of RA2005 are not intended to apply to the
closure of parts of the network bearing the characteristics of KILZ; i.e. network
that is subject to existing contractual obligations for the provision of access to
the network and for the running of freight operations. The proposed effect of
s5.47 is to undermine the regulatory framework applicable to the closure of KIL2,
in applying an inappropriate closure process to that part of the network.
Network Rail is extremely concerned about the wider implications that might
arise from setting a precedent of this nature.

Qu 63: With specific reference to section 12.3 of its Relevant Representation,
what Protective Provisions would Network Rail consider appropriate if the
proposed development were to be approved, with or without the acquisition of
Network Rail Land through the development site?

NR response:

We refer to section 4 of the Written Representation and Annex 1 to the Written
Representation (draft protective provisions).

Qu 64: With specific reference to Sections 7 and 8 of its Relevant
Representation, would Network Rail clarify whether it would still now object to
the acquisition of its land even if C.RO (formerly Humber Sea Terminal} were to
give consent?

NR response

Network Rail would continue to object to the acquisition of its Jand if C.RO (or, as
defined above CPK) were to consent to that acquisition for the following reasons:

3.1.1 The compulsory acquisition of plots numbers: 02008, 03013, 03014,
03015, 04004, 04013, 04014, 04024, 04025, 05023 to 05028 and
07001 (“the Land”) would prevent Network Rall from developing the
network as identified in The Route Utilisation Strategy for Freight
(March 2007) ("RUS 2007”). RUS 2007 refers to a gap in capacity on
the west side of the Port of Immingham and identifies the Killingholme
Loop Project as a means to deal with this deficiency. This began as a
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3.1.2

3.1.3

3.1.4

scheme to build a new section of railway from the Killingholme Branch
to the Lindsey Qil Refinery (Scheme 1 under Kiliingholme Loop) and
has since developed to include two additional schemes that are reiated
to improving capacity for train paths on the west side of the Port of
Immingham to ali new developments on land at this jocation and also
to the Humber International Terminal 2 (HIT2).

The “HIT2 Head Shunt Extension” is the third of the schemes identified
under the Killinghoime Loop proposals, and is described in detail by
reference to Annex 2, parts 1, 2 and 3 to the Written Representation.
It is proposed that HIT2 Head Shunt Extension is taken forward in
Control Period 4 2009 to 2014 ("CP4"). As demonstrated by the area
shown edged red on Plan No. 27122 (Annex 2 to the Written
Representation), the HIT2 Head Shunt Extension involves development
on the Land, and the proposed compulsory purchase therefore
jeopardizes the scheme.

ABP and Network Rail are in advanced discussions concerning the HIT2
Head Shunt Extension. The scheme includes proposals to slue the
Killingholme Branch and provide new sidings on the Land for increasing
rail capacity for servicing the Port of Immingham. The requirement for
increased capacity is connected with the development of renewable
energy plant at the Port of Immingham, which will increase the
demand on the railway in that area. Network Rail is duty bound by the
conditions of the Network Licence 1 to take into account the future
requirements of ABP. If HIT2 Head Shunt Extension cannot go forward
then the new £70m biomass handling facility it is proposed to serve
will not be able to proceed as the Killingholme branch, in its current
form, has insufficient capacity for the trains required to serve it.

Based on Licence conditions 1.4 and 1.5, as operator of the Railway
Infrastructure, Network Rail considers it important for the confidence
of other potential users of the railway line that the railway through the
AMEP site is in the overall control of Network Rail. This is because
Network Rail is aware of development planning of renewable energy
plant in the area and considers an increase in demand on the network,
likely.

4, Qu 65: The Route Utilisation Strategy for Freight, published in March 2007,
identifies the Killingholme Loop as a project for Control Period 4 (2008 to 2014).

1 {icence condition 1.4 *The Licence holder shall plan the means by which it will comply with the general duty in condition 1.2
over the short, medium and fong term to meet reasonably foreseeable demand for rail services”; and Licence condition 1.5 ™In
complying with condition 1.4 the Licence holder shall consult, and take into account the views of, persons providing services
relating to railways and funders so as to facifitate industry wide planning”.
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4.1

4.2

Is this still Network Rail’s intention, or has the place of the Killingholme Loop
project in the overall programme changed or slipped?

Network Rail response

The Killingholme Loop project, as identified in RUS 2007, covers 3 different
schemes all of which are related to improving capacity for train paths on the
west side of the Port of Immingham and in particular to the Humber
International Terminal 2 (HIT2) coal and proposed biomass handling facilities, as
referred to in the response to Qu 64 above. The requirement to increase capacity
is due to lack of capacity for trains on the section of the Killingholme Branch
known as KIL1. The RUS 2007 recommended scheme was to provide access
between the Lindsey Oil refinery and the Killingholme Branch (Gap 10.7 in the
Freight RUS Mar 2007) ("Scheme 1”). This Scheme 1 is shown for identification
purposes by the dotted red line on Plan No 27122 (Annex 2 to the Written
Representation). Scheme 1 has been evaluated and discounted. However, the
RUS 2007 also states that further options have been developed since
consultation on that document and as a development of the work on Scheme 1,
two further options have been identified as Killingholme Loop schemes. These
are:

4,1.1 Scheme 2. The provision of a new rallway line which would run west
from the Port of Immingham via the existing Killingholme Branch and
then over a combination of the mothballed track-bed between the
points marked B and C, and a new section of railway shown by blue
line on Plan No 27122 (Annex 2 to the Written Representation}. This
would join into the Network Rail line known as the Barton on Humber
branch,

4.,1.2 Scheme 3. The HIT2 Head Shunt Extension, which is described in
Network Rail’s response to 'Question 64’, and shown in detail in the
Functional Specification and Plan at Annex 1 to this Written
Representation.

The proposals in paragraph 4.1.1 have been discounted for the current time on
the basis that the rail capacity requirements of the Port of Immingham can be
met through less costly developments such as those described in paragraph
4.1.2. However, it is important to note that Network Rail considers it
strategically important to retain the capability to be able to implement these
proposals in the long term. This is due to the potential for further substantial
changes in demand for train services in this South Humber Location, following
the development of sites used for port related activities and that may require the
distribution of imported goods by rail. These sites are on the South Bank of the
Humber, and include the continued expansion of biomass traffic to the Port of
Immingham, the Able Humber Port Logistics park and also the CPK and C.Gen
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4.3

4.4

51

5.2

sites, In addition, Network Rail understand the Able AMEP Scheme itself to
potentially require rail service to the site. The initial forecast of the increase in
rail traffic consequential on the construction of a biomass facility in the area is an
additional 24 trains per day, onto the south end of the Killingholme Branch?.

The limited capacity of KIL1® could not cope with the intensification if all of the
sites referred to in paragraph 4.2 sought to increase traffic via the existing route
to the rest of the rail network. Any such intensification of demand will require
another route, such as the Scheme 2 identified in the Killingholme Loop Scheme
(and described in paragraph 4.1.1 above). Such future planning is in accordance
with Network Rail's duties under the Network Licence.

As set out in Network Rail's response to ‘Question 64', the HIT2 Head Shunt
Extension (or Scheme 3) is planned development for CP4 in accordance with the
programme identified in RUS 2007,

Qu 66: Has Network Rail undertaken preliminary or detailed planning for the
Killingholme Loop profject? Is Network Rail in a position to say whether this
scheme would require all or primarily the existing alignment towards Goxhill, or
a partial new alignment that might affect the proposed development?

NR response:

A preliminary study was undertaken which evaluated various options in the
period June to November 2007. As set out in the response to question 65, the
results of that preliminary study are that the preferred option for progressing in
CP4 is the HIT2 Head Shunt Extension. In addition, it is considered strategically
important to protect the option to use the mothballed track towards Goxhill
(Scheme 2). A copy of the study entitted “Killinghoime/Goxhill/HIT Track
Enhancements” is attached at Annex 6. This followed on from the work that
discounted the original Scheme 1 for the Killingholme Loop specified in the RUS
2007,

Plan No 22174 (Annex 1, Part 2) shows the HIT2 Head Shunt Extension, on
which the boundary of the Land bhas been superimposed by green hatch.
Scheme 3 is the subject of detailed planning and requires the land identified on
the Plans submitted with the Proposed DCO as Plot Nos. 02008 and 03015, It
can be seen from Plan No 22174 and the associated signalling diagram that the
scheme includes what is called a “facing connection” onto the Killingholme
Branch. This will enable trains from HIT2 to be able to run westwards from the
terminal and hence through the Land. The inclusion of the “facing connection”
indicates that ABP realistically anticipate running trains westwards from HIT2,

2 A detailed explanation of the proposal Is at paragraph 2.9 of Network Rail's Written Representation. The project is proposed

to open in 2013,

3 KJL1 is show on the Plan No27122 at Arnex 1
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and are at this stage prepared to invest in the infrastructure that wouid facilitate
this.
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1.1

1.2

1.3

1.4

1.5

Written Representation
Introduction

Network Rail does not object in principle to the development proposed by the
Able Marine Energy Park draft Development Consent Order (“the proposed
DCO™").

Network Rail does, however, object to the compulsory acquisition of operational
raitway land, and to the effect of section 47 of the proposed DCO which would
force the closure of operation railway and circumvent the regulatory procedure
required for such a closure.

Network Rail also objects to the design element in the scheme which requires
new level crossings to provide access from the proposed manufacturing sites, to
the proposed wharf. Network Rail considers these level crossings should either
be replaced by bridge crossings or the scheme shouid be re-designed. As a
matter of policy, Network Rail will not permit the introduction of new jevel
crossings on the rail network.

Network Rail owns the rail infrastructure of Great Britain; it operates that rail
infrastructure pursuant to a network licence (“the Network Licence”) granted
under section 8 of the Railways Act 1993 (“the 1993 Act”). A copy of the
Network Licence is at Annex 3 to this Written Representation. Its duties under
the Network Licence are enforceable by the Office of Rail Regulation (“the ORR"),
and are described in paragraphs 3 and 4 of the Relevant Representation. In
sum, Network Rail is responsible for the maintenance and repair of rail
infrastructure, as well as the renewal of track, stations, signaliing and electrical
control equipment for the enhancement of the network. Train services, and
freight operators on the network are operated by companies to which Network
Rail grants rights to use the railway in the form of contracts approved by the
ORR.

In addition, an over-arching contractual framework applies to Network Rail and
all users of the network in the form of the “Network Code”. The Network Code
incorporates conditions approved by the ORR which, amongst other things,
provide procedures for dealing with changes to the network including closures.
The Network Code seeks to ensure that all users of railway infrastructure are
properly consulted and protected prior to any change, including closure, of the
Network. A copy of Part G (Network Change) of the Network Code is at Annex 4
to this Written Representation.
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1.6 The activities of Network Rail as network operator are reguiated by the ORR
under the Network Licence. The ORR itself is under a general duty imposed by
section 4(1) of the 1993 Act to exercise those regulatory functions in a manner
which it considers best calculated to, amongst other things:

1.6.1 to promote improvements in railway service performance;

1.6,2 to protect the interests of users of railway services;

1.6.3 to promote the use of the rail network in Great Britain for the carriage
of passengers and goods, and the development of that railway
network, to the greatest extent that it considers economically
practicable;

1.6.4 to contribute to the development of an integrated system of transport
of passengers and goods;

1.6.5 to contribute to the achievement of sustainable development;

1.6.6 to promote efficiency and economy on the part of persons providing
railway services;

1.6.7 to promote competition in the provision of railway services for the
benefit of users of railway services;

1.6.8 to promote measures designed to facilitate the making by passengers
of journeys which invoive use of the services of more than one
passenger service operator;

1.6.9 to impose on the operators of railway services the minimum
restrictions which are consistent with the performance of its functions
that are not safety functions;

1.6.10 to enable persons providing railway services to plan the future of their
businesses with a reasonable degree of assurance.

1.6.11 By virtue of section 4(3) of the 1993 Act, the ORR is also required to
take into account the need to protect all persons from dangers arising
from the operation of the railways.

1.7 Network Rail considers as absolutely necessary, that the Secretary of State

confers protection on Network Rail to safeguard the continued safe, economic
and efficient operation of its railway undertaking and to ensure that any works to
be carried out in the vicinity of the network are carried out in accordance with
Railway Group Standards and are of the required specification so as not to
jeopardize the safety of the operational network.
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2.1

2.2

2.3

2.4

2.5

Compulsory acquisition of operational land
Land belonging to statutory undertakers

Article 29 of the proposed DCO would confer the power on the Applicant to
compulsorily acquire the land identified on the Land Plans submitted with the
Application as plots numbers: 02008, 03013, 03014, 03015, 04004, 04013,
04014, 04024, 04025, 05023 to 05028 and 07001 (“the Land™. This impacts
significantly on the railway network at Killingholme, specifically the Killingholme
branch line known as KIL2. KIL2 is operational railway which services the Port of
Immingham, and Humber International Terminal 2 (HIT2). Both Associated
British Ports ("ABP"} and C.RO Ports Killingholme Limited ("CPK") benefit from
existing connection agreements to KILZ, and have submitted Relevant
Representations to the Application.

The effect of article if the proposed DCO were made in its current form, would be
to confer unfettered compulsory purchase powers of acquisition over operational
railway and the Promoter would accordingly be able to acquire and take
possession of operational railway infrastructure.

Network Rail’s position, as a statutory undertaker, is protected by sections 127
and 128 of the Planning Act 2008. Section 127 provides that a DCO is not to be
made or confirmed so as to authorise the compulsory acquisition of a statutory
undertakers’ operational land in respect of which a representation has not been
withdrawn, except in relation to land which the Secretary of State has certified
(i) can be purchased and not replaced without serious detriment to the carrying
on of the undertaking, or (i} if purchased it can be replaced by other land
belonging to, or avaiiable for acquisition by, the undertakers without serious
detriment to the carrying on of the undertaking.

The Statement of Reasons submitted with the Application fails to recognise that
the proposed DCO includes the compulsory acquisition of operational railway
land. For the reasons set out in this section 2, Network Rail strongly disagrees
that to compulsorily acquire the Land, thus removing operational land {and thus
network) from Network Rail's undertaking, satisfies the test set out in paragraph
2.3 above.

The existing use of KIL2 is referred to in paragraph 2.1. Route Utilisation
Strategy 2007 ("RUS 2007") identifies significant development of KIL2 in order
to accommodate the anticipated increase in demand in this area for freight
transportation.  The following paragraphs 2.6 to 2.9 set out a detailed
explanation of this future development.

Details of proposed future use of Kil.2
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2.6 CPK has an existing connection to KIL2 dated 11.08,1958 that has been
inherited from its predecessors in title to the CPK Site. This Agreement is npot in
a modern format, but follows the same principles as any new Connection
Agreement whereby CPK pays Network Rail an annual sum to maintain the
points that form the physical connection between the sidings on CPK's site and
their junction with the Killingholme Branch. CPK continue to pay to have the
connection maintained as they may want to use this in the future in conjunction
with rail services to their port facilities. As such, Network Rail is contractually
obliged to maintain this connection. Agreements of this nature may be
terminated by either party, but such action is only taken by Network Rail if there
is no prospect of any future rail use in connection with this agreement. This is in
accordance with Network Rail’s duty under the Network Licence (Condition 1) to
facilitate rail freight services and access to the rail network. Network Rail's
actions in enforcing such termination provisions are governed by the Network
Code referred to in paragraph 1.3

2.7 We refer to the Relevant Representation submitted by ABP to the proposed DCO.
ABP state that the “proposed compulsory acquisition of part of the railway track
within the ownership of Network Rail would restrict the future passage of
commercial rail traffic serving the local industrial community”. Network Rail fully
supports ABP in this aspect of its Representation. The Port of Immingham is
Britain’s largest bulk goods port and the largest generator of rail freight traffic
onto the British rail network. As such the port and the rail network serving it are
of national strategic importance both in terms of their current and future
capability. Network Rail asserts that it is essential that the capability of the
network around the Port of Immingham is preserved in its entirety under
Network Rail's control as operator of the national rail infrastructure.

2.8 The volume and nature of the goods transported from the Port by rail have
changed significantly in recent years. Within the last decade imported coal
traffic has reached unprecedented levels as a result of the decline of the
domestic coal industry. Further significant changes are predicted as a result of
UK energy policy, in particular the replacement of existing coal volume by
biomass®. Biomass is a bulkier commodity that will demand greater rail capacity
than any coal for which it will be a substitute. Statistics suggest that for the
same calorific value of energy production, the transportation of biomass utilises
1.6 trains for 1 train for the transportation of coal®, The proposals of the
Killingholme Loop Scheme 2 are a vital strategic option to provide a solution to
increasing train paths out of the Port, in the event that biomass traffic to power
stations increases. To eliminate this option would damage the national interest

4 National Policy Statements: EN-1, EN-2 and EN-3 in particular identifies the need to increase the production of renewable
energy including biomass, and in doing so, increase mult modal transportation of materials such as by rail and water.

5 httg:uwww.biomassenergycentre.org‘uk
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2.9

2.10

2.11

2.12

2.13

in being contradictory to national energy policy. It would be directly
contradictory to Network Rail’s duties under the Network Licence,

The HIT2 Head Shunt Extension is proposed by ABP with a view o improving rail
access so as to facilitate increased rail capacity to HIT2 and permit the
construction of ABP's proposed £70m biomass handling facility. As shown on
Plan No 27122 (annex 2), this scheme includes Network Rail land (currently the
subject of lease negotiations) to be used for the head shunt. It is proposed that
the adjoining section of the Killingholme Branch will be slued to allow the
construction of this head shunt. The compulsory acquisition of the Land, as is
sought in the proposed DCO, would cut across the HIT2 Head Shunt Extension.
As a direct effect of this, the biomass handling facility could not be built.

Network Rail has been approached by C.GEN Killingholme ("C.GEN") regarding
proposals to transport solid fuel to a proposed 470 MWe gas-fired electricity
generation station be rail. This requires the construction of new sidings on their
tand and a connection agreement relating to those sidings with Network Rail, as
well as an agreement with Network rail for the number of train paths they
require between their site and the HIT2 facility.

Together with article 47 of the proposed DCO, the effect of article 29 would be to
close part of the railway to the exclusion of Network Rail and existing operators.
There are severe disruptive and safety implications of such a power being
exercised, and such a precedent being set. Network Rail are very concerned
that the draft DCO should not be made in this form.

We have sight of a letter of application by the Applicants to the Secretary of
State, for a certificate under section 127 of the Planning Act. In that letter, the
Applicants make the following argument:

2121 the track and track bed which is the subject of the proposed
compulsory acguisition powers is a dead end at the north end;

2.12.2 the line is not used by passenger trains and has “more or less” fallen
out of use for freight trains;

2.12.3 the effect of the Promoter's proposals in the proposed PBCO would
*simply be to move [the connection point which is the subject of the
existing connection agreement between Network Rail and C.ROC Ports
Killingholme Limited (CPK}Jsouthwards to the southern point of the
Order land.”

Network Rail does not agree with the Promoter that the statutory protection for
this part of the railway network should be withheld. We refer to the existing use
of KIL2, and the extensive future use proposals set out in this section 2. In
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2.14

2.15

addition, we refer to paragraph 12 of the Relevant Representation and would
expand as follows:

2.13.1 The track is a dead end at the north end but as has been shown
elsewhere in this Written Representation the mothballed railway track-
bed running west could be utilised in order to increase rail capacity
from the Port of Immingham (Scheme 2 of the Kiliinghoime Loop
proposals).

2.13.2 In any event, all of the track is still part of the rail network as defined
by the Sectional Appendix which is an industry wide document that
shows which railway lines are available for use under Network Rail's
control.

2.13.3 Network Rail consider it a breach of its duties under the Network
Licence were they not to safeguard such a secure and economic means
of supply of bulk fuel to a significant part of the UK eilectricity
generation industry, such as is the potential in KIL2. The proposed
biomass plan described in detail in paragraph 2.9 is anticipated to
generate an additional 24 trains per day onto the south end of the
Killingholme Branch. This project is planned to be open in 2013. The
compulsory acquisition of the Land would mean that network is not
available for the increased demand resulting from this development
and others like it.

2.13.4 In addition, it is inaccurate to call this part of the network “disused”.
Records show the last commercial traffic was in 2007 with use by
Network Rail trains in 2011. It is maintained by Network Rail as part
of the Network as, in the absence of Network Change to remove it
from the Sectional Appendix, Network Rail is contractually committed
to provide access to an operator over the railway line on demand.

In sum, as submitted in paragraph 12.2 of the Relevant Representation, Network
Rail does not agree that the test in section 127 of the Planning Act 2008 can be
satisfied in respect of the Land. In support of this point, Network Rail relies on
the issues stated in this section 2 and in addition would refer to the Relevant
Representations submitted on behalf of CPK, C.GEN and ABP to the Application,
all of which object to the proposed compulsory acquisition of the existing
connection.

Network Rail maintains in any event that, uniess agreement is reached with the
Applicant regarding the use of the Land, it will not be in a position to withdraw
jts representation to the Application, and that the matter should be referred to
Special Parliamentary Procedure in accordance with section 128 of the Planning
Act 2008.
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2,16

2.17

Protective Provisions

We refer to paragraph 12.3 of the Relevant Representation. In all infrastructure
projects where work has been required to alter the railway network, agreement
has been reached with the applicant in question for works to be carried out, and
access has been agreed to the altered rail network, without the need for the
compulsory purchase of operational railway land. In respect of such projects,
provisions for the protection of Network Rail are included, the effect of which is
generally to authorise the grant of specific rights to the promoters whilst
conferring upon Network Rail a suitable degree of operational control and
supervision. Network Rail considers such provisions vital for the protection of its
ability to deliver on its duties under the Network Licence., Such provisions are
typically included within orders granted pursuant to the Transport and Works Act
1992, for example, The Nottingham Express Transit System Order 2009 and The
London Underground (Victoria Station Upgrade) Order 2009. Network Rail
expects that the proposed the Rookery South (Resource Recovery Facility) Order
will include these provisions when it is eventually made.

Network Rail maintain that without any agreement or qualification on the
exercise of unfettered compulsory purchase powers as proposed in the DCO the
following consequences would arise:

2.17.1 Network Rail would not be able to operate the severed KIL2 which
would result in the loss of protection to both CPK and ABP as existing
freight customers and the port and freight train operators in terms of
future development of rail freight traffic from Immingham. This would
in turn place Network Rail in breach of its obligations under the
Network Licence to “secure the operation and maintenance of the
network ... and the improvement, enhancement and development of
the network.... so as to satisfy the reasonable requirements of persons
providing services relating to railways and funders...in respect of the
quality and capability of the network, and the facilitation of railway
service performance in respect of services for the carriage of
passengers and goods by railway operating on the network. o

2.17.2 The contractual right of both CPK and ABP to connect into the main
railway network via a connection point on the Killingholme branch line
would be frustrated through Network Rail’s inability to fulfil its part of
the agreement to connect CPK with the wider national network.

2.17.3 The future use of KIL2 for the carriage of goods, including potential
arrangements with ABP, would be frustrated as referred to in
paragraphs 2.8 to 2.10.

8 Network Licence condition 1
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2.18

3.1

3.2

3.3

3.4

3.5

2.17.4 The contractual right of ABP to connect into the south end of the
Kiflingholme branch would be frustrated though Network Rails inability
to fulfil its part of the agreement to connect ABP with this part of the
network.

The proposed DCO is materially deficient in that it does not contain protective
provisions expressed to be for the protection of Network Rail. Draft protective
provisions for the protection of Network Rail’s undertaking are at Annex 5 to this
Written Representation.

The effect of Article 47 of the draft DCO
We refer to paragraphs 13 and 14 of the Relevant Representation.

As referred to in paragraph 14 of the Relevant Representation, the correct
procedure for the closure of the Killinghoime branch line is to obtain
authorisation pursuant to Network Change.

The Network Change procedure is set out in the Network Code (Part G) which
Network Rail is obliged to comply with in its operations. A copy of Part G of the
Network Code is at Annex 3. The Code is clear that Network Rail must consider
whether Network Change will apply before any decision is made regarding
changes which are likely to have a material effect on the operation of the
Network, and specifically that “closures of lines which are not covered by the
statutory procedures ... are Network Changes”. It is absolutely clear on the
face of the Code that the closure of this part of the Network requires Network
Change. All Network Changes are required to be implemented by Network Rail.
The procedure is set out in paragraph 3.4 below,

Under the Network Code (Part G) Network Rail is required to write to all parties
who have a contractual right to use the network explaining the nature and
purpose of proposals for material changes to the infrastructure and to consult
them for their views. Network Rail has to engage with these parties to resolve
any questions and objections which they may raise in response to the proposal.
Network Rail has to secure the consultees’ agreement to the changes and may
not impose them whilst any objection is outstanding. If a consultee does not feel
that Network Rail has applied the Network Code (Part G) satisfactorily they may
use the “Access Dispute” procedure to challenge Network Rail’s decisions or
actions which may eventually lead to an appeal to the ORR for a final
determination.

The proposal to deem to removal of operational railway a minor modification not
only bypasses the rights of CPK and ABP who have the benefit of agreement with
respect to this part of the network, under the Network Code to object to the
closure of the railway, but also applies an inappropriate procedure to the closure
in clear undermining of the regulatory framework applicable to the railway.

lon_lib1\7331670\2 15
28 June 2012 clarkjz



4.1

4.2

4.3

4.4

5.1

Safety

As explained in section 1 of this Written Representation, Network Rail is under a
duty to ensure the safety of the Network. This duty is enforceable by the ORR,
which is required by statute to ensure the safety of the railway. The
Environmental Statement describes the construction of level crossings as part of
the proposed works (paragraph 4.4.48). Network Rail objects strongly to this
proposal which is contrary to the ORR’s clear message that the rail industry is
seeking to close level crossings across the Network, In illustration of this point,
we cite the following extract from the ORR’s policy on level crossings:

“Level crossings are the single biggest source of railway catastrophic risk....We
seek to influence dutyholders and others to reduce risk at Britain’s level
crossings. We do this through a variety of means ranging from advice to forma/l
enforcement action..... Risk control should, where practicable, be achieved
through the elimination of level crossings in favour of bridges, underpasses or
diversions. Where elimination is not possible, we aim to ensure that duty
holders reduce risk so far as is reasonably practicable and in accordance with the
principles of protection.

The Environmental Statement (paragraph 15.8.23) states that:

“Appropriate safety measures will be in place at the rail crossings to minimise
the potential for any collisions between vehicles on the site and trains to as low
as reasonably practicable”

As the company responsible to enforcing the safe operation of railways, Network
Rail considers this assessment wholly inadequate and considers it unlikely to
satisfy the ORR that the safety plans with respect to the crossing are
satisfactory.

In addition, Network Rail is concerned that should the crossings be constructed,
their operation would limit the capacity of the network immediately affected by
that part of the track, thus further limiting the capacity of this part of the
network. As demonstrated in section 2 in this Written Representation, Network
Rail consider it detrimental to itself and fo the national interest to limit the
capacity of the network around the Port of Immingham.

Environmental Statement and Consultation

We note that the Environmental Statement submitted with the Application does
not adequately assess the impact of removing KIL2 connection point from the
network, Nor does the proposed DCO seek specific powers to lay out track bed
at the southern point of the Order land.
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5.2 The Application mentions that Able will provide access to all users over what
would be a private siding but makes no provision for how this would be operated
to ensure open access for all operators both now and in the future.

53 Further, Network Rail does not consider that the Environmental Statement
adequately assesses alternatives to the proposed Scheme which would not affect
the Network, and does not show how Abel propose to operate the site without
affecting the capacity of the network in the near future, in the context of
National energy policy.

5.4 Finally, we refer to paragraph 12.4 of the Relevant Representation. Network Rail
does not consider that the Applicant consulted adequately on the proposed
acquisition of operational railway land and as such, the Application does not
comply with the 2008 Act Guidance related to procedures for Compulsory
Acquisition.

Dated 29" June 2012

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

Eversheds LLP
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l. Project, Objectives and Targets

The aim of the specification is to describe the Customer’s aspirations for a new turnback
facility at its port in Immingham. It is accepted that this specification was commissioned
by the Customer prior to the development of a Network Rail Project Requirements
Specification (PRS) and has yet to be subject to Network Rails approval processes and
therefore may be subject to substantial change.

The project involves the development and implementation of a proposed new run round
loop at the Humber International Terminal (HIT) which will require alterations to Network
Rail infrastructure including a track slue and new signalled connection onto the existing

Killinghholme Branch (KIL2).

The proposal is to extend the existing HIT headshunt to enable the run round of freight
trains, currently coal but also to include bio-mass trains in the future off the main port
terminal thereby increasing capacity. Previous scheme developments have looked at
retaining Marsh Farm Level Crossing, which would have required significant
enhancements, but this project now proposes to replace the existing single track road
crossing with an Overbridge allowing the S&C and turnouts onto the Killingholme Line to
be located nearer to the old Marsh Farm Level Crossing.

The proposed new Departure Siding and Run Round will be of sufficient length to
accommodate a freight train (24 HTA Wagons and Loco) of 468metres minimum.
Targets

Upto 3 loaded trains every 2hrs to depart HIT via Turnback facility onto Killingholme
Line.

ABP require the Turnback Facility operational as early as possible and no later than
March 2013.

Additional facility is required to allow for future provision for upto 3 loaded trains per day
to depart HIT ABP Line direct onto Killingholme Line towards Admiralty Sidings.




2. Geographical Boundaries and Interfaces

The project is on KIL2 Bi-directional Branch Line between Signal IW253 at 0Om 13ch to
Regent Oil LC at 1m 5ch (based on Sectional Appendix Marsh Farm LC at Om 49ch).

A new Land Lease/Sale Agreement with Network Rail will be required to incorporate the
new ABP Turnback Loop within the existing Network Rail boundary and suitable site
demarcation.

Network Change will be required.

New Potantial Run Round Locp -
|

Exigting Run Round Head Shunt
oy / "

Killingholme Branch Existing Run Round Road

Marsh Farm Lsval Crossing
Regent Oil Lavel (to be replaced by overbridge)

2 HIT Terminal
Crossing

Existing Infrastructure

New Infrastructure Corus Terminal

New Signal

Immingharn VWast
Junction

3. Interfaces With Other Projects and Functional Boundary

» ABP are aware of recent signalling renewals works which have been
undertaken in the Immingham area and other possible developments in the
Killingholme area which will involve Network Rail.

« ABP with their designer Tata Steel Projects will deliver a new GRIP 3 (Phase
1) Option Selection Track and Signalling Layout design for review and
acceptance by Network Rail.

« ABP with their designer Tata Steel Projects will deliver a new GRIP 3 (Phase
2) AIP Track, Signalling, Telecommunications, Structures, Civils and M&E
single Option development design for review and acceptance by Network Rail.

» Itis proposed that the GRIP 5 - 8 detailed design and implementation will be
tendered by ABP and undertaken by an accredited Principal Construction
Company on behalf of ABP.

» Network Rail will be part of the project team as part of the Asset Protection
Agreement.




4,

Route Capability

Plain line in the ABP headshunt area is constructed from CENG6O rail on G44 sleepers.
The S&C comprises RT60 switches with CCB crossings on concrete bearers. A sliding
bufferstop is positioned at the end of the headshunt.

It is proposed that this headshunt is extended over the existing Marsh Farm Road
Crossing to the new ABP Turnback Departure and Run Round Line.

The plain line track work on the Killingholme branch comprises a mixture of flatbottom
rails on timber and concrete, variously jointed and CWR. It is proposed that this existing
track be cut up and re-used to form parts of the new ABP Turnback Departure and Run
Round Lines.

Two new CVs9.25 Crossovers and a BVs8 Turnout will be required to connect new HIT
Lines to Killingholme Line.

Operations and Control Functionality

The existing Killingholme Branch Line is controlled by West Holmes Signal Box Signal
253 (Driver Staff Controlled). The control and position of this signal will be considered as
part of the GRIP 3 development.

New slotted exit signals will be considered and all new turnout points from ABP will be
set “Normal” (as far as Network Rail is concerned) to allow ABP controlled movements
from/in HIT and would only need to give slot up to allow NR to release trains onto
Killingholme Branch following Driver telephone to West Holmes Signal Box requesting
release.

An Operational Instruction will be required to cover Driver inspections prior to release.

Noted ABP Panel will also need to be extended (currently driver or route set) to allow
control of new moves (3 routes).

Operations and control within HIT will be fully discussed and agreed with NR

Operational Planning Requirements

Alterations will be required to Sectional Running Times and Rules of the Plan. Changes
will be reflected in the Working Timetable.

There are 3 FOCs operating out of Immingham at present

D.B.Schenker Export Coal from the H.l.Terminal, Remote Sidings (R.R.7,
R.R.1,(N.C.B) and Immingham Bulk Terminal. D.B.S also imports coal and
discharges it in C.P.L. D.B.Schenker also move Petro Chemicals, Crude Qil, Metals
and Iron Ore.

On average D.B.S have 264 train movements per week




F.L.H.H at present only Export and Import Coal in the Immingham area.
On average F.L.H.H have 170 train movements per week
G.B.R.F at present only Export and Import Coal in the Immingham area.

On average G.B.R.F have 80 train movements per week

It is envisaged that the train movements shown in ltem 1 Targets will be incorporated
into the Operational Planning Requirements.

Driver familiarisation training will be required.

Intended Impact on Rules Of The Route and Rules Of The Plan

Line blockages to allow construction will be agreed with NR and it is noted that this single
line is very little used and currently out of use due to presence of badgers in the Marsh
Farm Level Crossing area.

It is intended that a 3month blockade early 2013 could be arranged to allow
uninterrupted track renewal works without hindering any current FOCS operations.

Proposed Technical Solution and/or Identified Technical
Options and Constraints

Previous studies have been undertaken which utilised the Killingholme Line as part of
the Turnback Loop and other options considered using/modifying the existing HIT lines
with a new turnout onto the Killingholme Line close to signal IW253.

All these options were based upon the retention of Marsh Farm Level Crossing but due
to the significant operational upgrading which would be required to the level crossing and
disruptions to private road users and emergency services due to the length, speed and
frequency of trains crossing over it has been decided to close the existing open level
crossing and provide an Overbridge principally for Conoco vehicles.

ABP have had discussions with Conoco and confirmed that the proposed new overbridge
will be on the same alignment as the present level crossing with the following basic
parameters:

The bridge will notionally be a 4.5 metre carriageway and 1.5 metre pedestrian footpath
making an overall width of 6 metres. The central span will be a minimum of 5.1 metres
above track level and abutments at least 4.5 metres away from the nearest track. This
results in a span of not less than 15 metres and approach ramps either side
approximately 60 metres long.




This has allowed various track layout options to be considered nearer to Marsh Farm
Level Crossing (Tata Drawing No B90057-DRG-PWY0001 ver PO1 6 Options
considered) and two Options 4 and 5 were considered for signalling implication purposes
(Tata Drawing No B90057-DRG-PWY0002 ver P01 refers).

Option 5 Scissors Crossover was discussed and discounted at the meeting on grounds
of maintainability, difficulty in bonding, possible failures due to spillage of coal etc and
higher cost.

Option 4 Track Layout was preferred with three routes from HIT to Departure Siding,
RunRound Loop and Killingholme Line and endorsed for further GRIP 3 Track and
Signalling development.

Space constraints have dictated the use of Cvs 9.25 turnouts forming crossovers across
a wideway between the running line and the HIT sidings.

The Bvs turnout is located immediately off the heel of the crossing of one of the Cvs9.25
turnouts. The ability of this configuration to be constructed in concrete would need to be
investigated. At present it is presumed that these turnouts on the HIT site would be
constructed in hardwood. All movements on the HIT lines would remain at 10mph but
new routes from HIT Turnback onto Killingholme Line would be 15mph.

The PSR of the Killingholme branch would be maintained at 25mph.

All options considered require extensive sluing of the Killingholme branch to create
space for the HIT turnback facility.

GRIP 3 (Phase 1) works will include:

Functional Specification
Track Layout Design
Signalling Plan Sketches
Narrative of Signalling Plan
Operational Review
Option Selection Report
Estimate

Target Timescale Dec 2011 — Jan 2012
NR DRN Review Sign Off Feb 2012

GRIP 3 (Phase 2) AIP works will include:

Track Layout Design and Form A documentation to NR Standard NR/L2/TRK2500 Issue
3 Appendix A

GA Drawing

Long Section

Track Condition Assessment

Form B Document

Signalling Scheme Plan
Outline Project Specification




Braking calculations

Panel Layout/Changes Drawing
Signal Box Risk Assessment
Signalling walkthrough survey
Signal Sighting

Culvert Structures Assessments and proposals for track works
Geotechnical Investigation review and proposals for revised scope of work

Civils design for signal foundations and Drivers walkways

Signal superstructure design by accredited Supplier

Any undertrack crossings required

Road/Rail Access, Temporary road crossing for pre-arranged abnormal loads
Form A Document

M&E Signalling supplies design
Site inspection/survey

Outline Calculations

Schematic diagrams

Driver Walkway Lighting design
Form A Document

Telecommunication design for additional Telephone requirements
Liaison with Network Rail on Possession Management

Target Timescale Feb 2012 — Apr 2012
NR DRN Review Sign Off May 2012

Commercial Services to ABP

Estimating

Tender Documentation for GRIP 5-8 Works
Tender Analysis

Contract Award

Target Timescale Apr 2012 — July 2012
GRIP 5 - 8 Design and Build works

Target Timescale Design July 2012 — Oct 2012
NR DRN Review Sign Off Nov 2012

Construction Jan 2013 — Mar 2013

Maintenance Effects and Requirements Post-Completion

All permanent way alterations will be agreed by Network Rail Maintenance. It is not
expected that the proposed works will have a major impact on their on-going




maintenance regime for the Killingholme Line although the new Turnback facility, two
new crossovers and one turnout will be included in the agreement.

10. Performance Effects and Requirements Post-Completion

The scheme will provide improved maintenance on the existing Killingholme Branch
and the proposed improvement will provide the opportunity to make more efficient
use of loaded trains departing directly onto the Killinghlome Line. Currently loaded
trains have to run round the present HIT common Middle Run Round Line before
forwarding back to the HIT 1 & 2 lines where they can exit back to the Down
Killingholme.

1. Safety and Environment Effects and Requirements Post-
Completion

Adequate safety provision must be made for the period of construction and following
commissioning, for continued operation.

Development plans will need to take into consideration the close proximity of private
pipelines and liaison with third parties to ensure adequate protection is afforded.

A high level environmental assessment and ecology study was undertaken at a previous
GRIP Stage 4 study to assess the impact of the proposed works. The Environmental
Management Plan will be further developed to include the new GRIP 4 proposal in
readiness to handover to the successful GRIP 5-8 Principal Contractor.

There shall be no deterioration in either the safety or environmental performance as a
result of these works and their on-going use after commissioning.

There is potential that waste material will be generated during the construction phase i.e.
ballast. All waste disposal will be undertaken in compliance with relevant Waste
Management legislation and Network Rail Company Standards (NR/SP/ENV015).
Waste products should be reduced, reused or recycles on site, wherever possible.

All works will be carried out in accordance with the Network Rail Company Standard
NR/SP/EN/007.

Environmental effects will be entered into the Risk Register.

12. Validation Matrix

Consulted Designation Signature Date
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|. Background

To improve Associated British Ports (ABP) coal supply contracts to accept, load and dispatch trains from the
Humberside International Terminal (HIT) it has been proposed to provide a new turnback facility.

Current operations for run round and turnback moves for the loaded trains are under the control of ABP via
their operational Control Cabin. Once loading is complete, ABP request a signalled move from Immingham West
Jen Signal Box to authorise dispatch onto the Network Rail Killingholme lines.

The existing arrangement is to receive arriving empty stock signalled onto the HIT | & 2 lines from Immingham
West SB, the train is then forwarded to the RLB | & 2 lines for loading under the control of the ABP Cabin. The
locomotive then utilises the common Middle Run Round Line between the RLB lines to traverse the loaded train
back to the HIT lines where they can then exit to the Network Rail Down Killingholme line under authorisation
of a Network Rail signalled move.

Based on the working knowledge of the rail and coal loading operations at the Immingham site, it has been
deduced that operations could be improved with the introduction of a new turnback facility beyond the RLB
lines which would allow trains to be signalled directly on to the Up/Down Single Line and then onto the Down
Killingholme. This new arrangement will ease the existing congestion in the RLB and HIT lines and increase the
capacity to accept and load coal trains.

Doc.Ref:




Killingholme HIT

271CS

2. Proposed Methods of Operation

Various P-way layouts have been developed for the new turnback facility that would offer differing signalling
solutions. Following liaison between ABP, TATA & TICS, P-way drawing arrangement B90057-DRG-PWY0003
Rev POl was considered as being the most practical option from a P-way, signalling and maintenance point of
view as it offers full operational flexibility and adequate standage. This proposal abolishes Marsh Lane Level
Crossing replacing it with an over bridge to eradicate any possible delays to road traffic that would be
introduced with the expected heavy train usage.

The following narrative describes the proposed operational movements from a signalling perspective and
requires to be read in conjunction with signalling scheme plan sketch Ver A.

As ABP require a driver only operation system with the only communication to the ABP cabin by radio,
consideration had to be given with respect to the time taken to shunt and complete a run round move with no
ground staff present to assist. With this in mind and with the level of expected trains, it was agreed that points
should be power operated and driven by signalled routes to reduce time as opposed to relying on the drivers to
align points by hand.

As departing trains routed onto the Up/Down Single line need to be under the control of Network Rail
(Immingham West), it is proposed that a generic shunting/Run Round ‘Shunters’ Release will be provided to
allow ABP to autonomously control all shunting/run round moves between the RLB and Departure/Run Round
Siding. In order to complete the necessary Run Round moves it is envisaged a new mimic panel will be provided
within the ABP cabin.

When the Shunters Release is given to ABP by Immingham West SB it will only allow ABP to clear Position Light
signals by interfacing to Immingham West interlocking.

98A/B & 100A/B points will be required to be locked and proved normal before the release can be given.

Option | — As depicted by Signalling Sketch

IW243 is a new LHS mounted, 3 aspect signal with a position light located in the new Departure Siding. It has
two routes as follows:

IW243 |(S) to the RLB lines. This route is controlled by Immingham West SB but can also be controlled by ABP
when the shunting/run round Shunters Release is given. This route has been requested by the client to allow a
locomotive that is required to undertake a run round manoeuvre to stand behind IW246 signal as opposed to
having to travel further and stand behind IVWW248 signal and thus time.

IW243 2(M) is solely controlled by Immingham West SB and reads to existing IW253 signal on the Up/Down
Single line. Once a loaded train is ready to depart to the Up/Down Single Line the ABP Cabin staff will contact
Immingham West SB for a Network Rail signaller to set the route and clear the main aspect.

IW245 is a new RHS mounted, 3 aspect signal with a position light located in the new Run Round Line. It has
two routes as follows:

IW245 |(S) to the RLB lines. This route is controlled by Immingham West SB but can also be controlled by ABP
when the shunting/run round Shunters Release is given. Again, this route has been requested by the client to
allow a locomotive that is required to undertake a run round manoeuvre to stand behind IVWW246 signal as
opposed to having to travel further and stand behind IW248 signal and thus save time.

IW245 2(M) is solely controlled by Immingham West SB and reads to existing IW253 signal on the Up/Down
Single line. Once a loaded train is ready to depart to the Up/Down Single Line the ABP Cabin staff will contact
Immingham West SB for a Network Rail signaller to set the route and clear the main aspect.

It should be noted that IW245 has been proposed as RHS mounted due to the P-way depicted 1970mm distance
between the Departure Siding and Run Round Line. This spacing makes it impossible to position the signal as
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standard on the left. This suggestion avoids potential expense of a cantilever arrangement but will be subject to
GRIP 4 Signal Sighting.

IW246 is a Ground Position Light positioned between 98B & I00A point toes. It has two routes as follows:
IW246 1(S) to the Run Round Line, with MRI indication “R”.

IW246 2(S) to the Departure Siding with MRI indication “D”.

This signal is to be provided purely for engine run round moves associated with new turnback facility. Although
this signal is controlled by Immingham West SB it is envisaged that it will be predominantly controlled from the
ABP cabin when the shunting/Run Round Shunters Release is given.

As this signal does not have its own route to the Up/Down Single Line it will be preceded by IW248 | (M).

IW247 is a new LHS mounted, 3 aspect signal located on the Killingholme Line, it has a single route to existing
IW253 signal. IW247 is to be positioned on the approach to the new 98A point toes to protect moves to the
Up/Down Single line from the new Departure Siding/Run Round line signals. This signal will replicate existing
IW253 signal operation by controlling the staff section to Killingholme.

IW248 is a new 2 aspect R/Y signal with a Position Light. It is common exit signal for the existing RLB Lines. This
signal will have two routes as follows:

IW248 | (M) is solely controlled by Immingham West SB and reads to on the Up/Down Single line. This route
does not affect the operation of the new turnback facility but has been provided following a request by the
client.

Once a train is ready to depart the RLB lines to the Up/Down Single Line, ABP staff will have to contact
Immingham West SB for the signaller to set the route and clear the main aspect. This route will also preset
IW246 ground position light.

IW248 2(S) route is to IW246 ground position light. This route is controlled by Immingham West SB but can
also be controlled by ABP when the shunting/run round Shunters Release has been given.

Ideally this route would benefit presetting IW246 for moves to the Departure Sidings and Run Round Line,
however as presetting shunt signals by shunt moves is not permitted by GK/RT0060 the forward route from
IW246 will be required to be set separately.

IW253 is an existing signal which originally controlled the staff section to Killingholme. This facility will now be
transferred to the new IW247 signal.

Orriginal aspirations were to relocate IW253 where the new IW247 signal has been positioned. However it is
considered unfeasible due to a number of reasons as follows:

The long section of over 1000m to IW267 from the Departure Sidings and Run Round Line does not fit in with
current signal spacing.

The line speed for this same section is 25mph, and at this constant speed it would take approximately 90s to
traverse, whilst taking into consideration that a fully loaded train starting from rest would increases the duration
even further.

This time would significantly delay any wrong direction moves on the Down Killingholme towards IW250 Signal
resulting in reduced operational flexibility for routes to the Ore Line and Coal Pads.

As IW253 signal would be now considered a main running signal rather than a signal which all trains previously
stopped at for the Staff section handover, it will now require to an overlap.

Stop Boards are proposed to be positioned on both the Departure Siding and Run Round Line at the North
end. Due to the length of expected trains and the limited standage available within the Departure Siding and Run
Round Lines, the stop boards have been positioned beyond clearance point by an “engine” length. This
positioning ensures that the decoupled wagons will be at clearance point, thus allowing the locomotive to carry
out a run round manoeuvre via the trailable points.
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Option 2 — Usage of shunt signals

This option simplifies the signalling by not providing main signals at the exit to the Departure Siding, Run Round
line or the RLB lines but would utilise ground position light signals where IW243, IW245 and IW248 signals have
been positioned.

The run round operation of this option would work the same and the signals would provide the same
operational moves for the ABP staff when the Shunters Release is given.

However once a loaded train is ready to depart from the Departure Siding/Run Round Line and the Shunters
Release is given back, the Immingham West signaller would set a shunt move to the Up/Down Single line exiting
at IW253 signal.

Similarly, the route provided at the clients request from the RLB lines onto the Killingholme Line would become
a shunt move controlled from Immingham West. It should be noted however that this would require IW246
route to the Killingholme Line being set first as GK/RT0060 prevents shunt routes pre-setting shunt signals.

Although simpler from a design perspective and albeit a valid option to only provide shunt signals, it has been
recognised by the client that the additional route information that would be provided by main aspects, as per
option |, in IW243 and IW245 offers the possibility of quicker dispatch of the loaded trains. The signaller may be
in a position to clear IW253 and enable the starting signals to show a green and allow the trains to cover the
section to IW253 at line speed rather than under a cautionary shunt move.
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3. Detailed Engineering

All of the new signals and associated routes will be ultimately under the control of Immingham West SB with a
facility given to ABP by means of a Shunters Release to control run round moves. The following is a brief list of
where new work would be required to carry out the proposed signalling changes:

® New signal structures and points as depicted by signalling sketch.

e All interlocking changes/additions for affected/new will be undertaken in Network Rail Immingham West
relay room. Investigation has high lighted there is relay rack capacity to accommodate the new
infrastructure.

e Extensive alterations to Immingham West SB Diagram and control panel will be required to depict the
new infrastructure and Shunters Release facility.

® A new mimic panel will be required in the ABP Cabin for control of the shunting run round moves once
the Shunters Release has been given by Immingham West SB. This will require direct connection via a
new cable to Immingham West relay room.

® New lineside cabling and troughing a route extension to the new infrastructure.

¢ New locations to control the new infrastructure and alterations to the existing for provision of new
track circuits and signal IW253 overlap.

® Provision of new 650v feeder or investigation into extension of the existing 650v feeder.

4. Summary

Which ever options is adapted, it is proposed that the operation with respect to the Shunters Release is the
same. This enables the Run Round moves to be entirely controlled by ABP staff similar to their current
arrangement in the RLB lines. Similarly despatch of the loaded trains will be by the NR signaller to the Up/Down
Single Line rather than the current arrangement via Immingham West junction.

The proposed methodology of allowing ABP to control the movements of trains via a local mimic panel after the
Shunters Release that has been given, requires close liaison with Network Rail to obtain their approval via the
remaining GRIP processes.

This approval will be determined by the overall best solution for all parties concerned and will require close
consideration to be given to the details within GK/RT0036, Transitions between Signalling Systems and
GK/RT0061, Shunters Releases.
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PLAN NO 22174

Green hatch shows land in DCO Plot
nos 02008 and 03015 required for HIT2
scheme

Red colouring shows new or modified
trackwork required to facilitate
scheme.
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Part G - Network Change

Explanatory Note

A

Part G is concerned with the procedures which Access Parties must go through
when certain types of change to the Network (defined as “Network Change”)
occur or are proposed.

The definition of “Network Change” is broad, and much of it is expressed in
non-exhaustive terms (i.e. after some general words of definition, Network
Change is said to “include” certain specific things by way of illustration or
example, but that does not necessarily mean that other things are excluded).
The definition should always be considered carefully and in its entirety before any
decision is made as to whether a particular change falls within the scope of Part
G (see generally the Rail Regulator’s judgment in Network Rail infrastructure
Limited v Great North Eastern Railway Limited [2003] RR 2). The foﬂowmg
specific points should also be noted:

()

(i)

(ii})

(iv)

(v)

only changes which are likely to have a material effect on the operation of
the Network or of trains operated on the Network are Network Changes;

Network Changes can either be physical (e.g. changes lo the layout,
configuration or condition of the Network) or operational (e.g. the
introduction of a speed restriction on a section of track, a change to the way
Network Rail maintains track or a change to the monitoring points used in
the application of Schedule 8 of the Track Access Agreements), but
operational changes are only Network Changes if they last, or are likely to
last, for more than six months;

the definition of Network Change includes changes which will generally be
seen in a positive light (e.g. enlargement of capacity on a strefch of track) as
well as changes which are more likely to be characterised as having a
negative impact (e.g. reduction of capacity or deterioration in condition);

closures of lines which are covered by the statutory

procedures under the Act {i.e. lines which are, or have in the preceding five
years been, used for passenger services) and changes made under the
Systems Code are not Network Changes; and

closures of lines which are not covered by the statutory procedures under
the Act (i.e. lines which are, or have in the preceding five years, been used
only for freight services) are Network Changes.

From a procedural point of view, Part G divides Network Changes info two
categories: those proposed by Network Rail and those proposed by an Access
Beneficiary. All Network Changes, whether proposed by Network Rail or by an
Access Beneficiary, are implemented by Network Rail.
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D. The general principle is that before any Network Change can be implemented:
() it must be formally proposed under Part G; and

(i) it must be accepted by those Access Beneficiaries whom it will affect (and,
where the change is proposed by an Access Beneficiary, by Network Rail);
or

(iii) to the extent that there s any dispute as to whether the change should be
implemented, or the terms on which it should be implemented, such dispute
must be resolved (whether by agreement or in accordance with the ADRR)
in favour of the change being implemented.

E. However, it is recognised that:

(i)  safety considerations will sometimes dictate that Network Raif must make a
Network Change very quickly, without recourse to all the procedures under
Part G. In such cases, Network Raif’s obligations under Part G may be
subordinated to the interests of safety fo a greater or lesser extent,
depending on the circumstances (see further Condition G1.10); and

(i)  where a Network Change is required to be made as a result of a Change of
Law or a Direction of a Competent Authority, most of the normal obligations
of Access Parties under Part G do not apply (see further Condition G9).

F.  Condition GA imposes a general obligation on Network Rail to facilitate Network
Change, which includes a number of specific obligations to provide information to
Access Beneficiaries and to publish documents generated under Part G on its
website. Network Rail is also obliged to publish model terms and conditions
which it is prepared to use in connection with the implementation of Network
Change proposals.

G. Conditions G1 and G2 are concerned with proposals made by Network Rail.
Conditions G3 and G4 are concerned with proposals made by Access
Beneficiaries. Conditions G5 to G7 inclusive are concerned with proposals made
by Network Rail using the Complex Praojects Procedure. Condition G8 is
concerned with the expiry and reversal process of a Short Term Network Change.
G9 is concerned with mandatory changes (resulting from a Change of Law or a
Direction of a Competent Authority). Condition G10 is concerned with the
processes that may be adopted for establishing and implementing Network
Changes. Condition G11 is concerned with dispute resolution in connection with
Network Change proposals.

H.  Except where it elects to follow the Complex Projects Procedure (see note J
below for guidance), where Network Rail wishes to make a Network Change
proposal the procedure is as follows:

(i)  Network Rail gives a notice of proposal and sefs a deadline for Access
Beneficiaries to respond to it. Conditions G1.1 and G1.2 specify the
persons to whom the notice must be given and what it must contain. In

particular, the notice is to contain information on the likely material effects of
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the Network Change and the reasons for its proposal and proposals as to
how affected Access Beneficiaries should be compensaled for the costs,
losses and expenses which they may incur as a result of the implementation
“of the proposed change.

(i) Network Rail consults with operators of railway assets likely to be affected
by the proposed change and may adjust the deadline for responses in the
light of consultation.

(i)  If the deadline for responses is 60 or more days after the date of Network
Rail’s notice, Network Rail may require Access Beneficiaries to submit
preliminary responses or estimates of the costs, losses and expenses which
they may incur as a result of the implementation of the proposed change.

(iv) Access Beneficiaries are entitled to be reimbursed 75% of their reasonable
costs of assessing a Network Change proposal by Network Rail. Network
Rail may require Access Beneficiaries to provide it with estimates of such
assessment costs, or to cease incurring such costs.

(v) Inresponding formally to a Network Change proposal, an Access
Beneficiary must either accept the proposal in its entirety or object to it on
one or more of the grounds specified in Condition G2.1.1(a). Grounds for
objection fall into four categories: objections fo the proposed change
because it would breach the Access Beneficiary's access contract;
objections fo the change proposal on the grounds that it does not contain
sufficient information to allow the Access Beneficiary to make an informed
response,; objections to the proposed change on the grounds that it would
result in a material deterioration in performance that could not adequately
be compensated, and objections to the proposed change because it does
not take info account the reasonable expectations of the Access Beneficiary
in relation to the future use of the part of the Network in question. When
making a claim for compensation for costs, losses and expenses which it
may incur as a result of the proposed change, an Access Beneficiary must
state on what terms it believes such compensation should be paid. The
benefits of the change fo the Access Beneficiary and its chances of
recouping its costs or losses from third parties (including passengers) are to
be taken into account when determining the amount of such compensation.

(vi} Network Rail must then either reach agreement with any objecting Access
Beneficiaries, refer the matters in dispute in accordance with the ADRR or
abandon the proposal. Implementation will then depend on whether the
ADRR proceedings result in a determination that the change should be
implemented on terms which are acceptable to Network Rail. If no Access
Beneficiary objects to a Network Change proposal, Network Rail is entitled
to implement following the procedure set out in Condition G10.

1 The Short Term Network Change process allows Neltwork Rail to propose to
maintain any part of the Network at less than the published capability for a
specified period. Condition G8 provides Access Beneficiaries with the ability to
request, at Network Rail's cost, the reversal of any such change should they have
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a reasonable expectation as to the future use of the relevant part of the Network
before the expiry of the specified period.

J. Where Network Rail wishes to make a Network Change proposal using the
Complex Projects Procedure, this should be carried out as follows:

(iy  Before giving formal notice of a proposal for a Network Change which it
intends fo progress using the Complex Projects Procedure, Network Rail
must advise all affected Access Beneficiaries that it intends to initiate that
procedure. The information provided must include details of the proposed
change, the reasons for it being progressed and a draft plan setting out the
intended stages and timetable for the procedure. Network Rail must also
include a draft Scope of the proposal.

(i) Network Rail must consult with all affected Access Beneficiaties on the
information it has provided. Access Beneficiaries must take all reasonable
steps to supply any information that Network Rail has requested to enable it
to develop its proposal, and to provide a response fo Network Rail within 30
days (or such longer period as Network Rail may specify) of receiving the
consultation information. Due consideration must be given to the views
contained in all responses and where Network Rail disagrees with the
views of any Access Beneficiary, it must send a written explanatory
response to that Access Beneficiary.

(i) Once the consultation process outlined above has been completed,
Network Rail may, if it wishes to proceed with the proposed Network
Change, issue a notice of intended Scope to each affected Access
Beneficiary.

(iv)  Upon receipt of a notice of intended Scope, each Access Beneficiary must
within 30 days (or longer if specified by Network Rail) respond in writing to
Network Rail stating whether it agrees to the Scope. It can only refuse fo
agree if it believes that if the Scope were fo be proposed as a Network
Change at least one of the ‘normal’ reasons for rejection of a Network
Change proposal, set out in Condition G2.1.1(a}, would apply (see note H(v)
above). Access Beneficiaries who do not respond within the specified
timescales, e.g. 30 days, are deemed to have agreed to the Scope.

(v)  Ifthe Scope cannot be agreed by Network Rail and an affected Access
Beneficiary, either party can refer the matter to dispute (using the process
set out in Condition G11).

(vi) Access Beneficiaries are entitled to be reimbursed 100% of their minimum
reasonable costs of assessing Network Rail’s notice of proposed Scope.
Network Rail may require Access Beneficiaries to provide it with accurate
estimates of such assessment costs to enable it to assess whether they are
reasonable, or if necessary to cease incurring any further costs.
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(viiy At any time before a Nefwork Change notice is issued, Network Rail may
issue further notices of intended Scope to consult about the inclusion of
further elements which it would like to form part of the Scope.

(viii) If Network Rail chooses fo proceed with a Network Change using the
Complex Projects Procedure it may issue a Network Change notice or
notices (using the process in Condition G1) to consult on the
implementation of Preparatory Works fo facilitate the development of the
project. Access Beneficiaries must take all reasonable steps to facilitate
such works, although they have the same rejection or acceptance rights as
they would if the Preparatory Works were issued as a Network Change
proposal in their own right.

(IX) Once the Scope has been agreed by an Access Beneficiary, Network Rail
may issue a Network Change notice to consulf on the implementation of the
proposed change. An Access Beneficiary cannot reject elements of the
Scope which are included in such a proposal for Network Change, unless
the Scope has changed from that which was agreed such that it is likely
materially to affect that Access Beneficiary. If an Access Beneficiary is thus
prevented from rejecting the Network Change proposal under normal
grounds but would otherwise have been able to do so, it can reject the
proposal if it believes the proposal for Network Change is not to the benefit
of the industry as a whole.

K. Where an Access Beneficiary wishes to make a Network Change proposal, the
procedure is as folfows:

(i)  The Access Beneficiary ("Sponsor’) gives a notice of proposal to Network
Rail. Condition G3.2 prescribes the contents of such a notice. In particular,
the notice is to contain information on the likely material effects of the
Network Change and the reasons for its proposal and proposals as to how
Network Rail and affected Access Beneficiaries should be compensated for
the costs, losses and expenses which they may incur as a result of the
implementation of the proposed change. Network Rail must then evaluate
the proposal and be permitted to consult with Access Beneficiaries and
other relevant persons about the effects of the proposal.

(i)  Within 30 days of receiving the Sponsor’s notice, Network Raif gives a
notice setting out the Sponsor’s proposal and adding further information on
its own account (in particular, where it disagrees with elements of the
Sponsor’s proposal). The notice includes a deadline for Network Rail to
respond to the Sponsor’s notice of proposal, which may be adjusted in the
light of consultation.

(iii}  If the deadline for responses is 90 or more days after the date of Network
Rail’s notice, the Sponsor may require Network Rail to submit preliminary
responses or estimates of the costs, losses and expenses which it may
incur as a result of the implementation of the proposed change.
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L.

(v)

(v)

{vi)

(vii)

Network Rail is entitled to be reimbursed 756% of its reasonable costs of
assessing a Network Change proposal by the Sponsor. The Sponsor may
require Network Rail to provide it with estimates of such assessment costs,
or to cease incurring such costs.

In responding formally to a Network Change proposal, Network Rail must
state on its own behalf and on behalf of any other Access Beneficiary,
whether the proposal is accepted in its entirety or objected to on one or
more of the grounds specified in Condition G4.1.1(a) or (b). If a Network
Change proposal is accepted and Network Rail and/or an affected Access
Beneficiary make a claim for compensation for costs, losses and expenses
which it may incur as a result of the proposed change, Network Rail must
state on what terms it (or another Access Beneficiary) believes such
compensation should be paid. The benefits of the change to Network Rail
or any other Access Beneficiary and their chances of recouping their costs
or losses from third parties (including passengers) are to be taken into
account when determining the amount of any compensation.

The Sponsor must then either reach agreement with Network Rail and other
Access Beneficiaries to the extent that they raise objections fo the proposal,
refer the matters in dispute for determination in accordance with the ADRR
or abandon the proposal. Implementation will then depend on whether the
ADRR proceedings (see further Condition G10) result in a determination
that the change should be implemented. If there are no objections fo the
proposal the Sponsor is entitled to require Network Rail to implement it
following the procedure set out in Condition G9.

Where a proposal for Network Change proposed by an Access Beneficiary
requires the implementation of a Vehicle Change, that Access Beneficiary
must follow the required procedures under Part F as well as those under
Part G.

This Explanatory Note does not form part of the Network Code.
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DEFINITIONS

Revised Part G

in this Part G, unless the context otherwise requires:

“authorised variation”

“‘change”

“Complex Projects
Procedure”

“Effective Date”

“Established Date”

“established Network
Change”

means a variation to an established Network Change,
where:

(a) the terms and conditions on which the Network
Change in question was established contain a
variation procedure;

(b) that variation procedure has been followed in
accordance with its terms; and

(c) the result of the operation of that variation procedure
is that the established Network Change has been
varied,

includes:

(a) improvement or deterioration, enlargement or
reduction; and

(b) for the purposes of paragraph (b) of the definition of
Network Change, a series of changes;

means the procedure set out in Conditions G5 to G7;

means the date specified in a notice of proposal of a Short
Term Network Change upon which the Short Term
Network Change is proposed to become effective;

means the first date upon which a Short Term Network
Change can be implemented in accordance with Condition
G10, whether or not the change is implemented on that
day;

means a change falling within the definition of “Network
Change” and which:
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“Expiry Date”

“Governmental Body”

“method of delivery”

‘modification”

“Network Change”

(a) in the case of a Network Change proposed by
Network Rail, Network Rail is entitled to carry out
having complied with the procedural and other
requirements of this Part G; and

(b) in the case of a Network Change proposed by an
Access Beneficiary, Network Rail is required by this
Part G to carry out,

and “establish” and “establishment” of a Network Change
shall be construed accordingly;

means the date specified in a notice of proposal in relation
to a Short Term Network Change which shall not be more
than two years, or such longer period as is agreed between
Network Rail and each Access Beneficiary that may be
affected by the implementation of the proposed Short Term
Network Change or determined in accordance with
Condition G11, from the later of the Effective Date and the
Established Date;

means any local, national or supra-national agency,
authority, department, inspectorate, minister, ministry,
official, court, tribunal, or public or statutory person
{whether autonomous or not and including the Office of
Rail Regulation);

includes the means of securing access to an operational
document and the ability to make use of the data contained
in an operational document;

includes additions, alterations and omissions, and cognate
expressions shall be construed accordingly;

means, in relation to an Access Beneficiary:

(a) any change in or to any part of the Network
(including its layout, configuration or condition)
which is likely materially to affect the operation of:

(i) the Network; or

(ii) trains operated by, or anticipated as being
operated in accordance with the terms of any
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“Preparatory Works”

*Relevant Costs”

access option, by or on behalf of that Access
Beneficiary on the Network; or

{(b) any change to the operation of the Network (being a
change which does not fall within paragraph (a)
above) which:

(i) is likely materially to affect the operation of
trains operated by, or anticipated as being
operated in accordance with the terms of any
access option, by or on behalf of that Access
Beneficiary on the Network; and

(i) has lasted or is likely to last for more than six
months,

including
(x) atemporary speed restriction;

{y)  amaterial change to the location of any of the
specified points referred to in Condition
B1.1(a); or

(z) a change to the method of delivery of any
operational documentation (other than
Railway Group Standards) owned or used by
an Access Party; or

{c)  any material variation to an established Network
Change, other than an authorised variation,

but does not include a closure (as defined in the Railways
Act 2005) or a change made under the Systems Code;

means testing, trials, pilot activities, surveys and all other
activities reasonably necessary to develop the proposed
Network Change;

means, in respect of any Network Change implemented in
accordance with Condition G9:

(@) in respect of Network Rail, all costs, direct losses
and expenses (including loss of revenue and
liabilities to other Access Beneficiaries but excluding
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(b)

liabilities under any Access Beneficiary's Access
Agreement as a consequence of any Restriction of
Use in connection with the implementation of that
Network Change) incurred by Network Rail as a
consequence of the implementation of that Network
Change;

in respect of any Access Beneficiary, the amounts
which would otherwise be due under that Access
Beneficiary's Access Agreement as a consequence
of any Restriction of Use in connection with the
implementation of that Network Change;

‘relevant response date” means:

(@)

(b)

in relation to a proposal for a Network Change under
Condition G1, the later of such dates as are
reasonably specified by Network Rail under
Condition G1.2(a) and Condition G1.3.2 as the date
on or before which an Access Beneficiary is to give
notice of its response to that proposal under
Condition G2.1, having regard to:

(i) the size and complexity of the change; and -

(i) the likely impact of the change on the Access
Beneficiary,

and which shall not be less than 30 days from the
date on which the notice of the proposal for change
is given; and

in relation to a proposal for a Network Change under
Condition G3, the later of such dates as are
reasonably specified by Network Rail under
Condition G3.3.1(c)(i) and Condition G3.4.3 as the
date on or before which it is to give notice of its
response to that proposal under Condition G4.1,
having regard to:

(i) the size and complexity of the change; and

(i) the likely impact of the change on Access
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!5SCope"

“Short Term Network
Change”

“‘Sponsor”

*variation”

“variation procedure”

Beneficiaries,
and which shall not be:
(A) less than 60 days; or

(B) uniess Network Rail and the Sponsor agree
otherwise in writing, more than 90 days,

from the date on which Network Rail's notice under
Condition G3.3.1(c) is given;

means those elements of the scope of a proposed Network
Change that are set out in a notice issued by Network Rail
under Condition G5.4;

means a Network Change which Network Rail specifies as
such in any proposal made under Condition G1, being a
Network Change which involves only a temporary
reduction in the capability of the Network for a defined
period of time during which there is no reasonable
expectation of a requirement for the capabatsty being
temporarily withdrawn;

means, in relation to a proposal for a Network Change
under Condition G3.1, the Access Beneficiary which has
made the proposail;

means any modification to the terms or conditions
(including as to the specification of the works to be done,
their timing, the manner of their implementation, the costs
to be incurred and their sharing, and the division of risk) on
which an established Network Change is to be carried out,
and “varied” and any other cognate words shall be
construed accordingly; and

means, in relation to an established Network Change, a
procedure which:

(a)  forms part of the terms and conditions on which the
Network Change is established; and

(b)  provides for the established Network Change itself
to be varied after it has been first established.
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CONDITION GA - FACILITATION OF NETWORK CHANGE

A1

A2

A3

(a)

Obligation to facilitate Network Change

Network Rail shall take all reasonable steps to facilitate the development,
establishment and implementation of any proposal for Network Change.

Limit of obligation

Condition GA1 does not oblige Network Rail to do anything which it is not
required to do under its network licence.

Facilitation
The obligation of Network Rail under Condition GA1 inciudes:

the provision fo an Access Beneficiary of such information concerning the
condition, capacity and/or capability of the Network as:

(i) Network Rail is required at any time to hold or have appropriate access
to under its network licence; and

(i) that Access Beneficiary may reasonably request in connection with the
development of a proposal for Network Change (whether the proposal
is made by that Access Beneficiary or another person);

the publication on its website (subject to Condition A3 of the Network Code) of:

(i) every proposal for Network Change made by Network Rail under
Condition G1.1 or by an Access Beneficiary under Condition G3.1;

(i)  every response to a proposal for Network Change made by an
Access Beneficiary under Condition G2.1 or by Network Rail under
Condition G4.1;

(i) the determinations of matters which have been referred for
determination in accordance with the ADRR under Condition G11.1
and which fall to be published in accordance with the ADRR;

(iv) every authorised variation;

(v}  standard forms, produced after consultation with every other Access
Party and approved by the Office of Rail Regulation, for the
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(d)

(e)

()

(ii)

nofification under this Part G of proposals for Network Change, and of
responses to such proposals, which:

(A)

may include different forms for different types of Network
Change having regard to the size, complexity and value of the
change in guestion; and

shall be used by any person notifying or responding to a
proposal for Network Change under this Part G, unless it is not
reasonably practicable for it to do so; and

model terms and conditions, produced after consultation with every
other Access Party and approved by the Office of Rail Regulation, by
way of supplement to the terms of this Part G and on which Network
Rail is prepared to coniract for or in connection with the
implementation of a Network Change which:

(A)

(B)
(€

shall provide appropriate and proportionate forms of contract
for different types of Network Change having regard {o the size,
complexity and value of the change in question,

may include variation procedures; and

shall, so far as reasonably practicable, form the basis of any
terms and conditions relating to the implementation of a
Network Change which are proposed by Network Rail under
Condition G1 or by an Access Beneficiary under Condition G3;

the provision of a preliminary response to a proposal for Network Change by an
Access Beneficiary under Condition G3.4;

such consultation before a notice of a proposal for a Network Change is
submitted by an Access Beneficiary as may reasonably be expected to enable
that Access Beneficiary to assess the feasibility and affordability of the
proposed change; and

such consultation with the persons specified in Condition G1.1(a) and G3.1(b)
before a notice of a proposal for a Network Change is given by Network Rail or
submitted by an Access Beneficiary as:

Network Rail considers reasonably necessary; and

any person specified in Condition G1.1(a) and G3.1(b) may
reasonably request,
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to enable the proposal to be developed in an efficient and economical manner.

CONDITION G1 - NETWORK CHANGE PROPOSAL BY NETWORK RAIL

1.1

1.2

Notice of proposal

Subject to Conditions G1.9 and G1.10, if Network Rail wishes to make a
Network Change, it shall:

(@)

(b)

give notice of its proposal for Network Change to:

(i) each Access Beneficiary that may be affected by the
implementation of the proposed Network Change;

(i}  the Secretary of State, and Scottish Ministers if they may be
affected by the implementation of the proposed Network Change;

(i)  the Office of Rail Regulation; and

(iv) each Passenger Transport Executive that may be affected,
Transport for London if it may be affected and the Welsh
Assembly Government if it may be affected, by the
implementation of the proposed Network Change; and

without delay publish on its website a summary of its proposal for
Network Change.

Content of notice of proposed Network Change

A notice of a proposed Network Change given by Network Rail under Condition
(G1.1 shall:

(@)

(b)

()

(d)

(e)

state the relevant response date and the obligations of Access Parties
under Conditions G1 and G2;

indicate whether and to what extent the proposed Network Change has
been progressed using the Complex Projects Procedure;

indicate whether the proposed Network Change is a Short Term Network
Change; ‘

invite the persons specified in Condition G1.1(a)(ii}-{iv) to submit
comments by the relevant response date;

contain:
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(i)  the reasons why it is proposed to make the change, including the
effects it Is intended or may reasonably be expected to have on the
operation of the Network or on trains operated on the Network;

(i) a specification of the works to be done (including a plan showing
where the work is o be done and the paris of the Network and
associated railway assets likely to be affected),

(i) the proposed times within which the works are to be done and
when they are intended or may reasonably be expected to be
begun and completed;

(iv) Network Rail's proposals (if any) for the division of the costs of
carrying out the change, including any proposals in relation to the
calculation or payment of compensation to Access Beneficiaries in
respect of the change;

(v) inthe case of a Short Term Network Change:
(A)  Network Rail’s proposals as to the Effective Date;
(B) Network Rail's proposals as to the Expiry Date;

(C) the estimated timescale in which the change could
reasonably be reversed if so requested by an Access
Beneficiary based on its reasonable expectations as to
future use of the Network; and

(D)  the capability of the relevant section of the Network before
the proposed Short Term Network Change (and any Short
Term Network Change which it succeeds) and the
proposed reduction to that capability;

{(vi) any additional terms and conditions which Network Rail proposes
should apply to the change, including any proposed variation
procedure;

(vii) the results of any consultation undertaken in accordance with
Condition G5; and

(viii) the results of any Preparatory Works undertaken in accordance
with Condition G6; and

(f) be prepared to a standard, and in such detail, as is reasonably necessary,
having due regard to the level of knowledge and expertise reasonably to
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1.3

1.3.1

1.3.2

1.4

1.4.1

14.2

be expected of the persons specified in Condition G1.1(a), to enable any
such person to assess the likely effect of the proposed change on its
business and its performance of any obligations or the exercise of any
discretions which it has in relation to railway services.

Consultation

Network Rail shall, after giving notice of any proposal for Network Change
under Condition G1.1, consult with each operator of railway assets likely to be
materially affected by the proposed change to the extent reasonably necessary
so as properly to inform that operator of the change and to enable that operator
to assess the consequences for it of the proposed change.

After consultation under this Condition G1.3, Network Rail may notify a later
relevant response date to the persons to whom the notice of proposal for
Network Change was given.

Obligations on Access Beneficiaries to facilitate Network Change

Except in the circumstances and to the extent specified in Condition G1.4.2, an
Access Beneficiary shall, when consulted by Network Rail under Condition G1.3,
take all reasonable steps to comply with any written request of Network Rail to
provide Network Rail, within a reasonable period of time and at no cost to
Network Rail, with:

(a) a preliminary estimate of those costs, losses and expenses referred to in
Condition G2.2; or

(b) a preliminary written response in respect of the proposed Network Change,
which shall:

(i) be binding on the Access Beneficiary, unless the Access Beneficiary
indicates otherwise; and

(i} if it is negative, include reasons.

An Access Beneficiary shall not be obliged to comply with a request from
Network Rail under Condition G1.4.1:

(a)  unless:

(i) the relevant response date is 60 or more days after the date on which
the proposal for Network Change was given; and
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1.5

1.6

1.7

1.8

(ii) the request is made at the same time as Network Rail gives its notice
under Condition G1.1; or

(b) to the extent that the Access Beneficiary is unable to comply with such a
request, having regard to the information reasonably available to it.

Reimbursement of costs

Subject to Conditions G1.4 and G2, each Access Beneficiary shall be entitled to
reimbursement by Network Rail of 75% of all costs incurred by that Access
Beneficiary in assessing any Network Change proposed by Network Rail.
Those costs shall be the minimum reasonably necessary for that Access
Beneficiary to carry out that assessment.

Further information regarding costs

Each Access Beneficiary shall, upon request from Network Rail from time to
time, provide Network Rail with written estimates of the costs of assessing a
proposal for Network Change proposed by Network Rail (as referred to in
Condition G1.5) including estimated costings of the work to be carried out and
shall:

(a) be entitled o require reasonable assurances of payment in respect of
any material work to be carried out for the purposes of that evaluation
before commencing such work; and

(b)  upon reguest from Network Rail from time to time, provide Network Rail
with such information as may be reasonably necessary to enable
Network Rail to assess the reasonableness of any estimate.

Accuracy of estimates

Each Access Beneficiary shall ensure that any estimates given by it are, so far
as reasonably practicable, accurate on the basis of the information reasonably
available to i.

Obligation to incur no further costs

An Access Beneficiary shall, if requested by Network Rail at any time, incur no
further costs (except any costs which cannot reasonably be avoided) in respect
of any proposal for Network Change made by Network Rail.
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1.9

1.10

Changes to the operation of the Network

In the case of a Network Change within the meaning of paragraph (b) of that
term’s definition, Network Rail may commence implementing the procedure set
out in this Part G and shall, upon notice being given by the relevant Access
Beneficiary to Network Rail at any time after the expiry of the relevant period,
promptly commence implementing and thereafter comply with that procedure as
if that change were a Network Change proposed by Network Rail.

Network Change for safety reasons

To the extent that a Network Chang'e within the meaning of paragraph (a) of that
term’s definition is required to be made by Network Rail for safety reasons,
Network Rail shall not be obliged to implement the procedure set out in this Part

-G in relation to that change until the change has lasted for three months. Upon

expiry of the relevant period, Network Rail shall promptly commence
implementing and thereafter comply with the procedure set out in this Part G as
if the relevant Network Change were a Network Change proposed by Network
Rail.

CONDITION G2 - RESPONSE BY ACCESS BENEFICIARY TO NETWORK
CHANGE PROPOSAL

2.1

Obligation to give notice of response

2.1.1 The Access Beneficiary shall give notice to Network Rail if it considers that:

(a) one or more of the following conditions has been satisfied:

(i) the implementation of the proposed change would necessarily
result in Network Rail breaching an access contract to which that
Access Beneficiary is a party;

(ii) Network Rail has failed, in respect of the proposed change, to -
provide sufficient particulars to that Access Beneficiary under
Condition G1.2;

(i}  the implementation of the proposed change would result in a
material deterioration in the performance of that Access
Beneficiary's trains which cannot adequately be compensated
under this Condition G2 or (where that Access Beneficiary is a
Train Operator) in respect of a Restriction of Use in connection
with the implementation of the proposed change under that Train
Operator's Access Agreement; or
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2.1.2

2.2

(iv) the proposed change does not adequately take account of the
reasonable expectations of the Access Beneficiary as to the future
use of the relevant part of the Network; and/or

(b) one or more of the conditions set out in Condition G2.1.1(a) has been
satfisfied but it is prevented by Condition G5.7 from objecting to the
proposed Network Change and the proposed Network Change is not, on
the basis of the available evidence and taking account of the alternative
solutions available and the progress made with the proposed Network
Change, to the benefit of the industry as a whole; and/or

(c) it should be entitled to compensation from Network Rail for the
consequences of the implementation of the change either:

(i in accordance with compensation terms proposed under
Condition G1; or

(ii) on terms other than those proposed (if any) under Condition G1.

Any notice of the kind referred to in Condition G2.1.1(a) above shall include the
reasons for the Access Beneficiary’s opinion. Any notice of the kind mentioned
in Condition G2.1.1(c)(ii) above shall include the reasons why the Access
Beneficiary considers that any compensation terms propesed under Condition
G1 are inappropriate and shall detail:

(a) the amount of compensation required and the methodology used to
calculate the amount of compensation required; or

(b)  if the Access Beneficiary is not reasonably able to provide details of the
amount of compensation required, the methodology to be used to
calculate the amount of compensation required; and in either case

(¢} the means by which the compensation should be paid, including any
security or other assurances of payment which Network Rail should
provide.

The notice referred to above shall confain such detail as is reasonable to enable
Network Rail to assess the merits of the Access Beneficiary's decision.

Amount of compensation

Subject to Condition G2.3 and Condition G2.4.1, the amount of the
compensation referred {o in Condition G2.1 shall be an amount equal to the
amount of the costs, direct losses and expenses (including loss of revenue)
which are reasonably incurred or can reasonably be expected to be incurred by
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2.3

2.4
2.4.1

24.2

the Access Beneficiary as a consequence of the implementation of the
proposed change.

Benefits to be taken into account

There shall be taken into account in determining the amount of compensation
referred to in Condition G2.2:

(a)  subject to Condition G2.4.2, the benefit (if any) to be obtained or likely in
the future to be obtained by the Access Beneficiary as a consequence of
the proposed Network Change; and

(b) the ability or likely future ability of the Access Beneficiary to recoup any
costs, losses and expenses from third parties including passengers and
customers.

Restrictions of Use

The amount of the compensation referred to in Condition G2.2 shall exclude the
amount of the costs, direct losses and expenses (including loss of revenue)
which are reasonably incurred or can reasonably be expected to be incurred by
the Train Operator as a consequence of any Restriction of Use in connection
with the implementation of the proposed change.

The benefits taken into account in determining the amount of the compensation
for the proposed change under Condition G2.3 shall exclude the benefit (if any)
to be obtained or likely in the future to be obtained by the Train Operator as a
conseguence of any Restriction of Use in connection with the implementation of
the proposed change (with that exclusion including any compensation payable
to that Train Operator in respect of that Restriction of Use under its Access
Agreement),

CONDITION G3 - NETWORK CHANGE PROPOSAL BY ACCESS BENEFICIARY

3.1

Notice of proposal

An Access Beneficiary shall, if it wishes Network Rail to make a Network
Change:

(a)  submit to Network Rail a proposal for such change, and
(b} permit Network Rail to consult with:

(iy each Access Beneficiary that may be affected by the
implementation of the proposed Network Change;
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3.2

(iiy the Secretary of State, and Scottish Ministers if they may be
affected by the implementation of the proposed Network Change;

(iiiy the Office of Rail Regulation; and

(v} each Passenger Transport Executive that may be affected,
Transport for London if it may be affected and the Welsh
Assembly Government if it may be affected, by the
implementation of the proposed Network Change,

to the extent provided for under Condition G3.3.1(b), subject to such
requirements as to confidentiality as are reasonable.

Content of Sponsor’s notice of proposal

A notice of a proposed Network Change given by the Sponsor under Condition
3.1 shall:

(a)

contain:

(i) the reasons why it is proposed to make the change, including the
effects it is intended or expected to have on the operation of the
Network or on trains operated on the Network;

(i) a specification of the works to be done (including a plan or plans
showing where the work is to be done and the parts of the
Network and associated railway assets likely to be affected);

(iiiy  the proposed times within which the works are to be done and
when they are intended or expected to be begun and completed;

(iv) the Sponsor's proposals (if any) for the division of the costs of
carryihg out the change including any proposals in relation to the
calculation or payment of compensation to Network Rail or any
Access Beneficiary in respect of the change; and

(v)  the additional terms and conditions (if any) which the Sponsor
proposes should apply to the change, including any variation
procedure; and

be prepared to a standard, and in such detail, as is reasonably necessary,
having due regard to the level of knowledge and expertise reasonably to
be expected of the persons specified in Condition G3.1(b), to enable:

() Network Rail; and
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3.3

3.3.1

(ii)

any person specified in Condition G3.1(b),

to assess the likely effect of the proposed change on its business and its
performance of any obligations or exercise of any discretions which it has in
relation to railway services.

Evaluation of proposal and consultation

If Network Rail receives a proposal for Network Change under Condition G3.1, it

shall:

(@)

(b)

(c)

(i)

(i)

(i)

evaluate and discuss the proposal for change with the Sponsor for
such period as is reasonable having due regard to the likely impact
of the proposed Network Change on either or both of Network Rail
and other operators of trains;

consult with each person specified in Condition G3.1(b) likely to be
materially affected by the proposed change to the extent
reasonably necessary so as properly to inform them of the change
and to enable them to assess the consequences for them of the
change; and

for the purpose of the consultation under Condition G3.3.1(b), within
30 days of the date on which the Sponsor’s notice under Condition
(3.1 was given, give a notice to the persons specified in Condition
G3.1(b), with a copy to the Sponsor, inviting them to submit
comments by the relevant response date and stating:

the relevant response date and the obligations of Access Parties
under Conditions G3 and G4;

the reasons given by the Sponsor under Condition G3.2(a)(i) for
proposing to make the change;

Network Rail's estimate of the likely impact of the change on the
operation and performance of the Network; and

(iv) Network Rail's own proposals as to:

(A)  the arrangements for, and any proposed terms applicable
to, the implementation of the change;

(B) the specification of the works to be done (including a plan
or plans showing where the work is to be done and the
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parts of the Network and associated railway assets likely
to be affected);

(C) the times within which the works are to be done and when
they are intended or expected to be begun and completed;

(D) the division of the costs of carrying out the change,
including any proposals in relation to the calculation or
payment of compensation to Access Beneficiaries in
respect of the change; and

(E) any additional terms and conditions which should apply to
the change, including any proposed variation procedure.

3.3.2 In preparing a notice under Condition G3.3.1(c), Network Rail:
{a) shall comply with the standard specified in Condition G3.2(b}); and
(b) in respect of each of the matters specified in Condition G3.3.1(c)(iv):

(i) shall have regard to any relevant statements and proposals
contained in the Sponsor’s notice under Condition G3.1;

(iiy  shall give reasons for any differences between those statements
and proposals and its own proposals under Condition
G3.3.1(c)(iv); and

(i) may annex to its notice any proposal contained in the Sponsor’s
notice under Condition G3.1 with which it agrees, stating its
agreement, and, where appropriate, that it has no proposals of its
own on the matter concerned.

3.4 Facilitation of Network Change by Network Rail

3.4.1 Except in the circumstances and to the extent specified in Condition G3.4.2,
Network Rail shall, when consulted by the Sponsor, take all reasonable steps to
comply with any written request of the Sponsor to provide the Sponsor, within a
reasonable period of time, and at no cost to the Sponsor, with:

(a) a preliminary estimate of those costs, losses and expenses referred to in
Condition G4.2 which may be incurred by Network Rail; and/or

(b) a preliminary written response in respect of the proposed Network Change,
which shall:
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3.4.2

3.4.3

3.5

3.6

(i) be binding on Network Rail, uniess Network Rail indicates
otherwise; and

(i)  ifitis negative, include reasons.

Network Rail shall not be obliged to comply with a request from the Sponsor
under Condition G3.4.1:

(a) unless:

(i) the relevant response date is 90 or more days after the date on
which Network Rail's notice under Condition G3.3.1(c) was given,;
and

(iiy the request is made within 7 days of the Sponsor receiving Network
Rail’s notice under Condition G3.3.1(c); or

(b) to the extent that Network Rail is unable to comply with such a request,
having regard to the information reasonably available to it.

After consultation with the Sponsor and under Condition G3.3.1(b), Network
Rail may notify a later relevant response date to the Sponsor and the persons to
whom it gave its notice under Condition G3.3.1(c).

Reimbursement of costs

Subject to Conditions G3.4 and G4, Network Rail shall be entitled to
reimbursement by the Sponsor of 75% of all costs incurred by Network Rail in
assessing any Network Change proposed by the Sponsor. Those costs shall be
the minimum reasonably necessary for Network Rail to carry out that
assessment.

Provision of estimate of costs by Network Rail

Network Rail shall, upon request from the Sponsor from time to time, provide
the Sponsor with written estimates of the costs of assessing a proposal for
Network Change submitted by the Sponsor (as referred to in Condition G3.5)
including estimated costings of the work to be carried out and shall:

(a) be entitled to require reasonable assurances of payment in respect of any
material work to be carried out for the purposes of that assessment
before commencing such work; and '
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3.7

3.8

3.9

(b) upon request from the Sponsor from time to time provide the Sponsor or its
agents with such information as may be reasonably necessary fo enable
the Sponsor to assess the reasonableness of any estimate.

Accuracy of estimates

Network Rail shall ensure that any estimates given by it are, so far as
reasonably practicable, accurate on the basis of the information reasonably
available fo it.

Obligation to incur no further costs

Network Rail shall, if requested by the Sponsor at any time, incur no further
costs (except any costs that cannot reasonably be avoided) in respect of any
proposal for Network Change made by the Sponsor.

Relationship with Vehicle Change

If the implementation of a Network Change proposed by the Sponsor also
requires the implementation of a Vehicle Change in respect of the trains
operated by the Sponsor, the Sponsor shall follow the procedures and satisfy
the requirements of both this Part G and Part F and the requirement for a
Vehicle Change shall not preciude the right of the Sponsor to follow the
procedure in this Part G for a Network Change or vice versa.

CONDITION G4 - RESPONSE BY NETWORK RAIL TO NETWORK CHANGE
PROPOSAL

4.1

Obligation to give notice of response

4.1.1 Network Rail shall give notice to the Sponsor if:

(a) it considers that one or more of the following conditions has been satisfied:

(i) the implementation of the proposed change would necessarily
result in Network Rail breaching any access contract (other than
an access contract to which the Sponsor is a party);

(i) the Sponsor has failed in a material respect {o comply with its
obligations under Condition G3.2 provided that Network Rail shall
first have given the Sponsor a reasonable opporiunity to remedy
that failure;

(i)  the implementation of the proposed change would result in a
material adverse effect on the maintenance or operation of the
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41.2

Network or the operation of any train on the Network which in any
such case cannot adequately be compensated under this
Condition G4 or in respect of a Restriction of Use in connection
with the implementation of the proposed change under the
relevant Train Operator's Access Agreement; or

(iv) the proposed change does not adequately take account of the
reasonable expectations of an Access Party (other than the
Sponsor) as to the future use of the relevant part of the Network;

(b) any Access Beneficiary shall have given notice to Network Rail that it
considers that any of the conditions specified in paragraph (a) above has
been satisfied;

{c) it considers that it should be entitled to compensation from the Sponsor for
the consequences of the implementation of the change either:

() in accordance with compensation terms proposed under
Condition G3; or

(i) on terms other than those proposed (if any) under Condition G3;
and/or

(d) any Access Beneficiary shall have given notice to Network Rail that it
considers that it should be entitled to compensation from the Sponsor for
the consequences of the implementation of the change either:

(i) in accordance with compensation terms proposed under
Condition G3; or

(ii) on terms other than those proposed (if any) under Condition G3.

Any notice of the kind referred to in Conditions G4.1.1(a) and (b) above shall
include the reasons for the opinion in question. Any notice of the kind mentioned
in Conditions G4.1.1(c)(ii) and (d)(ii) above shall include the reasons why
Network Rail or the relevant Access Beneficiary considers that any
compensation terms proposed under Condition G3 are inappropriate and shall
detail:

(a) the amount of compensation required and the methodology used to
calculate the amount of compensation required; or

(b) if Network Rail or the relevant Access Beneficiary is not reasonably able to
provide details of the amount of compensation required, the
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4.2

4.3

methodology to be used to calculate the amount of compensation
required; and in either case

(c) the means by which the compensation should be paid, including any
security or other assurances of payment which the Sponsor should
provide.

The notice referred to above shall contain such detail as is reasonable to enable
the Sponsor to assess the merits of Network Rail or the relevant Access
Beneficiary’s decision.

Amount of compensation

Subject to Condition G4.3, the aggregate of the amount of the compensation
referred to in Condition G4.1 shall be:

(a) subject to Condition G4.4.1 an amount equal to the amount of the costs,
direct losses and expenses (including loss of revenue) which are
reasonably incurred or can reasonably be expected to be incurred by
Network Rail or the relevant Access Beneficiary in question as a
consequence of the implementation of the proposed change other than
any such costs, losses or expenses which are attributable to the Sponsor
improving its ability to compete with other operators of railway assets;
and

(b) an amount equal to the amount of costs, direct losses or expenses
(including loss of revenue) which are reasonably incurred or can
reasonably be expected to be incurred by Network Rail as consequence
of implementing a Network Change including the recovery of any
payments made by Network Rail to the relevant Train Operator under
that Train Operator's Access Agreement for the relevant Restriction(s) of
Use.

Benefits to be taken into account

There shall be taken into account in determining the amount of compensation

referred to in Condition G4.2:

{(a) subject to Condition G4.4.2 the benefit (if any) to be obtained or likely in the
future to be obtained by Network Rail or the relevant Access Beneficiary
as a conseguence of the implementation of the proposed change; and
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4.4
4,41

4.4.2

(b) the ability or likely future ability of Network Rail or the relevant Access
Beneficiary to recoup any costs, losses and expenses from third parties
including passengers and customers.

Restrictions of Use

The amount of the compensation referred to in Condition G4.2 shall in respect
of any Train Operator exclude the amount of the costs, direct losses and
expenses (including loss of revenue) which are reasonably incurred or can
reasonably be expected to be incurred by that Train Operator as a consequence
of any Restriction of Use in connection with the implementation of the proposed
change. '

The benefits taken into account in determining the amount of the compensation
for the proposed change under Condition G4.3 shal! in respect of any Train
Operator exclude the benefit (if any) to be obtained or likely in the future to be
obtained by that Train Operator as a consequence of any Restriction of Use in
connection with the implementation of the proposed change (with that exclusion
including any compensation payable to that Train Operator in respect of that
Restriction of Use under its Access Agreement).

CONDITION G5 - SCOPE OF COMPLEX PROJECTS

5.1

Consultation prior to making a proposal for Network Change using the
Complex Projects Procedure

Before submitting a proposal for Network Change which Network Rail intends to
establish using the Complex Projects Procedure, Network Rail shall provide the
following information to each Access Beneficiary which it considers may be
affected by the implementation of the proposed Network Change:

(a) that Network Rail intends to initiate the Complex Projects Procedure in
respect of the proposed Network Change;

(b) the details of the proposed Network Change which Network Rail can
reasonably make available;

(c) the reasons why Network Rail believes that the proposed Network Change
is required including the effects it is intended or may reasonably be
expected to have on the operation of the Network or on trains operated
on the Network;
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5.2

5.3

5.4

(d) the reasons why Network Rail believes that the proposed Network Change
should be established in accordance with the Complex Projects
Procedure;

(e) any other information Network Rail reasonably believes an affected Access
Beneficiary may reasonably require to understand the proposed Network
Change;

(f) a draft plan setting out the intended stages and timetable for the Complex
Projects Procedure; and

(g) the Scope that Network Rail intends to propose under Condition G5.4.

Consultation with affected Access Beneficiaries

Network Rail shall, having provided the information set out in Condition G5.1,
consult with each Access Beneficiary which it considers may be affected by the
proposed change. During the consultation process Network Rail shall give due
consideration to the views of each Access Beneficiary and, where Network Rail
disagrees with the views of an Access Beneficiary, shall provide that Access
Beneficiary with a written response setting out the reasons why Network Rail
disagrees with the views of that Access Beneficiary.

Facilitation by Access Beneficiaries

Access Beneficiaries consulted under Condition G5.2 shall take ali reasonable
steps to make the consultation process effective, including:

(a) the taking of all reasonable sieps to provide Network Rail with such
information as Network Rail reasonably requests in connection with the
development of the proposal for Network Change under Condition G5.1;
and

(b}  the provision to Network Rail of a response fo Network Rail's
consultation under Condition G5.2 in relation to the proposed Network
Change within 30 days of being consulted by Network Rail, or such
longer period as Network Rail may specify.

Notice of intended Scope
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5.5

5.6

5.7

Once the consultation procedure set out in Conditions G5.2 and G5.3 has
concluded, Network Rail may, if it wishes to proceed with the proposed Network
Change using the Complex Projects Procedure, issue a notice of intended
Scope to each Access Beneficiary which it considers may be affected.

Response to notice of intended Scope

Each Access Beneficiary that receives a notice of intended Scope from Network
Rail under Condition G5.4 shall, within 30 days, or such longer period as
Network Rail specifies, of the receipt of such-notice, respond to Network Rail in
writing stating either that it:

(a) agrees to the Scope set out in the notice; or

(b)  does not agree to the Scope set out in the notice and it considers that
there is a reasonabile likelihood that, if the Scope were to be proposed as
part of a Network Change under Condition G1, the Access Beneficiary
would be likely to succeed in preventing the Network Change being
established solely due 1o it being entitled to give notice under Condition
G2.1.1(a).

Any notice under (b) above that an affected Access Beneficiary does not agree
to the Scope set out by Network Rail in the notice of intended Scope shall
include the reasons why the affected Access Beneficiary does not so agree.

If an Access Beneficiary receives a notice of intended Scope from Network Rail
under Condition G5.4 and fails to respond to Network Rail in writing within 30
days, or such longer period as Network Rail specifies, of the receipt of such
notice, the affected Access Beneficiary shall be deemed to have agreed to the
Scope as if the affected Access Beneficiary had given notice to Network Rail
under Condition G5.5(a).

Failure to agree Scope

If an Access Beneficiary does not agree to the Scope under Condition G5.5(b),
then Network Rail and the Access Beneficiary may enter into discussions with a
view to agreeing the Scope, incl‘ud‘ing any changes to the Scope which may be
appropriate. At any time after an Access Beneficiary serves a notice under
Condition G5.5(b) any Access Party may refer the issue in accordance with the
ADRR for determination in accordance with Condition G11.

Effect of agreement of Scope
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5.8

5.9

5.10

5.11

Once the relevant Scope of the proposed Network Change has been agreed
under Conditions G5.5 or G5.6 or determined under Condition G5.6 with an
Access Beneficiary, that Access Beneficiary shall not be entitled to give notice
to Network Rail subsequently under Condition G2.1.1(a) to challenge any
elements of the Network Change to the exient included in the Scope except
where there is a change to the Scope which is likely materially to affect the
Access Beneficiary since the Scope was agreed under Conditions G5.5 or G5.6
or determined under Condition G5.6.

Costs incurred by Access Beneficiaries due to the consultation process

An Access Beneficiary shall be entitled to reimbursement by Network Rail of
100% of all costs reasonably incurred by that Access Beneficiary in complying
with its obligations under Conditions G5.3 and G5.5. The costs shall be the
minimum reasonably necessary for that Access Beneficiary to carry out the
assessment.

Further information regarding costs

Each Access Beneficiary shall, upon request from Network Rail from time to
time, provide Network Rail with written estimates of the costs of complying with
its obligations under Conditions G5.3 and G5.5 including estimated costings of
the work to be carried out and shall

(a) be entitled to require reasonable assurances of payment in respect of any
material work to be carried out for the purposes of that evaluation before
commencing such work; and

{b) upon request from Network Rail from time to time, provide Network Rail with
such information as may be reasonably necessary to enable Network
Rail to assess the reasonableness of any estimate.

Accuracy of estimates

Each Access Beneficiary shall ensure that any estimates given by it are, so far
as reasonably practicable, accurate on the basis of the information reasonably
available to it.

Obligation to incur no further costs

An Access Beneficiary shall, if requested by Network Rail at any time, incur no
further costs (except any costs which cannot reasonably be avoided) in respect
of any consultation in respect of a proposed Network Change to which this
Condition G5 applies.
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5.12 Further agreement of Scope

If, at any time before Network Rail issues a notice of proposed change under
Condition G1.1, Network Rail wishes to agree further elements of the proposed
Network Change to be included in the Scope, Network Rail may issue further
notices of intended Scope in respect of such further elements in accordance
with Conditions G5.1 to G5.11 and once agreed or determined in accordance
with Conditions G5.5 or G5.6 such further elements will be included in and form
part of the Scope.

CONDITION G6 - PREPARATORY WORKS
6.1  Network Rail’s obligations in relation to Preparatory Works

Network Rail may, if it wishes to proceed with a proposed Network Change
using the Complex Projects Procedure, make proposals for the implementation
of Preparatory Works under Condition G1, and except as provided in this
Condition G8, Access Beneficiaries shall have the same rights in respect of
such proposals as if each proposal of Preparatory Works was a separate
Network Change proposal.

6.2 Obligations of Access Beneficiaries in relation to Preparatory Works

Each Access Beneficiary which is likely to be affected by the Preparatory Works
shall take all reasonable steps to facilitate the Preparatory Works which are
undertaken by Network Rail including by the taking of all reasonable steps to
provide Network Rail with such information as Network Rail reasonably
requests in connection with the development of the Preparatory Works.

6.3  Further Preparatory Works

if at any time Network Rail is reasonably of the view that further Preparatory
Works are required, Network Rail shall propose such further Preparatory Works
in accordance with this Condition G6.

CONDITION G7 - COMPLEX PROJECTS NETWORK CHANGE

If, having previously agreed or determined the Scope in accordance with Conditions
G5.5 or G5.6, Network Rail wishes to implement a Network Change which it has
progressed using the Complex Projects Procedure, it shall propose the Network
Change in accordance with Condition G1.

CONDITION G8 - SHORT TERM NETWORK CHANGE

8.1 Reversal of a Short Term Network Change
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8.1.1

8.1.2

8.1.3

8.1.4

An Access Beneficiary may request in writing that Network Rail reverse the
effect of a Short Term Network Change before its Expiry Date if the effect of the
Short Term Network Change would prevent the Access Beneficiary using the
Network in a manner consistent with the reasonable expectations of that Access
Beneficiary as to the future use of the relevant part of the Network.

The Access Beneficiary shall include with any notice requesting the reversal of
the effect of a Short Term Network Change served under Condition G8.1.1
evidence to support the Access Beneficiary's claim of reasonable expectations
as to the future use of the relevant part of the Network which requires that
reversal.

The Access Beneficiary shall provide Network Rail with such further information
as Network Rail may reasonably require {o enable Network Rail to assess the
reasonableness of the Access Beneficiary's request to reverse the effect of a
Short Term Network Change.

Upon receipt of a notice to reverse the effect of a Short Term Network Change
served under Condition G8.1.1, Network Rail shall:

(a) reverse the effect of the Short Term Network Change at its own cost by
the later of the following:

(i) the earlier of:

(A) the estimated timescale for reversal set out in the notice of
proposed Network Change served under Condition G1.1;
and

(B) the timescale within which Network Rail can complete the
reversal without incurring any greater cost than would have
reasonably been incurred by Network Rail had the effect of
the Short Term Network Change been reversed in
accordance with the estimated timescale for reversal set
out in the notice of proposed Network Change served
under Condition G1.1; or

(ii) the earliest use for which the Access Beneficiary can demonstrate
a reasonable expectation as to future use; or

(b)  respond to the Access Beneﬁci'ary in writing within 30 days stating that
Network Rail does not believe that the effect of the Short Term Network
Change is preventing the Access Beneficiary using the Network in
accordance with the reasonable expectations of that Access Beneficiary
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as to the future use of the relevant part of the Network and giving reasons
for its decision.

Network Rail shall not be liable to any Access Beneficiary if and to the extent
that the date of the requested reversal is earlier than the date by which Network
Rail must reverse the effect of the Short Term Network Change as calculated
under Condition G8.1.4(a).

8.2 Expiry of a Short Term Network Change

Network Rail shall restore at its own cost any part of the Network which has
been subject to a Short Term Network Change to its original capability as set out
in the notice of proposal for the Short Term Network Change by the Expiry Date
unless and to the extent that:

(a) a Network Change has been implemented in place of the Short Term
Network Change; or

(b)  afurther Short Term Network Change has been implemented.

8.3 Notification of reversal of a Short Term Network Change prior to the
Expiry Date

Network Rail shall publish details of each Short Term Network Change which is
reversed prior to the Expiry Date.

CONDITION G9 - CHANGES IMPOSED BY COMPETENT AUTHORITIES

Where Network Rail is required (other than at its own request or instigation) to
implement a Network Change as a result of any Change of Law or any Direction of any
Competent Authority other than the Office of Rail Regulation exercising any of its
functions which do not fall within the definition of ‘safety functions’ as defined in section
4 of the Act:

(a) Network Rail shall, except {o the extent that the relevant Change of Law or
Direction otherwise requires, comply with Conditions G1.1 and G1.2 (other than
Condition G1.2(e)(iv)} in respect of that Network Change;

(b) each Access Beneficiary shall make such alterations (if any) to its railway
vehicles and its Services as are reasonably necessary to accommodate that
Network Change and shall, except to the exient that the relevant Change of Law
or Direction otherwise requires, comply with Conditions F2.1, F2.2 and F2.3
(other than Conditions F2.2(a)(vi) and F2.3.1(c}{v)}(B) and (D)),
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{c) subject to Condition G9(d), each Access Party shall bear its own costs or losses
arising out of the implementation of the Network Change or the consequences
thereof;

(d) where Network Rail recovers compensation in respect of that Network Change
from a Competent Authority or some other Governmental Body, it shall pay to
Access Beneficiaries:

(i)

(ii)

where any compensation paid to Network Rail in relation to that Network
Change is sufficient -to cover the Relevant Costs of the Access
Beneficiary and of Network Rail, the Relevant Costs of the Access
Beneficiary; and

where such compensation is not so sufficient, such proportion of that
compensation as the Access Beneficiary’s Relevant Costs bears to the
sum of Network Rail's Relevant Costs and all the Access Beneficiary’s
Relevant Costs in respect of that Network Change; and

(e) Network Rail shall use reasonable endeavours to negotiate with the relevant
Competent Authority or Governmental Body (as applicable) a level of
compensation in respect of that Network Change which is sufficient to ensure
that the Access Beneficiary receives compensation for all of its Relevant Costs.
Network Rail shall from time fo time consult with the Access Beneficiary and
keep the Access Beneficiary informed in reasonable detail of the progress of
such negotiations.

CONDITION G10 - ESTABLISHMENT AND IMPLEMENTATION

10.1 Implementation of a Network Rail proposed Network Change

10.1.1 Network Rail shall be entitled to implement a proposed Network Change if:

(a)

(b)

(c)

it has not received a notice from any Access Beneficiary under Condition
(G2.1 by the relevant response date; or

it has received notice by the relevant response date from an Access
Beneficiary under Condition G2.1(c) and either the amount of any
compensation referred fo in Condition G2.1 has been agreed, or
resolved, or the method by which such compensation is to be calculated
has been agreed or resolved under Condition G11; and

there is no other unresolved dispute under this Part G (whether under
this Condition G10 or otherwise) as regards the proposed change
between Network Rail and any affected Access Beneficiary.
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10.1.2 Network Rail may, if it considers it expedient to do so in order to confirm whether
or not Condition G10.1.1 has been satisfied, issue a notice to all affected
Access Beneficiaries when it reasonably believes it is entitled to implement a
proposed Network Change.

10.1.3 Network Rail’'s entitiement to implement a proposed Network Change shall be
treated as confirmed 21 days after it has served a notice in respect of that
Network Change in accordance with Condition G10.1.2 unless it receives notice
from an Access Beneficiary within those 21 days disputing Network Rail's
entitement to implement that proposed Network Change under Condition
G10.1.1 and giving full particulars of its reasons.

10.1.4 If Network Rail does not agree with the contents of a notice served by an
affected Access Beneficiary in accordance with Condition G10.1.3, Network
Rail may:

(a) refer the matter for determination in accordance with the ADRR and
Condition G11 shall apply; or

(b) withdraw the proposed Network Change.
10.2 Implementation of a Sponsor proposed Network Change

10.2.1 The Sponsor shall be entifled to instruct Network Rail to implement a proposed
Network Change if:

(a) Network Rail has not given notice under Condition G4.1 by the relevant
response date; or

(b) Network Rail has given notice by the relevant response date under
Condition G4.1.1(c) and either the amount of any compensation referred
to in Condition G4.1 has been agreed, or resolved, or the method by
which such compensation is to be calculated has been agreed or
resolved under Condition G11; or

(c) Network Rail has received notice from an Access Beneficiary under
Condition G4.1.1(d) and either the amount of any compensation referred
o in Condition G4.1 has been agreed, or resolved, or the method by
which such compensation is to be calculated has been agreed or
resolved under Condition G11; and

{(d} there is no other unresolved dispute under this Part G (whether under this
Condition G10 or otherwise) as regards the proposed change between
the Sponsor and any Access Party.
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10.2.2 The Sponsor may, if it considers it expedient to do so in order to confirm
whether or not Condition G10.2.1 has been satisfied, instruct Network Rail to
issue a notice to all affected Access Beneficiaries when the Sponsor reasonably
believes that it is entitled to instruct Network Rail to implement a proposed
Network Change and Network Rail shall then serve such a notice within 7 days
of the instruction.

10.2.3 The Sponsor’s entittement to instruct Network Rail to implement a proposed
Network Change shall be treated as confirmed 35 days after Network Rail has
served a notice in respect of that Network Change in accordance with Condition
G10.2.2 unless:

(a)  Network Rail gives notice to the Sponsor within 35 days disputing the
Sponsor's entiflement to requ_ire the implementation of that Network
Change under Condition G10.2.1 and giving full particulars of its reasons;
or

(b)  Network Rail receives notice from an Access Beneficiary within 21 days
of the notice served by Network Rail disputing the Sponsor’s entitlement
to require the implementation of that Network Change under Condition
(10.2.1 and giving full particulars of its reasons.

10.2.4 If the Sponsor does not agree with the contents of a notice served by Network
Rail or an affected Access Beneficiary in accordance with Condition G10.2.3,
the Sponsor may:

(a) refer the matier for determination in accordance with the ADRR and
Condition G11 shali apply; or

(b}  withdraw the proposed Network Change.
10.3 When a Network Change may not be implemented

10.3.1 Network Rail shall not be entitled, and a Sponsor shall not be entitled to require
Network Rail, to implement a proposed Network Change unless it is so entitled
to implement, or require the implementation of that Network Change under
Condition G10.1.1 or Condition G10.2.1.

10.3.2 For the purposes of the Conditions G10.1.1 and G10.2.1, unresolved disputes
shall include:

{(a) a notice has been served under.Gondition G2.1.1(a) or (b) or Condition
G4.1.1(a) or (b) which has not been withdrawn, resolved under Condition
11 or agreed not to apply; and
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(b) a notice has been served under Condition G2.1.1(c) or Condition G4.1.1(c)
or {d) which has not been agreed or resolved as referred to in Condition
G10.1.1(b) or G10.2.1(b) or (c) or otherwise agreed, resolved or
withdrawn.

CONDITION G11 - APPEAL PROCEDURE
11.1  Right of referral in accordance with the ADRR
if any Access Party is dissatisfied as to:
(a)  any matter concerning the operation of the procedure in this Part G;

(b) the contents of any notice given under Condition G2.1, G4.1, G5.5,
G8.1.1 or G10 (and, in particular, the amount of any compensation
referred to in those Conditions);

/

(c)  any estimate referred to in Condition G1.8 or G3.6;
(d) the:
(i) proposed Expiry Date; or

(i)  estimated timescale in which a Short Term Network Change can
be reasonably reversed,

in a notice of proposed Network Change given under Condition G1.1; or

(e) the reasons given by Network Raif as fo why it does not believe that the
effect of the Short Term Network Change is preventing the Access
Beneficiary using the Network in accordance with the reasonable
expectations of that Access Beneficiary as to the future use of the
relevant part of the Network under Condition G8.1.4(b),

that Access Party may refer the matter for determination in accordance with the
ADRR.
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Part | - Scope

1. The Secretary of State, in exercise of the powers conferred by section 8 of the
Railways Act 1993 (as amended) ("the Act"), hereby grants to Railtrack PLC'
("the licence holder") a licence authorising the licence holder:

{a) to be the operator of a network;

(b)  to be the operator of a train being used on a network for any purpose
comprised in the operation of that network; and

(c¢) to be the operator of a train being used on a network for a purpose

preparatory or incidental to, or consequential on, using a train as
menticned in (b} above,

subject to the conditions set out in Part lIl hereof ("the conditions™).

2. This licence shall come into force on 1 April 1994 and shall continue in force
unless and untif revoked in accordance with the provisions of the Schedule
hereto or by not less than 10 years' notice given to the licence holder by the

Secretary of State, such notice not to be given earlier than 25 years after the
date on which this licence comes into force.

Signed by authority of
31 March 1994
the Secretary of State for Transport

' Network Rail infrastructure Limited since 3 February 2003.

Modified 1 Aprif 2008 1



Part Il - Interpretation

1. In this licence:

“access charge”

“affiliate”

“control”

“under”

“licence holder's
network”

Yicensed
activities”

Modified 1 April 2009

means any amount payable or proposed to be paid under an
access contract or an installation access contract;

in relation to the licence holder means any holding company
or subsidiary of the licence holder or any subsidiary of a
holding company of the licence holder, in each case within
the meaning of sections 1159, 1160 and Schedule 6 of the
Companies Act 2008;

shall be construed in accordance with sub-sections (2) and
(4) to () of section 416 of the Income and Corporation Taxes
Act 1988 with the following modificaticns namely:

(i) for the words "the gréater part" wherever they occur
in sub-section (2) there shall be substituted the words
"30 per cent or more”; and

(ii) in sub-section (8), for the word "may" there shall be
substituted the word "shall", the words from "and
such attributions” onwards shall be omitted and in the
other provisions of that sub-section any reference to
an associate of a person shall be construed as
including oniy a relative of his (as defined by section
417(4) of that Act), a partner of his and a trustee of a
settlement (as defined by section 681(4) of that Act)
of which he is a beneficiary,;

means any local, national or supra-national authority or
agency (whether of the United Kingdom or the European
Union) and each Passenger Transport Executive or other
person who provides money by way of grant or loan with the
primary purpose of securing the provision of services relating
to railways;

means the network of which the licence holder is the operator
pursuant to this licence;

means things authorised to be done by the licence holder in
its capacity as operator of a network or trains pursuant to this
licence;



“L.TUC”

“Network
Business”

IGORR"

“Permitted
Business”

“Permitted Non-
Network
Business”

“Railtrack
Transfer
Scheme”

“related
undertaking’

£ RPC”

ltTfL"

Maodified 1 Aprit 2009

means the London Transport Users’ Committee and any
successor to LTUC which performs the same functions;

means

(i) the business of providing and operating the licence
holder's network, inciuding the maintenance, renewal,
replacement, improvement, enhancement and
development of the network; and

(i any ancillary service related to the business and
activities in paragraph (i);

and, without limitation, includes:

(@) the purpose of financing the business in paragraph (i)
and the services in paragraph (ii); and

(b) any payment or fransaction lawfuly made or
undertaken by the licence holder for a purpose within
conditions 4.13(b)(i) to (vii);

means the Office of Rail Regulation;

means the Network Business and the Permitted Non-Network
Business;

means any business, other than the Network Business and
the exploitation of land (which includes the disposal of land
within the meaning of Condition 7), of the type transferred to
the licence holder pursuant to the Railtrack Transfer Scheme;

means the transfer scheme in respect of which the licence
hoider is the transferee made by the Board under section 85
of the Act and as varied pursuant to section 97 of, and
Scheduie 8 to, the Act;

in relation to the licence holder means any undertaking in
which the licence holder has a participating interest (and for
this purpose “undertaking” has the meaning given by section
1161 of the Companies Act 2006, and "participating interest”
is fo be construed in accordance with paragraph 8 of
Schedule 8 to The Small Companies and Groups {Accounts
and Directors’ Report) Regulations 2008,

means the Rail Passengers’ Council and any successor or
delegated body which performs the functions of the RPC; and

means Transport for London.



10.

Any reference in this licence to a numbered paragraph is a reference to the
paragraph bearing that number in the condition in which the reference occurs.

In interpreting this licence, headings shall be disregarded.

Where in this licence the licence holder is required to comply with any
obligation within a specified time limit, that obligation shall be deemed to
continue after that time limit if the licence holder fails to comply with that
obligation within that time limit.

Where this licence provides for anything to be done by any person within a
particular period of time or on or by a particular day or date, ORR may vary
that period, day or date by giving notice to the licence holder and such other
persons as appear to it likely fo be affected by the variation.

Where in this licence there is a provision for ORR to give its consent, ORR
may give such consent subject to conditions.

Where in this licence there is a provision for ORR to give a notice or to issue
guidelines to the licence holder, ORR shall first consult the licence holder and
take into consideration any representations duly made.

The provisions of section 149 of the Act shall apply for the purposes of the
service of any document pursuant to this licence.

The Interpretation Act 1978 shall apply to this licence as if it were an Act.

Terms and expressions defined in the Railways Act 1993, the Transport Act
2000 and the Railways Act 2005 shall, unless the contrary intention appears,
have the same meanings in this licence.

Modified 1 April 2009 4



Part il - Conditions

Part A Network management and timetabling

1 Network management
Purpose
1.1 The purpose is to secure:
(a) the operation and maintenance of the network;
(b)  the renewal and replacement of the network; and
(c) the improvement, enhancement and development of the network,

in each case in accordance with best practice and in a timely, efficient and
economical manner so as to satisfy the reasonabie requirements of persons
providing services relating to railways and funders, including potential
providers or potential funders, in respect of:

(i) the quality and capability of the network; and

(i) the facilitation of railway service performance in respect of
services for the carriage of passengers and goods by railway
operating on the network.

General duty

1.2 The licence holder shall achieve the purpose in condition 1.1 to the greatest
extent reasonably practicable having regard to all relevant circumstances
including the ability of the licence holder to finance its licensed aciivities.

Specific obligations

1.3  The following obligations in this condition are without prejudice to the
generality of the general duty in condition 1.2 and compliance with those
obligations shall not be regarded as exhausting that general duty. In fulfilling

Modified 1 Aprit 2009 5



each of those obligations, the licence holder shall at all times comply with the
general duty in condition 1.2.

Planning

1.4

1.5

1.6

1.7

1.8

1.9

The licence holder shall plan the means by which it will comply with the
general duty in condition 1.2 over the short, medium and long term to meet
reasonably foreseeable future demand for railway services.

In complying with condition 1.4, the licence holder shall consult, and take into
account the views of, persons providing services relating to railways and
funders so as to facilitate effective industry wide planning.

In complying with condition 1.4, the licence holder shall prepare and provide to
ORR plans, strategies or other documents demonstrating its compliance and
proposed compliance with the general duty in condition 1.2, including:

(@) the delivery plan referred to in condition 1.10;
(b)  the route utilisation strategies referred to in condition 1.14;

(c)  other plans, strategies or documents that ORR may reasonably require
from time to time;

(d) revisions of the plans, strategies and other documents referred to in
condition 1.6 (a) to (c) that ORR may reasonably require from time to
time,

Each of the plans, strategies and other documents referred to in condition 1.6
shall demonstrate the position, as appropriate, on a network-wide basis and at
a suitably disaggregated level of detail.

Each of the plans, strategies and other documents prepared in compliance
with condition 1.6 shall be provided to ORR in respect of such period, in such
format and structure, to such standard and level of detail and in accordance
with such requirements (including any requirements as to publication) as ORR
may, from time to time, specify by notice or in guidelines to the licence holder.

Any notice or guidelines to the licence holder issued under condition 1.8 may
include a procedure under which ORR may object to the contents of a plan,
strategy or other document on grounds specified in the notice or guidelines.

Modified 1 April 2009 6



Delivery plan

1.10

1.11

1.12

1.13

In complying with the duty in condition 1.4, the licence holder shall prepare,
provide to ORR and publish a delivery plan setting out what the licence holder
proposes to do to comply with the general duty in condition 1.2.

The delivery plan shall be prepared in such format and structure, to such
standard and level of detail and in accordance with such requirements as ORR
shall specify by a notice or in guidelines issued to the licence holder under
condition 1.8 so as to enable:

(a)  providers of services relating to railways and potential providers to plan
their businesses; and

(b)  funders of services relating to railways and potential funders to plan
their future financial and service requirements,

in each case with a reasonable degree of assurance.

No notice or guidelines issued by ORR under condition 1.8 shall be effective in
relation to the delivery plan unless:

(a) it is issued on or before the date which is 5 months before the delivery
plan is to be published; and

(b)  ORR has first consulted the licence holder and taken into consideration
any representations duly made.

The licence holder shall be excused from the obligation to publish any part of
the delivery plan to the extent that ORR:

(a) s satisfied, after consultation with the licence holder, that publication
would or might seriously and prejudicially affect the interests of the
licence holder or any other person; and

(b}  gives notice to the licence holder to that effect.
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Route Utilisation Strategies

1.14

1.15

1.16

1.17

In complying with condition 1.4 the licence holder shall establish and maintain
route utilisation strategies to promote the route utilisation objective in
accordance with guidelines issued by ORR under condition 1.8.

The licence holder shall have due regard to the route utilisation strategies
when carrying out its licensed activities.

Each route utilisation strategy shall be established:

(a) by such dates as are specified in a programme or programmes
proposed by the licence holder and approved by ORR or any
amendment to such dates which is approved by ORR;

{b) in accordance with:
H the policies and criteria referred to in condition 1.19(a); and
(i} guidelines issued by ORR under condition 1.8.

The licence holder shall from time to time and when so directed by ORR
review and, if necessary, amend each route utilisation strategy to ensure that
it:

{a) continues to promote the route utilisation objective; and

(b) remains in accordance with the policies and criteria referred fo in
condition 1.19(a).

The provisions of condition 1.16 in relation to the establishment of a route
utilisation strategy shall apply equally to the amendment of a route utilisation
strategy under this condition 1.17.

Capacity allocation

1.18

In complying with the general duty in condition 1.2, the licence holder shall co-
operate with any potential provider or potential funder so as to identify ways in
which its reasonable requirements in respect of the allocation of capacity on
the network could be satisfied.

Modified 1 April 2009 8



Asset management

1.19

1.20

1.21

1.22

in complying with the general duty in condition 1.2, the licence holder shall:

(a) develop the policies and criteria it will apply in respect of the
maintenance, renewal, replacement, improvement, enhancement and
development of the relevant assets, which shall demonstrate how the
licence holder will comply with the general duty in condition 1.2;

{b) apply those policies and criteria; and

(¢) make appropriate information about those policies and criteria readily
accessible to persons providing services relating to railways and
funders, including potential providers and potential funders.

The licence holder shall maintain appropriate, accurate and readily accessible
information about the relevant assets, including their condition, capability and
capacity.

ORR may permit the licence holder {o exciude from the definition of “relevant
assets” assets of such description or classes as shall be provided to and
approved by ORR.

The licence holder shall from time to time and when so directed by ORR
review and, if necessary, revise the policies and criteria provided for in
condition 1.19 to ensure that they remain sufficient to comply with the general
duty in condition 1.2.

Timetable planning

1.23

In complying with the general duty in condition 1.2 the licence holder shall:

(a) run an efficient and effective process, reflecting best practice, for
establishing a timetable, and any changes to it; and

(b)  where necessary and appropriate, initiate changes to relevant industry
processes,

so as to enable persons providing railway services and other relevant persons
to plan their businesses with a reasonable degree of assurance and to meet
their obligations to railway users.
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Interpretation

1.24 In this condition:

“excluded asseis”

“network”

“network code”

“relevant assets”

“relevant industry
processes”

“relevant person”

“route utilisation objective”

Modified 1 April 2009

means assets which are the subject of an
exclusion granted under condition 1.21;

includes, where the licence holder has any estate
or interest in, or right over a station or light
maintenance depot, such station or light
maintenance depot;

means the set of rules called the “Network Code”
which is incorporated by reference into, and
therefore forms part of, each bilateral track access
contract between the licence holder and the |
beneficiary under that track access contract;

means assets, other than excluded assets, in
which the licence holder has an interest, legal or
beneficial, including as owner, occupier, operator,
lessee {(of whatever rank) or as the holder of any
other right;

means arrangements, whether contractual,
regulatory or voluntary, to which the licence holder
is a party, or is subject, which involve establishing,
or making changes to, a timetable;

means each train operator, each holder of an
access option and each other person who has
been allowed to participate in the procedure for
developing the timetable under the network code,
as amended from time to time;

means the effective and efficient use and
development of the capacity available on the
network, consistent with the funding that is, or is
likely to become, available during the period of the
route utilisation strategy and with the licence

10



holder’'s performance of the duty in condition 1.2;

“potential provider” and/or  means, as appropriate, any person who has
“potential funder” expressed in writing o the licence holder a serious
and credible:

(a) interest in providing or intention to provide; or

(b) interest in providing or intention to provide
finance for or in'connection with

either or both of:
(i) services relating to railways; and

(i) a railway facility or a network, including one
which is proposed to be constructed or is in the
course of construction.
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2 Information for passengers

Purpose

2.1 The purpose is to secure the provision of appropriate, accurate and timely
information relating to planned and actual movements of trains on the licence
holder's network fo enable train operators to meet their information obligations
to passengers and prospective passengers, including when there is disruption.

General duty

2.2  The licence holder shall achieve the purpose to the greatest extent reasonably
practicable having regard to all relevant circumstances, including the funding
available.

Specific obligations

2.3 The following obligations in this condition are without prejudice to the
generality of the general duty in condition 2.2 and compliance with these
obligations shall not be regarded as exhausting that general duty. In fulfilling
these obligations the licence holder shall at all times comply with the general
duty in condition 2.2.

Cooperation

2.4 The licence holder shall cooperate, as necessary, with train operators fo
enable them to provide appropriate, accurate and timely information to enable
railway passengers to plan and make their journeys with a reasonable degree
of assurance, including when there is disruption.

2.5  In particular, the licence holder shall:

(a)  use reasonable endeavours to resolve promptly any timetabling
disputes; and

(b)  respond expeditiously to any timetabling matter which a train operator
reasonably considers {o be urgent.

Modified 1 March 2012 12



National timetable

2.6  The licence holder shall, except in so far as ORR may otherwise consent,
publish, or procure the publication of, a national timetable of railway passenger
services.

Changes to the national timetable

2.7  The licence holder shall:

(a) establish and maintain efficient and effective processes reflecting best
practice; and

(b) apply those processes to the greatest extent reasonably practicable
having regard to all relevant circumstances,

so as to provide appropriate, accurate and timely information on relevant
changes to train operators. -

For the purposes of this condition 2, “relevant changes” are changes to the
national timetable occasioned by:
(a) any renewal, maintenance and enhancement of the network; or

(b} any restriction of use of which the licence holder is, or reasonably ought to
be, aware,

2.8 The licence holder shall be in compliance with its obligation under condition
2.7 to provide timely information where it has provided train operators with
access to appropriate, accurate information about relevant changes not less
than 12 weeks before the date such changes are to have effect.

2.9 In circumstances where the licence holder is not in compliance with condition
2.7 by virtue of condition 2.8, the licence holder shall not be in breach of its
obligation under condition 2.7 to provide timely information to the extent that:

{a) providing the information 12 weeks or more before the relevant changes
are to have effect would conflict, to a significant degree, with its duty
under condition 1.2; and

(b) it provides access to appropriate, accurate information about relevant
changes to holders of passenger licences as soon as is reasonably
practicable having regard to all relevant circumstances.

Access to information for enquiry services

2.10 The licence holder shall grant access to information it holds on the planned
movement of trains on its network to persons providing or seeking to provide
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credible enquiry services relating to the operation of railway passenger
services on the licence holder’'s network. The licence holder shall grant access
to such information as these persons may reasonably require for the proper
carrying out of their operations. The licence holder shall grant access to the
information on reasonable terms (including the prices charged, means of
access and confidentiality).
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Part B Restrictions on activities

3.1

3.2

Financial indebtedness

Except with the written consent of ORR, the licence holder shali use
reasonable endeavours to ensure that at any time the total amount of financial
indebtedness of the licence holder, any subsidiaries of the licence holder,
Network Rail Infrastructure Finance and any subsidiaries of Network Rail
Infrastructure Finance shall not exceed the limits applicable at that time that
are shown in table 3.1 which are determined by dividing that financial
indebtedness by the Value of the RAB at that time.

Table 3.1: Limits to the level of financial indebtedness expressedas a
percentage of the Value of the RAB

Financial year Limit
2009-10 70.0%
2010-11 70.0%
2011-12 72.5%
2012-13 75.0%
2013-14 75.0%

If at any time the total aggregate amount of financial indebtedness of the
licence holder, any subsidiaries of the licence holder, Network Rail
Infrastructure Finance and any subsidiaries of Network Rail Infrastructure
Finance exceeds the limits set out in condition 3.1 applicable to that financial
year the licence holder shall, within such time periods as ORR may notify as
being appropriate in the circumstances:

(a)  provide to ORR details of the steps it intends to take to reduce the
amount to those limits or below;

(b) take those steps; and
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3.3

3.4

3.5

(c)

provide to ORR evidence that it has taken those steps.

The licence holder shall:

(a)

(b)

provide, from time to time as requested by ORR and in any event every
year in the regulatory financial statements the licence holder prepares
pursuant to condition 11, confirmation that, in respect of the financial
year to which the statements relate, it has complied, and, in respect of
the following financial year, it is not aware of any circumstances which
will prevent it complying and it is likely to comply, with condition 3.1 and
(where applicable) condition 3.2 and, if so requested by ORR, evidence
in support of that confirmation; and

notify ORR immaediately in writing if at any time the licence holder
becomes aware of any circumstance that means it is no longer
complying, or that causes it no longer to have the reasonable
expectation that it is likely to comply, with condition 3.1 and (where
applicable) condition 3.2.

The licence holder shall pay to the Secretary of State, at least annually, a fee
in respect of the state financial indemnity.

In this condition:

“fee” means the amount equal to 0.8 per cent {on an annual
basis) of the daily outstanding amount of financial
indebtedness incurred by Network Rail Infrastructure
Finance and which is supported by the state financial
indemnity;

“financial means the sum of:

indebtedness”

{a) all financial liabilities arising from all transactions
{including any forward sale or purchase agreement)
which have the commercial effect of a borrowing;

(b) any counter-indemnity obligation in respect of any
guarantee, indemnity, bond, letter of credit or any
other instrument issued by a bank or financial
institution; and

(c) any guarantee, indemnity or similar assurance
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against financial loss of any person in respect of
any item referred to in paragraph (a);

less

(d)  cash and cash equivalents which are assets or
investments that are held for the purpose of
meeting short-term cash commitments or other
investments with a maturity of twelve months or
less for the purpose of pre-funding the repayment
of financial indebtedness.

For the purposes of this condition:
(a) financial indebtedness excludes:

(i) any financial indebtedness between the licence
holder or any of the licence holder's subsidiaries and
Network Rail Infrastructure Finance or any of Network
Rail Infrastructure Finance's subsidiaries;

(ii) any financial indebtedness between the licence
holder and any of its subsidiaries;

(iii) any financial indebtedness between any of the
licence holder’s subsidiaries,

(iv) any financial indebtedness between Network Rail
infrastructure Finance and any of its subsidiaries; and

(v) any financial indebtedness between any of Network
Rail Infrastructure Finance's subsidiaries;

(b) financial indebiedness is:

(i) calcuiated by reference to the principal amount
ouistanding of any such financial indebtedness
{and no mark to market value will be used to
calculate its amount); and

(i) measured as specified in the regulatory accounting
guidelines, issued in accordance with condition 11,
in force at the applicable time;

(c) where financial indebtedness denominated in a foreign

Modified 31 March 2010 17



“Network Rail
Infrastructure Finance”

“state financial
indemnity”

“Value of the RAB”

Madified 31 March 2010

currency is hedged by a foreign currency derivative
transaction protecting against or benefiting from
fluctuations in foreign exchange rates, the principal
amount outstanding shall be calculated by reference to
the sterling amount payable under the relevant derivative;

has the meaning given to it by condition 4.33,;

means the financial indemnity provided by the Strategic
Rail Authority on 29 October 2004 (and fransferred to the
Secretary of State on 26 June 2005), which is available
unt_ii 2052; and

means the value of the licence holder's assets calculated
in accordance with the regulatory accounting guidelines,
issued in accordance with condition 11, in force at the
applicable time.
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4

Financial ring-fence

Restriction of activities

4.1

4.2

The licence holder shall not, and shall procure that its subsidiary undertakings
shall not, conduct any business or carry on any activity other than:

(@)
(b)

(c)

the Permitted Business:

business or activities which the licence holder and any subsidiary
undertaking of the licence holder are entitled to conduct or catry on
under the de minimis provisions under conditions 4.7 to 4.10; and

any other business or activity for which ORR has given its written
consent for the purposes of this condition 4.

The licence holder shall, unless ORR otherwise consents:

(a)

(b)

procure from Network Rail Infrastructure Finance an undertaking or
undertakings in favour of the licence holder which shall provide that
Network Rail Infrastructure Finance will not conduct any business or
carry on any activity other than for the purpose of financing:

(i) the Permitted Business;

(i  business or activities which the licence holder and any subsidiary
undertaking of the licence holder are entitled to conduct or carry
on under the de minirnis provisions under conditions 4.7 to 4.10;
or

(iii) any other business or activity for which ORR has given written
consent for the purposes of this condition 4,

and shall ensure that all such undertakings, or undertakings with like
effect, remain in force for so long as the licence holder remains the
holder of this licence; or

otherwise procure that Network Rail Infrastructure Finance does not
canduct any business or carry on any activity other than for the purpose
of financing those matters referred to in conditions 4.2(a)(i), (ii) and (iif).

Modified 1 April 2009 19



4.3  Save with the prior written consent of ORR, the licence holder shall not after
the relevant date, and shall procure an undertaking that its subsidiary
undertakings and Network Rail Infrastructure Finance and its subsidiary
undertakings shall not after the effective date, acquire or retain shares or other
investments of any kind except:

(@) shares or other investmenis in a body corporate which does not
conduct any business or carry on any activity other than:

(i)
(ii)

(iif)

the Permitted Business;

business or activities which the licence holder and any subsidiary
undertaking of the licence holder are entitied to conduct or carry
on under the de minimis provisions under conditions 4.7 to 4.10
(including financing such business or activity); and

any other business or activity (including financing that business
or activity) for which ORR has given its written consent for the
purposes of this condition 4,

provided always that where such a body corporate conducts the
business or carries on the activities of raising finance for the
Permitted Business, that body corporate must be the licence
holder or a subsidiary of the licence holder; and

(b) investments acquired in the usual and ordinary course of the treasury
management operations of, as the case may be, the licence holder, its
subsidiary undertakings, Network Rail Infrastructure Finance or its
subsidiary undertakings, subject to such entity maintaining in force, in
relation to its operations, a system of internal controls which complies
with best corporate governance practice.

44  For the purposes of this condition 4, any reference to an obligation on the
licence holder to procure an undertaking is to be read as requiring, as
appropriate, either:

(a) alegally enforceable undertaking; or

(b}  alegally enforceable undertaking forming part of a contract to which the
licence holder and, where applicable, the licence holder's subsidiary

Modified 1 April 2009
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4.5

4.6

undertakings, Nefwork Rail Infrastructure Finance or its subsidiary
undertakings are parties.

For the purposes of conditions 4.3, 4.11 and 4.13, where there is an obligation
on the licence holder to procure an undertaking from Network Rail
Infrastructure Finance or its subsidiary undertakings, the licence holder shall
have satisfied that obligation where it has used its reasonable endeavours to
procure such an undertaking.

ORR, in deciding whether to give its consent under this condition 4, may have
regard, among other matters, to the risks imported to the Network Business by
the activity in question and the benefits accruing, or likely to accrue, to the
Network Business out of that activity.

De minimis

4.7

4.8

4.9

Nothing in this condition 4 shalt prevent the licence holder and any subsidiary
undertaking or related undertaking of the licence holder from conducting
relevant other business, or acquiring or retaining shares or investments in any
undertaking which conducts relevant other business, as long as such relevant
other business is de minimis business.

The relevant other business will be “de minimis business” if both:

(@) the aggregate turnover of all the relevant other business carried on by
the licence holder and the equity share of the aggregate turnover of all
the relevant other business carried on by all the licence holder's
affiliates or related undertakings does not in any period of twelve
months commencing on 1 April of any year exceed the indexed turnover
limit for that period of twelve months;

and

(b} the aggregate amount of all investments (determined in accordance
with condition 4.9(d)) made by the licence holder in relevant other
business, carried on by the licence holder and all affiliates or related
undertakings does not at any time exceed the indexed investment limit.

For the purpose of condition 4.8:
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(a)

(c)

(d)

the “indexed turnover limit” in respect of any period of twelve months
starting on 1 April of any year means the sum of £140 million plus the
amount that is produced when £140 million is multiplied by the
percentage change (whether expressed as a positive or negative figure)
between the RPI as published or determined in respect of April in that
period of twelve months and as published or determined in respect of
April 2006;

the “indexed investment limit” means the sum of £210 million pius the
amount that is produced when £210 million is multiplied by the
percentage change (whether expressed as a positive or negative figure)
between the most recent RPI published or determined and as published
or determined in respect of April 2006;

“equity share” means, in relation to any shareholding, the nominal value
of the equity shares held by the licence holder in an affiliate or related
undertaking expressed as a percentage of the nominal value of the
entire issued equity share capital of that affiliate or related undertaking;

“investment” means any form of financial support or assistance given by
or on behalf of the licence holder for the relevant other business of the
licence holder or an affiliate or related undertaking whether on a
temporary or permanent basis and includes any commitment to provide
any such support or assistance in the future. At any point in time, the
amount of the investment is the sum of:

(i) the value at which such investment was included in the audited
historical cost balance sheet of the licence holder at 31 March
2009 (or, where the investment was not so included, zero);

(i) the aggregate gross amount of all expenditure (whether of a
capital or revenue nature) howsoever incurred by the licence
holder in respect of such investment in all completed accounting
reference periods since 31 March 2009;

(i) all commitments and liabilities (whether actual or contingent) of
the licence holder relating to such investments outstanding at the
end of the most recently completed accounting reference period,
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()

less the sum of the total gross amount of all income (whether of a
capital or revenue nature and however received by the licence
holder) in respect of such investment in all completed accounting
reference periods since 31 March 2009;

where relevant other business has been treated as de minimis business
and ORR consent is subsequently given to it, then (unless that consent
otherwise provides) any turnover or investment previously attributable
to that relevant other business shall not count towards any indexed
turnover or investment limits.

4.10 ORR may in writing designate any business or activity as not being a de
minimis business for the purpose of the limitations in conditions 4.7 t0 4.9.
Such designation may be subject to conditions.

Prohibition on cross-default, indebtedness and intra-group transactions

4.11

The licence holder shall not, from the relevant date, and shall procure an
undertaking or undertakings that its subsidiary undertakings and Network Rail
Infrastructure Finance and its subsidiary undertakings shall not, from the
effective date, without the prior written consent of ORR:

()

(b)

enter into an agreement or arrangement incorporating a cross-default
obligation; or

continue or permit to remain in effect any agreement, commitment or
arrangement incorporating a cross-default obligation subsisting on the
relevant date or the effective date, as the case may be, save that any
cross-default obligation in existence at that date may remain in effect for
so long as and provided that the cross-default obligation is solely
referable to an arrangement, commitment or agreement entered into
prior to the relevant date or the effective date, as the case may be, and
the terms on which that loan or those faciliies have been made
available or of that agreement, commitment or arrangement as
subsisting on that date are not materially varied to the detriment of the
ficence holder or otherwise made more onerous or, where there is such

. material variation of those terms, such change is outside the licence

holder’s effective control.
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412 Condition 4.11 shall not prevent the licence holder, its subsidiary undertakings,
Network Rail Infrastructure Finance or its subsidiary undertakings, from giving
any guarantee permitted by and in compliance with the requirements of
condition 4.13{a).

413 Save with the prior written consent of ORR, the licence holder shall not after
the relevant date, and shall procure an undertaking or undertakings that its
subsidiary undertakings and Network Rail Infrastructure Finance and its
subsidiary undertakings shall not after the effective date:

(a) create or continue or permit to remain in effect any mortgage, charge,
pledge, lien or other form of security or encumbrance whatsoever,
undertake any indebtedness to any other person or guarantee any
liability or obligation of another person other than on an arm’s length
basis, on normal commercial terms, for a Relevant Purpose and (where
relevant) in accordance with condition 7; or

(b) transfer, lease, license or lend any sum or sums, asset, right or benefit
to any affiliate or related undertaking of the licence holder otherwise
than by way of:

(i)

a dividend or other distribution out of distributable reserves,

subject to conditions 4.29 10 4.32;

(if)
(i)

(iv)

(Vi)

Modified 1 Aprit 2009

repayment of capital;

payment properly due for any goods, services or assets provided
on an arm’s iength basis and on normal commercial terms;

a transfer, lease, licence or loan of any sum or sums, asset, right
or benefit on an arm’s length basis and on normal commercial
terms;

repayment of any loan or payment under a loan (including, but
not limited to, related interest, fees, indemnities and costs) not
prohibited by condition 4.13(a);

payments for the surrender of group corporation tax relief or for
the surrender of advance corporation tax calculated on a basis
not exceeding the value of the benefit received; or
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(vii) an acquisition of shares or other investments in conformity with
the restriction on the acquisition of shares or other investments
set out in condition 4.3 of this licence, made on an arm’s length
basis and in accordance with normal commercial terms,

and provided always that (where relevant) such transfer, lease, licence or loan
is made in accordance with condition 7.

Sufficiency of resources

4.14

The licence holder shall at all times act in a manner calculated to secure that it
has available to itself sufficient resources, including (without limitation)
management and financial resources, personnel, fixed and moveabie assets,
rights, licences, consents, and facilities, on such terms and with all such rights,
as shall enable it to:

(a) properly and efficiently carry on the Permiited Business; and

{b) comply in all respects with its obligations under the Act and this licence.

Credit rating

4.15

The licence holder shall use all reasonable endeavours to ensure that the
licence holder as issuer of any corporate debt maintains at all times an issuer
credit rating which is an investment grade rating.

Undertakings from ultimate holding company and from Network Rail Infrastructure
Finance

Undertaking not to put the licence holder in breach of its licence

4.16

4.17

The licence holder shall, unless ORR otherwise consents, procure from each
company and any other person which is at any time an ultimate holding
company of the licence holder an undertaking in favour of the licence holder.

The undertaking referred to in condition 4.16 shall provide that any such
ultimate holding company will refrain from any action, and will procure that any
person (including without limitation a corporate body) that is a subsidiary of, or
is controlled by, the ultimate holding company (other than the licence holder
and any subsidiary of the licence holder) will refrain from any action, which
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4.18

4.19

would then be likely fo cause the licence holder to breach any of its obligations
under the Act or this licence.

The undertaking referred to in condition 4.16 shall be in a form specified by
ORR.

The undertaking referred to in condition 4.16 shall be obtained within seven
days of the company or other person in question becoming an ultimate holding
company of the licence holder and shall remain in force for so long as the

icence holder remains the holder of this licence and the uitimate holding

company remains the ultimate holding company of the licence holder.

Undertaking to provide information

4.20

4.21

422

4.23

4.24

The licence holder shall, unless ORR otherwise consents, procure from each
company or any other person which is at any time an ultimate holding
company of the licence holder an undertaking in favour of the licence holder.

The undertaking referred to in condition 4.20 shall require any such ultimate
holding company to give to the licence holder, and to procure that any person
(including without limitation, a corporate body) that is a subsidiary of, or is
controlled by, the ultimate holding company (other than the licence holder and
its subsidiaries) will give to the licence holder, all such information as may be
necessary to enable the licence holder to meet its obligations under the Act
and under this licence to provide documents and provide information to ORR
and such additional information as ORR may require about the activities of
that ultimate holding company and its subsidiaries and the financing of them.

The undertaking referred to in condition 4.20 shali be in a form specified by
ORR.

The undertaking referred to in condition 4.20 shall be obtained within seven
days of the company or other person in guestion becoming an ultimate holding
company of the licence holder and shall remain in force for so long as the
licence holder remains the holder of this licence and the ultimate holding
company remains the ultimate holding company of the licence holder.

The licence holder shall, unless ORR otherwise consents, procure from
Network Rail Infrastructure Finance an undertaking in favour of the licence
holder. The undertaking shall require Network Rail Infrastructure Finance to
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4.26

4.26

4.27

4.28

give to the licence holder all such information in its possession as may be
necessary to enable the licence holder to meet its obligations under the Act
and under this licence to provide documents and provide information to ORR
and such additional information as ORR may require about the activities of
Network Rail Infrastructure Finance.

The undertaking referred to in condition 4.24 shall be in a form approvéd by
ORR.

The licence holder shali:

(a) deliver to ORR evidence (including a copy of all such undertakings) that
the licence holder has complied with the obligation to procure any
undertaking pursuant to this condition 4;

(b) inform ORR immediately in writing if the directors of the licence holder
become aware that any undertaking procured pursuant to this condition
4 has ceased {o be legally enforceable or that its terms have been
breached; and

(c) comply with any direction from ORR to enforce any of the undertakings
procured pursuant to this condition 4.

The licence holder shall not, save with ORR’s prior written consent, enter
(directly or indirectly) into any agreement or arrangement with any ultimate
holding company of the licence holder or any subsidiary of such ultimate
holding company (other than a subsidiary of the licence holder) at a time when
(a) an undertaking required pursuant fo conditions 4.16 to 4.25 is not in place;
(b) there is an unremedied breach of such undertaking; or (c) the licence
holder is in breach of the terms of condition 4.26.

The licence holder shall not, save with ORR’s prior written consent, enter
(directly or indirectly) into any agreement or arrangement with Network Rail
Infrastructure Finance or any subsidiary of Network Rail Infrastructure Finance
at a time when (a) subject to condition 4.5, an undertaking required pursuant
to condition 4.2, 4.3, 4.11, 4.13 or 4.24 is not in place; (b) there is an
unremedied breach of such undertaking; or (c) the licence holder is in breach
of the terms of condition 4.26.
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Payment of dividends

4.29 The directors of the licence holder shall not, without ORR’s consent, declare or
recommend a dividend and the licence holder shall not make any other form of
distribution, within the meaning of sections 829, 830, 849 or 850 of the
Companies Act 2008, or redeem or repurchase any share capital of the
licence holder unless prior to the declaration, recommendation or making of
the distribution, redemption or repurchase (as the case may be) the licence
holder shall have issued to ORR a certificate complying with the following
requirements in conditions 4.30 and 4.31.

4.30 The certificate shall be in the following form:

“After making enquiries, the directors of the licence holder are satisfied:

(i)

(ii)

(iif)

that the licence holder is in compliance in all material respecis
with all obligations imposed on it by condition 4 and condition 11
of its network licence;

that the payment of a dividend or making of a distribution,
redemption or repurchase of [ ] on [ ] will not, either alone or
when taken together with other circumstances reasonably
foreseeable at the date of this certificate, cause the licence
holder to be in breach to a material extent of any of these
obligations in the future; and

that such payment of dividend or making of distribution,
redemption or repurchase will not impair the ability of the licence
holder fo finance the Permitted Business.”

4.31 The certificate shall be signed by a director of the licence holder and approved
by a resolution of the board of directors of the licence holder passed not more
than 14 days before the date on which the declaration, recommendation or
payment will be made.

4.32 Where the certificate required by condition 4.29 has been issued in respect of
the declaration or recommendation of a dividend or the making of a
distribution, redemption or repurchase, the licence holder shall be under no
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obligation to issue a further certificate prior to payment of that dividend or the
making of that distribution, redemption or repurchase provided such payment,
distribution, redemption or repurchase is made within six months of the issuing

of that certificate.

4.33 In this condition:

“cross-default
obligation”

“effactive date”

Modified 1 April 2009

means a term of any agreement or arrangement whereby
the Hability of the licence holder or of Network Rail
Infrastructure Finance to:

(a)
(b)

pay or repay any debt or other sum; or

do anything pursuant to a term of any agreement or
arrangement to which that person is a party

arises or is increased or accelerated or is capable of
arising, increasing or of being accelerated by
reason of a default (howsoever such default may be
described or defined) by any person other than an
excluded party unless:

(i)

(ii)

(iif)

that liability can arise only as a result of a
default by a subsidiary of an excluded party;
and

that excluded party holds a majority of the
voting rights in that subsidiary and has the right
to appoint or remove a majority of its board of
directors; and

that subsidiary carries on business only for a
permitted purpose or for the matters referred to
in condition 4.2(a)(ii) and (iii) or for the purpose
of financing the matters referred to in sub-
paragraphs (a)(i) to (iii) of condition 4.2;

means 1 April 2009;
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‘excluded party”

“indebtedness”

“information”

“investment grade
rating”

Modified 1 Aprif 2009

means:
(a)  the licence holder;

(b) Network Rail Infrastructure Finance; and

(c) the Secretary of State, but only to the extent that:

(i) an agreement or arrangement entered into

before the effective date has the benefit of credit
support from the Secretary of State (whether or not

through the state financial indemnity and whether

or not called upon before, on or after the effective

date); and

(i) an agreement or arrangement entered into on
or after the effective date is supported by the state
financial indemnity;

means all liabiliies now or hereafter due, owing or
incurred, whether actual or contingent, whether solely or
jointly with any other person and whether as principal or
surety, together with any interest accruing on them and all
costs, charges, penalties and expenses incurred in
connection with them;

shall include, in any form or medium, any documents,
accounts, estimates, returns, forecasts, reports and data
of any kind (whether or not prepared specifically at the
request of ORR) of any description specified by ORR,;

means a rating recognised as investment grade by
Standard and Poor's Rating Group (or any of its
subsidiaries), by Moody's Investors Service Inc. (or any of
its subsidiaries) or by Fitch Ratings Limited (or any of its
subsidiaries) or by any other reputable credit rating
agency which, in ORR'’s opinion, notified in writing to the
licence holder, has comparable standing in the United
Kingdom and the United States of America;
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“Network Rail
Infrastructure
Finance”

“permitted
purpose”

“relevant date”

“relevant other
business”

“Relevant
Purpose”

HRPEH

“state financial
indemnity”

Modified 1 April 2009

means:
()  Network Rail Infrastructure Finance plc; and

(i) (uniess ORR otherwise consents) any other person
which carries out the same, or substantially the
same, functions as Network Rail Infrastructure
Finance plc in relation to the financing of the licence
holder;

means the purposes of the Permitted Business;

means 1 January 2003;

means any business which is conducted or any activity
which is carried on, which is:

(i) not for a permitted purpose; and

(i) not a business or activity to which ORR has given
its prior written consent under this condition 4;

means:
(i) fora permitted purpose;

(i) for the purposes of de minimis business conducted
in accordance with conditions 4.7 to 4.10; or

(i} for any business or activity for which ORR has given
its prior written consent under this condition 4.

means the general index of retall prices published by the
Office for National Statistics each month in respect of all
items or;

(i} if the index for any month shall not have been
published on or before the last day of the third
month after such month, such index for such month
or months as ORR may, after consultation with the
licence holder, determine to be appropriate in the
circumstances; or

(iiy if there is a material change in the basis of such
index, such other index as ORR, after consultation
with the licence holder, determines to be
appropriate in the circumstances;

has the meaning given to it in Condition 3.5;

31



“subsidiary”

“subsidiary
undertaking”

“ultimate holding
company”

Modified 1 April 2009

shall bear the same meaning as that attributed to it in
section 1159 of the Companies Act 20086;

shall bear the same meaning as that attributed to it in
section 1162 of the Companies Act 2006;

means each of:

(i)

(i)

(iii)

a holding company of the licence holder which is not
itself a subsidiary of another company;

where a holding company of the licence holder
which is not a subsidiary of another company has
entered into an agreement relating to the exercise
of voting rights in or the appointment or removal of
directors of the licence holder or any company of
which the licence holder is a subsidiary, every party
to that agreement; and

where the exercise of voting rights in or the
appointment or removal of directors of a holding
company of the licence holder which is not a
subsidiary of another company is controlled by an
agreement, every party to that agreement.
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5.1

52

53

5.4

Interests in rolling stock and train operators

Subject to condition 5.2, the licence holder shall not, except in so far as ORR
may otherwise consent, be directly or indirectly interested in the ownership or
operation of any railway vehicle in Great Britain.

Condition 5.1 shall not apply in respect of any railway vehicle:

(a) used for any such purpose as is mentioned in sub-paragraph 1(b) or (c)
of the scope of this licence; or

(b) forming part of the Royal Train.

The licence holder shall, without limitation to the generality of condition 5.1, be
regarded as direclly interested in the ownership or operation of railway
vehicles where the licence holder:

(@) has any legal or beneficial interest in any railway vehicle (in whole or in
part); or

(b)  bhas the right to manage the affairs of another person who has any such
interest in, or operates, any railway vehicle.

The licence holder shall, without prejudice to the generality of condition 5.1, be
regarded as indirectly interested in the ownership or operation of any railway
vehicle which is operated by any of its affiliates or in which the licence holder
or any of its affiliates has any legal or beneficial interest (in whole or in part).
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6.1

6.2

6.3

6.4

6.5

Prohibition of cross subsidy
The licence holder shall, except in so far as ORR may otherwise determine:

(a) not give any unfair cross-subsidy to, nor receive any unfair cross-
subsidy from, any affiliate or related undertaking of the licence holder;
and

(b}  ensure that there is no unfair cross-subsidy as between the Network
Business and any other business or aclivity of the licence holder or its
affiliates.

The licence holder shaill:

(a) maintain accounting records for the Network Business which are
separate from those of the other businesses and activities of the licence
holder and its affiliates; and

(b)  maintain such other accounting records as ORR may reasonably
require for the purpose of monitoring compliance with this condition 6.

Any accounting records maintained pursuant to this condition 6.2 shall comply
with such accounting policies as ORR may reasonably require. The licence
holder shall, when ORR so requires, allow such records and information to be
audited (at the expense of the licence holder) by a person approved by ORR
for the purpose of assessing compliance with this condition 6.

In this condition 8, "unfair cross-subsidy” shall not include investment capital
provided by the licence holder for any new enterprise or project which does
not or is not likely to have an initial rate of return at normal commercial levels.

This condition 6 shall not apply to any access charge.

Nothing which the licence holder is required to do or not do pursuant to this
licence {apart from this condition 6}, or pursuant to any enactment shall be
regarded as cross-subsidy for the purposes of this condition 6.
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7.1

7.2

7.3

Land disposal

The licence holder shall not dispose of any land otherwise than in accordance
with the following paragraphs of this condition 7.

Save as provided in condition 7.3, the licence holder shall give to ORR not
less than 3 months’ prior written notice of its intention to dispose of any land.
Having given such notice, the licence holder shall supply such further
information as ORR may require relating to such land or the circumstances of
such intended disposal or where such a disposal to a specific person is in
contemplation the known relevant intentions of the person proposing to
acquire such land. The licence holder shall supply the required information
within seven days of the requirement being made, or such further time as
allowed by ORR.

Notwithstanding conditions 7.1 and 7.2, the licence holder may dispose of any
land:

(a) where:

(i) ORR has issued directions for the purposes of this condition
containing a general consent (whether or not subject to conditions) to:

(aa) transactions of a specified description; and/or

(bb) the disposal of land specified in the directions as excluded land,
and

which specifies the intervals at which the general consent can be
reviewed; and

(iiy the disposal of the land in question is effected pursuant to a
transaction of a description specified in any directions given
under condition 7.3(a)(i) or the land in question is specified in
those directions as excluded land and the disposal is in
accordance with any conditions to which the general consent
under condition 7.3(a){i) is subject; or
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7.4

7.5

(b)

where the disposal in question is required by or under any enactment
and for these purposes a disposal shall be treated as being under an
enactment if:

(i) the licence holder agrees to the terms of a disposal which would
otherwise be required under an enactment; or

(i)  the disposal would have been under an enactment had the
acquiring party taken all the steps which were open for it to take
providing that the acquiring party has acted with reasonable
expedition and diligence.

Notwithstanding condition 7.1, the licence holder may dispose of any land

specified in a notice given under condition 7.2 in circumstances where:

(@)

ORR confirms in writing that it consents to such disposal (which
consent may be made subject to the accepiance by the licence holder
of such conditions relating io railway use, network business or the
carrying out of licensed activities as ORR may specify and the licence
holder shall ensure that any such disposal shall be subject to those
conditions); or

ORR has not, within the notice period referred to in condition 7.2,
issued a direction for the purpose of this condition 7 requiring the
licence holder not to proceed with such disposal and notifying the
licence holder that it is entitled to be compensated appropriately for the
loss of value (if any) as a result of ORR issuing a direction under this
condition 7.4(b).

In this condifion:

“disposal” includes any sale, assignment, gift, lease,

licence, the grant of any right of possession,
loan, security, mortgage, charge or the grant of
any other encumbrance or knowingly permitting
any encumbrance to subsist (other than an
encumbrance subsisting on the date when the
land was acquired by the licence holder or on
15 November 2001) or any other disposition to
a third party, and “dispose” shall be construed
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“excluded tand”

“land”

Modified 1 April 2009

accordingly;

means any land which is specified as such in
directions issued under condition 7.3;

includes buildings and other structures, land
covered by water, and any estaie, interest,
easements, servitudes or rights in or over land.
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Part C Dealings with third parties

8 Stakeholder relationships

Purpose

8.1  The purpose of this condition is to ensure that the licence holder shall treat
stakeholders in ways appropriate to their reasonable requirements in their
capacity as stakeholders.

General duty

8.2  The licence holder shall achieve the purpose in condition 8,1. [n particular, the
licence holder shall, to the greatest extent reasonably practicable, deal with
stakeholders:

{a)  with due efficiency and economy and in a timely manner; and

(b) with that degree of skill, diligence, pfudence and foresight which should
' be exercised by a skilled and experienced network facility owner and
operator.

Specific obligations

8.3  The following obligations in this condition are without prejudice to the
generality of the general duty in condition 8.2 and compiiance with those
obligations shall not be regarded as exhausting that general duty. In fulfilling
gach of those obligations the licence holder shall at all times comply with the
general duty in condition 8.2.

Cooperation with the Mayor of London and Tfl.

84 The licence holder shall cooperate with the Mayor of London and TiL for the
purpose of:

(a) ensuring the efficient provision of railway services and of railway
facilities; and

(b)  coordinating where possible anticipated investment projects to the
extent that such matters affect, or may affect, both the licence holder's
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provision of railway services and those in respect of which the Mayor of
London and TfL have responsibility.

Cooperation with passenger representatives

8.5  Whenever reasonably requested to do so by the RPC and LTUC (as relevant)
in connection with its licensed activities, the licence holder shall cooperate with
the RPC and LTUC (as relevant) in respect of the proper performance of their
respective statutory functions, including the provision of relevant information
held by the licence holder.

Dealings with stakeholders

8.6  The licence holder shall publish information, by code of practice or otherwise,
on the principles and procedures by which it will comply with its general duty in
condition 8.2 sufficient to facilitate efficient and effective dealings between the
licence holder and its stakeholders. The licence holder shall from time to time
and when so directed by ORR review and, if necessary, revise the information
s0 that it may better fulfil the purpose of this condition 8.

Exception

8.7  Condition 8.2 does not apply to the performance by the licence holder of a
contract or the exercise of any discretion conferred by a contract.

Interpretation

8.8 In this condition:

“stakeholder” means:

(a) any person providing services relating to
railways;

(b) any person providing a railway facility or a
network, including one which is proposed to

be consfructed or is in the course of
construction;

(¢}  anyfunder;

{d) any other person who has expressed in
writing fo the licence holder a serious and
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Maodified 1 April 2009

(e)

credible:

(i) interest in providing or intention to provide;
or

(ii) interest in providing or intention to provide
finance for or in connection with

either or both of:
(i) services relating to railways; and

(i) a railway facility or a network, including
one which is proposed to be constructed or is
in the course of construction;

the Mayor of London and Tfl. in respect of
their functions related to the provision of
services relating to railways (including but
not limited to those for which the Mayor of
London and TfL have responsibility);

RPC and LTUC in respect of their respective
statutory functions.
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9 Non-discrimination

9.1  Except in so far as ORR may otherwise consent, the licence holder shall not in
its licensed activities, or in carrying out any other function contemplated by this
licence, unduly discriminate between particular persons or between any
classes or descriptions of person.
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Part D Information requirements

10 Information for ORR

10.1  Subject to conditions 10.3 and 10.4, the licence holder shall provide to ORR
such information as ORR may reasonably require for the purpose of carrying
out any of its functions under Part | of the Act.

10.2 Information required to be provided under this condition 10 shall be provided in
such form and manner and at such times as ORR may reasonably require.

10.3 This condition 10 shall not require the licence holder to provide to ORR
information for the purposes of any function of ORR under sections 69 and 71
of the Act.

10.4 Neither this condition 10 nor any other condition shall require the licence
holder to produce any documents or to provide any information:

(a) for any purpose referred to in section 58 of the Act which it could not be
compelled to produce or provide under that section; or

(b}  which it could not be compelled to produce or to give in evidence in civil
proceedings in any court.

10.5 Subject to condition 10.4, nothing in this condition 10 shall prejudice any right
of ORR to require information under or pursuant to any other condition. The
right of ORR 1o require information pursuant to this condition shall not be
affected by any right to require information under or pursuant to any other
condition.
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11

Regulatory accounts

Purpose

11.1

The purpose of this condition 11 is to procure the provision of annual
information on the financial performance and financial position of the licence
holder, Network Rail Infrastructure Finance and any subsidiaries of Network
Rail Infrastructure Finance which:

(a) is relevant to ORR and other persons for the assessment and
determination of the licence holder’s access charges; and

(b) allows the financial performance and financial position of the licence
holder to be monitored against the Determination Assumptions.

General duty

1.2

11.3

To achieve the purpose in condition 11.1, the licence holder shall prepare
regulatory financial statements in relation to itself and, unless ORR otherwise
consents, to Network Rail Infrastructure Finance in accordance with the
following paragraphs of this condition 11 and any Regulatory Accounting
Guidelines from time to time issued by ORR.

The licence holder shall, and shall procure that any affiliate or related
undertaking of the licence holder and Network Rail Infrastructure Finance
shall, maintain such accounting records, other records and reporting
arrangements as are necessary to enable the licence hoider to properly
prepare the regulatory financial statements required by condition 11.2. The
licence holder shall maintain all systems of control and other governance
arrangements that ensure the information collected and reported to ORR is in
all material respects accurate, complete and is fairly presented and that all
control and other governance arrangements are kept under regular review by
the directors of the licence holder so that they remain effective for this
purpose.

Specific obligations

11.4

The financial statemenfs referred {0 in condition 11.2:
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(a) shall be prepared in respect of the financial year ended 31 March 2002
and (save as otherwise provided in this condition 11 or the Regulatory
Accounting Guidelines) on a consistent basis in respect of each
financial year;

(b)  shall be prepared such that, so far as is reasonably practicable, the
definition of items in primary statements; the valuation of assets and
liabilities; the treatment of income and expenditure as capital or
revenue; adjustments in respect of the provision, ufilisation,
depreciation and amortisation of assets and liabilities; and any other
relevant accounting policies shall be consistent with:

(i) ORR’s valuation of the Regulatory Asset Base for the purpose of
determining access charges for the access review periods specified in
the Regulatory Accounting Guidelines; and

(i) the Determination Assumptions for the access review periods
specified in the Regulatory Accounting Guidelines;

(and so that where the presentation of an item in the primary statements
departs from the basis for the Regulatory Asset Base or the
Determination Assumptions, a reconciliation shall be included by way of
a note);

(c) shall include, as a primary statement, a statement of regulatory financial
performance comparing income and expenditure, for the access review
periods specified in the Regulatory Accounting Guidelines with the
Determination Assumptions;

(d) shall include all details reasonably necessary to reconcile items
included in the primary statements with any corresponding items in
annual statutory accounts for the access review periods specified in the
Reguiatory Accounting Guidelines; and

() shall include narrative explaining the material variances from the
previous year and from the Determination Assumptions.
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Sufficiency of resources

11.5 The licence holder shall make a statement, which shall be approved by a
resolution of the board of directors of the licence holder and signed by a
director of the licence holder pursuant o that resolution, certifying the
adequacy (or otherwise) of the management and financial resources,
personnel, fixed and moveable assets, rights, licences, consents and facilities
of the licence holder for the period of 12 months commencing on the date of
the statement.

11.6 The statement made under condition 11.5 shall be in one of the following
forms:

either:

(a) “After making enquiries, and subject fo the outcome of any access
charges review which is due to be concluded within the 12 month period
referred to in this statement, the directors of the licence holder have a
reasonable expectation that the licence holder will have available to it,
after taking into account in particular, but without limitation:

(i) any dividend or other distribution, loan repayments or other sums
due which might reasonably be expected to be declared or paid by
the licence holder,;

(il any mortgage, charge, pledge, lien or other form of security or
other encumbrance; and

(iiiy any indebtedness or guarantee;

sufficient resources, including (without limitation) management and
financial resources, personnel, fixed and moveable assets, rights,
licences, consents, and facilities, on such terms and with all such rights,
to enable the licence holder to: (a) properly and efficiently carry on the
Permitted Business; and (b) comply in all respects with its obligations
under the Act and under its network licence, for the period of 12 months
referred to in this statement.” ‘

or.
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(b) “After making enquiries, and subject to the outcome of any access
charges review which is due to be concluded within the 12 month period
referred to in this statement, the directors of the licence holder have a
reasonable expectation, subject to the factors set out below, that the
licence holder will have available to it, after taking into account in
particular, but without limitation:

(i) any dividend or other distribution, loan repayments or other sums
due which might reasonably be expected to be declared or paid
by the licence holder;

(iy  any morigage, charge, pledge, lien, or other form of security or
other encumbrance; and

(iiiy  anyindebtedness or guarantee,

sufficient resources, including (without limitation) management and
financial resources, personnel, fixed and moveable assets, rights,
licences, consents, and facilities, on such terms and with all such rights,
to enable the licence holder to: (a) properly and efficiently carry on the
Permitted Business; and (b) comply in all respects with its obligations
under the Act and under its network licence, for the period of 12 months
referred to in this statement. However, they would like to draw attention
to the following factors which may cast doubt on the ability of the licence
holder fo do this.”

or:

(¢}  “in the opinion of the directors of the licence holder, the licence holder
will not have available to it sufficient resources, including (without
limitation) management and financial resources, personnel, fixed and
moveable assets, rights, licences, consents, and facilities, on such
terms and with all such rights, to enable the licence holder to: (a)
properly and efficiently carry on the Permitted Business; and (b) comply
in all respects with its obligations under the Act and under its network
licence, for the period of 12 months referred to in this statement.”

11.7  The licence holder shall submit to ORR details of the main factors which the
directors of the licence holder have taken into account in making the statement
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under condition 11.5 and the information specified in the Regulatory
Accounting Guidelines. In the case of a statement of the kind contemplated by
condition 11.6(b) the licence holder shall also submit with the statement a
description of the factors which may cast doubt on the ability of the licence
holder to carry on the activities authorised by this licence.

11.8 The licence holder shall -

(a) notify ORR in writing immediately if its directors become aware of any
circumstance that causes them no longer to have the reasonable
expectation expressed in the most recent statement made under
condition 11.5 in the forms set out in condition 11.6; and

{(b)  subject to complying, as if it were a company whose ordinary shares
are for the time being admitted to the Official List of the UK Listing
Authority, with the listing rules of the Financial Services Authority
acting in its capacity as a competent authority for the purposes of Part
VI of the Financial Services and Markets Act 2000, publish its
notification to ORR in such form and manner as ORR may direct. This
notification will include the information specified in the Regulatory
Accounting Guidelines in relation to the operation of the re-opener
provisions.

Regulatory Accounting Guidelines

11.2 ORR may from time to time issue Regulatory Accounting Guidelines, which
may:

(a) further specify the accounting policies, format and content of the
financial statements and the matters to be shown or reported in them;

{(b)  provide for appropriate segmental analysis and/or further breakdown
of any items contained in the financial statements:

(c) provide for specification or description of any transactions or
arrangements between the licence holder and any affiliate or related
undertaking (including, without limitation, so as to enable ORR to
monitor compliance with the conditions of this licence);
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(d)

(e)

Auditors

further include provision requiring the licence hoider to prepare and
publish information in respect of proposed enhancements which the
ficence holder shall iog up as enhancement expenditure, and annually,
information on those enhancements actually made; and

specify the provision and/or publication of such other information as
ORR may reasonably require in order to monitor the licence holder's
financial performance and financial position or assist in the
determination of the licence holder’s access charges.

11.10 The licence holder shall procure a report by the Auditors addressed to ORR:

(a)

(b)

(c)

stating whether, in their opinion, the regulatory financial statements
{other than those referred to in condition 11.10(c)) and information on
proposed enhancements have been prepared in accordance with this
condition, including Regulatory Accounting Guidelines;

stating whether, in their opinion, the regulatory financial statements
present fairly the financial performance and financial position of the
licence holder and (fo the extent that they relate to Network Rail
Infrastructure Finance) of Network Rail Infrastructure Finance in
accordance with this condition and any Regulatory Accounting
Guidelines; and

stating whether the information on enhancement expenditure
produced in accordance with condition 11.9(d) has been prepared in
accordance with the Regulatory Accounting Guidelines and is
consistent with such expenditure presented in the primary financial
statements.

11.11 Each statement made under condition 11.5 shall be accompanied by a report
prepared by the Auditors and addressed to ORR, stating whether the Auditors
are aware of any inconsistencies between that statement and any supporting
statements and either the financial statements referred to in condition 11.2 or
any information which the Auditors obtained in the course of their audit work
for the licence holder and, if so, the report of the auditors should state what the
inconsistencies are.
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11.12

The licence holder shall enter into a contract of appointment with the Auditors
which shall include a term that the Auditors will provide such further
explanation or clarification of their reports and such further financial
information in respect of the matters which are the subject of their reports as
ORR may reasonably require for the exercise of its functions, including, in
refation to monitoring, compliance by the licence holder with the conditions of
this licence.

Publication and provision of information

11.13

11.14

11.16

The licence holder shall deliver to ORR a copy of the financial statements
together with any information provided for in the Regulatory Accounting
Guidelines, the Auditors’ report referred to in condition 11.10 and the
statement referred to in condition 11.5 as soon as reasonably practicable and
in any event not later than 1 July following the end of the financial year to
which they relate (or a later date approved by ORR). The financial statements,
information, the Auditors’ report referred to in condition 11.10 and the
statement referred to in condition 11.5, subject to any modifications approved
by ORR, {including the deletion of any information the publication of which
ORR is satisfied would or might seriously and prejudicially affect the interests
of the licence holder or any other person), shall be published within one
calendar month of delivery to ORR and then made available to any member of
the public on request.

With a view to enabling the licence holder to comply with its obligations under
condition 11.2, the licence holder shall, unless ORR otherwise consents,
procure from Network Rail Infrastructure Finance a legally enforceable
undertaking or undertakings in favour of the licence holder which shall require
Network Rail Infrastructure Finance to prepare and give to the licence holder
financial statements in relation to Network Rail Infrastructure Finance and its
subsidiaries in such a form and covering such periods as may be specified in
any Regulatory Accounting Guidelines from time to time issued by ORR.

The licence holder shalk:

(a) deliver to ORR evidence (including a copy of all such undertakings)
that the licence holder has complied with the obligation to procure any
undertaking pursuant to condition 11.14;
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(b)  inform ORR immediately in writing if the directors of the licence holder
become aware that any undertaking procured pursuant fo condition
11.14 has ceased to be legally enforceable or that its terms have been

breached; and

(c) comply with any direction from ORR to enforce any of the

undertakings procured pursuant to condition 11.14.

11.16 In this condition:

“Auditors”

“‘Determination
Assumptions”

“Network Rail
infrastructure
Finance”

“Regulatory
Accounting
Guidelines ”

“Regulatory Asset
Base”

Modified 31 March 2010

means the person appointed by the licence holder
for the purpose of reporting on the regulatory
financial statements referred to in this condition 11;

means any assumptions (including their definitions
and bases of measurement) from time to time
notified to the licence holder by ORR as
assumptions that have been used for determining
access charges;

has the meaning given to it by condition 4.33;

means any guidelines issued by ORR from time to
time in accordance with condition 11.9;

means the value of the licence holder for regulatory
pUrposes.
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12

Annual and periodic returns

Annual returns

12.1

12.2

12.3

12.4

12.5

The licence holder shall prepare and provide to ORR an annual return by 1
July each year (or a later date approved by ORR). The annual return shall be
prepared in such format and structure, to such standard and level of detail and
in accordance with such requirements as ORR shall specify by notice {o the
licence holder.

No notice of ORR under condition 12.1 shall be effective unless:

(a) it is given on or before 31 December in the year before that in which
the annual return is to be published; and

{(b) ORR has consulted the licence holder before 31 October in the year
before that in which the annual return is to be published and has taken
into consideration any representations duly made.

To the extent that a notice of ORR under condition 12.1 requires the inclusion
of statistical and other data, the notice shall not be effective unless it is given
on or before 31 December in the year which is two years before that in which
the annual return is to be provided, or such shorter period as may be agreed
with the licence holder.

if ORR has not given an effective notice under condition 12.1 in respect of any
year, the notice last given under that condition shall apply to that year.

Within one calendar month of delivery to ORR, subject to any modification
(including deletions on the grounds of confidentiality) approved by ORR, the
licence hoider shali publish the annual return, except to the extent that ORR is
satisfied that the information would or might seriously and prejudicially affect
the interests of the licence holder or any other person and has so notified the
licence hoider.

Periodic returns

12.6

The licence holder shall prepare and provide to ORR returns for each relevant
period, in a form approved by ORR, as soon as reasonably practicable and in
any event not later than 21 days after the end of the relevant period (or a later
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date approved by ORR). In this condition 12.6 “relevant period” shall mean
each of 13 consecutive periods in each financial year commencing on 1 April,
each such period being 28 days in length, save that the length of the first and
last period in such financial year shall be such as shall be adopted by the
licence holder for its accounting purposes generally.
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13

13.1

13.2

13.3

13.4

Reporters

The role of the Reporter is to provide ORR with independent, professional
opinions and advice relating to the licence holder’s provision or contemplated
provision of railway services, with a view to ORR relying on those opinions or
advice in the discharge by ORR of its functions under, or in consequence of,
the Act. Where appropriate, ORR shall give the licence holder an opportunity
to make representations on those opinions or advice before relying on them.

Subject to condition 13.3, ORR may require the Reporter to inquire and report:

(a) into any matter considered by ORR as material to the setting by ORR
of access charges;

(b) into any matter in respect of which the licence holder shall be required,
by notice, to make an annual return pursuant to condition 12; and

(c) into any matter relating to the condition, capacity or capability of any
premises or assets used or intended to be used for the provision of
railway services by the licence holder.

The scope and content of any inquiry proposed to be undertaken by the
Reporter in accordance with condition 13.2 shall be:

(a) discussed with the licence holder,
(b) defined and costed in a written proposal made by the Reporter; and

(¢) approved by ORR, subject to such modifications (if any) as it may
reasonably require, having taken into account any representations by
the licence holder.

The contract between the licence holder and the Reporter shall:
(a)  make provision for payment by the licence holder to the Reporter; and
(b}  contain a term that the Reporter shall owe a duty of care to ORR

in respect of any inquiry conducted and report produced pursuant to this
condition 13. The terms of the contract of appointment shall be subject to
approval by ORR.
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13.5 The licence holder shall comply with any Reporter Guidelines notified to it by
ORR. Reporter Guidelines may (without limitation):

(a) set out the criteria for the appointment and removal of the Reporter;
(b)  establish procedures for the appointment of the Reporter;

{c)  specify particular terms of the contract between the licence holder and
the Reporter;

(d)  establish procedures for specifying and approving the scope and
content of any inquiry undertaken by the Reporter under this condition
13; and

(e) set out details of what is required to comply with the licence holder's
duty to co-operate referred to in condition 13.6.

13.6 The licence holder shall, and shall procure so far as it is able to do so that its
affiliates and its Auditors shall, co-operate fully with the Reporter, so as to
enable the Reporter to complete and report on any inguiry the Reporter is
required to undertake under this condition 13.

13.7 In this condition:

“‘Auditors” has the meaning given by condition 11.
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14 Restricted use of information

14.1 The licence holder shall not, without the consent of the person who has
provided protected information, authorise access to or disclose protected
information other than:

(a) to employees, agents, consultants, advisers and contractors of the
licence holder who need io be informed for the effective conduct of
licensed activities!

(b) to the Secretary of State, Scottish Ministers, the Welsh Assembly
Government or ORR; or

(c) in compliance with the duties of the licence holder under the Act,
conditions of any licence, any other enactment, any requirement of the
Stock Exchange or any regulatory authority or pursuant to any judicial
or arbitral process.

14.2 The licence holder shall take all reasonable steps to ensure that any such
person as is referred to in condition 14.1(a) to whom the licence holder
discloses, or whom the licence holder authorises to disclose, protected
information, does not use that protected information for any purpose other
than that for which it was provided to such person and does not disclose the
protected information other than in accordance with the provisions of this
condition 14.

14.3 In this condition:

“protected means any information relating to the affairs of a

information” particular person which has been provided to or
obtained by the licence holder in the course of its
dealings in connection with any actual or proposed
agreement for which provision is made by the Act,
but excluding information that is in or enters into the
public domain otherwise than as a consequence of
disciosure by the licence holder (or any person to
whom it is disclosed by the licence holder) in
contravention of conditions 14.1 and 14.2.
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Part E Corporaté matters

15 Governance

15.1 The licence holder shall conduct the Permitied Business as if it were
substantially the licence holder’s sole business and the licence holder were a
separate public limited company.

15.2  Without limiting the generality of condition 15.1:

(@) the licence holder shall ensure that each of its directors discloses to
the licence holder and ORR any conflicts that in that director's
reasonable consideration do or may arise between that director's
duties as a director of the licence holder and other duties that that
director may have; and

(b) in fulfilling its obligation under condition 15.1, the licence holder shall
have regard, among other matters, io the dividend policy adopted by
the licence holder in the light of conditions 4.29 to 4.32.

15.3 The licence holder shall comply, as if it were a company whose ordinary
shares are for the time being admitted to the Official List of the UK Listing
Authority, with the Principles of Good Governance and Code of Best Practice
(or any successor document having a similar purpose and content) as may
from time to time be incorporated into or approved for the purposes of the
listing rules of the Financial Services Authority.

15.4 Subject {o paragraph 15.5, the licence holder shall ensure that at all times the
board of directors of the licence holder contains a majority of non-executive
directors who shall be perSons of standing and of which at least two shall each
have satisfied ORR that he or she has substantial relevant experience of
working in the railway industry.

15.5 If at any time the licence holder is, by virtue of any person ceasing to be a
director of the licence holder, unable to ensure the outcome in paragraph 15.4,
the licence holder shall take such steps as are necessary to ensure that that
outcome is achieved as soon as reasonably practicable after that event and in
any case within one month of that event,
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16 Management incentive plan
Incentive policy

16.1 The licence holder shall implement and comply with the incentive policy
referred to in the articles of association of Network Rail Limited, as amended,
supplemented or replaced at the relevant time.

16.2 Unless ORR otherwise consents, the licence holder shall not amend or
replace the incentive policy referred to in condition 16.1.

16.3 The licence holder shall procure from each company, or any other person
which is at any time an ultimate holding company of the licence holder, a
legally enforceable undertaking or undertakings in favour of the licence holder
which shall provide that that ultimate holding company and its subsidiaries:

(a)  shall implement and comply with; and
(b) shall not, unless ORR otherwise consents, amend or replace
the incentive policy referred to in condition 16.1.

Management incentive plan

16.4 The licence holder shall send to ORR a management incentive plan (a “MIP”)
under which the level of remuneration of the executive directors of the licence
holder and such other persons as ORR may from time to time specify is
expressly related to specified standards concerning their personal
performance and the performance of the licence holder, in such a way as to
enhance their incentives o improve thase standards. Without prejudice to
conditions 16.5 and 16.7, the MIP shall be aligned with the incentive policy
referred to in condition 16.1.

16.5 When formulating the MIP, the licence holder shall ensure that it creates an
appropriate framework of incentives to comply with:

{a) the licence holder’s obligations under this licence;

(b)  any conditions in the licence holder's access agreements; and
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16.6

16.7

16.8

16.9

16.10

(c) any objectives that ORR may specify from time fo time, after
consulting the licence holder, in connection with the MIP.

In applying the MIP, the licence holder must take account of the extent to
which it has complied with the matters set out in condition 16.5.

Every time the licence holder sends a MIP to ORR, the licence holder shall
publish and send to ORR a statement summarising the principal terms of the
MIP and the principles underlying it, including:

(a) details of the categories of persons to whom the MIP applies;
(b)  the maximum entitlement of any such category of persons;

(c) the criteria to be applied in determining the level of remuneration (with
particular regard, and making express reference, to each of the
matters set out in condition 16.5) and the relative weighting given to
each such criterion.

The licence holder shall send the MiP to ORR at least once a year. A new
MIP shall be sent to ORR whenever there is any material change to the MIP’s
contents during the course of the year to which it relates.

The licence holder shall publish at least once a year a statement summarising
how the criteria in condition 16.7(c) have been applied in determining the level
of remuneration of the executive directors of the licence holder and such other
persons as ORR may have specified. The statement shall have particular
regard, and make express reference, to each of the matters set out in
condition 16.5 and any assessment of the licence holder’s performance
provided by ORR during the course of the year to which it relates.

Without prejudice to condition 12, the obligations in this condition do not entail
an obligation to publish the levels of remuneration paid to specified individuals.

Employee scheme

16.11

The licence holder shall maintain, implement and comply with an incentive
scheme for employees other than those to whom the MIP applies (an
‘Employee Scheme”). Without prejudice to condition 16.12, the Employee
Scheme shall be aligned with the incentive policy referred to in condition 16.1.
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16.12 When formulating the Employee Scheme, the licence holder shall have regard
in particular to the considerations described in condition 16.5.

16.13 The licence holder shall send the Employee Scheme to ORR at least once a
year and a new Employee Scheme shall be sent to ORR whenever there is
any material change to the Employee Scheme’s contents during the course of
the year to which it relates.

16.14 Information required to be sent to ORR under this condition shall be provided
in such form and manner and on such dates as ORR may require.
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17 Financial information

17.1  Uniess ORR otherwise consents, the licence holder shall, at such times and in
such ways as would, generally applied, from time to time be required by the
listing rules of the Financial Services Authority, publish such information as is

" by those rules required to be announced by a company whose ordinary shares
are for the time being admitted to the Official List of the UK Listing Authority.
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18 Fees

18.1 [n each year beginning on 1 April, the licence holder shall render to ORR a
payment which is the aggregate of the following amounts:

(a) the annual fee applicable to this licence, as determined by ORR,; and

(b)  an amount which shall represent a fair proportion as determined by
ORR of the amount estimated by ORR (in consultation with the
Competition Commission) as having been incurred in the calendar
year immediately preceding the 1 April in question by the Competition
Commission in connection with references made to it under section 13
of the Act with respect to this licence or any class of licence of which
ORR determines that this licence forms part,

and the payment shall be rendered by the licence holder within such time as
ORR may require, being not less than 30 days beginning with the day on
which ORR gives notice to the licence holder of its amount,
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19  Change of control

19.1 The licence holder shall, if any person obtains control of the licence holder,
notify the Secretary of State and ORR as soon as practicable.
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Part F Standard industry obligations

20 insurance

20.1 The licence holder shall, in respect of licensed activities, maintain insurance
against third party liabilities in accordance with any relevant ORR general or
specific approval, as amended from time to time.
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21

21.1

21.2

Claims allocation and handling

The licence holder shall, except in so far as ORR may otherwise consent, at all
times be a party to such agreements or arrangements relating fo:

(a) the handling of claims against operators of railway assets; and
(b) the allocation of liabilities among operators of railway assets
as may have been approved by ORR.

Except with the consent of ORR, the licence holder shall not, in relation to any
of the agreements or arrangements described in condition 21.1 ({the "relevant
claims handling arrangements”), enter into any agreement or arrangemént
with any other party to the relevant claims handling arrangements:

{a)  under which the licence holder agrees not {o exercise any righis which
it may have under any of the relevant claims handling arrangements;
or

(b) varying the relevant claims handling arrangements,

other than as provided for under the terms of the relevant claims handling
arrangements.
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22 Safety and standards
221 The licence holder shall:
(a) be a member of RSSB and a party to the constitution agreement;

(b)  comply with its obligations under the constitution agreement and the
articles of association of RSSB; and

{c) exercise its rights under the constitution agreement and the articles of
association of RSSB so as to ensure that RSSB shall act in
accordance with the constitution agreement.

22.2 The licence holder shall comply with the code and such Railway Group
Standards as are applicable fo its licensed activities.

22.3 In this condition:

“‘code” means the Railway Group Standards Code
established by RSSB;

“constitution means the coniract of that name which sets out

agreement” the purpose and governance of RSSB and to
which members of RSSB must be a party;

“Railway Group means standards authorised pursuant to the code;

Standards”

“R8SB" means Rail Safety and Standards Board Limited

(a company limited by guarantee and registered in
England and Wales under number 04655675},
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23

23.1

23.2

23.3

Environment

The licence holder shall, taking due account of any relevant guidance issued
to it by ORR, have a written policy designed to protect the environment from
the effect of licensed acfivities, together with operational objectives and
management arrangements to give effect to the policy. The licence holder
shall review the policy, the operational objectives and the management
arrangements periodically and otherwise as appropriate. Nothing contained in
this condition 23 shall oblige the licence holder to undertake any action that
entails excessive cost taking into account all the circumstances, including the
nature and scale, of operations of the type carried out by the licence holder.

The licence holder shall, upon establishment and any material modification of
them, promptly send ORR a copy of the policy together with a general
description of the operational objectives and management arrangements.

The licence holder shall act with regard to the policy and operational
objectives and use its reasonable endeavours to operate the management
arrangements effectively.
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24  Systems Code
Requirement for a systems code

24,1 The licence holder shall comply with the provisions of the systems code as
approved by ORR.

24.2  The licence holder may from time to time amend the systems code with the
priar approval of ORR,

Publication

24.3 The licence holder shall provide a copy of the systems code and the systems
catalogue:

(a) to each user who requests a copy; and

(b) to any other person who requests a copy, which may be on payment
of a reasonable charge.

Derogations

24 .4 The licence holder may, in so far as ORR consents, be relieved of its
obligation to comply with the systems code or a part of the systems code,
subject to such conditions as ORR may require.

Cessafion

24 5 This condition shall cease to have effect on 31 March 2010 or such other date
as ORR may specify by notice.

246 In this condition:
“‘code system” means a system which relates to data which:

(a) is necessary for or in connection with the
operation of trains on or access rights to the
ficence hoider's network; or

(b) is expedient for or in connection with such
operation and in respect of which the licence
holder or any affiliate or related undertaking of
the licence holder is the system owner;
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“system”

“systems
catalogue”

“systems code”

“system owner”

“user”

Modified 1 April 2009

means a computer application (not being an operating
system, proprietary database, software package or
other general-purpose substrate of an application) or
a statement of the structure of a message and the
means of exchanging it between itwo computer
systems,

means a document specifying:

(a) each code system and its main function and
features and describing the data exchanged by
use of that system; and

(b) in respect of each code system the name of
the system owner and whether that system is
categorised as a necessary code system or an
expedient code system;

means a code prepared by the licence holder which
sets out the arrangemenis for obtaining access to,
using and developing code systems;

means the person who owns the intellectual property
in a system or controls (other than collectively) the
right to modify it or has the right to licence it to Users;

means a beneficiary or an associate (within the
meaning in section 17(7)) of the Act) under an access
agreement in respect of, or an operator of a train
being used on, the licence holder's network or a
person who has applied or intends to apply for
permission to use the licence holder's network under
section 17 or 18 of the Act.
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Schedule - Revocation

1. The Secretary of State may, after consultation with the Office of Rail
Regulation, at any time revoke this licence by not less than 3 months' notice to
the licence holder:

(@) if the licence holder agrees in writing with the Secretary of State that
this licence should be revoked; or

(b) if a final order has been made, or a provisional order has been
confirmed under section 55 of the Act, in respect of any contravention
or apprehended contravention by the licence hoider of any condition,
and the licence holder does not comply with the order within a period
of 3 months beginning with the day on which the Secretary of State
gives notice to the licence holder stating that this licence will be
revoked pursuant to this term if the licence holder does not so comply;
provided that the Secretary of State shall not give any such notice
before the expiration of the period within which an application could be
made under section 57 of the Act in relation to the order in question or
before any proceedings relating to any such application are finally
determined: or

(c) if the ficence holder ceases to carry on licensed activities for a
continuous period of at least one year;

(d) if any person obtains control of the licence holder and:
{i) the Secretary of State has not approved that obtaining of control;

(ii} within one month of that obtaining of control coming to the notice
of the Secretary of State, the Secretary of State serves notice on
the licence holder stating that the Secretary of State proposes to
revoke this licence in pursuance of this paragraph -unless the
person who has obtained control of the licence holder ceases to
have control of the licence holder within the period of 3 months
beginning with the day of service of the notice; and

(i}  that cessation of control does not take place within that period.
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2. The Secretary of State may, after consultation with the ORR, revoke this
licence forthwith by notice fo the licence holder if the licence holder commits a
serious breach of the Railways (Safety Case) Regulations 2000.
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FOR THE PROTECTION OF NETWORK RAIL

1.The following provisions of this Schedule shall have effect unless otherwise
agreed in writing between the Company and Network Rail and in the case of
paragraph 13, any other person on whom rights or obligations are conferred by that
paragraph.

2. In this Schedule—

“construction” includes execution, placing, alteration and reconstruction and
“construct” and “constructed” have corresponding meanings;

“the engineer” means an engineer appointed by Network Rail for the purposes of
this Order;

“network licence” means the network licence, as the same Is amended from time
to time, granted to Network Rail by the Secretary te in exercise of his
powers under section 8 of the Railways Act 1993(%); -

1985(b)) the holdlng company of Network Rail Infrastructure lmited a
subsidiary of Network Rail Infrastructure Limited or another subsidiary of the
holding company of Network Rail I frastructure leateci

“pEans" includes sectzons, designs,. drawings, specifications, soil reports,
i t;ons of methods of construction),
staging proposals, programmes a' e extent, timing and duration of

any proposed occupation of railway:

“railway operational
agreement (as defi

terest held by or used for the benefit of
of such railway or works, apparatus or equipment;

so much of any of the authorised project as is situated
er or within 15 metres of, or may in any way adversely

3.—(1) Wher is Schedule Network Rail is required to give its consent or
approval in re: of any matter, that consent or approval shall not be
unreasonably withheld or delayed but may be subject to reasonable conditions
{(while recognising that the engineer has sole discretion in matters relating to
safety) and is subject to the condition that Network Rail complies with any
relevant railway operational procedures and any obligations under its network
licence or under statute.

(2) In so far as any specified work or the acquisition or use of railway property is or
may be subject to railway operational procedures, Network Rail shall—

(1) 1993 c.43.
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(a) co-operate with the Company with a view to avoiding undue delay and
securing conformity as between any plans approved by the engineer and
requirements emanating from those procedures; and

(b} use its reasonable endeavours to avoid any conflict arising between the
application of those procedures and the proper implementation of the authorised
project pursuant to this Order.

4.—(1) The Company shall not exercise the powers conferred by article 20
(authority to survey and investigate the land) or the powers conferred by section
11(3) of the 1965 Act as applied to this Order by the 2008 Act in respect of any
railway property unless the exercise of such powers is with the consent of Network
Rail. ,_

(2) The Company shall not in the exercise of the power
prevent pedestrian or vehicular access to any railway
such access is with the consent of Network Rail.

(3) The Company shall not under the powers of thi

,_nférred by this Order
erty, unless preventing

work supply to Network Rail proper and
reasonable approval of the engineer an
commenced except in accordance with such
writing by the engineer or settled by arbitration.

;lﬂ'ed work shail not be
s have been approved in

shali not be unreasonably
days beginning with the

equiring the engineer to intimate his
od of 28 days beginning with the date
otice from the Company. If by expiry of
eer has not intimated his approval or

Company may serve u
approval or disappro_:\g,a

opinion: “of the engme ~will o ¢ affect the stability of railway property or the safe
operation of traffic on the railways of Network Rail then, if the Company desires such
part of the specified work to be constructed, Network Rail shall construct it with all
reasonable: dispatch on behalf of and to the reasonable satisfaction of the Company
in accordance.. with the plans approved or deemed to be approved or settled under
this paragraph :

(4) When s;gnlfymg his approval of the plans the engineer may specify any
protective works (whether temporary or permanent) which in his opinion should be
carried out before the commencement of the construction of a specified work to
ensure the safety or stability of railway property or the continuation of safe and
efficient operation of the railways of Network Rail or the services of operators using
the same (including any relocation of works, apparatus and equipment necessitated by
a specified work and the comfort and safety of passengers who may be affected by the
specified works), and such protective works as may be reasonably necessary for
those purposes shall be constructed by Network Rail but at the expense of the
Company, or if Network Rail so desires such protective works shall be carried out by
the Company at its own expense with all reasonable dispatch, and the Company shall
not commence the construction of the specified works until the engineer has notified
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the Company that the protective works have been completed to his reasonable
satisfaction.

6.—(1) Any specified work and any protective works to be constructed by virtue of
paragraph 5(4) shali, when commenced, be constructed—

(a) with all reasonable dispatch in accordance with the plans approved or deemed
to have been approved or settled under paragraph 5;

{b) under the supervision (where appropriate and if given) and to the reasonable
satisfaction of the engineer;

(c} in such manner as to cause as little damage as is possible to railway property;
and

(d) so far as is reasonably practicable, so as not to interfe
free, uninterrupted and safe use of any railway of N
thereon and the use by passengers of railway prop

with or obstruct the
k Rall or the traffic

shall be caused by the carrying out of, or in conse ,
specified work, the Company shall, notwithstanding any appro

loss which it may sustain by reason of any such damage mterference or obstruction.
(3) Nothing in this Schedule shall impose—

(a) any liability on the Company,y espect to any damage, costs, expenses or
loss attributable to the negli etwork Rail or its servants, contractors
or agents; or R

(b) any |Iabl|lty on Network Rali with. amage, costs, expenses or
or its servants, contractors

or agents,

7. The Company S

ss to any works carried out by Network Rail under this
struction and shail supply the Company with such

9.—(1) If any* ent or temporary alterations or additions to railway property,
or any protective’works under paragraph 5(4), are reasonably necessary during the
construction of a specified work, or during a period of 12 months after the opening
for public use of any part of the authorised project that includes a specified work, in
consequence of the construction of that specified work, such alterations and
additions may be carried out by Network Rail and if Network Rail gives to the
Company reasonable notice of its intention to carry out such alterations or
additions, the Company shall pay to Network Rail all costs reasonably and
properly incurred in constructing those alterations or additions including, in respect
of any such alterations and additions as are to be permanent, a capitalised sum
representing the increase of the costs which may be expected to be reasonably
incurred by Network Rail in maintaining, working and, when necessary, renewing
any such alterations or additions.
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(2) If during the construction of a specified work by the Company, Network Rail
gives notice to the Company that Network Rail desires itself to construct that part of
the specified work which in the opinion of the engineer is endangering the stability of
raitway property or the safe operation of traffic on the railways of Network Rail then,
if the Company desires that part of the specified work to be constructed, Network
Rail shall assume construction of that part of the specified work and the
Company shall, notwithstanding any such approval of a specified work under
paragraph 5(1), pay to Network Rail all reasonable expenses to which Network Rail
may be put and compensation for any loss which it may suffer by reason of the
execution by Network Rail of that specified work.

(3) If the cost of maintaining, working or renewing railway property is reduced in
consequence of any such alterations or additions, a capltaiiseq-\sum representing
such saving shall be set off against'any sum payable by the Company to Network
Rail under this paragraph.

10. —(1)The Company shall repay to Network Rai
expenses reasonably and properly incurred by Network Rail—

(a) in constructing any part of a specified work on behalf of he Company as
provided by paragraph 5(3) or in constructing any protective works under the
provisions of paragraph 5(4) including, in respect of any permanent
protective works, a capitalised sum representing the cost of maintaining
and renewing those works;

(b) in respect of the approval by th engmeer of plans submitted by the Company
and the supervision by hi construction of a specified work and
otherwise in connection wit entation of the provisions of this Part
of the Schedule;

osts, charges and

{(c) i the services of any inspectors
ly necessary to appoint for
1 way property and for preventing, so
e, interference, obstruction, danger

;_‘tlon or failure of a specified work;

inspecting, w
far as may |
or accident:

(d)i

{in: consequence of the construct;on or failure of a specified work or from the
substitution of dlversmn of services which may be reasonably necessary for
the same reason

11. If at any time after the completion of a specified work, not being a work vested
in Network Rail, Network Rail gives notice to the Company informing it that the state
of maintenance of any part of the specified work appears to be such as adversely
affects the operation of railway property, the Company shall, on receipt of such
notice, take such steps as may be reasonably necessary to put that specified work in
such state of maintenance as not adversely to affect railway property.

12. —(1) Any additional expenses which Network Rail may reasonably and properly
incur in altering, reconstructing, maintaining or working railway property under any
powers existing at the making of this Order by reason of the existence of a specified
work shall, provided that 56 days’ previous notice.of the commencement of such
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alteration, reconstruction, maintenance or working has been given to the Company,
be repaid by the Company to Network Rail.

13.—(1) The Company shall pay to Network Rail all costs, charges, damages and
expenses not otherwise provided for in this Schedule which may be occasioned to or
reasonably and properly incurred by Network Rail—

(a) by reason of the construction, working or maintenance of a specified work, or
the failure thereof; or

(b) by reason of any act or omission of the Company or of any person in its
employ or of its contractors or others whilst engaged upon a specified work;

and the Company shall indemnify Network Rail from and against all claims and
demands arising out of or in connection with a specified work or any such failure, act
or omission; and the fact that any act or thing may have done by Network Rail
on behalf of the Company or in accordance with plans app by the engineer or in
accordance with any requirement of the engineer or un upervision shall not
(if it was done without negligence on the part of Ne) any person in its
employ or of its contractors or agents) excuse the liability under
the provisions of this sub-paragraph.

(2) Network Rail shall give the Company 4
demand and no settlement or compromise o cléim or demand shall be made
without the prior consent of the Company.

(3) The sums payable by the Com-pany under subsparagraph (1) may include a
sum equivalent to the relevant cost:

(4) Subject to the terms of any
operator regarding the timing or me
of that train operator, Network Rail s
amount of any sums w
relates to the releva

(5) The obligati
shall, in the even
to the extent that the re
sub- paragrap {4).

eives under sub- paragraph (3) which
rator.

. to pay Network Rail the relevant costs

curred by each train operator as a consequence of any
of Network Rail’s railway network as a result of the
ance or failure of a specified work or any such act or

train by a lice e ‘under section 8 of the Ratiways Act 1993,

14. Network Rail shall, on receipt of a request from the Company, from time to
time provide the Company free of charge with written estimates of the costs,
charges, expenses and other liabilities for which the Company is or will become liable
under this Schedule (including the amount of the relevant costs mentioned in
paragraph 13) and with such information as may reasonably enable the Company to
assess the reasonableness of any such estimate or claim made or to be made
pursuant to this Schedule (including any claim relating to those relevant costs).

15. In the assessment of any sums payable to Network Rail under this Schedule
there shall not be taken into account any increase in the sums claimed that is
attributable to any action taken by or any agreement entered into by Network Rall if

lon_lib1\7286951\1 5
18 June 2012 clarkjz



that action or agreement was not reasonably necessary and was taken or entered
into with a view to obtaining the payment of those sums by the Company under this
Schedule or increasing the sums so payable.

16.The Company shall no later than 28 days from the date that the plans submitted to
and certified by the Secretary of State in accordance with article 56 are certified by
the Secretary of State, provide a set of those plans to Network Rail in the form of a
computer disc with read only memory.
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1 Introduction

The proposal is to provide a new railway to link the existing truncated Killingholme branch from
Immingham to Admiralty Sidings directly to the line between Ulceby Junction and Barton-on-
Humber. This will be achieved by re-opening the dismantled railway from Admiralty Sidings to
Goxhill Junction, either in whole or in part. The existing dismantled railway had a north facing
connection at Goxhill Junction, south of Goxhill Station, onto the Ulceby to Barton-on-Humber line.
A new chord line is needed to provide a south facing connection towards Ulceby Junction.

Three options (A to C) are considered that provide a new south to east chord line between the
Ulceby to Goxhill line and the Killingholme branch.

The fourth option considers a circular reversing loop to the north of Goxhill Station. This will require
the full length of the Killingholme branch to be re-instated, together with the former Goxhill Junction.

The four options provide an additional route for freight trains to access Immingham. This will be of
particular benefit to coal trains serving the Humber International Terminal (HIT).

A schematic plan showing the location of the various options and key locations are shown on the
Track Drawing Index (Drawing B50138-000H-011 Rev 0) contained in Appendix A.

1.1 Goxhill to Immingham Railway

The Goxhill to Immingham railway was opened in 1911 with a station at Killingholme. East Halton
Halt was added in 1948. Passenger services on the line ceased in 1963. Part of the railway was
subsequently dismantled between Admiralty Sidings and Goxhill Junction, though the track was left
in-situ on the level crossings. Occasional freight trains have continued to operate between
Immingham and Admiralty Sidings.

The line was built under the 1896 Light Railway Act with a Light Railway Order: - “Barton and
Immingham Light Railway Order 1907". This imposes severe restrictions on the operation of the
railway.

Network Rail’'s Liabilities team need to be consulted to advise on the exact limitations of this Light
Railway Order and whether it has been revised by the Department for Transport and/or subsumed
into a later Special Act.

If it is still current, then it is likely that it imposes an axle load restriction of 8 tonnes and a speed
restriction of 25 mph on the existing railway between Immingham and Admiralty Sidings. This would
preclude the operation of loaded coal trains. In such case it will be necessary to obtain a Transport
and Works Order to replace the original Light Railway Order, to provide the powers to operate the
railway. The Light Railway Acts themselves have been repealed and replaced by the Transport and
Works Act, so any changes are made under that Act.

1.2 Environmental Issues

The key environmental aspects that will be affected by or constrain the proposed scheme have
been considered with regard to the four options and are outlined within Section 3. Specific
environmental issues include the potential impact on the local ecological resources, development
within a flood plain, cultural heritage, the significant adverse impact on the local villages, local
residents and businesses (agricultural holdings). These issues should be addressed at the earliest
opportunity.

The proposed track layout scheme will require a mandatory Environmental Impact Assessment
(EIA) as part of a Transport and Works Act (TWA) application. The project will fulfil the requirements
for an EIA as detailed in Annex 1 of the regulations. Consultation with the statutory authorities and
land owners should be undertaken at the earliest opportunity to avoid project delays and to
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minimise cost. The feasibility and option evaluation process should take cognisance of the
environmental constraints within the development corridor and the single option design should
reflect these considerations. The design process (GRIP stages 2-5) should be used to minimise the
potential impact on these environmental aspects at the earlier stages to prevent project delays.

1.3 Statutory Powers

All the proposed options will require new statutory powers. These should be obtained with an Order
under the Transport and Works Act. This may be expedited by obtaining prior approval for planning
matters from North Lincolnshire Council and similarly obtaining an environmental scoping decision.

Attention is drawn to the fact that the existing Immingham to Admiralty Sidings line may not have
adequate powers to operate that railway currently. This is discussed below.

2 Summary

Four options have been examined. Please refer to the Track Drawing Index in Appendix A for an
overview of these.

Options A, B and C provide a new chord line linking the Ulceby to Barton-on-Humber at Goxhill with
the Goxhill to Immingham Line, part of which has been dismantled between Goxhill and
Killingholme.

Option D looks at providing a loop to reverse trains north of Goxhill and re-instating the dismantled
railway in full between the former Goxhill Junction and Admiralty Sidings.

Option A encroaches on a Scheduled Ancient Monument. There will be significant planning issues
to overcome if this option is taken forward.

Option B requires significant work and consent to carry it over the flood plain of East Halton Beck
Option D provides an over-complex solution to the requirement.

Option C should be taken forward for further investigation as it provides the simplest and most cost-
effective solution to the problem.

Work has also been undertaken to provide a 775 metre long loop adjacent to the Humber
International Terminal. It is also possible to provide an additional arrival loop within the HIT
complex if the direction of loading is changed to be from west to east.

The final Switch and Crossing (S&C) specification selected will be subject to Network Rail
specification at a later development stage. For the purposes of this feasibility study, CEN56 S&C
geometry has been selected as it is the most restrictive in terms of length and radius. An NR60
layout would occupy a smaller footprint and be able to negotiate a sharper radius.

It is anticipated that the Track Category for the various options would be either 2 or 3. This generally
requires CWR on concrete sleepers and S&C on concrete bearers.

3 Description
3.1 Dismantled Railway

All the options make use, to varying extents, of the dismantled railway from Goxhill (6m 27ch) to
Admiralty Sidings (2m 74ch) and the open section from Admiralty Sidings to Immingham.

The dismantled section of railway from the end of the current railway at Goxhill Junction is
predominantly in cutting. It has a wide formation that is suitable for double track. However records
indicate that double track was never installed, except at the former East Halton Station (3m 59ch).
The line emerges from cutting onto embankment across the flood plain of East Halton Beck. This is
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crossed at OSGR TA123206 on structure KIL3 5. The alignment is generally straight or gently
curving. There is a falling gradient from Goxhill to Killingholme. Subject to structural assessments of
underline structures, this redundant alignment should be adequate for 60mph running.

The line is extensively overgrown. Not only is the formation wide enough for double track, but there
is a further wide area of land adjacent to the boundary fencing at ground level. Subject to cutting
back to prevent leaf fall and associated adhesion problems, it would be sensible to preserve the
current tree line at the boundary fence as a visual screen.

3.1.1 Level Crossings

On the dismantled railway there are 24 recorded level crossings, mainly occupation and
accommodation crossings. There are also 2 additional crossings created by occupiers of the
adjoining land since the railway has been dismantled. The majority of the crossings appear disused.
We have examined the land plans, GEOGIS data and aerial photographs, with a site walk-through
to compile a list of crossings. Appendix C contains details of the active and disused crossings.

All the active accommaodation and occupation crossings will require the provision of a deck, gates
and appropriate signage. Subject to discussions with HMRI they are also each likely to require the
provision of two telephones, one each side of the crossing.

The inactive level crossings will need to be noted in any Transport and Works Order, with a clause
to vary the private rights. There may be correspondence held by Network Rail’'s Liabilities Section
regarding any Deeds of Release for any previous level crossing closures.

Option A will require the Public Road level crossing at Chapelfield Road (OSGR TA114206) to be
re-instated.

Option D will require the Public Road level crossings at Chapelfield Road, Thorn Lane (OSGR
TA107206) and Church Side Lane (OSGR TA101208) to be re-instated.

The Light Railway Order will have specified a gated level crossing at these locations in accordance
with primary legislation. They may have been manned by a crossing keeper, (MGH) or operated by
the train crews (TMOG).

Any new Transport and Works Order will permit the railway to cross a highway on the level, with a
single line of rails. The default position will provide for gates at the level crossings.

If gates are not required and alternative protection is to be provided, then the Transport and Works
Order will specify that the Highway (Railway Crossings) Act 1839 and Section 9 of the Railway
Regulation Act 1842 will not apply. A separate Level Crossing Order will then be required.

An Automatic Half Barrier Crossing (AHB) would be sensible at all these locations.

There does not appear to be sufficient land available to construct bridges at these locations, though
this would need to be proven for the Transport and Works Order.

Options B & C avoid re-instating Public Road level crossings.

Two Public Footpaths cross the dismantled railway. Options A and D will require a foot-bridge for
Goxhill Footpath 66 at OSGR TA109206. It is unlikely that Network Rail would obtain dispensation
from the HMRI for a new foot crossing on the level. A suitable location would be at the field
boundary to the east of the current crossing. This is shown on our drawing B50138-000H-002 Rev 0

All options will require East Halton Footpath 74 (Level Crossing 23 at OSGR TA148204) to be
diverted along the north side of the railway terminating at the former East Halton Station (OSGR
TA141206). It would seem likely that this can be achieved within Network Rail property. Preliminary
discussions with North Lincolnshire Council’s Right of Way Officer indicate that this is likely to be
acceptable. The diversion should be incorporated in the Transport and Works Order.
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3.1.2 Bridges

There is a 3 arched brick over-bridge (KIL3-4) for East Halton Road at 3m 60ch. This will need
gauge assessment for W10 or W12 as appropriate. It is likely that the track will need positioning in
the centre of this bridge to achieve the necessary clearances. The trackbed may also need to be
lowered and the central arch under-pinned. These requirements would need to be determined at a
later stage.

East Halton Beck (KIL3-5) is a steel girder under-bridge with a span of 14.2 metres, presumably
dating back to 1910. It will need a full structures assessment.

3.2 Existing Railway

The existing railway from Admiralty Sidings to Immingham is generally well aligned with straights
and gentle curves, with the exception of a short section at Admiralty Sidings.

Here the point work has been installed with a short section of track on a short radius curve at 660
metres. The sidings diverge towards the river estuary at a Ground Frame. The track will need minor
re-aligning through this location to achieve a constant 1350 metre radius curve.

The Private Sidings Agreement will need to be checked to ascertain if the sidings are now defunct
and can be removed.

Subject to appropriate assessments of track condition, underline structures and gauging together
with the minor re-alignment described above it is anticipated that the existing railway should be
suitable for a 60 mph line speed, RA 10 axle-loads and W12 gauge. Any restrictive speed and axle-
load provisions in the Light Railway Order will also need to be repealed.

3.2.1 Level Crossings

On the existing railway there are 20 recorded level crossings, mainly occupation and
accommodation crossings. The majority of the crossings appear disused. We have examined the
land plans, GEOGIS data and aerial photographs, with a site walk-through to compile a list of
crossings, See Appendix C for details of the active and disused crossings.

The Highway and Occupation Road Level Crossings between Admiralty Sidings and Immingham
will need to be rationalised to enable a more intensive service pattern. Currently the proliferation of
Open Crossings with Stop and Proceed working will impede the operation of frequent services,
particularly long mineral trains with a planned operational speed of 60mph.

Subject to a detailed assessment, it would appear feasible for a single bridge to replace both the
Open Crossings at the Occupation Roads at Yorkshire Tar (2m 44ch) and Shell-Mex (2m 34ch).
Subject to an appropriate level crossing assessment, it is felt that the current level of road and foot
traffic at these two locations is likely to be an unacceptable risk with a frequent freight train service.

Haven Road (2m 19ch) is an adopted highway, giving the only access to the estuary in that area for
the public. Due to the close proximity of an environmentally sensitive site that is a Special Protection
Area and a Site of Special Scientific Interest, it will be difficult to provide a bridge at this location. It
is therefore recommended that the crossing is considered for upgrading to an Automatic Half Barrier
(AHB). An Automatic Barrier Crossing Locally Monitored (ABCL) would not be appropriate at this
location owing to the poor sighting distances on the north side of the crossing.

Regent Qil Level Crossing (1m 04ch) is an Occupation Road (UWC). The crossing is provided with
user operated gates and is subject to misuse. The proposed Killingholme Loop will cross this
Occupation Road. This crossing should be closed and the existing alternative access negotiated for
Regent Qil (Texaco) from Marsh Farm Lane, near the estuary, with appropriate compensation paid.
To facilitate this Marsh Farm Lane should be adopted by the Highways Authority.
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Marsh Farm Lane (Om 49ch) is a Public Footpath (South Killingholme Footpath 100). It is also an
Occupation Road for vehicular traffic. It is an Open Crossing (OC) with no additional protection. It is
used by Heavy Goods Vehicles (HGV) for the Port installations and has been improved to cater for
this traffic. The degree of use may vary with shipping schedules. The considerable increase in
railway traffic, combined with the increased width of the crossing due to the provision of an
approach siding for HIT will force the safety of the crossing to be re-assessed. This should be done
in consultation with HMRI. The crossing will need additional protection or replacement by an over-
bridge.

The options for Marsh Lane Level Crossing are: -
a. AHB
b. ABCL
c. Over-bridge

Considerations: -

e AHB - the positioning of a treadle (striking point) to operate the crossing would be difficult.
27 seconds warning time is required. The maximum attainable distance between the
crossing and the S&C for the proposed loop is 260 metres; this would give an approach
speed in the Up direction of 15mph. In the Down direction a distance of 750 metres is
attainable, giving an approach speed of 50 mph.

e ABCL - similar problems with treadle activation would arise if an Automatic Barrier Crossing
Locally Monitored (ABCL) were used at this location to modernise the crossing. An ABCL is
attractive in that the level crossing can be activated by a driver operated plunger or pull
chord. However, an ABCL would not be compatible with any AHB crossing installed at
Haven Road. Section X of RT/E/C11600 (Level Crossings) paragraph 3.5.4 states: -

To a road user, this type of crossing appears the same as an AHBC, but with the
important difference that at ABCL's it is an acceptable failure for the barriers to
remain raised during the operating sequence (HMRI Railway Signalling Principles
and Guidance 86). For this reason, and the potential confusion it may cause to road
users, intermixing of AHBC and ABCL in close proximity should not be considered
without written authority from the Infrastructure Controller and HMRI.

e Over-bridge - Marsh Farm Lane is a single track road 4m wide with passing places where
the combined width is 8m. There is an adjacent Public Footpath of varying width. The actual
crossing is 6.3m wide. The Design Manual for Roads and Bridges Volume 6 — TD 27/05
gives the criteria for structure width. On local roads less than 5 metres wide the following
advice is given:-

If a structure is required under or over an existing single lane rural side road of carriageway width
less than 6.0m, the carriageway width of that side road should be retained where all the following
requirements are met: -

i. Traffic flows are not expected to exceed 200 vehicles per day.

ii. The carriageway width is not less than 3.60m and the lateral width of Cross-section,
over which the minimum Headroom is provided in accordance with paragraphs 6.1.3
and 6.3.1, is not less than 6.60m.

iii. Passing bays, which must be inter-visible, are provided at each side of the structure.
iv. Stopping Sight Distance to the requirements of TD 9 (DMRB 6.1.1) is provided.
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However with the bridge approaches restricting the sighting in the vertical elevation, it is unlikely
that the visibility criteria in notes iii and iv above can be achieved. Therefore, subject to design
verification of visibility, it is likely that a structure for an all-purpose rural road would be required. In
TD 27/05 the requirements are to provide a single carriageway, 7.3 metres wide, with a footway or
raised verge 2.5 metres wide on each side. This gives a total width of 12.3 metres. A P3 parapet is
required. The road should be capable of being adopted by the Highways Authority as far as the
proposed alternative entrance to the Regent Oil Depot next to the estuary. The road can be
dedicated in any Transport and Works Order.

The HIT sidings are on a level half a metre, or thereabouts, higher than the neighbouring Network
Rail branch line. The consequent differences in level on the road on a level crossing would not be
negotiable by the Heavy Goods Vehicles (HGV) currently using it.

Altering the vertical alignment of the Network Rail line to the level of the HIT sidings may be
possible to the north of the existing conveyor. This structure crosses above both the running line
and the HIT sidings.

The alternative of lowering the vertical alignment of the HIT sidings would be difficult owing to point
work of the siding fan. However it may be possible to remove the fan, in whole or in part and provide
a re-graded line into the HIT. This may be able to be achieved as the requirement to run round a
train in HIT will have been removed by the proposed route enhancement.

The existing HIT infrastructure between Marsh Farm Lane Level Crossing and the Loading Bunker
consists of the loading line and two run-round sidings. If the direction of train movement through HIT
is changed and reversed, then the two run-round sidings become redundant. They could be
recovered to allow the level of the HIT track to be lowered to match that of the adjacent Network
Rail line; or more sensibly utilised to provide an additional arrival siding and a bypass siding,
allowing out-of-course trains to be recessed adjacent to HIT.

The provision of an additional arrival siding would require the point work to be moved within 15m of
the existing Marsh Farm Level Crossing. This in its turn may preclude a level crossing; the Railway
Clauses Act 1863 prohibits shunting or locomotives and wagons stopping on level crossings, this
includes footpaths. This assumes a train of a Class 66 locomotive and 23 HTA at 436m long.

The various options for train operation need to be considered in relation to the initial and long term
infrastructure requirements. Whilst a short term option may permit a level crossing arrangement to
be achieved, a longer term solution which allows more flexible train working at HIT may make an
overbridge a more suitable consideration for Marsh Farm Lane.

There is an accommodation crossing at Om 56c¢ch north of Marsh Farm Lane that appears disused.
Between Regent Oil (1m 04ch) and Haven Road (2m 19ch) there are a series of 8 accommodation
crossings, of which 7 appear disused. The status of these crossings should be determined by
Network Rail’s Liabilities team and the crossings closed.

3.2.2 Bridges and Fencing

Between Regent Oil (Im 04ch) and Haven Road (2m 19ch) there are a series of culverts and
drains, some of which appear to have blocked off and filled in by adjacent landowners and the
boundary fence demolished. The status and need for these culverts and drains should be
determined.

The under-bridges between 1m 38ch and the end of the existing railway at 2m 74ch are only
suitable for a single line.

It is presumed that the boundary fencing has been removed with the agreement of Network Rail and
will be re-instated prior to any work commencing on the re-instatement of train services to the north
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of HIT. Some locations are temporarily fenced with removable panels approximately 2.5m high that
are usually found protecting building sites.

3.2.3 Operations and Signalling

The proposed alignments shown on the drawings in Appendix B, use standard junctions connecting
onto the Ulceby to Barrow-on-Humber line.

Due to the longer route, compared with the direct line through Immingham the plain-line line speed
should be set at 60 mph to reduce running times. Junctions have been selected in the 40 - 50mph
range due to geometric constraints.

This line speed would also increase the line capacity and further avoid the need for intermediate
signalling. An appropriate track and structures assessment would need to take place in order to
confirm the feasibility of 60mph operation.

Signalling and Telecoms records need to be examined to determine the status of the cable from
Immingham to Admiralty Sidings. This cable may suffice for any upgrade to the level crossings in
the Killingholme area.

A safety risk assessment will also be needed to determine whether the intermediate occupation and
accommodation crossings will require telephones. Two telephones are normally provided, one at
each side of the level crossing. In this case a telecoms cable will be required over the new route.

Any intermediate highway level crossings will also require telephone communication with the
controlling signal box.

Currently there is a speed restriction of 20 mph for Soft Lane Level Crossing for freight trains. This
will need to be removed if Option A is proceeded with.

There is a manned gated hand operated level crossing closed against the railway at Barton Road
(College Road) north of Thornton Abbey on the Ulceby to Goxhill line. The hours of operation will
need to be increased or the level crossing either modernised or replaced by a bridge. There is a
considerable downtime currently at the level crossing for road users.

There is also a manned gated hand operated level crossing closed against the road at Bystable
Road south of Thornton Abbey on the Ulceby to Goxhill line. The hours of operation will need to be
increased or the level crossing closed and the Occupation Road to the west of the railway from
Bystable Lane to Thornton Abbey Station metalled and adopted by the highway authority.

3.2.4 Alternative arrangements for Operations and Signalling

As an alternative, consideration could be given for the new alignment in options A, B or C to
connect as plain line into the existing Up New Holland line at the proposed junction sites. This would
probably enable the speed restrictions associated with the selected junction work to be eliminated.
The new railway could then be worked as a single bi-directional freight line under Track Circuit
Block throughout from Ulceby Junction to Killingholme.

The existing Down New Holland Line could be converted into a parallel single bi-directional line
worked by Tokenless Block (possibly using existing cabling) between Ulceby Junction and Goxhill.

This arrangement would have the advantage of eliminating the need for intermediate signalling on
the new route, considerably reducing the cost. It may be possible to eliminate providing a
continuous cable from Ulceby Junction to Immingham via the new line as the existing direct cable
over the Humber Commercial Railway between these two points may suffice.

Initial investigations suggest that it may be possible to re-align part of Ulceby Junction to achieve a
constant 60 mph from Brocklesby Junction towards the proposed single line on the existing Up New
Holland.
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If considered desirable by Network Rail, it is recommended that this alternative arrangement should
be investigated further at the next stage of development.

3.3 KILLINGHOLME ADDITIONAL LOOP

Options for a goods loop in the Killingholme area have been examined. The most suitable site is on
the former double track formation from approximately the 0% milepost, to the 1% milepost. This will
permit a loop with 775 metres standage. It will require the closure of Regent Oil Occupation
Crossing (UWC) as discussed above.

The loop will be on the Up side (or river side) of the Branch Line separated from it with a wide-way
to enable staff to examine trains in a position of safety. The arrangement shown on our drawing
B50138-000H-006 Rev 0 is based on this proposal. This would suit the Staging discussed in section
3.3 below.

The loop should be constructible within the Limits of Deviation in the original Light Railway Order.
This will allow the works to be performed under the Prior Approval process for permitted
development. This would need to be confirmed by Network Rail.

Work may be necessary to widen the existing culverts along the length of these loops in order to
provide a safe cess walking route.

3.3.1 Stage 1 (Drawing B50138-000H-006)

Stage 1 involves the construction of the loop lines to the north of HIT. Stage 1 can be in operation
prior to the re-opening of the dismantled railway from Admiralty Sidings to Goxhill and any
associated new chord line. This stage will still require the train operations through HIT to be
reversed to allow trains to be loaded travelling from west to east.

Stage 1 can be built without any additional signalling being required. The loop can be operated
using train operated points and point indicators. These may need to be capable of conversion at a
later date to remotely operated points for implementation of Stage 2.

The use of train operated points would be subject to the agreement of the relevant Network Rail
disciplines, in accordance with Network Rail standards. However, this would reduce or eliminate the
need for any signalling on the branch. It would use CEN56 S&C geometry, Cv1l0 or similar
geometry. The turnout speeds into the loop would be restricted to 20mph.

The plain line and S&C construction standard would depend on the annual tonnage and speed
anticipated if Stage 2 is implemented at a later date. As a minimum standard, the plain line of the
loop line could be constructed in serviceable CWR material suitable for 20mph running. The S&C in
the HIT fan will need to be assessed to determine if it is currently suitable for use in CWR. If not,
then it will require to be protected by adjustment switches.

The future Stage 2 running line is proposed to be suitable for 60mph running. However, this will
depend upon the final arrangements for the protection of Marsh Farm Lane road crossing, and the
desirability of increasing the line speed on the existing branch south of Marsh Farm to 60mph
running. It is likely that the speed and tonnage will place the running line in either Track Category 2
or 3. The S&C Construction standard is therefore likely to be based on a concrete bearer layout.

The Stage 1 proposal would not require alterations to the current signalling system (train staff and
one-train-working). It would considerably shorten the timescales and reduce the cost of
implementation.

The arrangements for the level crossing at Marsh Farm Lane, discussed in section 3.2.1 above will
need to be implemented during Stage 1.
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3.3.2 Stage 2

This stage would come into effect with the construction of the new works associated with the
alignment selected from options A to D and re-opening of part or all of the redundant alignment
between Admiralty Sidings and the Ulceby to Barrow-on-Humber line. These are described in detall
below.

As discussed in section 3.3.1 above, the S&C installed under Stage 1 for train-operated points
would need to be converted to conventional point operating equipment for Stage 2. The railway
would also be converted to conventional signalling and operations using Track Circuit Block.
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3.4 OPTION A

3.4.1 Description

This option, shown on Corus drawing B50138-001Y/002 and B50138-001Y/003, (see Appendixes A
and B for drawings) has the shortest section of new track of all the options. It mainly utilises the
disused track-bed between Killingholme and Goxhill. Total length of new formation between the
existing Ulceby to Barrow-on-Humber railway and the redundant Killingholme branch would be
approximately 1265m. There would be a gradient of 1 in 327 throughout the new formation. The
horizontal alignment would have a curvature of 630 metres radius. A line speed of 60mph would be
proposed.

If the option for a single bi-directional line to Ulceby (discussed in Section 3.2.4 above) is chosen
instead of a junction being provided, then the alignment towards Killingholme could probably be
canted for 60mph throughout.

The proposed junction with the Ulceby to Barrow-on-Humber Line would have Network Rail
preferred geometry for a turnout and crossover having a speed restriction of 50 mph.

The new chord line leaves the existing Ulceby to Goxhill line immediately north of Soft Lane Level
crossing. A facing crossover is provided to the south of the level crossing.

For the first 500 metres the new chord line is curving on an embankment, 1.5 metres high crossing
a field boundary and a drain at Ch 6m 15ch (332yds). It then runs at ground level or in a shallow
cutting. At the edge of the field it is on an embankment, crossing another two drains in succession
at Ch 5m 71ch (1578yds) & 5m 67ch (1491yds). It crosses the curtilage of Goxhill Hall Ch 5m 67ch
(1493yds) to 5m 63ch (1394yds), before crossing the lane known as Church Side at Ch 5m 62ch
(1376yds) in the hamlet of South End. It then crosses an enclosed field diagonally between Ch 5m
62ch (1380yds) and 5m 49ch (1086yds) to join the redundant formation of the Killingholme branch.

This option then takes the alignment of the redundant formation to Admiralty Sidings.

3.4.2 Major constraints

The new formation will cross the curtilage of Goxhill Hall. This is a Scheduled Ancient Monument.
Planning consents are likely to be refused and any Transport and Works Order opposed. North
Lincolnshire Council in its “North Lincolnshire Local Plan - Adopted Plan May 2003” remarked in its
Policy statement: -

HES8 - Ancient Monuments

Development proposals which would result in an adverse effect on Scheduled Ancient
Monuments and other nationally important monuments, or their settings, will not be
permitted.

3.4.3 Other issues

The use of the existing track-bed requires the re-instatement of a public level crossing over
Chapelfield Road, Goxhill (OSGR TA 114206) at 5m 28ch (638yds) See drawing B50138-
001Y/003.

There are three options that are possible for the site where the new Option A chord line crosses
Church Side Lane: -

e Close Church Side Lane and divert the traffic through Goxhill village, or;

¢ Install an AHB level crossing at Church Side Lane to ensure the maximum safety at this
point, or;

e Build a road over-bridge, or;
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e Build a road under-bridge.

Church Side Lane at this location is subject to a 7.5 tonnes weight restriction to prevent lorries going
through the hamlet. The houses to the west of the proposed railway chord are a relatively self-
contained development. If the road can be closed, this will also have the advantage of removing
traffic from the frontage of Goxhill Hall. It may be necessary to offer a footbridge to preserve
communication between parts of the hamlet. This may need to be a D.D.A. compliant footbridge,
adding considerably to the cost and increasing the visual intrusion. Agreement would need to be
reached with North Lincolnshire Council on the requirements. This is the preferred option for Church
Side Lane.

A level crossing with AHB and warnings would be less visually obtrusive than an over-bridge. The
nearest house would be 65 - 75 metres from the proposed Level Crossing, reducing possible
objections on the grounds of visual and noise pollution. The lane in question, from first impressions,
appears to be rarely used during the day, more frequently in the morning/evening hours. This will
need to be confirmed in a vehicle and pedestrian count.

A road over-bridge or under-bridge at this location will be difficult to construct. A derogation would
be needed to provide an approach gradient of 1 in 10. The bridge would have to be built in the field
north of Church Side Lane, opposite Goxhill Hall. A road over-bridge is likely to be visually intrusive.
A road under-bridge may affect the drainage in the area of Goxhill Hall.

As previously mentioned Goxhill Footpath 66 will need to be slightly diverted and a footbridge built
at the field boundary on the dismantled railway where the new chord will diverge. Alternatively the
footpath could be diverted to the proposed road crossing.

Three drains will need to be culverted under the new chord line and additionally the side drains for
Church Side Lane modified according to the chosen sub-option.

Care will need to be taken where the chord line crosses the Scheduled Ancient Monument site at
Goxhill Hall to ensure that the medieval cultivation pattern is not disturbed.

The land purchase will be more easily achieved compared to options B and C. The land for the new
chord line is entirely in the ownership of one landowner (Mr. Richard Robinson).

The chord line will cut across fields known as “The Hallands”. If Church Side Lane is severed, then
an accommodation crossing with a telephone will be required for field access.
3.4.4 Conclusion

This option, although superficially attractive due to the short length of new build, has a major
constraint in that it crosses a Scheduled Ancient Monument. There are also issues with crossing
Church Side Lane and the re-instatement of Chapelfield Road Level Crossing. Planning consent is
likely to be withheld.

3.45 Recommendation

This option to be discarded.

3.5 OPTIONB

3.5.1 Description

This route has the greatest new construction length of all the options, shown on drawing B50138-
001Y/004 (see Appendixes for drawings).
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It utilises a short section of the disused track-bed between Admiralty Sidings and Goxhill. The total
length of new formation would be approximately 2860 metres.

It diverges from the Ulceby to Barrow-on-Humber line near Thornton Abbey Station at College Road
Level Crossing on a falling gradient of 1 in 291 to East Halton Beck; thence it is level until it joins the
dismantled railway west of Killingholme. It would have a curvature of 395 metres radius from
Thornton Abbey to College Farm, with a speed restriction of 50 mph or less. The new alignment to
and on the dismantled railway would have a line speed of 60 mph.

The junction with the Ulceby to Barton-on -Humber Line would have a turnout and crossover with a
speed restriction of 40 mph. A facing crossover can be provided to the south of Thornton Abbey
Station. If plain line is chosen instead of a junction being provided, with the proposed single line
operation to Ulceby Junction then it would be 50 mph or less over the curve.

3.5.2 Major constraints

The chord line for Option B will pass over the flood plain for East Halton Beck OSGR TA121203.
Near the river the land is only between 1.67 and 1.97 metres Above Ordnance Datum (AOD). The
land is designated as a high flood risk by the Environment Agency and protection arrangements
should be implemented. This will cause the line to be raised on an embankment of 3 to 4 metres in
height and will necessitate a viaduct of 145 metres length to clear the river and associated drains.
This will add considerably to the expense of the route.

Fishing and shooting rights on the flood plain are held by the Earl of Yarborough and have been
developed with hides, ponds and plantations. The Environment Agency and the North East Lindsey
Drainage Board will object to the route as will the owner (The Earl of Yarborough) and users of the
fishing and shooting rights.

3.5.3 Other issues

The new chord line will start immediately south of College Road Level crossing at OSGR TA 10888
18945. This is a manned gated crossing. The crossing will need to be widened to accommodate a
third track. In addition, the road level will need to be adjusted to suit this third track.

To avoid any works to the crossing, it would be necessary to provide a much slower connection and
sharper radius to and on the new chord line. This could then be provided to the north.

The proposed chord line will pass within 85 metres of College Farm, crossing a drain and an
occupation road at Ch 5m 78ch (1731yds). A level crossing with user worked gates and two
telephones would normally suffice for an occupation crossing. However this road is relatively well
used by a variety of vehicles and gives access to several houses. Any user discipline with the gate
closing will be difficult to enforce. For these reasons an over-bridge may be necessary.

A footbridge will be needed for Thornton Curtis Footpath 70 near Field Farm. A culvert is needed for
a drain midway between Field Farm and East Halton Beck. An accommodation crossing with two
telephones will also be needed in this vicinity.

The viaduct for East Halton Beck will also cross East Halton Footpath 71.

Between East Halton Beck and the dismantled railway, the new chord line crosses two drains that
will require culverting. There is also a 24 inch buried gas main. An accommodation crossing with
two telephones is also required in this area.

3.5.4 Conclusions

Option B crosses difficult ground at East Halton Beck that is likely to add considerably to the cost of
the route. It also has the greatest length of new construction, also adding to the total cost.
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3.5.5 Recommendation

This option to be discarded.

3.6 OPTIONC

3.6.1 Description

This option, Corus drawing B50138-001Y/007 (see Appendixes for drawings) seeks to use the
existing bridge and formation of the dismantled railway over East Halton Beck but avoids
encroaching on Goxhill Hall. The total length of new formation would be approximately 2630 metres.

It diverges from the Ulceby to Barrow-on-Humber line near Thornton Abbey Station on a falling
gradient of 1 in 325 throughout. It would have a curvature of 900 metres radius at each end, with a
long straight in between.

Any junction with the Ulceby to Goxhill Line could have a speed restriction of 50 mph. A facing
crossover can be provided to the south of Thornton Abbey Station (OSGR TA110186). If plain line is
chosen instead of a junction being provided, with single line operation to Ulceby Junction, then the
line speed would be 60 mph throughout.

3.6.2 Major constraints

There are no major constraints with this option. It is built on high ground away from the flood plain
and it avoids Goxhill Hall.

3.6.3 Other Issues

A second level crossing will be required on College Road (at OSGR TA109190), or alternatively an
over-bridge, with separate spans over the existing Ulceby to Barton-on -Humber railway and the
new chord line.

The new chord line passes further to the east of College Farm than Option B. This allows the
Occupation Road to be diverted along the west side of the new chord line to rejoin College Road at
Ch 6m 6¢h (146yds). A culvert will be required for the adjacent drain.

The railway will then run at ground level passing into a shallow cutting at Field Farm. An over-bridge
will be required for the occupation road to Field Farm. This bridge can also carry a diverted
Thornton Curtis Footpath 70. A short occupation road will be required on the South-east side of the
new chord line from this bridge to replace a track severed by the railway.

The new chord line passes clear of a pumping station and crosses Church Side Lane.

Three options are possible for the site where the new Option B chord line crosses Church Side
Lane: -

¢ Close Church Side Lane and divert the traffic along a new highway on the South-east side of
the new railway, or;

¢ Install an AHB level crossing at Church Side Lane to ensure the maximum safety at this
point, or;

e Build a road over-bridge.

This option would extend the proposed occupation road from Field Farm over-bridge alongside the
railway to Littleworth and dedicate it as a highway (approximate length of 768 meters). If the Church
Side Lane can be closed, it may be necessary to offer a foot-bridge to preserve communication
between parts of Littleworth hamlet at Ch 5m 15ch (337yds). This is the preferred option.
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A level crossing with AHB and warnings would be less visually obtrusive than an over-bridge. The
nearest house would be 70 metres from the proposed Level Crossing, reducing possible objections
on the grounds of visual and noise pollution.

A road over-bridge at this location will be difficult to construct. A derogation would be needed to
provide an approach gradient of 1 in 10. The bridge would have to be built in the field north of
Church Side Lane, opposite Littleworth House. It is likely to be visually intrusive.

Consideration should be given to the construction of noise barriers or earth bunds in the vicinity of
Littleworth hamlet.

An accommodation crossing will be required north of Littleworth Farm.

3.6.4 Conclusion

Option C is easier to achieve than Options A or B. The route is not prone to flooding, nor does it
encroach on Goxhill Hall. The proximity to any housing is estimated to be at least 50 metres.

3.6.5 Recommendation
This option should be taken forward as the preferred option for Stage 2.
3.7 OPTIOND

3.7.1 Description

This option, Corus drawing B50138-001Y/008 (see Appendixes for drawings) seeks to use the
dismantled railway in its entirety from Goxhill to Killingholme. Trains would use a new circular loop
north of Goxhill village to reverse.

The radius of the circular loop would be approximately 400 metres, with a line speed of 25 mph.

The ground level is falling slightly down towards Humber River, but the lowest point will be
approximately at 2.2m AOD at OSGR TA09432320. Proposed track will be built on an embankment,
just south of the existing 10 metre wide drainage ditch, so the flood danger to the railway
foundations will be minimal.

A perceived advantage of this option is that a further connection could be constructed off the
circular loop to serve new development on the south bank of the Humber estuary.

3.7.2 Major constraints

There are no major constraints.

3.7.3 Other issues

There are five ditches which need to be culverted at the following chainage: 0m 34ch (754yds), Om
46¢h (1014yds), Om 56c¢ch (1246yds) , Om 64ch (1410yds) and 1m 9ch (203yds) . Another one of the
ditches at Om 74ch (1629yds) and OSGR TA099227 will have to be moved closer to the railway, to
facilitate draining and land farming issues. No land ownership details have been acquired.

There is only one footpath affected (Goxhill Footpath 49) at OSGR TA096220. This is also an
occupation road. The initial proposal is to provide a level crossing with user-worked gates and
wicket gates. If this is not an acceptable solution, due to safety considerations, a twin span road
bridge can be provided. This would span from the corner of Goxhill Footpath 53, across the loop
and then across the existing Goxhill to Barton-on -Humber railway.

As the neighbouring farms will be split in several sections by the new railway loop, appropriate farm
access will have to be provided. Two accommodation crossings on the south-east side are needed,
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coinciding with the main farm access points at present. One existing accommodation crossing just
north of Leys Farm should be moved 40 metres south and altered accordingly, to provide access to
the encircled part of the field.

The Admiralty Sidings to Goxhill Junction section of dismantled railway will need to be re-instated in
full. This will need level crossings to be provided over Chapelfield Road, Thorn Lane and Church
Side Lane, as previously described.

3.7.4 Conclusion

This option incurs all the expense of re-instating the complete length of the Goxhill Junction to
Admiralty Sidings section, plus the new circular loop. It will have longer running times than the other
options, adding to the costs of rail haulage.

The identified advantage of opening access to future developments on the Humber estuary could be
achieved by a standard junction arrangement when required.

3.7.5 Recommendation

This option should be discarded and simpler solutions such as Option C pursued.

4 Environmental Issues
4.1 Introduction

This Environmental Desk Study identifies environmental constraints associated with the proposed
track alignments for Options A to D and the existing Killingholme/ HIT sections of the GRIP Stage 2,
designs for Public consultation and has been prepared in accordance with the relevant Network Rail
Environmental Company Standard (NR/SP/ENV/007).

The Environmental Aspects, Impacts and Action Plans Summary (Table 1) identifies the key
environmental features associated with the scheme. Presentation of the summary allows for easy
reference of a large number of constraints for each of the options. This table allows comparisons to
be drawn between the two proposed options in combination with the existing track arrangements, in
terms of environmental impacts/constraints. Further Details relating to the environmental risks
associated with the constraints are available within the Environmental Screening Checklist
(Appendix C) which includes an environmental Risk Rating (RR) calculated for each potential
environmental impact. Environmental impacts that have been scored =20 have been taken forward
into the Environmental Action Plan.

The Environmental Action Plans (Table 1) take consideration of issues or unknown items to take
forward at this stage and outlines the appropriate steps to be taken at this stage of project
development. This table can be used in conjunction with the consents register (Appendix F) to
identify the appropriate consents that will be needed and sets out the process and timescales
required to obtain them.

The Environmental Features Maps (Appendix G — EFMs) illustrate the location of the key
environmental features/designations and their proximity to the proposed track layouts that have
been outlined at GRIP Stage 2.

4.2 Environmental Aspects, Impacts and Action plan Summary

See Table 1 overleaf
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Table 1: Environmental Aspects, Impacts and Action Plan Summary

Environmental Aspect / Track section

Planning and Consents

E

A

Ecology

Statutory Sites

Non-Statutory Sites

Protected Species

Human Impacts

Residential

Business/ Agriculture
(Land Use)

Water

(SP2)

Aquifers

Risk of Flooding

Source Protection Zones

Cultural Heritage

Scheduled Ancient
Monuments (SAM)

Conservation Areas

Listed Buildings

Amenity

PROW

Other Amenity facilities

Option A

none in vicinity

Farmsteads surrounding the intended track layout
likely to be affected from land severance/isolation
through both construction and operation

Site falls within the total catchment of an SPZ

Unknown at this stage. To be further investigated at
the next GRIP Stage

Option B

none in vicinity

Site falls within the total catchment of an SPZ

Proposed Track layout passes betwenn two SAMs

(Goxhill Hall to the north west and Thornton Abbey to

the south east) near Thornton Abbey Station.

Option C

none in vicinity

Site falls within the total catchment of an SPZ

Proposed Track layout passes betwenn two SAMs
(Goxhill Hall to the north west and Thornton Abbey to
the south east) near Thornton Abbey Station.

Option D Killingholme/HIT

none in vicinity

No details of protected species have been identified at
this time, however, breeding birds will likely be
affected by any vegetation clearance that will be
required for the proposed track layout.To be further
investigated at the next GRIP Stage

Unlikely to be any significant increase in negative
effects due to currently operational railway.

none none

There are no Scheduled Ancient Monuments in the
vicinity of this route option

The nearest SAM is approximately 200m to the south
of the Track bed in East Halton.

Environmental Aspect
Summary

Actions Required

Planning Permission and Requi 1t for EIA

The proposed track layouts are likely to be partially undertaken under
Permitted Development Rights, however both the Options A-D will fall
outside of these rights, therefore Planning Permission will be required.|
Network Rail's Senior Town Planner should be contacted regarding
the proposed works track layouts. It is possible that a Transport and
Works Act (TWA) Order (1992) will be required for the proposed
cheme. Consideration should be given to obtaining a Screening

decision from the Secretary of State with regards to the proposed
track layout. In accordance with Directive No. 97/11/EC the proposed
track layout scheme will require a mandatory EIA as the project will
fulfil parameters dictating the need for an EIA as detailed in Annex 1
of the Regulations as part of the planning process. (Refer to Consents|
Register, Appendix F, for details)

North Killingholme haven Pits SSSI, Humber
Estuary SSSI, Humber Estuary Ramsar,
Humber Estuary SAC and Humber Estuary
SPA all lie within direct proximity to the existing
track layout at North Killingholme haven. In
addition, the section of disused railway line
between the end of the operational railway and
Manor House farm, East Halton, has been
identified as being a Site of Importance for
Nature Conservation (SINC).

Liaison with Natural England and the Environment Agency should be
undertaken at the earliest opportunity to identify the requirement for
Appropriate and also those ions likely to be
damaging to any sensitive statutory sites in the area (and any
identified protected species) and the likely mitigation measures that
will need to be incorporated. (Refer to Consents Register, Appendix F,|

for details)

Impact of the scheme on residential and non
residential properties in the local areas,
PRoWs and local amenities (including the
direct impact from noise and the visual impact
of the scheme).

Consideration should be given to avoiding the most sensitive
receptors at all stages of the design process. Appropriate Liaison with
North Lincolnshire Council (and Local Wildlife Trusts) should be
undertaken at the earliest opportunity with regard to noise issues, the
visual impact of the scheme and the impact upon the local amenities
(for example PRoW closure/diversion and possible closure of the
SINCs). (Refer to Consents Register, Appendix F, for details)

Extensive Land take will be required for options|
A-D. The land take will result in severance of
multiple agricultural holdings.

Itis ded that of any required landtake,
including land required for the numerous accomodation access tracks,
is undertaken at the earliest opportunity together with identifying the
impact upon the viability of the affected agricultural holdings.

Impact of the scheme on the flood plain of East
Halton Beck and the underlying Major Aquifer

Consideration should be given to consulting with the Environment
Agency with regard to the impact of the proposed development on the
surrounding water resources and the implications that Planning Polic:
Statement 25 (PPS25), Development in a Flood Zone will have on the|

scheme.

Scheduled Ancient Monuments (Manor Farm,
Goxhill Hall and Thornton Abbey) lie directly on
or next to the proposed track layouts and the
disused track near East Halton, Options A-D.

It is recommended that liaison with the Secretary of State via North
Lincolnshire Council is undertaken at the earliest opportunity to
determine the restrictions the SAMs (Goxhill Hall, Manor Farm and
Thornton Abbey) will impart upon the scheme. (Refer to Consents
Register, Appendix F, for details)

none

none

none none

Unknown at this stage. To be further investigated at
the next GRIP Stage

Unknown at this stage. To be further investigated at
the next GRIP Stage

Unknown at this stage. To be further investigated at
the next GRIP Stage

Unknown at this stage. To be further investigated at
the next GRIP Stage

Unknown at this stage. To be further investigated at
the next GRIP Stage

Unknown at this stage. To be further investigated at
the next GRIP Stage

Unknown at this stage. To be further investigated at
the next GRIP Stage

Unknown at this stage. To be further investigated at
the next GRIP Stage

Listed Buildings - Goxhill Hall which lies in the
path of the proposed track layout (Option A)
contains both a Grade | and a Grade I! listed

building.

Itis recommended that liaison with North Lincolnshire Council is
undertaken at the earliest opportunity to determine the impacts that
the scheme will have on any Listed Buidings that are identified
(including Goxhill Hall). (Refer to Consents Register, Appendix F, for
details)

To be further investigated at the next GRIP
Stage

To be further investigated at the next GRIP Stage

To be further investigated at the next GRIP
Stage

To be further investigated at the next GRIP Stage

National Trails

none

none

none

none none

Contamination and Waste

Unknown at this stage. To be further investigated at
the next GRIP Stage

Unknown at this stage. To be further investigated at
the next GRIP Stage

Unknown at this stage. To be further investigated at
the next GRIP Stage

Unknown at this stage. To be further investigated at
the next GRIP Stage

KEY

Possible act

—L
Unlikely impact

Several Landfill sites have been identified in
proximity to both Marsh Lane and Clough lane,
in addition all sections of the proposed track
layout lie over a Major Aquifer of High
vulnerability.

Consideration will be needed in preparation of design and construction|
methods with particular regard to any sensitive environs (e.g. SAC,
SSSi etc.). Disturbances should be avoided to prevent creating
potential pollution pathways. Liaison with Network Rail Mining
Engineer should be undertaken with regard to the potential
disturbance of existing landfill sites in proximity to the scheme.
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5 Track and Structural Issues

As discussed in general terms above, there are a number of features associated with Track that
need to be considered outside the areas described above.

In summary these are:
5.1 Ulceby to Barton-on-Humber Railway

The existing railway will need to be assessed to confirm that the existing track condition is fit for the
proposed traffic. This will also apply to the underline structures on the route.

The option to consider remodelling Ulceby Junction and providing two independent bi-directional
lines between Ulceby Junction and the point of divergence onto a new chord line needs to be
assessed. This would place all heavy traffic on one track.

The track category is likely to be higher than currently existing with the introduction of significant
flows of freight traffic. The cost of upgrading the Ulceby to Barrow-on-Humber alignment is
currently unquantified. However, it would be a cost that is likely to be similar for options B and C,
with a potentially higher cost to achieve the longer alignment to Option A and the reversing loop
described in Option D.

Site visits in the vicinity of Thornton Abbey station and in the junction areas for Options A, B, C and
D show that the existing track form is variously jointed bullhead rail on concrete sleepers, jointed
bullhead rail on timber and obsolete jointed flatbottom rail on a mixture of baseplated timber and
concrete sleepers, each with Mills clips.

A more detailed overview of the track form for the alignment can be obtained from GEOGIS
records.

5.2 Existing Admiralty Sidings to Immingham Railway

Similarly, no work has been carried out to ascertain the detailed condition of the track north of HIT
for the proposed higher speeds.

In general terms the existing alignment between Marsh Lane Level Crossing and Admiralty sidings
is constructed of CWR on either direct fastening or Pan 9 baseplated concrete sleepers. There are
also sections of jointed flatbottom track and some lengths of timber sleepers. Generally there are
adjustment switches at the interface between jointed and CWR track forms.

The section between Haven Road and the existing bufferstop north of Admiralty sidings is on steel
sleepers. The area around Admiralty sidings includes obsolete flatbottom inclined S&C material
operated by a local ground frame. This will either need to be upgraded for the proposed running, or
plain lined if the connection is no longer required.

Surface ballast condition appeared good. Trial holes would be required to confirm ballast depth and
condition beneath the existing sleepers. There was no evidence of problems associated with wet
beds. The northern section of the alignment between Haven Road level crossing and the bufferstop
has been encroached upon by ground cover.

Any requirement for sections of double track will require vegetation clearance to take place for the
second track. This will also need to be considered for the procurement of any topographical surveys
required to establish the original twin track formation and/ or existing boundaries of Network Rails
land

The alignment between Marsh Lane and Ulceby via Immingham has not been reviewed to ascertain
the existing trackform. As discussed above, GEOGIS can be consulted for a more detailed
breakdown, as required.
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Appendix A: Track Drawing Index
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Appendix B: Track Plans
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OPTION A
LOCATION DIAGRAM (N.T.S)

(CRIS)
THIS HAS A REDUCED ACCURACY OF +/-1

IN METRES UNLESS STATED OTHERWISE.

[S BASED ON THE OS GRID WITH SCALE

511449.985
510904.487

IS BASED UPON AN AERIAL SURVEY UNDERTAKEN ON 26TH MARCH
514043.916

APPLIED.

1

IS BASED ON METERAGE DOWN THE KILL INGHOLME BRANCH LINE

THE ORIGINAL MASTER COPY OF THIS DRAWING IS KEPT AT CORUS RAILWAY
INFRASTRUCTURE SERVICES
ORDNANCE SURVEY MAPPING SHOWN BEYOND AERIAL SURVEY EXTENT

EXISTING GROUND LEVELS CROSSEDS BY RAILWAY SHOWN THUS

PROPOSED AL IGNMENT LOW RAIL LEVELS SHOWN THUS:
THE HEICHTS ARE BASED ON ORDNANCE NEWLYN DATUM.

HORIZONTAL TANGENT POINTS SHOWN SHOWN THUS
VERTICAL TANGENT POINTS SHOWN THUS
SURVEY STATION CO-ORDINATES ARE BASED ON

ORDNANCE SURVEY MAPPING GRID
ALL SURVEY STATIONS CAN BE USED AS A TBM

ASSOCIATED DRAWINGS
B50138-001Y-007 GENERAL ARRANGEMENT DRAWING

THE SURVEY GRID

HULL?
FACTOR OF

LEVEL DATA BETWEEN CHAINAGES 1015m AND 2275m WHERE AERIAL SURVEY
HULL3

2008 BY BLOM AEROFILMS LTD USING THE TOPEYE MKII LIDAR SYSTEM
WAS NOT UNDERTAKEN.

ACCURACY +/- 35mm ON HARD SURFACES.
CHAINAGE DATUM IS 402.336m AT 1/4 MP OF KIL2

ALL DIMENSIONS ARE
SUPLEMENTED BY INTERMAP’'S 'NEXTmap BRITAIN'
AND ALONG THE PROPOSED CHORD.
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1. THE DRIGINAL MASTER COPY OF THIS DRAWING IS KEPT AT CORUS RAILWAY
INFRASTRUCTURE SERVICES (CRIS) YORK OFFICE FOR AUDIT PURPOSES.
2. ASSOCIATED DRAWINGS :—
B50138—-001Y—003 GENERAL ARRANGEMENT DRAWING

3. ALL DIMENSIONS ARE IN METRES UNLESS STATED OTHERWISE.
4. THIS DESIGN IS BASED UPON AN AERTAL SURVEY UNDERTAKEN ON 26TH MARCH

2008 BY BLOM AEROFILMS LTD USING THE TOPEYE MKII LIDAR SYSTEM
ACCURACY +/— 35mm ON HARD SURFACES

CHAINAGE IS5 BASED ON METERAGE DOWN THE KILLINGHOLME BRANCH LINE
AND ALONG THE PROPOSED CHORD.
CHAINAGE DATUM IS 402.336m AT 1/4 MP OF KILZ

(KILZ)

EXISTING GROUND LEVELS CROSSEDS BY RAILWAY SHOWN THUS:
PROPOSED AL IGNMENT LOW RAIL LEVELS SHOWN THUS:

HORIZONTAL TANGENT FOINTS SHOWN SHOWN THUS
VERTICAL TANGENT POINTS SHOWN THUS

#* 0—0

SURVEY STATION CO-ORDINATES ARE BASED ON
ORDNANCE SURVEY MAPRING GRID

SN X b z

HULLT 511449.985 420529.2869 4.675
HULLZ 570904.487 418840.591 11.106
HULL3 574043.916 420482.193 8.942

THE SURVEY GRID IS BASED ON THE 05 GRID WITH SCALE
FACTER TF 4 APPLIED.
THE HEIGHTS ARE BASECD ON UORDNMANCE NEWLYN DATUM.

ALL SURVEY STATIONS CAN BE USED AS A TBM “BENCHMARK"

ORDNANCE SURVEY MAPPING SHOWN BEYOND AERIAL SURVEY EXTENT
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