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THIS AGREEMENT is made he 16th day of Apzil 2006.

BETWEEN

) ARRIVA ple of Admiral Way, Doxford Inteynational Business Park, Sunderland SR3 3XP (“the

Company"} and

(2) DAVID ROBERT MARTIN of Bondwood Barn, Repton Shrubs, Bretby, Burton on Trent, Staffs,

DE15 ORI {the Bxeculive"),
IT IS AGREED as follows:~

1. DEFINITTONS

1.1 Inthis Agreement the following words have the folio\n}ing meaning:-

“BDai’d”

“Change of Control”

-

“Confidential Inforination®
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means the Board of Directors of the Company,

means & situation where any person or persoms acting in
concer (as defined in the City Code on Take-overs and
Meigers) obtains “conteol” (as defined in section 840 of the
Income and Corporation Taxes Act 1988) of the Company
otherwise than pursuant fo a group reconstiuction no resulting
in a material change in the identity of the vltimate shateholders

of the Company.

‘means all information and trade secrets (howsoever  stored)

including all financial, marketing and technical information,
ideas, concepts, technology, processes and Inowledge
together with lists or details of customers, suppliers, prices,
discounts, margins, information relating to research  and

development, current trading performance and future
business strategy and  any information derived from them in

each case concerning the business or affairs of the Company




B B

-

and any Group Company, and information in respect of

which the Company or any Group Company is bound by any

obligation restricting its use.

“Effective Date” means 19 April 2006,
“Employment” menns the employment established by this Agreement,
*Group Company™ means any of'-
(a) the Company;
(b)  any holding company for the time being of the

©

Company;

any subsidiaty for the time being of the

Company ot any such holding company;

and “Group” shall be construed accordingly.

“Material Interest” means:-

(a)

(b}
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any position as director, officer, employee,

consultant, adviser, partner, principal or agent;

the direct ot indirect conirol or ownership
{whether jointly or alone) of any shares (or
voting rights attached to them) or debentures
(except for the ownership for investment
putposes only of not more than 3% of the
issued ordinary shares of any company whose
shares are lsted on any recognised investinent

exchange); or




(c)  direct or indirect financial assistance.

“Recognised Investment  shall have the meaning given by section 285 of the Financial
Exchange” Services and Markets Act 2000,

“Remuneration Committee”  ineans any renumneration committes appointed from time to
time by the Board to consider jssues relating to the

retuuneration of executive directors.

“Termination Date” meang the date on which the Exccutive’s employment under

this Agreement terminates.
1.2 Inthis Agresment:-
1.2.1  any gender includes any other gender;
122 the singular includes the plural and vice versa;

12,3 references to persons include bodies corporate, vnincorporated associations,
governments, states, partnerships and trusts (in each case, whether or not having

separate legal personality);
1,24  references to clauses are to clauses of this Agreement;

1.2.5  the headings in this Agreement are for convenience only and shall not affect the

interpretation of this Agreement;

1.2.6  any reference to a statutory provision includes a reference to any modification,
consolidation or re-enactiment of the provision from time to time in force and all

subordinate instruments, orders or regulations made under it;

1.2.7  areference to any of the parties includes, where appropriate, persons deriving title

yuder such party;
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1.2.8  the ciusdem generis rule shall not apply, so that general words shall not be given a
restrictive interpretation by reason of fhem being preceded ot followed by words

indicating a particular class of acts, matters or things;

1.2.9  *“subsidiary” and “holding company” shall have the meanings given to them by
sections 736 and 736A of the Companies Act 1985;

1.2.10 references to a person acting “directly or indirectly” include acting afone or jointly

with or by means of any other person;

1.2.11  references to any document (including this Apreement) or a provision of such
docwnent shall be construed as a reference to that document or provision as from

time to thme supplemented, varied ot replaced; and

1.2.12 references to writing include facsimiles and electronic mall and any method of

reproducing words in r legible and hon-transitory form.

2. EMPLOYMENT

2.1  The Company shall employ the Executive and the Executive shall serve the Company as
Chief Executive on the terms of this Agreement from the Effective Date. Subject to the
following provisions of this Agrcement the Employment shall continue uniess and until
terminated by not less than twelve months’ written notice served by the Company on the

Executive or six months' writfen notice served by the Executive on the Company.

2.2 Inthe event of the fermination of the Employment by the Company for any reason other than
a reasoti pursuant to sub-clause 13.2 the Company may elect to make a severance payment to
the Bxecutive in which case the Executive’s employment shall immediately terminate and the
Executive shall be entitled to receive by way of liquidated damages a severance payment

calculated in accordance with clause 14 below.

2.3 The Company may suspend the Executive from his duties pursuant to clause 13.3. during any

o E E OE N B B E R R E R EBR B

notice period.

d
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24  The Employment shall in any event automatically cease and terminate (if not already
terminated) upon the day on which the Executive atiains the age of sixty-five years. The

Employment shall be on and subject to the ferms contained in this Agresment,

25  The Executive's continuous period of employment began on 1 August 1986, No period of
employment with any previous employer counts towards the Executive's continuous period of

employment,
3. DUTIES

3.1 The Executive shall perform all duties aitaching to the position of Chisf Executive and shail
be responsible to the Board. The Executive shall perform such dutles as may from time to
time reasonably be assigned to him by or nnder the authority of the Board and shall comply
with all reasonable directions made by or under the authority of the Board. The Executive
may be required in pursuance of his Employment to be engaged not only on wotk on behalf

of the Company but also on work on behalf of any other Group Company.

32 The Executive shall at all times during the Employment unless prevented by incapacity or
otherwise agreed with the Board:-

3.2.1  devote the whole of his time, attention and ability during the agreed hours to the
affairs of the Company and any Group Company;

.

322 feithfully and diligently serve the Company and the Group and perform his duiies

under this Agreement;

3.23  inall respects comply with all lawful and reasonable directions made by or under the
authority of the Board;

324  to promote the interests of the Company and any Group Company which shall
include not acting in a manner that, af the time, is objectively regarded as materially

harmful to the reputation of the Company;
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32,5  keep the Board or a person duly authorised by the Board prompily and fully
informed (in writing if so requested) of his conduct of the business or affaits of the
Company or any other Group Company and provide such explanations as the Board

may require.

3.3 The Executive will be based in Derby. The Head Office of the Company is currently located
in Sundesland. In the event that the Head Office is rejocated from Sunderland, the Company
can require the Executive to perform his duties from this new location without any change to

his rernuneration package,

3.4  Tlhe Executive may from time to time be tequired to spend periods of time fravelling either in

the United Kingdom or abroad on Company or Gronp Company business.
3.5  The Exgcutive shall promptly disclose to the Board any interest which he has:-

3.5.1  in any irade, business or occupation which directly or indirectly competes with the
Company or any other Group Company and in particular but not limited to one
which operates or is bidding for or might reasonably be expected in the foresecable

future to bid for a contract to operate passenger transpott services;

352  in any trade or business carried on by any supplisr or customer of the Company or
any other Group Compary; and

3.53  in any actual or proposed contract, arrangement or transaction entered into or o be
entered info by the Company or other Group Company,

3.6 . During the period of his employment (including any period of suspension and any notice
period) the Executive shall not (without the Board’s prior written consent) hold any Material

Interest in any person which:-

3.6.1  directly or indirectly competes with the Company or any other Group Company and
in particular bnt not Hmited to one which operates or is bidding for or might
reasonably be expected in lhe foreseeable future to bid for a contract to operate

passenger transport services; or
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3.6.2  impairs or is reasonably considered by the Company fo be likely te impair his ability

H OB B

to act at all times in the best interssts of the Company or any other Group Company,

or

3.63  requires or is thought by the Company fo require him to disclose any Confidential
Information in order propetly to discharge his duties to or to further his interest in

such person.

3.7 The Executive agrees and undertakes that in the event of hit accepting from any person an

offer of employment either during the confinvance of this Agreement or during the

B OB o m M

continmance in force of any restrictions set out in clause 10 he will immediately provide io

such person a full and accurate copy of this Agreement including details of any variation and

et

inform the Board of the identity of the offeror.

3.8  During the period of his employment (including any petiod of suspension and any notice

period) the Executive shall not (without the Board’s prior written consent);

W

3.81 make copies of any documents, memoranda, cotrespondence, computer disks,

videos, tapes or any similar maiter belonging 1o the Company or any Group

Company or remove any such items from the premises of the Company or any Group

Company othet than in the proper performance of his duties;

3.82  become a Member of Parliament or a councillor of a local authority or a magistrate

.or ocoupy or be engaged in public offices; or

o= m

3.8.3  accept any non-executive position,

8

3.9  The Executive agress and undertakes that in the event that he receives any fees in respect of
any non-exccutive position he holds during the period of his employment (including any
period of suspension and any notice period) the Executive shall account for such fees to the

Company.

B
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4. SALARY AND BONUS

The Executive's salary during the Employment shall be at the rate of £447,000 per annum (or
at such other rate as may from time to time be agreed in writing) payable monthly in arreats.

This salary shall be deetned to accrue from day to day.,

The raie of the Bxecutive's salary specified in Clause 4.1 above shall be reviewed in January

of each year by the Board or the Remuneration Committee,

In addition 1o his salary the Execufive shall be entitled to participate in any bonus scheme or
incentive scheme which may from time to time be put in place by the Board or the

Remuneration Cominittee subject to the termis and conditions of any such scheme,

The Company (or another Group Company) shall reimburse the Exeoutive any fraveiling,
hotel, enferteinment and other out of pocket expenses properly incurred by him in the course
of the Employnent subject to the production by the Executive of relevant invoices or other
appropriate proof of expenditure, Any credit card supplied to the Executive by the Company

shall be used solely for exjpenses incurred by him in the course of the Employment.

The Executive shall be entifled to be provided with two motor vehicles for himself and his
spouse, of an age and type approprinie (in the opinion of the Remuneration Commi.ﬁec) to his
responsibilities and position in the Company. The expenses of taxing, insuring, repairing,
mahltaifliug and the expense of running any such vehicles for both business and private use
shall be borne by the Company save that the Executive shall be responsible for firel costs for
his spouse's vehicle, The Executive agrees to lake good care of the vehicles, to ensure they
are regularly majntained and to immediately report any damege fo the Company. The
Executive will acquaint himsclf with, and ensure the vehicles are used in accordance with,

any insurance Hmitations on the use of the vehicles.

Any cars provided to the Executive shall at all times remain the property of the Company and

shall be handed over by him (together with all sets of keys of and registration and other

. DR Marfin fiaat $ Apr 062}




documents relating to such car as may be in the Executive’s possession or under his control)
to the Company (or to such other Group Company as the Board specifies) immediately upon

any request given by or on behalf of the Board.

5.4  If the Company agrees, the Executive may choose not to be provided with a car by the
Company in which case he will receive annually a sum of £15,740, such sum to be reviewed
annually by the Board, The Executive shall, if exercising this option, either, at the election of

the Coimnpany:-

54.1  be reimbursed all fuel costs in respect of business and private mileage underiaken in

his own car by means of the provision of a fuel card; or

542  receive a fuel allowance in respect of private mileage and be reimbursed for all
business mileage mxdertaken in his own car at the rate determined by the Company

{which may change from time to time).

5.5  If the Company agrees, the Executive may choose not fo be provided with a second car for
use by his spouse in which case he will receive anmmally a sum of £3,252, such sum to be

reviewed annually by the Board,

6. HOURS OF WORK AND HOLIDAYS

6.1  The Executive’s hours of work shall be such hours as may be reasonably requived for the

proper performance of his duties.

6.2 - The Bxecutive shall be entitled in each calendar year to thirty working days holiday with full
salary (in addition to statutory holidays) to be faken at times mutually agreed between the
Executive and the Chief Exccutive,

6.3  The Executive's holiday entitlement shall accrue pro rata (to the nearest whole day) to the
proportion of a holiday year worked, The Company's holiday year runs from 1 January o 31
December in each year. In the year in which ke joins the Company the Executive shall be

entitled to the appropriaic pro reta holiday entitlement,
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6.4  During the Employment untaken holiday entitlement may with the written approval of the
Board be carried forward from one holiday year to the next. There will be no payment in lieu
of any untaken holiday entitlement cxcept in the year of termination of Employment when
the following provisions shall apply. In the year of termination the Executive will be entitted
to holiday pro vata fo the period of the holiday year worked (rounded up or down to the
nearest whole day). If the Executive has any untaken holiday entitlement he will be paid in
liexw at the end of the Employment. If {he Executive has at the date of termination of the
Employment taken more than his holiday entitlement for that holiday year the Company will

be entitled to make an appropriate deduction from his final salaty payment.
7. .SICKNESS

7.1 If the Executive is absent from work as a result of sickness or injury he is required to notify

the Company by telephone on the first morning of his absence ot as soon as reasonably

practicable thereafter. If the Executive is absent from work as a result of sickness or injury
for more than fwo consecutive working days he should complete a self-certification sickness
form on his return and deliver it to the Company. A medical certificate signed by a practising
medical practitioner may be required if the Exccutive is absent from work as a result of
sickness or injury for more thun seven consecutive days, Therenfter the Executive should
promptly submit certificates at agreed Intorvals covering the whole of the - period of

incapacity,

72 The Company will, subject to the receipt of the appropriate certificate(s) in accordance with

A G S A

sub-clause 7.1 (if requested), continue to pay the Executive at his normal rate of pay during
any periods of absence through sickness or injury up fo an aggregate maximum of six months
in cach twelve month period and thereafler at half his normal rate of pay for an aggregate

maximum of a further six months in each twelve month period.

73 Statutory Sick Pay ("SSP") will be paid by the Company where appropriate in accordance
with the legislation in force at the time of absence, Details of the payment of SSP can be
obtained from the Company. All payments made pursnant to sub-clause 7.2 above are

deemed to include SSP.
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8.1  The provisions relating o the Executive’s pension entitlement are set out in a side letter from
the Company to the Executive dated 19 April 2006,

O B E E =

8.2  The Company shall provide private medical insurance cover for the Excoutive his wife or
registered civil paviner and children under the age of 21 years or in full time education with
such scheme as the Company shall deem appropriate subject to the terms and conditions of

that scheme.

8.3 The Company acknowledges that the Executive will use his home telephone in the
* performance of his duties hereunder and agrees to pay the Bxecutive's home telsphone

acconnt.

84  The Company shall provide fo the Executive a mobile ielephone and shall pay for all rental
and for all calls incurred or made by the Executive up to a limit decided by the Board in its

absolufe discretion.

CONFIDENTIALITY

9.1  The Execntive shall keep secret and shall not at any time whether during the Employment or
after its termination for whatever reason use for his own or another's advantage or reveal to

any person, or through any failuce to exercise due care and diligence cause or fail to prevent

any unauthorised disclosure of any Confidential Information
9.2 The restriction contained in this clause shall not apply:-

9.2.1  toany disclosure or use authorised by the Board in writing or required to be made by

law (other than by reason of a contractual obligation) or by the rules of any

DR Maitln Gaal 5 Apr 06 (2)
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recognised investment exchange to which the Company or any Group Company is

subjeet; or

where the information has come into the public domain other thaun through

unauthorised disclosure by the Executive or another,

93  Inaccordance with the above provision the Executive shall take all reasonable steps to ensure

that all confidential papers, files and computer records which are in his possession are kept

secure and that confidential business matters are not discussed in public places or where they

cai be overheard.

10, - POST TERMINATTON RESTRICTIONS

10.1 For a period of six months after the date of termination of his employment the Executive

shall not nor shall he endeavour to (withoul the previous consent in writing of the Board)

directly or indirectly whether on his own accouvnt or for any other person, firm or company;-

10.1.1

10.1.2
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carry ot or be engaged or interested in or hold a Material Inferest in any business,
trade or oceupation in the United Kingdom which is competitive with the business of
the Company or any other Group Company for which the Exccuﬁve was responsible
or with which the Executive was imvolved during the course of his employment by
the Company in the twelve month period leading up to the termination of his
cmployment and which was carried on af the date of such terinination except that he
.may hold (for investment purposes only) up to 3% of any class of securities quoted

or dealt in on & recognised investinent exchange;

carry oh or be engaged or interested in or hold a Material Interest in any' person, firm
or Company which {as at the dale of termination of employtnent) operates, holds or
is bidding for or might reasonably be expected in the foreseeable future to operate,

hold or bid for a coniract for:-
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(a) the operation of passenger fransport services in circumstances where the
Company or any other Group Company holds or operates that coniract or is

considering bidding for that coniract.; or

(b) services of a kind that have in the pericd of twelve months prior to the
Termination Date been provided by the Company or any other Group Company

in the ordinary course of business

10.1.3  solicit or entice away {rom the Company or any Group Company, solicit business
from or deal with in competition with the Company or any Group Company any
person who in the preoeding 12 months shall have been a customer of or in the habit
of dealing with the Company or Group Company aind with whomn the Executive had
personal dealings or coniact during the period of 12 months ptior to the termination

of the Employment.

10.1.4 solicit or entice away or endeavour fo solicit or entice away from the Company or
any other Group Company any person employed by such company in an executive,

managerial, technical or financial capacity as at the date of such termination;

10.1.5 employ or otherwise engage any person employed by the Company or any other
Group Company in an executive, managerial, technical or financial capacity us at the

date of such termination,

10.2 Following the termination of the Executive’s cmployment under this Agreement for whatever

reason.-

- 10.2.1 the Executive shail not use, in connection with any business, the name of or any
trading name used by the Company or any other Group Company as at or af the time

before the date of such termination or any name confusingly similar thereto;

10.2.2 the Executive shall not do or say anything which is haymful to the reputation of the

Company or any other Group Company or which may lead & any person to cease to

DR Martin Sinat 5 Apr 06 (2)
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do business with any such company on substantially equivalent terms to thoss

previously offered or at all.

11, PROVISIONS RELATING TO RESTRICTIONS
The Executive acknowledges and agrees that:-

11.1  the Company and each other Group Company possesses & valuable body of Confidential
Information and he has been given and will be given access to such Confidential Information

to cnable him to carry out his duties under this Agreement;

11.2  such duties include, amongst other things, a duty of frust and confidence and a duty to act at

all fimes in the best interests of the Company and Group Companies;

11.3  the disclosure of any Confidential Information fo any actual or potential competitor of the
Company or any other Group Company may place the Company at a setlous competitive

disadvantage and may cause financial and other damage which it would not be possible to

quantify;

11.4 if, upon termination of his employment, he were to hold any Material Interest in any actual or
potential competitor of the Company or any other Group Company and/or any person firm or
company of the type described in clause 10.1.2 above, it may place the Company or Group
Company at a serlous competitive disadvantage and may cause financial and other damage

which it would not be possible to quantify;

1.5 each of the restrictions contained in clavses 10.1.1 to 10.1.5 constitutes an entirely separate

and independent restriction on him;

11.6  the duration, extent and application of each of the resirictions are to protect the business of

the Company and Group Companies and to maintain the services of its key employees and

DR Maiiin fnal 3 Apr 06 (2)
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12,

13,

are no greatet than is necessary for the protection of the interests of the Company and the

other Group Companies;

11,7 The restrictions set out in clause 10 are considered reasonable by the parties and the
Executive acknowledges that, in the light of the nature of the business carried out by the
Company and all other relevant matiers, the provisions of this clause are necessary for the
protection of the proprietary and comunercial interests of the Company and any Group

Company.

11.8 Should the Executive be suspended during any period of notice under clause 13.3, the period
of such suspension up to a maximum of three months shall be deducted from the six month

period referved in clause 10.1 above.
SHARE DEALINGS

The Bxecutive shall use his best endeavours to comply where relevant with every rule of faw, cvery
Regulation of the International Stock Exchange of the United Kingdom and Republic of Treland and
every regulation of the Company from time ‘to fime in force in relation fo dealings in shaves,
debentures or other secwrities of the Company or any Growp Company and unpublished price
sensitive information affecting the shaves, debentures or other securities of any other company,
Provided always that in relation to overseas dealings the Execntive shall also comply with all laws
of the state and all regulations of the stock exchange, market or dealings system in which such

dealinps take place.

TERMINATION AND SUSPENSION

13.1' The Employment may be terminated by the parties by notice given in accordance with clause
2.

132 Notwithstanding the other provisions of this Agreement the Company shall be eatitled fo

terminate the Employment forthwith in any of the following cases, namely:-

DR Martin Enat 5 Apr 06 (2)
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13.2.1

13.2.2

13.2.3

13.2.4

13.2,5

if the Executive is guilly of dishonesty or gross misconduct or persistent misconduct
whether or not in connection with or refetable to his employment or gross

negligence; or

in the event of any material breach or material non-observance by him of any of the

provisions of this Agreentent: or

if the Executive becomes bankrupt or has a Receiving Order made apainst him or
makes any composition with his creditors or has an Administration Order made

against him; or

if he becomes of unsound mind or a patient within the meaning of the Mental Health
Act 1983; or

if he is convicted of a criminal offence (save for an offence under the Road Traffic
Acts for which an immcdiate custodial sentence is not imposed) which prevents him

from fulfilling his Employment hereunder.

If the Employment is terminated for any of the reasons set out above the Company shall have no

obligation to pay any further sums to the Executive whether by way of damages, compensation

or otherwise in respect of any notice period or any unexpired period of this Agreement (but

without prejudice to the rights and remedies of the Company for any breach of this Agreement

and to the Executive's continuing obligations hereunder).

133 Atany time during the Employment the Company shall be entitled to suspend the Executive

from his duties and to requirs the Executive to stay away from any premises of the Company

" or other Group Company, andl nof contact any of the employees, officers, customers or

suppliers of the Company or any Group Company (known as “Garden Leave®). The

Executive shall be entitled to receive his salary and other contractual benefits during such

period of Garden Leave,

13.4 Upon termination of the Employment for whatever reason the Executive shall:
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134.1

1342

13.4.3

deliver to the Company (or to its order) all Confidential Information relating to the
Company or any Group Company and all books, documents, disks, computer
hardware and software, papers (including copies), materials, credit cards, car keys
and other property relating to the business of the Company or any other Group
Company which may then be in his possession or under his power or conirol

including, without limitation, any car pravided in connection with the Employment

upon request Torthwith resign any position in or office of the Company or any other

Group Company;

if so requested by the Company, delete all Confidential Information from any
personal computer, compuier disks, tapes or other reusable material in his possession
or under his control and destroy all other documents and tangible ifems in his

possession or under his control which contain or refer to Confidential Information.

13,5 'The termination of the Employment andfor this Agreement shall not affect such of the

provisions hereof as are expressed to have effect or to operate thereafter,

14. SEVERANCE PAYMENT

141  On termination of the Employment by the Company pursuant to clause 2.2 above the

Company may pay to the Executive by way of liquidated damages a severance payment and

benefits calculated and payable as set out below,

142 To calenlats the severance payment referred to in sub-clause [4.1 above there shall be added

together:

14.2.1

1422
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the Executive's annual salary at the date of service of the notice.

the amount of the annual bonus estimated to be payable to the Executive in respeet
of the financial year in which notice is served subject to a maximum bonus of 40% of

basic salary.




14.2.3  the figure representing the value of ‘benefits in kind' in the audited accounts for the
financial year immediately preceding the date of tenmination (which the parties agree
represents reasonable compensation for the annval value of the benefits provided

pursuant to sub-clauses 5.2, 8.2, 8.3, and 8.4 above),

The total sum produced by the addition of the above figures shall be the gross amount of the

severance payment ("the Payment™).

143  In the event of the Company terminating the Employment for any reason other than a reason
pursuant to clause 13.2 above the Company agrees to use its best endeavours to procure that
for the purposes of the pension scheme referred to in sub-clause 8.1 above the Executive shall
be credited with twelve months' service under the Scheme calculated from the date of
termination of the Bmployment (or, if shorter, the period between the date of terimination and
the Executive's normal retirement date). If for whatever reason the Trustees of the Scheme
fail, refuse or are unable to grant such additional service, the Company shall be obliged to
pay compensation to the Bxecutive of an amount equal to the cost of purchasing an annuity to
provide the pension benefits reflecting the difference between the pension, lwmp sum and any
other benefits (including any escalation in benefits) the Executive would have received had
the additional service been granted and the benefits the Executive would be ent}tled to In the

event of the additional service not being granted.

144 The provisions of sub-clavses 14.1 to 14.3 above shall apply mutatis mutandis if the
Executive terminates'the Employment for any rcason whatscever (except in circumstances
where the Company was entitled to terminate under sub-clause 13.2 above) within a period of -

six months following a Change of Control save that:
14.4.1 the Payment shall be divided by two, and

14,42 the period of additional service referred to in sub-clause 14,3 above shall be six

months instead of twelve months,

15, GRIEVANCE AND DISCIPLANARY PROCEDURIS
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16.

17'

18,

15.1 Ifthe Executive has any gricvance relafing to the Employment he may seck redress orally or

in writing by referring the grievance to the Board.
152 All disciplinary matters will be dealt with by the Board,

15.3 In addressing any such matters the Company will comply with the relevant statutory
procedures.

DATA EROTECTION

The Executive consents to the Company and any other Group Company holding and processing,
both elecironically and manually, the data it collects in refation to the Executive, in the course of the
Executive’s employment, for the purposes of the Company’s administration and management of ifs
employees and its business and for compliance with applicable procedures, laws and regulations and

to the transfer, storage and processing by the Comparty or any Group Company of such data.

a4 & iy ARES ENPT

There are no collective agreements which apply to the Employment.
RIGHTS OF THIRD PARTIES

18.1 The Executive and the Company agree that the obligations and duties to the Company
accepted by the Exccutive under this Agreement shall also be owed by him to any Group
Company for which he performs services, carries out duties or to which he is seconded

" [and/or to the trustces of the Scheme (referred to in clanse 8 of this Agreement)] and that this
Agreement may be enforced by any Group Company [andfor trustees of the Scheme]
pursuant to section 1 of the Confracts (Rights of Third Paities) Act 1999,

18.2 Where a Group Company and/or (rustees of the Scheme is entitled to enforce a term of this
Agreement, the consent of the Gronp Company and/or frustees of the Scheme is not required

for any amendment, variation or rescission of any provision of this Agreement.
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183 Except as provided for in the above clauses, pursnant fo section 1(2) of the Contracts (Rights
of Third Parties) Act 1999 the parties intend that ho term of this Agreement may be enforced
by any person not a party to this Agreement,

19. GENERAL

19.1 This Agreement takes offect it substitution for all previous agreements or arrangements

whether written or oral between fhe parties hercte all of which shall be deemed to Irave been

o N, SR, 0 S AR

terminated by mutual agreement as from the date of this Agreement and superseded by the

terms heveof.

192 This Agreement shail be governed by and constiued in actordance with the provisions of

English law.,

20. GOVILRNING T.AW

This Agreement is governed by and shall be construed in accordance with the laws of England and

Wales whose coutts have exclusive jurisdiction to determine all claims relating to this Agreement.

IN WITNESS whereof this Agreement has been executed as a deed and delivered on the date specified on

g
i
g
/

page 1.

s, Sl

Py, b
For and on behalf of the Company ) L/

g in the presence ofi- )
g SIGNED by
the Bxecutive )]
i fi- )
g in the presence o 3 Aol Gt
Adrial Ly
g Doxforck Tnternononel  Business fivk
Sunderind
pA S’y Uf
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@ AR R HVA Avriva pls

1 Admiral Way
23 Aprll 2009 Doxford International Businaess Park
Sunderland
Mr. D.R, Martin, SR3 3XP .i
Bondwood, :
Repton Shrubs, Tel +44 (0)191 520 4000
Bretby, Fax +44 {0)191 520 4001
Burlon on Trent, DX 68764 Sunderland 3
Stalfs, www.arriva,couk
DE1B ORJ
Dear David,

Following the review of executlve remuneration in 2008 | am wrillng to advlse you of
a change lo your penslon arrangernents, which was approved on 4 March 2009 and
applies to your pension benefit In respact of your service bafore 1 January 2000,
There Is ne change {o your psnsion arrangements for service on or after 1 January
2?00 which continuss to accrue bensfil at the rate of 1/30™ of Base Pay for each ysar
of servica,

The terms used In this lelter hava the meahing given in the rules of the Arriva
Passenger Services Pension Plan (the Plan'}, except where specilled in ihis [etter.

This lelter replaces In its entirely the Pensions Side Lelter dated 19 Apri] 2008 and
should be read In conjunction with your Service Agreamenl dated 19 April 20086,

1, Confyjbutions
You are currently a non-contributory member of the Plan.
Ardva plo will meet the cost of your benefit entitlement under the Plan,

2. Nerinal Retirement Date

Your Normal Retirsment Date is your 65” birthday.
3. Benefits for Service pre {1 January 2000

Penslon banefits for service completed befors 1 January 2000 will he
caleulated In accordance with tha following formula:

12.26 x Base Pay
30

4, Benailts for Penslionabie Service on and after 1 Januayy 200

Pension bensfits will accrus at 1/30" of Base Pay for each complete year
and month(s} of Penslonable Service from 1 January 2000,

5. otal Pension

Your total pension at relirement will therefors be;

12,26 x Basa Pay +pn x Base Pay
30 30
it (ul-‘l FrYiic]

F3% EATVERAL

LT MR Reglsterad aumbor 347403 England




Where: () n=the numbar of complete years and months of Pensionable
Servies from 1 January 2000,

{i)  “Base Pay" means your basic annual salary in the lwelve
g:onms immediately preceding the end of your Penslonable
arvice,

8, Early retlrament
In the event that you rellre and draw your pension before Normal Refirement
Date, your pension will be reduced by the appropriate early retlrement faclor
In foree under the Plan at that time.

7. arvice

In the event that you lsave Panslonable Service before Normal Retirement
Date without drawing a pension, your acerued pension will be calculated as
sef out in Clause 5 of this lelter, re-valuad In accordance with the rules of the
Plan.

8. Death in service benoflt

Whilst you rernaln In Pensionable Service, you will be provided with death In
service benefits under the terms of the Plan which will include a lump sum
payment equal to four times Base Pay at the dale of death.

8. Pian rules

Other banefits are payable In raspsct of your membership of the Plan In
accordance with the rules of the Plan, as they apply from time to time.

Please conflrm your agresment to this letter hy signing the attached copy and
returning it to me.

Yours sincerely,

/de
N.P. Bucklas,
Chalrin emuneration Committes,

Enc.,,

... Dated: 31!{@%
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THIS AGREEMENT is made the 19th day of April 2006.

BETWEEN

(1)  ARRIVA plc of Admiral Way, Doxford International Business Park, Sunderland SR3 3XP (“the

Company") and

(2)  STEPHEN PHILIE LONSDALE of § Lintfort, Picktree Farm, Pickiree, Chester le Street, County

BPurham (the Executive").
IT IS AGREED as follows:~

1. DEFINITTONS

1.1  In this Agreement the following words have the following meaning:-

“Board™

“Change of Control”

“Confidential Information”

5P Lonsdale final 5 Apr-06 (2)

means the Board of Directors of the Comiaany.

means & situation where any person or persons acting in
concert (as defined in the City Code on Take-overs and
Mergers) obtains “control” {as defined in section 840 of the
Income and Corporation Taxes Act 1988) of the Company
otherwise than pursuant to a group reconstruction not resulting
in a material change in the identity of the ultimate shareholders

of the Company.

means all information and trade secrets (howsoever  stored)
including all financial, marketing and technical information,
ideas, concepts, technology, processes and knowledge
together with lists or details of customers, suppliers, prices,
discounts, margins, information relating to research  and

development, current frading performance and future




business strategy and any information derived from them in’

each case concerning the business or affairs of the Company

and any Group Company, and information in respect of

which the Company or any Group Company is bound by any

obligation restricting its use.

“Effective Date” means 19 April 2006.

“Employment” means the employment established by this Agreement.
“Group Company” means any of:-
(a) the Company;
(b) any holding company for the time being of the

()

“

Company,

any subsidiary for the time being of the

Company or any such holding company;

and “Group” shall be construed accordingly.

“Material Interest” means:-
(a)
(b)
SP Lonsdale final § Apr-06 (2)
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any position as director, officer, employee,

consultant, adviser, partner, principal or agent;

the direct or indirect control or ownership
{(whether jointly or alone) of any shares (or
voting rights attached to them} or debentures
(except for the ownership for investment

purposes only of not more than 3% of the




issued ordinary shares of any company whose
shares are listed on any recognised investrnent

exchange); or

(c) direct or indirect financial assistance.

“Recognised Investment shall have the meaning given by section 285 of the Financial
Exchange” Services and Markets Act 2000,

“Remuneration Committee”  means any remuneration committee appointed from time to

time by the Board to consider issues relating to the

remuneration of executive directors,

“Termination Date” means the date on which the Executive’s employment under

this Agreement terminates,

1.2 Inthis Agreement:-

" 121
1.22

1.23

124

125
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any gender includes any other gender;
the singular includes the plural and vice versa;

references to persons include bodies corporate, unincorporated associations,
governments, states, partnerships and trusts (in each case, whether or not having

separate legal personality);
references to clauses are to clauses of this Agreement;

the headings in this Agreement are for convenience only and shall not affect the

interpretation of this Agreement;
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1.2.6

1.2.7

1.2.8

1.2.9

1210

1211

1.2.12

any reference to a statutory provision includes a reference to any modification,
consolidation or re-enactment of the provision from time to time in force and all

subordinate instruments, orders or regulations made under it;

a reference to any of the parties includes, where appropriate, persons deriving title

under such party;

the eiusdem generis rule shall not apply, so that general words shall not be given a
restrictive interpretation by reason of them being preceded or followed by words

indicating a particular class of acts, matters or things;

“subsidiary” and “holding company” shall have the meanings given to them by
sections 736 and 736A of the Companies Act 1985; ’

references to a person acting “directly or indirectly” include acting alone or jointly

with or by means of any other person;

references to any document (including this Agreement) or a provision of such
document shall be construed as a reference to that document or provision as from

time to time supplemented, varied or replaced; and

references to writing include facsimiles and electronic mail and any method of

reproducing words in a legible and non-transitory form.

2. EMEBLOYMENT

2.1 The Company shall employ the Executive and the Executive shall serve the Company as

Group Managing Director, Finance on the ferms of this Agreement from the Effective Date,

Subject to the following provisions of this Agreement the Employment shall continue unless

and until terminated by not less than twelve months' written notice served by the Company

on the Executive or six months' wriiten notice served by the Executive on the Company.
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22

2.3

24

2.5

In the event of the termination of the Employment by the Company for any reason other than
a reason pursuant to sub-clause 13,2 the Company may elect to make a severance payment to
the Executive in which case the Executive’s employment shall immediately terminate and the
Executive shall be entitled to receive by way of quuidatéd damages a severance payment

calculated in accordance with clause 14 below,

The Company may suspend the Executive from his duties pursuant to clause 13.3. during any

notice period.

The Employment shall in any event automatically cease and terminate (if not already
terminated) upon the day on which the Executive attains the age of sixty-five years, The

Employment shall be on and subject to the terms contained in this Agreement,

The Executive's continuous period of employment began on 5 Janvary 1987, No period of

employment with any previous employer counts towards the Executive's continuous period of

_ employment.

3. DIUTIES

3.1

3.2

The Executive shall perform all duties aftaching to the position of Group Managing Director,
Finance and shall be responsible to the Board. The Executive shall perform such duties as
may from time to time reasonably be assigned to him by or under the authority of the Board
and shall comply with all reasonable directions made by or under the authority of the Board.
The Executive may be required in pursuance of his Employment to be engaged not only on

work on behaif of the Company but also on work on behalf of any other Group Company.

The Executive shall at all times during the Employment unless prevented by incapacity or

otherwise agreed with the Board:-

3.2.1  devote the whole of his time, attention and ability during the agreed hours to the

affairs of the Company and any Group Company;
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3.2.2

323

324

3.2.5

faithfully and diligently serve the Company and the Group and perform his duties I.

under this Agreement;

in all respects comply with all lawful and reasonable directions made by or under
the authority of the Board;

to promote the interests of the Company and any Group Company which shali
include not acting in a manner that, af the time, is objectively regarded as materially

harmful to the reputation of the Company;

keep the Board or a person duly authorised by the Board promptly and fully
informed (in writing if so requested) of his conduct of the business or affairs of the
Company or any other Group Company and provide such explanations as the Board

may require,

-

3.3  The Executive will be based at the Company's Head Office. This is currently located in

. Sunderfand. In the event that the Head Office is relocated, the Executive will perform his

“duties from the new Jocation without any change to his remuneration package. However, if

called upon to do so and without any further remuneration the Executive shall perform his

duties at such place in the United Kingdom whether on a temporary or permanent basis as the

Company may reasonably require,

34  The Executive may from time to time be required to spend periods of time travelling either in

the United Kingdom or abroad on Company or Group Company business.

3.5  The Executive shall promptly disclose to the Board any interest which he has:-

3.5.1

SP Lonsdale final § Apr-06 (2}

in any trade, business or occupation which directly or indirectly competes with the
Company or any other Group Company and in particular but not limited to one
which operates or is bidding for or might reasonably be expected in the foresecable

future to bid for a contract to operate passenger transport services;




3.52  in any frade or business carried on by any supp[iér or customer of the Company or

any other Group Company; and

3.5.3  in any actual or proposed contract, arrangement or transaction entered into or to be

entered into by the Company or other Group Company.

3.6  During the period of his employment (including any period of suspension and any notice
period) the Executive shall not (without the Board’s prior written consent) hold any Material

Interest in any person which:-

3.6.1  directly or indirectly competes with the Company or any other Group Company and
in particular but not limited to one which operates or is bidding for or might
reasonably be expected in the foreseeable future to bid for a contract to operate

passenger transport services; or -

- 3,62  impairs or is reasonably considered by the Company to be likely to impair his
ability to act at all times in the best interests of the Company or any other Group

Company; ot

3.6.3  requires or is thought by the Company to require him to disclose any Confidential
Information in order properly to discharge his duties to or to further his interest in

such person.

3.7 The Executive agrees and undertakes that in the event of him accepting from any person an
offer of employment either during the continuance of this Agreement or during the
continuance in force of any restrictions set out in clause 10 he will immediately provide to
such person a full and accurate copy of this Agreement including details of any variation and

inform the Board of the identity of the offeror.
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3.9

4,1

42

4.3

" During the period of his employment (including any period of swspension and any notice

period) the Executive shall not (without the Board’s prior written consent):

3.81 make copies of any docunients, memoranda, correspondence, computer disks,
videos, tapes or any similar matter belonging to the Company or any Group
Company or remove any such items from the premises of the Company or any

Group Company other than in the proper performance of his duties; or.

3.82  become a Member of Parliament or a councillor of & local authority or a magistrate

ot occupy or be engaged in public offices: or
3.8.3  accept ahy non-executive position.

The Executive agrees and undertakes that in the event that he receives any fees in respect of
any non-executive position he holds during the period of his employment (including any

period of suspension and any notice period) the Executive shall account for such fees to the

- Company,

SALARY AND BONIIS

The Executive's salary during the Employment shall be at the rate of £290,000 per annum (or
at such other rate as may from time to time be agreed in writing) payable monthly in arrears.

This salary shall be deemed to accrue from day to day.

The rate of the Executive's salary specified in Clause 4.1 above shall be reviewed in January

of each year by the Board or the Remuneration Committee,

In addition to his salary the Executive shall be entitled to participate in any bonus scheme or
incentive scheme which may from time to time be put in place by the Board or the

Remuneration Committee subject fo the terms and conditions of any such scheme.
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5.3

54

The Company {(or another Group Company) shall reimburse the Executive any travelling,
hotel, entertainment and other out of pocket expenses properly incurred by him in the course
of the Employment subject to the production by the Executive of relevant invoices or other
appropriate proof of expenditure. Any credit card supplied to the Executive by the Company

shall be used solely for expenses incurred by him in the course of the Employment.

The Executive shall be entitled to be provided with two motor vehicles for himself and his
spouse, of an age and type appropriate (in the opinion of the Remuneration Committee) to his
responsibilities and position in the Company.- The expenses of taxing, insuring, repairing,
maintaining and the expense of running any such vehicles for both business and private use
shall be borhe by the Company save that the Executive shall be responsible for foel 'costs for
his spouse’s vehicle. The Executive agrees to take good care of the vehicles, to ensure they
are regularly maintained and to immediately report any damage to the Company. The

Executive will acquaint himself with, and ensure the vehicles are used in accordance with,

~ any insurance limitations on the use of the vehicles.

Any cars provided to the Executive shall at all times remain the property of the Company and
shall be handed over by him (together with all sets of keys of and registration and other
documents relating to such car as may be in the Executive’s possession or under his control)
to the Company (or to such other Group Company as the Board specifies) immediately upon

any request given by or on behalf of the Board.

If the Company agrees, the Executive may choose not to be provided with a car by the
Company in which case he will receive annvally a sum of £15,740, such sum to be reviewed
annually by the Board. The Executive shall, if exercising this option, either, at the election of

the Company:-

5.4.1  be reimbursed all fuel costs in respect of business and private mileage undertaken in

his own car by means of the provision of a fuel card; or
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3.5

542  receive a fuel allowance in respect of private mileage and be reimbursed for all
business mileage undertaken in his own car at the rate determined by the Company

(which may change from time to time).

If the Company agrees, the Executive may choose not to be provided with a second car for
use by his spouse in which case he will receive annually a sum of £3,252, such sum to be

reviewed annually by the Board,

HOT/RS OF WORK AND HOLIDAYS

6.1

6.2

6.3

6.4

The Executive's hours of work shall be such hours as may be reasonably required for the
proper performance of his duties.

~-

The Executive shall be entitled in each calendar year to thirty working days holiday with full

. salary (in addition to statutory holidays) to be taken at times mutually agreed between the

" Executive and the Chief Executive,

The Executive's holiday entitlement shall accrue pro rata (to the nearest whole day) to the
proportion of a holiday year worked. The Company's holiday year runs from 1 January to 31
December in each year. In the year in which he joins the Company the Executive shall be

entitled to the appropriate pro rata holiday entitlement.

During the Employment untaken holiday entitlement may with the written approval of the
Board be carried forward from one holiday year to the next. There will be no payment in lieu
of any untaken holiday entitlement except in the year of termination of Employment when
the following provisions shall apply. In the year of termination the Executive will be entitled
to holiday pro rata to the period of the holiday year worked (rounded up or down to the
nearest whole day). If the Executive has any untaken holiday entitlement he will be paid in

lieu at the end of the Employment. If the Executive has at the date of termination of the
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Employment taken more than his holiday entitlement for that holiday year the Company will ~

be entitled to make an appropriate deduction from his final salary payment.

7. SICKNESS

7.1

7.2

7.3

If the Executive is absent from work as a result of sickness or injury he is required to notify
the Company by telephone on the first morning of his absence or as soon as reasonably
practicable thereafter. If the Executive is absent from work as a result of sickness ot injury
for more than two consecutive working days he should complete a self-certification sickness
form on his return and deliver it to the Company. A medical certificate signed by a practising
medical practitioner may be required if the Executive is absent from work as a result of
sickness ot injury for more than seven consecutive days. Thereafter the Executive should
promptly submit certificates at agreed intervals covering the whole of the period of

incapacity.

- The Company will, subject to the receipt of the appropriate certificate(s} in accordance with

sub-clause 7.1 (if requested), continue to pay the Executive at his normal rate of pay duting
any periods of absence through sickness or injury up to an aggregate maximum of six months
in each twelve month period and thereafter at half his normal rate of pay for an aggregate

maximum of a further six months in each twelve month period.

Statutory Sick Pay ("SSP") will be paid by the Company where appropriate in accordance
with the legislation in force at the time of absence. Details of the payment of SSP can be
obtained from the Company. All payments made pursuant to sub-clause 7.2 above are
deemed to include SSP.

8. PENSIONS, INSURANCE AND OTHER BENEFITS
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8.1

8.2

8.3

84

9.1

9.2

The provisions relating to the Executive’s pension entitlement are set out in a side letter from
the Company to the Executive dated 19 April 2006,

The Company shall provide private medical insurance cover for the Executive his wife or
registered civil partner and children under the age of 21 years or in full time education with
such scheme as the Company shall deem appropriate subject to the terms and conditions of

that scheme.

The Company acknowledges that the Execcutive will use his home telephone in the
performance of his duties hereunder and agrees to pay the Executive's home telephone

account,

The Company shall provide to the Executive a mobile telephone and shall pay for all rental
and for all calls incurred or made by the Executive up to a limit decided by the Board in its

absolute discretion.

CONFIDENTIALITY

The Executive shall keep secret and shall not at any time whether during the Employment or
after its termination for whatever reason use for his own or another's advantage or reveal to
any person, or through any failure to exercise due care and diligence cause or fail to prevent

any unauthorised disclosure of any Confidential Information
The restriction contained in this clause shall not apply:~

9.2.1  to any disclosure or use authorised by the Board in writing or required to be made
by law (other than by reason of a coniractual obligation) or by the rules of any
recognised investment exchange to which the Company or any Group Company is

subject; or
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922  where the information has come into the public domain oiher than through -

unauthorised disclosure by the Executive or another.

9.3  Inaccordance with the above provision the Executive shall take all reasonable steps to ensure
that all confidential papers, files and computer records which are in his possession are kept
secure and that confidential business matters are not discussed in public places or where they

can be overheard,

10. POST TERMINATION RESTRICTIONS

10.1 For a period of six months after the date of termination of his employment the Executive
shall not nor shall he endeavour to (without the previous consent in writing of the Board)

directly or indirectly whether on his own account or for any other person, firm or coripany:-

10.1.1  carry on or be engaged or interested in or hold a Material Interest in any business,
trade or occupation in the United Kingdom which is competitive with the business
of the Company or any other Group Company for which the Executive was
responsible or with which the Executive was involved during the course of his
employment by the Company in the twelve month period leading up to the
termination of his employment and which was carried on at the date of such
termination except that he may hold (for investment purposes only) up to 3% of any

class of securities quoted or dealt in on a recognised investment exchange;

10.1.2  carry on or be engaged or interested in or hold a Material Interest in any person,
firm or Company which (as at the date of termination of employment) operates,
holds or is bidding for or might reasonably be expected in the foreseeable future to

operate, hold or bid for a contract for:-
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10.1.3

10.1.4

10.1.5

(a) the operation of passenger transport services in circumstances where the
Company or any other Group Company holds or operates that contract or is

considering bidding for that contract.; or

{b) services of a kind that have in the period of twelve months prior to the
Termination Date been provided by the Company or any other Group Company

in the ordinary course of business

solicit or entice away from the Company or any Group Company, solicit business
from or deal with in competition with the Company or any Group Company any
person who in the preceding 12 months shall have been a customer of or in the habit
of dealing with the Company or Group Company and with whom the Executive had
personal dealings or contact during the period of 12 months prior to the termination

of the Employment.

solicit or entice away or endeavour to solicit or entice away from the Company or
any other Group Company any person employed by such company in an executive,

managerial, technical or financial capacity as at the date of such termination;

employ or otherwise engage any person employed by the Company or any other
Group Company in an executive, managerial, technical or financial capacity as at

the date of such termination.

10.2 Following the termination of the Executive’s employment under this Agreement for whatever

reason.-

10.2.1
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trading name used by the Company or any other Group Company as at or at the time

before the date of such termination or any name confusingly similar thereto,
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1022 the Executive shall not do or say anything which is harmful to the reputation of the
Company or any other Group Company or which may lead to any person to cease to
do business with any such company on substantially equivalent terms to those

previously offered or at all.

11. EROVISTONS RELATING TO RESTRICTIONS
The Executive acknowledges and agrees that:-

11.1 the Company and each other Group Company possesses a valuable body of Confidential
Information and he has been given and will be given access to such Confidential Information

to enable him to carry out his duties under this Agreement;

11.2  such duties include, amongst other things, a duty of trust and confidence and a duty to act at

all times in the best interests of the Company and Group Companies;

11.3  the disclosure of any Confidential Information to any actual or potential competitor of the
Company or any other Group Company may place the Company at a serious competitive
disadvantage and may cause financial and other damage which it would not be possible fo

quantify;

114 if, upon termination of his employment, he were to hold any Material Interest in any actual or
potential competitor of the Company or any other Group Company and/or any person firm or
company of the type described in clause 10.1.2 above, it may place the Company or Group
Company at a serious competitive disadvantage and may. cause financial and other damage

which it would not be possible to quantify;

11.5 each of the restrictions contained in clauses 10.1 to 10.1.4 constitutes an entirely separate and

independent restriction on him;

11.6 the duration, extent and application of each of the restrictions are to protect the business of

the Company and Group Companies and to maintain the services of its key employees and
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12,

13.

are no greater than is necessary for the protection of the interests of the Company and the

other Group Companies;

11.7 The resirictions set out in clause 10 are considered reasonable by the parties and the
Executive acknowledges that, in the light of the nature of the business carried out by the
Company and all other relevant matters, the provisions of this clause are necessary for the
protection of the proprietary and commercial interests of the Company and any Group

Company.

11.8  Should the Executive be suspended during any period of notice under clause 13.3, the period
of such suspension up to a maximum of three months shall be deducted from the six month

period referred in clause 10.1 above.

SHARE DEALINGS

-

The Executive shall use his best endeavours io comply where relevant with every rule of law, every
Regulation of the International Stock Exchange of the United Kingdom and Republic of Ireland and
every regulation of the Company from time to time in force in relation to dealings in shares,
debentures or other securities of the Company or any Group Company and unpublished price
sensitive information affecting the shares, debentures or other securities of any other company.
Provided always that in relation to overseas dealings the Executive shall also comply with all laws
of the state and all regulations of the stock exchange, market or dealings system in which such

dealings take place.

TERMINATION AND SUSPENSION

13.1 The Employment may be terminated by the parties by notice given in accordance with clause
2.

13.2 Noiwithstanding the other provisions of this Agreement the Company shall be entitled to

terminate the Employment forthwith in any of the following cases, namely:-
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13.2.1  if the Executive is guilty of dishonesty or gross misconduct or persistent misconduct
whether or not in connection with or referable to his employment or gross

negligence; or

13.2.2  in the event of any material breach or material non-observance by him of any of the

provisions of this Agreement; or

13.2.3  if the Executive becomes bankrupt or has a Receiving Order made against him or
makes any composition with his creditots or has an Administration Order made

against him; or

1324 if he becomes of unsound mind or a patient within the meaning of the Mental
Health Act 1983; or

13.2.5 if he is convicted of a criminal offence (save for an offence under the Road Traffic
Acts for which an immediate custodial sentence is not imposed) which prevents him

from fulfilling his Employment hereunder.,

Ifthe Employment is terminated for any of the reasons set out above the Company shall have no
obligation to pay any further sums to the Executive whether by way of damages, compensation
or otherwise in respect of any notice period or any unexpired peribd of this Agreement (but
without prejudice to the rights and remedies of the Company for any breach of this Agreement

and to the Executive's continuing obligations hereunder).

13.3 At any time during the Employment the Company shall be entitled to suspend the Executive
from his duties and to require the Executive to stay away from any premises of the Company
or other Group Company, and not contact any of the employees, officers, customers or
suppliers of the Company or any Group Company (known as “Garden leave™). The
Executive shall be entitled to receive his salary and other contractual benefits during such

period of Garden Leave.
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13.4 - Upon termination of the Employment for whatever reason the Executive shall:

1341 deliver to the Company (or to its order) all Confidential Information relating to the
Company or any Group Company and all books, documents, disks, computer
hardware and software, papers (including copies), materials, credit cards, car keys
and other property relating to the business of the Company or any other Group
Company which may then be in hié possession or under his power or control

including, without limitation, any car provided in connection with the Employment

13.4.2 upon request forthwith resign any position in or office of the Company or any other

Group Company;

1343 if so requested by the Company, delete all Confidential Information from any
personal computer, computer disks, tapes or other reusable material in his  |_
possession ar under his control and destroy all other documents and tangible items
in his possession or under his control which contain or refer to Confidential

Information.

13.5 The termination of the Employment and/or this Agreement shall not affect such of the

provisions hereof as are expressed to have effect or to operate thereafter.

14. SEVERANCE PAYMENT

141 On termination of the Employment by the Company pursuant to clause 2.2 above the
Company may pay to the Executive by way of liquidated damages a severance payment and

benefits calculated and payable as set out below.

14.2 To calculate the severance payment referred to in sub-clause 14.1 above there shall be added

together:

142.1 the Executive's annual salary at the date of service of the notice
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1422 the amount of the annual bonus estimated to be payable {o the Executive in respect
of the financial year in which notice is served subject to a maximum bonus of 40%

of basic salary

1423  the figure representing the value of ‘benefits in kind' in the audited accounts for the
financial year immediately preceding the date of termination (which the parties agree
represents reasonable compensation for the annual value of the benefits provided

pursuant fo sub-clauses 5.2, 8.2, 8.3, and 8.4 above).

The total sum produced by the addition of the above figures shall be the gross amount of the

severance payment ("the Payment").

143 In the event of the Company terminating the Employment for any reason other than a reason
pursuant to clause 13.2 above the Company agrees to use its best endeavours to procure that
for the purposes of the pension scheme referred to in sub-clause 8.1 above the Executive shall
be credited with twelve months' service under the Scheme calculated from the date of
termination of the Employment (or, if shorter, the period between the date of termination and
the Executive's normal retirement date). If for whatever reason the Trustees of the Scheme
fail, refuse or are unable to grant such additional service, the Company shall be obliged to
pay compensation to the Executive of an amount equal to the cost of purchasing an annuity to
provide the pension benefiis reflecting the difference between the pension, tump sum and any
other benefits (including any escalation in benefits) the Executive would have received had
the additional service been granted and the benefits the Executive would be entitled to in the

event of the additional service not being granted.

144 The provisions of sub-clauses 14.1 to 14.3 above shall apply mutatis mutandis if the
Executive terminates the Employment for any reason whatsoever (except in circumstances
where the Company was entitled to terminate under sub-clause 13.2 above) within a period of

six months following a Change of Contro! save that:

144,1 the Payment shall be divided by two, and
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16,

17.

18.

1442  the period of additional service referred to in sub-clause 14.3 above shall be six

months instead of twelve months.
GRIEVANCE AND DISCIPLINARY PROCEDURES

15.1 If the Executive has any grievance relating to the Employment he may seek redress orally or

in writing by referring the grievance to the Board.
152 Al disciplinary matters will be dealt with by the Board.

153 In addressing any such matters the Company will comply with the relevant statutory

procedures.

DATA PROTECTION

The Executive consents to the Company and any other Group Company holding and processing,
both electronically and manually, the data it collects in relation to the Executive, in the course of the
Executive’s employment, for the purposes of the Company’s administration and manage:ﬁent of its
employees and its business and for compliance with applicable procedures, laws and regulations and

to the transfer, storage and processing by the Company or any Group Company of such data.

COLLECTIVE AGREEMENTS

There are no collective agreements which apply to the Employment.

RIGHTS OF THIRD PARTIES

18.1 The Executive and the Company agree that the obligations and duties to the Company
accepted by the Executive under this Agreement shall also be owed by him to any Group
Company for which he performs services, carries out duties or to which he is seconded
[and/or to the irustees of the Scheme (referred to in clause 8 of this Agreement)] and that this
Agreement may be enforced by any Group Company [and/or trustees of the Scheme]
pursuant to section 1 of the Contracts (Rights of Third Parties) Act 1999.
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20,

18.2 Where a Group Company and/or trustees of the Scheme is entitled to enforce a term of this
Agreement, the consent of the Group Company and/or trustees of the Scheme is not required

for any amendment, variation or rescission of any provision of this Agreement.

18.3 Except as provided for in the above clauses, pursuant to section 1(2) of the Contracts (Rights
of Third Parties) Act 1999 the parties intend that no term of this Agreement may be enforced
by any person not a patty to this Agreement,

GENERAL

19.1 This Agreement takes effect in substitution for all previous agreements or arrangements
whether written or oral between the parties hereto all of which shall be deemed to have been
terminated by mutual agreement as from the date of this Agreement and superseded by the

terms hereof,

19.2 This Agreement shall be governed by and construed in accordance with ‘the provisions of

English law.
GOVERNING LAW

This Agreemént is governed by and shall be construed in accordance with the laws of England and

Wales whose courts have exclusive jurisdiction to determine all claims relating to this Agreement,

IN WITNESS whereof this Agreement has been executed as a deed and delivered on the date specified on

page 1.

- -

For and on behalf of the Company

in the presence of:- ) A ol Crldoinr ~

Adrwrol LJQ_\j
Doxford TArernohowmed Business P rin,

Jvadedond
SR3 Axyr
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SIGNED by .
the Executive ) w

in the presence oft- ) ﬁ ok Celi) ~
Adenirad L-Jw

Doxta rof Tabernolrinal Business Forle.
Sunderland

SR3 3xP
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4 SECRETARIAL
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Arriva plc
1 Admiral Way
23 April 2009 Doxford Intemational Business Park
; - Sundertand
Mr, 8.P. Lonsdale,
5 Lintfort, SR3 3xP
Picktres,
Washington Tel +44 (0)181 520 4000
Tyne and Wear, Fax +44 (0191 520 4001
NE38 SHX DX 68754 Sunderiand 3
www. arriva.co,uk
Dear Steve,

Following the review of executive remuneration in 2008 | am writing to advise you of
a change to your pension arrangements, which was approved on 4 March 2008 and
applies to your pension benefit in respect of your service before 1 January 2000.
There is no change to your panglon arrangements for service on or after 1 January
2000 which continues to accrue benefit at the rate of 1/30™ of Base Pay for each year
of service,

The terms used in this letter have the meaning glven in the rules of the Anriva
Pension Scheme (‘the Scheme’), except where specified in this iefter. This latter

replaces in its entirety the Pensions Side Letter dated 19 April 2006 and should be
read In conjunction with your Service Agreement dated 19 April 2008,

1. Contributions

You are currently a non-contributory member of the Schems.

Arriva ple will meet the cost of your beneflt entitiement under the Scheme,

2. Normal Retirement Date
Your Normal Retirement Date Is your 65" bithday.
3 Benefits for Service pre 1 .J 2000

Penslon benefits for service completed before 1 January 2000 wili be
calculated in accordance with the following fermula:

14.33 x Base Pay
30

4, Benefits for Pansiohable Service an and after 1 Januagy 2000

Pension benefits will accrue at 1/30" of Base Pay for each complete year
and month(s) of Pensionable Service from 1 January 2000.

5. Total Pension

Your total pension at retirement will therefore be:

@ 14.33 x Basg Pay +n_x Base Pay
% 30 30

THE QUILN'S AWANTS
TOR EXTIAMM]xe
ISTEANATOMAL THDA
gy
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Where: (3  n=the number of complete years and months of Pensionable
Service from 1 January 2000,

(i)  "Base Pay” means your basic annug! salary in the twelve
months Immediately preceding the end of your Penslonable
Service,

6. Early retirement

In the avent that you retire and draw your pension before Normal Retirement
Date, your pension will be reduced by the appropriate early retirement factor
in force under the Scheme at that time.

7. Leaving service

In the event that you leave Pensiongble Service hefore Normal Ratirement
Date without drawing a penslon, your accrusd pension will be calculated as
set out in Clause 5 of this lefter, re-valued in accordance with the rules of the
Scheme. e

8, eath In servi enefit

Whilst you remain in Pensionable Service, you will be provided with death in
service benefits under the terms of the Scheme which will include a lump
sum payment equal to four times Base Pay at the date of death.

0. Scheme Rules

Other benefits are payable in respect of your membarship of the Scheme in
accordance with the rules of the Scheme, as they apply from time to time.

Please confirm your agreement to this letter by signing the attached copy and
returmning it to me,

Yours sincerely,
/Kﬁﬂ(@m

N.P. Buckles,
Chairman, Remugperation Committes.

Enc.,

Signed: a&i@kﬁ\ Dated: ?/E/Oci .
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Coxford International Business Park
Sunderland
From the Chief Executive SR3 3P

Tel +44 {0}191 520 4040
Fax +44 {0)191 520 4190
DX 68754 Sunderland 3
www.ariva.co.uk

Sir Richard Broadbent, KCB
17 Cross Streeat

London

N1 2BH

29" June 2004
| am very pleased to advise you that the Board of Directors wishes to offer

you the appointment as non-executive Director of this Company on the
following terms:

1. The appointment will be for an initial period of three years effective
from 2 July 2004, With effect from 1 November 2004, you will be
appointed non-executive Chairman of the Company. Prior to
taking over as Chairman, you will undertake an extensive structured
induction programme. Your position will be subject to your election
at our next Annual General Meeting; this is currently scheduled for
April 2005.

2. At the end of the initial three-year period, the appointment will be
open to renewal, with the agreement of both parties, on such terms
and conditions as may be agreed.

3. The appointment will attract an annual fee of £120,000 payable
monthly in arrears. This fee, which will not be reviewed before
January 2008, is inclusive and no additional payment will be made

~ in respect of your chairing any Board committees. Reasonable
expenses, including travel to Sunderland, will be reimbursed.

4, It is expected that your duties will occupy up to two days per week.

5. Secretarial support and office accommodation will be provided at
our Head Office in Sunderland.

For statutory records and reporting purposes, please would you also confirm
the following details:




a. The number of shares held by you, your wife or any children under

the age of 18 in Arriva plc
b. Current and past (within the previous five years) directorships
c. Any material contracts between yourself and this Company or any

of its subsidiaries.

If you are content with this offer, please confirm acceptance by signing the
enclosed copy of this letter and returning it to me in the stamped addressed

envelope provided.

e

BOB DAVIES
HIEF EXECUTIVE

R AR A Z0-0C@@L’—
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vy ARRI\/A 1 Admiral Way
Doxford International Business Park

Sunderland
SR3 3XP

Tel +44 {03181 520 4000
Fax +44 (0)191 520 4001
DX 68754 Sundertand 3

Qur Ref: SGW/SLC www.arjva.co.uk
23 April 2007

Sir Richard Broadbant,

15 Vincent Terrace,

LONDON,
N1 8HJ

Dear-Richard, -

Your Appointment as a Director of the Company

Further to the recommendation made by the Nomination Committee and the Board's subsequent
endorsement of that recommendation at its meeting on 17 April | am wntmg to confirm that your
ment hay been renewed for a further 3 years and will now expire on July 2010.

ependent Director.
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(@ ARRIVA

1 Admiral Way
Doxford International Business Park
‘ Sundertand
Sir Richard Broadbent, KCB SR3 3XP
156 Vincent Terrace
L.ondon Tel +44 (0)191 520 4000
N1 8HJ Fax +44 (0)191 520 4001
, DX 68754 Sunderland 3
5 March 2010 www.arriva.co.uk
Dear Richard,

| am pleased to lell you that on 1 March 2010, upon the recommendation of the nomination
committee, the board of Arriva plc (‘the Company’) re-appointed you as a non-executive
director and non-executive Chairman of the Company; you will also chair the nomination
committes and sit on the remuneration committee, 1 am writing to set out the terms of your
re-appointment, 1t is agreed that this is a contract for services and is not a confract of
employment.

Appointment

Your re-appointment will be for a further term of three years from 2 July 2010, when your
current term of office expires. Continuation of your contract of appointment is contingent on
satisfactory performance and re-election at forthcoming AGMs and may be terminated
earlier by and at the discretion of either party upon six months' written notice.

The terms of your appointment are set out in the attached Appendix 1 for your information.

Fees

You will continue ta be paid a fee of £150,000 gross per annum which will be paid monthly in
arrears, and will be subject to periodic review by the board. The Company will reimburse
you for all reasonable and properly documented expenses you incur in performing the duties
of your office.

If these terms are acceptable to you, | would be grateful if you would sign the enclosed copy
of this letter aind return it David Turner in the enclosed envelope.

I hereby confirm acceptance of the extension of my non-executive directorship and
chairmanshipgnof the Company on the terms sef out in this letter.

. Date: (Sqm.&n-zﬂ&g

THE QUEEITS AWARDS
FOR ENTERFRISES
HITENRIONAL TARYE
2008

Registered number 347103 England




APPENDIX 1

Arriva plc : Non-executive directorship terms and conditions

7

Time Commitment
g 00

A time commitment i t two days per week is anticipated. This will include
attendance at board and board commitlee meetings as appropriate and the AGM. You are
~ expected fo devote appropriate preparation time ahead of each meeting.

By accepting this appointment, you have confirmed that you are able to allocate sufficient
time to meet the expectations of your role. In my capacity as senior independent director |
should be consuited before you accept additional commitments that might affect the time you
are able to devote fo your role as a non-executive director and Chairman of the Company.

Role

Non-executive directors have the same general fegal responsibilities to the Company as any
other director and following the Companies Act 2006, the duties of a director have now been
statutorily prescribed. The board as a whole is collectively responsible for promoting the
sticcess of the Company by directing and supervising the Company’s affairs. The board:

« provides entrepreneurial leadership of the Company within a framework of prudent
and effective controls which enable risk to be assessed and managed;

e sets the Company's strategic aims, ensures that the necessary financial and human
resources are in place for the Company to meet its objectives, and reviews
management performance; and

+ sets the Company's values and standards and ensures that its obligations to its
shareholders and others are understood and met.

In addition to these requirements of all directors, the role of the non-executive has the
following key elements:

» Strategy: Non-executive directors should constructively challenge and contribute to
the development of strategy;

» Performance: Non-executive directors should scrutinise the performance of

management in meeting agreed goals and objectives and monitor the reporting of
performance;

» Risk: Non-executive directors should satisfy themselves that financial information is
accurate and that financial controls and systems of risk management are robust and
defensible; and

» Peopie: Non-executive directors are responsible for determining appropriate levels
of remuneration of executive directors and have a prime role in appointing, and
where necessary removing, sehior management and in succession planriing.

QOutside Interests

It is accepted and acknowledged that you have business interests other than those of the
company and have declared any conflicls that are apparent at present. In the event that you




become aware of any potential conflicts of interest, these should be disclosed to myself and
the company secretary as soon as apparent.

Confidentiality

All information acquired during your appointment is confidential to the Company and should
not be released, either during your appointment or following termination (by whatever
means), to third parties without prior clearance from myseif.

Your attention is also drawn to the requirements under both legislation and regulation as to
the disclosure of price sensitive information. Consequently you should avoid making any
statements that might risk a breach of these requirements without prior clearance from
myself or the company secretary.

Corporate Governance

The Board's policy is to promote high standards of Corporate Governance in all of Arriva's
activities. The Company's Corporate Governance Manual sets out how this policy is
implemented.

Shareholding

Arriva plc encourages non-executive directors to hold shares in the Company and, subject to
any dealing restrictions, non-executive directors are expected to maintain an interest in the
share capital of Arriva of a minimum of 500 shares.

Review Process

The performance of individual directors and the whole board and i{s commitiees is evaluated
annually, If, in the interim, there are any matters which cause you concern about your role
you should discuss them with me as soon as is appropriate.

Insurance

The Company has directors’ and officers’ liability insurance and it is intended to maintain
such cover for the full term of your appointment. The current indemnity limit is £100m.

Independent Professional Advice

Occasions may arise when you consider that you need professional advice in the
furtherance of your duties as a director. Circumstances may occur when it will be
appropriate for you to seek advice from independent advisors at the company's expense. A
copy of the board’s agreed procedure under which directors may abtain such independent
advice appears in the Corporate Governance Manual. The Company will reimburse the full
cost of expenditure incurred in accordance with the policy.

Committees

The terms of reference for each of the board's standing committees is set out in the
Corporate Governance Manual.
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From the Chairman
Sir Richard Broadbent

Mrs. A. Risley,

52 Burnham Green Road,
Welwyn,

HerHfordshire,

ALSG ONJ

8 December 2008
Dear Angie,

On 25 November 2008, upon the recommendation of the nomination committee, the board of
Arriva plc (‘the Company’) has appointed you as a non-executive director; you will also sit as
a member of the remunsration committee. | am writing to set out the terms of your
appointment. It is agreed that this is a contract for services and is not a contract of
employment.

Appointment

Your appointment will be for an initial term of two years commencing on 9 March.2009,
unless otherwise terminated earlier by and at the discretion of either party upon six months’
written notice. Continuation of your contract of appointment is contingent on satisfactory
performance and re-election at forthcoming AGMs. This appointment may be extended for
further periods of 2 years, or other pericds as agreed by both parties.

Time Commitment

Overall we anticipate. a time commitment of 1-2 days per month after the induction phase.
This will include attendance at board and board committee meetings as appropriate and the
AGM. You will be expected to devole appropriate preparation time ahead of each meeting.

By accepting this appointment, you have confirmed that you are able to allocate sufficient
time to meet the expectations of your role. In my capacity as Chairman of the Board ! should
be consulted before you accept additional commitments that might affect the time you are
able to devote to your role as a non-executive director of the Company.

Role

Non-executive directors have the same general legal responsibilities to the Company as any
other director and following the Companies Act 2008, the duties of a director have now been
statutorily prescribed. The board as a whole is collectively responsible for promoting the
success of the Company by directing and supervising the Company's affairs. The board:

» provides entrepreneurial leadership of the Company within a framework of prudent
and effective controls which enable risk to be assessed and managed,;




¢ sets the Company's sirategic aims, ensures that the necessary financial and human
resources are in place for the Company to meet its objectives, and reviews
management performance; and

» sets the Company’s values and standards and ensures that its obligations to its
shareholders and others are understood and met.

In addition to these requirements of all directors, the role of the non-executive has the
following key elements:

+ Strategy: Non-executive directors should constructively challenge and contribute to
the development of strategy;

» Performance: Non-executive directors should scrutinise the performance of
management in meeting agreed goals and objectives and monitar the reporting of
performance;

+ Risk: Non-executive directors should satisfy themselves that financial information is
accurate and that financial controls and systems of risk management are robust and
defensible; and

» People: Non-executive directors are responsible for determining appropriate levels
of remuneration of executive directors and have a prime role in appointing, and
where necessary removing, senior management and in succession planning.

Fees

You will be paid a fee of £40,000 gross per annum which will be paid monthly in arrears, and
will be subject to periodic review by the board. The Company will reimburse you for all
reasonable and properly documented expenses you incur in performing the duties of your
office.

Qutside Interests

It is accepted and acknowledged that you have business interests other than those of the
company and have declared any confiicis that are apparent at present. in the event that you
become aware of any potential conflicts of interest, these should be disclosed to the myself
and the company secretary as soon as apparent,

The Board of the Company has determined you to be independent according to the provision
of the Combined Code.

Confidentiality

All information acquired during your appointment is confidential to the Company and should
not be released, either during your appointment or following termination (by whatever
means), to third parties without prior clearance from myseif.

Your attention is also drawn {o the requirements under bath legistation and regulation as to
the disclosure of price sensitive infarmation. Consequently you should aveid making any
statements that might risk a breach of these requirements without prior clearance from
myself or the company secretary,




Gorporate Governance

The Board's policy is to promote high standards of Corporate Governance in all of Arriva’s
activities. David Turner, the Company Secretary, is sending you in parallel with this letter
the Company’s Corporate Governance Manual which sets out how this policy is
implemented.

Shareholding

Arriva plc encourages Non-Executive Directors to hold shares in the Company within three
months of appointment, and, subject to any dealing restrictions, non-executive directors are
expected to have acquired an inferest in the share capital of Arriva of a minimum of 500
shares.

induction

immediately after appointment, the Company will provide a comprehensive, formal and
tailored induction. We will also arrange for site visits and meetings with senjor and middle
management and the Company's auditors.

Review Process

The performance of individual directors and the whole board and its committees is evaluated
annually. ¥, in the interim, there are any matters which cause you concern about your role
you should discuss them with me as soon as is appropriate.

Insurance

The Company has directors’ and officers’ liability insurance and it is intended to maintain
such cover for the full term of your appointment. The current indemnity limit is £100m.

Independent Professional Advice

Occasions may arise when you consider that you need professional advice in the
furtherance of your duties as a director. Circumstances may occur when it will be
appropriate for you to seek advice from independent advisors at the company’s expense. A
copy of the board's agreed procedure under which directors may obfain such independent
advice appears in the accompanying corporate governance manual. The Company will
reimburse the {ull cost of expenditure incurred in accordance with the policy.

Committees

The Board is supported by Board committees. All non-executive Directors sit on the
Nominations Committee. It is intended that you will serve also on the Audit and
Remuneration Committees. Within the corporate governance manual you will find the terms
of reference for each of the board's standing committees.

Yours sincerely

e

Richard Broadbent
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2 September 2003

Mr. 5.G. Batey,
Higher Heyes Farm,
Ball Lane,
Kingsley,

Cheshire,

WAQL SHP

@@CL} QCJM ——

Fallowing our recent discussions and correspondence I amn writing to confirm your appointment as a non-
executive director of this Company effective from | October 2003, Your appointment will be for an initial
period of three years. At the end of this initial period the appointment will be renewed subject to the
agreement of both parties at that time. Your appointment will of course be subject to approval by the
shareholders at the AGM on 23 April 2004. In accordance with best practice, the aggregate length of your
service is not expected to exceed six years,

This appointment carries-a fee of £28,500 p.a. which will be paid to you monthly in arrears subject to
normal statutory deductions. I believe David Tuiner has already written to you requesting bank
information and other personal details for statutory disclosure purposes. As indicated in my letter of 30
July, it is planned for you to Chair the Audit Committee as soon as is practicable and we will agree a date
for you to assume this role.

Board Meetings are normally held here at Doxford commencing at 9.00 a.m, and the dates for the
remaming Board Meetings for 2003 and those for 2004 are provided on the attached schedule. [ also
enclose a copy of the Memorandum and Articles of Association for your information.

If these terms are acceptable to you can you please sign the enclosed copy of this letter and return it to
Daw “urner m the enclosed pre-paid envelope.

il

R.J. Davies,
Chief Executive.

Enc.,

. Jq ) E/“ﬂq Date: .S / 183

Signature: . =77 e .

Macmﬂla%

cantcer relief
Regivtered mumber 347503

Arrivas charity of the year 2003 Regjisterect in Erglanst
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7 September 2006

Mr. 8.G. Batey,
Higher Heyes Farm, ;
Ball Lane, !
Kingsley,
Cheshire, ;
WAG 8HP

Dear Simoen,

I am pleased to advise you that the Company wishes to extend the period of your non-
executive directorship so as to now expire on 30 September 2009; all other terms and
conditions remain unaltered.

If this is acceptable to you, can you please confirm your acceptance by signing the
enclosed copy of this letter and return it to David Turner in the attached prepaid

envelope,

Yours sincerely,

Y L,L&_g_r—-é
Richard Broadbent,
Chairman.

Enc.,

| hereby confirm acceptance of the extension of my non-executive directorship.

............................................

Artiva's Charity of t '
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1 Admiral Way
Doxford International Business Park
Sunderland
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29 July 2009 DX 68754 Sunderiand 3
WwWw.arrva.co.uk
Mr. S.G. Batey, ;
Higher Heyes Farm,
Ball Lane,
Kingsley,
Cheshire,
WAS 8HP
Dear Simon,

Further to the mesting of the Nomination Committee and the Board on 23 July 2009, |
am pleased to confirm that the Board has approved the exterision of your appointment
as non-executive director of the Campany; your appointment will now expire on 30
September 2011.

All other terms and conditions of your appointment remain unaltered,

Can you please sign and date the attached copy of this letter confirming your
acceptance to this extension and return the signed letter to David Turner in the enclosed
prepaid envelope.

Yours sincerely,

Richard Broadbent,
Chairman.

Enc.,

| hereby confirm acceptance of the extension of my non-executive directorship.

- | |
Signed: g—"C”g"“\ ............... Date: H'A\_»\wmﬁ ........

e

\O *

THE QUEEN'S ANARDS
TOH EMTEAPRSE:

R rak Registered number 347103 England




Mr N Buckies
Tyeshatch
Goat Crossroad
Forest Row
East Sussex
RH18 5JQ

6 June 2005

| am very pleased to advise you that the Board of Directors wishes io offer
you the appointment as non-executive Director of the Company on the
following terms:

1.

The appointment will be for an initial period of three years effective
from 1 July 2005. Your position will be subject to your election at
our next Annual General Meeting; this is currently scheduled for
April 20086.

At the end of the initial three-year period, the appointment will be
open to renewal, with the agreement of both parties, on such terms
and conditions as may be agreed.

The appointment will attract an annual fee of £32,500; whilst this
fee is inclusive of any responsibilities arising from membership of
one or more of the Board Committees {Audit, Nemination;
Remuneration; Safety), Chairmanship of a Board Committee will
attract a further annual payment as follows:-

Audit £7,500
Nomination £3,000
Remuneration £3,000

| would like to discuss with you in due course your membership of
one or more of the Board Committees.

To assist you in planning your diary | attach a schedule showing the
Board meeting dates for 2005 and the timetable for 2006.

For statutory records and reporting purposes, | would appreciate it if you
would also confirm the following details:




a, The number of shares held by you, your wife or any children under
the age of 18 in Arriva plc

b. Current and past (within the previous five years) directorships

c. Any material contracts between yourseif and this Company or any
of its subsidiaries.

If you are content with this offer, piease confirm acceptance by signhing the
enclosed copy of this letter and returning it to me in the stamped addressed
envelope provided.

RICHARD BROADBENT
CHAIRMAN




(D) ARRIVA

Arriva pic

Focus Point

24 Caledonian Road
London N1 90X

Tel 0207 8337710
Fax 0207 833 7711

20 June 2008

Mr. N.P. Buckles g
Rede Pilace
Swissland Hill :
Dormans Park
Surrey

RH19 2NH

Dear Nick,

Further to our discussions and following the recommendation of the Nomination Committes,
| am pleased to confirm that the Board wishes to extend your appointment as a non-
executive director of the Company for two years (being the maximum period permiited under
the latest Companies Act without shareholder approval).  Your appointment will now
terminate on 19 July 2010 subject to mutually agreeing a further two year term. All other
terms and conditions of your appointment remain unaltered.

Could you please acknowledge your acceptance of this appointment by signing the attached
copy of this letier and returning it to David Turner. .

Yourssincerely,

©y

R.J. Broadbent, .
Chairman.




(D ARRIVA

1 Admiral Way
Doxford International Business Park
Sunderland
Mr. N.P. Buckles ) SR3 3xXp
Rede Place
Swissland Hill Tel +44 (0)191 520 4000
gormans Park Fax +44 (0)191 520 4001
urrey DX 68754 Sunderland 3
RH19 2NH www.arriva.co,uk
5 March 2010
Dear Nick,

I am pleased to tell you that on 1 March 2010, upon the recommendation of the nomination
committee, the board of Arriva plc {'the Company’) re-appointed you as a non-executive
director; you will also continue as a member of the nomination and safety committeés and as
chairman of the remuneration committee. 1 am writing to set out the terms of your re-
appointment. it is agreed that this is a contract for services and is not a contract of
employment.

Appointment

Your re-appointment will be for a further term of one year from 19 July 2010, when your
current term of office expires. The 12 month re-appeintment period will bring your formal
appuintment period into line with the three year cycle of director appointments as we
discussed recently in the nominations committee. Continuation of your contract of
appointment is contingent on satisfactory performance and re-election at forthcoming AGMs
and may be terminated earlier by and at the discretion of either party upon six months’
written notice.

The terms of your appointment are set out in the attached Appendix 1 for your information.

Fees

You will continue to be paid a fee of £40,000 gross per annum which will be paid monthly in
arrears, and will be subject to periodic review by the board. In addition you will continue to
be paid a fee of £5,000 gross per annum for chairmanship of the remuneration committee.
The Company will reimburse you for all reasonable and properly documented expenses you
iticur in perfarming the duties of your office.

if these terms are acceptable to you, | would be grateful if you would sign the enclosed copy
of this letter and return it David Turner in the enclosed envelope.

Yours sincerely

Richard Broadbent
% Chairman

% hereby confirm acceptance of the extension of my hon-executive directorship on the terms
set out in this letter.

TR GUELIS KARDS

FOR CHVERPRISE:
INTRANATIONAL TRAGE

™ Signed: ... 000 L

52 hot)

et R Regislered nuthbier 347103 Englarid




APPENDIX 1

Arriva plc : Non-executive directorship terms and conditions

Time Commitment

A time commitment of 1-2 days per month is anticipated. This will inciude attendance at
board and board committee meetings as appropriate and the AGM. You are expected to
devote appropriate preparation time ahead of each meeting.

By accepting this appointment, you have confirmed that you are able to allocate sufficient
time to meet the expectations of your role. [n my capacity as chairman of the board | should
be consulted before you accept additional commitments that might affect the time you are
able to devote to your role as a non-executive director of the Company.

Role

Non-executive directors have the same general legal responsibilities to the Company as any
other director and following the Companies Act 2006, the duties of a director have now been
statutorily prescribed. The hoard as a whole Is collectively responsible for promoting the
success of the Company by directing and supervising the Company’s affairs. The board:

» provides entrepreneurial leadership of the Company within a framework of prudent
and effective controls which enable risk to be assessed and managed;

s sets the Company's strategic aims, ensures that the necessary financial and human
resources are in place for the Company to meet its objectives, and reviews
management performance; and

» sets the Company’s values and standards and ensures that its obligations to its
shareholders and others are understood and met.

In addition to these requirements of all directors, the role of the non-exscutive has the
following key elements:

o Strategy: Non-executive directors should constructively challenge and contribute to
the development of strategy;

+ Performance: Non-executive directors should scrutinise the performance of
management in meeting agreed goals and objectives and monifor the réporting of
performance;

» Risk: Non-executive directors should satisfy themselves that financial information is
accurate and that financial controls and systems of risk management are robust and
defensible; and

» People: Non-executive directors are responsible for determining appropriate levels
of remuneration of executive directors and have a prime role in appointing, and
where hecessary removing, senior management and in successioh planning.

Outside Interests

It is accepted and acknowledged that you have business interests other than those of the
company and have declared any conflicis that are apparent at present. In the event that you
become aware of any potential conflicts of interest, these should be disclosed to myself and
the company secretary as sogn as apparent.




The board of the Company has determined you to be independent according to the provision
of the Combined Code.

Confidentiality

All information acquired during your appointment is confidential to the Company and should
not be released, either during your appointment or following termination {by whatever
means), to third parties without prior clearance from myself.

Your attention is also drawn to the requirements under both legislation and regulation as to
the disclosure of price sensitive information. Consequently you should avoid making any
statements that might risk a breach of these reguirements without prior clearance from
myself or the company secretary.

Corporate Governance

The Board’s policy is to promote high standards of Corporate Governance in all of Arriva's
activities. The Company's Corporate Governance Manual sets out how this policy is-
implemented.

Shareholding

Arriva plc encourages non-executive directors to hold shares in the Company and, subject to
any dealing restrictions, non-executive directors are expected to maintain an interest in the
share capital of Arriva of a minimum of 500 shares.

Review Process

The performance of individual directors and the whole board and its committees is evaluated
annually. If, in the interim, there are any matters which cause you concern about your role
you should discuss them with me as soon as is appropriate.

Insurance

The Company has directors’ and officers’ liabifity insurance and it is infended to maintain
such cover for the full term of your appointment. The current indemnity limit is £100m.

Independent Professional Advice

Occasions may arise when you consider that you need professional advice in the
furtherance of your duties as a director. Circumstances may occur when it will be
appropriate for you to seek advice from independent advisors at the company's expense. A
copy of the board's agreed procedure under which directors may obtain such independent
advice appears in the Corporate Governance Manual. The Company will reimburse the full
cost of expenditure incurred in accordance with the policy.

Committees

The terms of reference for each of the board’s standing committees is set out in the
Corporate Governance Manual.




A RR IVA Arriva ple
4 1 Admiral Way

Doxford International Business Park

FROM THE CHAIRMAN Sunderland
SR3 3XP
Tel +44 {0}191 520 4000 I
Mr S Williams Fax +44 (0)191 520 400+
0X 68754 Sundertand 3
15 Queens Gate Gardens VWL arriva.co.uk
London
SW7 5LY
8 August 2005

t am very pleased to advise you that the Board of Directors wishes to offer s
you the appointment as non-executive Director of the Company on the ?.
following terms:

1. The appointment will be for an initial period of three years effective
from 1 September 2005. Your position will be subject to your
election at our next Annual General Meeting; this is currently
scheduled for April 2008.

2. At the end of the initial three-year period, the appointment will be
open to renewal, with the agreement of both parties, on such terms
and conditions as may be agreed.

3. The appointment will attract an annual fee of £32,500; whilst this
fee is inclusive of any responsibilities arising from membership of
one or more of the Board Committees (Audit; Nomination;
Remuneration; Safety), Chairmanship of a Board Committee will
attract a further annual payment as follows:-

Audit £7,500 f
Nomination £3,000 ‘
Remuneration £3,000

| would like to discuss with you in due course your membership of
one or more of the Board Committess.

4. To assist you in planning your diary | attach a schedule showing the
Board meeting dates for 2005 and the timetable for 2006.

For statutory records and reporting purposes, | would appreciate it if you
would also confirm the following details:

"o Canger Research UK Arrva’s Gharity of the Year 2005

Regiwred nutehar 47103 England



a. The number of shares held by you, your wife or any children under
the age of 18 in Arriva plc

b. Current and past (within the previous five years) directorships

C. Any material contracts between yourself and this Company or any
of its subsidiaries.

if you are content with this offer, please confirm acceptance by signing the
enclosed copy of this letter and returning it to me in the stamped addressed
envelope provided,

RICHARD BROADBENT
CHAIRMAN




: Arriva ple
y Focus Point
21 Caledonian Road

London N1 9DX
! , ~ Tel 4207 833 7710
Fax 0207 833 7711

20 June 2008

ir. 3.G. Wiliiams,

15 Queens Gate Gardens,
London,

SW7 5LY

Dear Steve,

Further to our discussions and following the recommendation of the Nomination Committee,
| am pleased to confirm that the Board wishes to extend your appointment as a non-
executive director of the Company for two years (being the maximum period permitted under
the latest Companies Act without shareholder approval).  Your appointment will now
terminate on 31 August 2010 subject to mutually agreeing a further two year term. All other
terms and conditions of your appointment remain unattered.

Could you please acknowledge your acceptance of this appeintment by signing the attached
copy of this letter and returning it to David Turner.

Yours gincerely,

R.J. Broadbent, -—'74
Chairman. ; /s :




(a ARRIVA %/M/ Arriva plc
1 1 Admiral Way
;é ‘f .. Doxford International Business Park
Sunderland

Mr, S.G. Williams 5R3 3XP

15 Queens Gate Gardens ‘
London Y Tel +44 (0)191 520 4000
SW7 5LY Fax +44 (0)191 520 4001

5 March 2010 DX 68?54 Sunderland 3
www.arriva.co.uk

Dear Steve,

| am pleased to tell you that on 1 March 2010, upon the recommendation of the nomination
committee, the board of Arriva plc {'the Company') re-appointed you as a hon-executive
director; you will also continue to be senior independent director, a member of the
nomination and audit committees and chairman of the safety committee. | am writing to set
out the terms of your re-appointment. It is agreed that this is a contract for services and is
not a contract of employment.

Appointment

Your re-appointment will be for a further term of one year from 31 August 2010, when your
current term of office expires. The 12 month re-appointment period will bring your formal

- appointment period into fine with the three year cycle of director appointments as we
discussed recently in the nominations commitiee. Continuation of your contract of
appointment is contingent on satisfactory performance and re-election at forthcoming AGMs
and may be terminated earlier by and at the discretion of either party upon six months’
written notice.

The terms of your appointment are set out in the attached Appendix 1 for your information.
Fees

You will continue to be paid a fee of £40,000 gross per annum which will be paid monthly in
arrears, and will be subject to pertodic review by the board. In addition you will continue to
be paid a fee of £5,000 gross per annum as senior independent director, The Company will
reimburse you for all reasonable and properly documented expenses you incur in performing
the duties of your office.

if these terms are acceptable to you, | would be grateful if you would sign the enclosed copy
of this letter and return it David Turner in the enclosed envelope.

Yours sincerely
Richard Broadbent
Chairman

i,
! hereby confirm acceptance of the extension of my non-executive directorship on the terms
f'_#Fset out in this lett

............................................

09
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APPENDIX 1

Arriva plc : Non-executive directorship terms and conditions

Time Commitment

A time commitment of 1-2 days per month is anticipated. This will include attendance at
board and board committee meetings as appropriate and the AGM. You are expected to
devote appropriate preparation time ahead of each meeting.

By accepting this appointment, you have confirmed that you are able to allocate sufficient
time to meet the expectations of your role. In my capacity as chairan of the board | should
be consulted before you accept additional commitments that might affect {he time you are
able to devote to your role as a non-executive director of the Company.

Role

Non-executive directors have the same general legal responsibilities to the Company as any
other director and following the Companies Act 2006, the duties of a director have now been
statutorily prescribed. The board as a whole is collectively responsible for promoting the
success of the Company by directing and supervising the Company’s affairs. The board:

+ provides entrepreneurial leadership of the Company within a framework of prudent
and sffective controls which enable risk to be assessed and managed;

+ sets the Company’s strategic aims, ensures that the necessary financial and human
resources are in place for the Company {o meet its objectives, and reviews
management performance; and

» sets the Company's values and standards and ensures that its obligations to its
shareholders and others are understood and met.

In addition to these requirements of all directors, the role of the non-executive has the
following key elements:

+ Strategy: Non-executive directors should constructively challenge and contribute to
the development of strategy;

* Performance: Non-executive directors should scrutinise the performance of
management in meeting agreed goals and objectives and monitor the reporting of
performance,;

» Risk: Non-executive directors should satisfy themselves that financial information is

accurate and that financial controls and systems of risk management are robust and
defensible; and

« People: Non-executive directors are responsible for determining appropriate levels
of remuneration of executive directors and have a prime role in appointing, and
where necessary removing, senior management and in succession planning.

Qutside Interests

It is accepted and acknowledged that you have husiness interests other than those of the
company and have declared any conflicts that are apparent at present. In the event that you
become aware of any potential conflicts of interest, these should be disclosed to myself and
the company secretary as soon as apparent.




The board of the Company has determined you to be independent according to the provision
of the Combined Code.

Confidentiality

All information acquired during your appointment is confidential to the Company and should
not be released, either during your appointment or following termination (by whatever
means}, to third parties without prior clearance from myself.

Your attention is also drawn to the requirements under both legislation and regulation as to
the disclosure of price sensitive infformation. Consequently you should avoid making any
statements that might risk a breach of these requirements without prior clearance from
myself or the company secretary.

Corporate Governance

The Board's policy is to promote high standards of Corporate Governance in all of Arriva's
activities. The Company's Corporate Governance Manual sets out how this policy is
implemented.

Shareholding

Arriva plc encourages non-executive directors to hold shares in the Company and, subject fo
any dealing restrictions, non-executive directors are expected to maintain an interest in the
share capital of Arriva of a minimum of 500 shares.

Review Process

The performance of individual directors and the whole board and its committees is evaluated
annually. If, in the interim, there are any matters which cause you concern about your role
you should discuss them with me as soon as is appropriate.

insurance

The Company has directors’ and officers’ liability insurance and it is intended to maintain
such cover for the full term of your appointment. The current indemnity limit is £100m.

Independent Professional Advice

Occasions may arise when you consider that you need professional advice in the
furtherance of vour dufies as a director. Circumstances may occur when it will be
appropriate for you to seek advice from independent advisors at the company's expense. A
copy of the board's agreed procedure under which directors may obtain such independent
advice appears in the Corporate Governance Manual, The Company will reimburse the full
cost of expenditure incurred in accordance with the policy.

Commiittees

The terms of reference for each of the board’s standing committees is set out in the
Corporate Governance Manual.




