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Network Rail Governance: Members’ Questionnaire

At the AGM in July this year, Members voted in favour of undertaking a review of the effectiveness of Network
Rail's corporate governance. A Governance Review Group has been established, which has commissioned
PricewaterhouseCoopers (PwC) to assist in undertaking this review. The review will involve surveys of all
Members, key Network Rail stakeholders and groups that have a wider interest in Network Rail.

This questionnaire is about your understanding and perception of the effectiveness of corporate governance in
Network Rail.

Corporate governance is understood as a system by which organisations are directed and controlled. It is the
process by which company objectives are established, achieved and monitored. Corporate governance is
concerned with the relationships and responsibilities between the board, management;shareholders and other
relevant stakeholders within a legal and regulatory framework (drawn from the ICAEW dg{irition).

8. Members and to
e any queries,

This guestionnaire is for Network Rail Members, and has been e-mailed or pQsted
the Members who recently retired. This survey should take 20-25 minutes to co
please contact Kieran Jones at PwC (02890 415541).

All information that you provide will be treated in the strictest conf
accordance with the Market Research Society Code of Conduct wh
anonymity. Your completed questionnaire, once submitted, will be returne
Unit, a Market Research Society company member.

is being conducted in
guaragtees confidentiality and
the PwC International Survey

al bein ntified in the final report,
oted and attributed to
you, this can be accommodated. The final question in specify whether or not

you wish to be quoted.

Type of Member

@y
Q1a .To assist with the analysis of res %t describes your membership type:
Please circle gnhe box only
= A recently retired Member
A current Member
New Member just appointed | 3

[N

N

Q1b Are you, orxuefe you:
Please circle o 0X 0

[N

An individual public Member
A public Member representing another organisation
An industry Member | 3

N

Qlc. And W long have you been or were you a Member?
Please circle one box only
Lessthanayear | 1
1-3years | 2
4-6 years | 3
4

More than 6 years




The role of Members

Q2a. In your opinion how well defined is your role as a Member of Network Rail?

Please circle gne box only

Very clear and well defined

Quite clear and well defined

Neither clear nor unclear

Quite unclear and poorly defined

Very unclear and not well defined at all

| don’t know enough about this to be able to answer

DL IN|W(~|OT

Q2b. What do you consider your role to be?
Please specify below

number in column “a” below

Q3b. In particular how effective or ingff
account? Please circle the appropridt

s@%&” Please circle the appropriate

t holding the Board of Network Rail to

Xin each column

Very effective

Effective

Neither effective nor ineffective

Ineffective

Very ineffective

| don’t know enough about this to be able to answer

ORINWI~lOTD
oO|IRINWi~OT

Please spesify below




Q4a. In your opinion how effective or ineffective has the industry membership contribution been?
Q4b. And how effective or ineffective has the public membership contribution been?

Please select one box in each column

Very effective

Effective

Neither effective nor ineffective
Ineffective

Very ineffective

Go to Q4c

ORINWI~ O D
oO|IRINWi~OT

| don’t know enough about the industry membership contribution
to be able to answer

Go to Q5a

Q4c Why do you say that?
Please specify below

Ol @\
Qb5a. Do you consider that Network Rail should coniiqu have: m
(>

Please circle one box in each column
(Y8

@QWMem Y{ o) Public Members?
ASIEARA\) ;
2\ 2
) (O:\ 3

w
Q6a Please read thefollowi @ embers as a group. Please indicate how much you

tiveness of the Members as a group?
e<gffectiveness of the Members group, and 1 means that you
strongly disa

Please ci
Strongly Neither/ Strongly Dot k
/\ agree Agree nor Disagree disagree ontinow
There afe too many Members 5 4 3 2 1 6
The bership is very dlversg in its 5 4 3 5 1 6
opinions
Members do not have sufficient
information from Network Rail 5 4 3 2 1 6
_ M_embers (_10 not have sufficient 5 4 3 > 1 6
information from independent sources
Members do not ha\(e reliable |nform§tlon 5 4 3 > 1 6
on which to make decisions
Members issues and questions are not 5 4 3 > 1 6
adequately addressed by the Board
There is no clearly defined decision
making process amongst the Members 5 4 3 2 1 6
group




Q6b If you selected ‘Strongly agree’ or ‘Agree’ to any of the propositions above, to what extent does this limit
the effectiveness of the Members as a group?

3 means that you believe this limits the effectiveness of the Members as a group to a significant extent, 1
means to no extent at all.

Please circle one box in each row

Toa
significant
extent

To some
extent

To no
extent at
all

Don’t know

There are too many Members

2

1

The membership is very diverse in its
opinions

Members do not have sufficient
information from Network Rail

Members do not have sufficient
information from independent sources

o)

Members do not have reliable information
on which to make decisions

DN

Members issues and questions are not
adequately addressed by the Board

There is no clearly defined decision
making process amongst the Members

g

Q7 In your view, what should be the role of Me
indicate your view using the 5 point scale provid
Please circle one box in each row

any of the following. Please

Approve Be
isi informed
decisions Dot know
after they of
are taken decisions

Establishing Network Rall’s busines
\\ strate&i\ 5 C\@)\Q 3 2 1 6
Establishin twork R 'Wu/a 4 3 5 1 6
financial t N

Establishing W ail’g business 4 > 1 6
n and its target$y

w

N
ettin 'c}}}\l@remun % 5 4 3 2 1 6
Spting oy emunegld
m Wting the Cﬁ\@ 5 4 3 2 1 6
pointing non-executive directors 5 4 3 2 1 6




Q8a. Currently, who do you believe a Member or Members of Network Rail are:
Please circle all that apply

a) Currently b) Should be
accountable to? | accountable to?

The Government and / or the Department for Transport

1 1

The Network Rail Board 2 2

The Office of Rail Regulation (ORR) 3 3
Network Rail's lenders 4 4

The body or organisation that the Member is representing, if any.

5
Passenger and freight train operating companies A X/\\E\%
Rail passengers QQ \\)) .

Freight customers

TaWrs 9 9
The genera%&\n@i? 10 10

Yourself i')) 1 {C\ 11
Other—plea@ elow @
o] &2 °
=
0-on
@@% @ 5)%3 13
\ (‘.ﬂ and effective governance. Please indicate

o\

Q9 How do you raise issue
below how you have raise
Please circle all that appl

| have never raised any issues 1
<
t the Network Rail AGM or Half yearly meeting 2
| rais ough direct contact with Network Rail Board members 3
| raise issues with the Senior Independent director 4
| raise issues at Members only meetings 5
| prefer to let others raise the issues 6
Other (please specify below)




Selection and appointment of Members

Q10a. In your opinion how effective or ineffective is the current process of selecting and appointing Network

Rail's public Members?
Please circle one box only
Very effective | 5
Effective | 4 Goto Qlla
Neither effective nor ineffective | 3
Ineffective | 2 Go to Q10b,
Very ineffective | 1 then Qlla
I don’'t know enough about the selection and appointment processes | 6 Goto Qlla
to be able to answer

Q10b. Why do you say that? S

Please specify below (\
03
N N

Q11a. Which of the following should be in
public Members?

Q11b. And which should be involved

Members?

Please circle all that apply

[N
j\ \a)Rublic Members b) Industry Members
Directors of Network-Rait”/ 1 1
Depaxtiment fobTransport < N\ 2 2
_Office . ofR4ilRegulation 3 3
A public:appointments bagly \X\\ 4 4
Z&%P}jsé@pecif@\
Q on't Rnéw 6 6
Q12a. In your opinion should Network Rail public Members be elected?
Q12b. And should the industry Members be elected?
Please circle one box in each column
a) Public b) Industry
Members Members
Yes 1 1 Goto Q12c
No 2 2
Don't know 3 3 GotoQl3a




Q12c. i) If you answered ‘yes’ to Q12a, who do you think should form the public Members’ electorate?
Please specify below

Q12c. ii) If you answered ‘yes’ to Q12b, who do you think should form the industry Membexs’ electorate?

Please specify below S O
&&\@f

Q13a. Thinking about the size of the Member group - ent time do )@%&\t the current number of

Network Rail Members is:
Please circle gnhe box only @

AIWIN|F

Goto Q13b
Q13b. Why do you say that~

%@ Am> Go to Ql4a
NG
Please specify below

§ |

Q13c. How many Members should Network Rail have?
Please circle gnhe box only

Less than 30
31-50

51-75

76-100
101-120

More than 120
Don’t know

Goto Q13d

N[O~ WIN|FE




Q13d. What impact will this change have on:

i. the effectiveness of the Corporate Governance practices in Network Rail?
Please specify below

ii. the performance of Network Rail? <
Please specify below & Q

N
|IIs nd experie that a group such as the
inior@% ese are appropriate in the mix
e.

l[ease circle all that apply.

Q14a. The following list contains examples of theésmi
Members of Network Rail might have among
of skills and experience that the Members’ group

&?Qﬂ (\h@Qﬁ

QU
Experience of representing the mer y Experience of procurement and

|nt contracting

Fina@n??gement experi % e Cost management and control experience 4

KQewledge \%ﬁate gov ' . .
@\ ther o ns 5 Supply industry experience 6

\) stnal relations experience 7 Health and safety experience 8

Experience as a shareholder in a FTSE

100 company 10

Knowledge of the rail industry 9

Other 1 (please specify below) Other 2 (please specify below)
11 12

| am unsure about this 13




Q14b. Are there any others that you consider to be important?
Please specify below

Q14c. How well represented are these skills in the current Network Rail membership? Please.use a scale of 1-5
where 5 is well represented and 1 is poorly represented

Well
Skills/experience represented
Experience of representing the 5
customer viewpoint
Experience of procurement and
contracting S
Financial management 5

experience

Cost management and control
experience

Knowledge of corporate >
governance in other organisation; @

Supply industry expene \@
Industrial relatio Aexpe&e\\\

Health and sgg\eﬂz@ﬂence &Q 4 3 2 1 6
N

W‘K/@ﬁ\w\ﬁ}df;tw M EIEIEEE
@Wm j e% > 4 3 2 1 6

(please“specify below)
5 4 3 2 1 6

Other 2 (please specify below)

5 4 3 2 1 6

| am unsure about this 5 4 3 2 1 6

Q15a The role of a Member of Network Rail is intended to be equivalent to that of a shareholder in a
plc. The one significant difference is that a Network Rail Member or a member of the public cannot
send a signal via the market by buying or selling shares in response to the performance of
management. To what extent do you think that this restricts the influence of members?

Please circle gnhe box only

To a significant extent | 3 Go to Q15b,
To some extent | 2 then Ql16a
Tonoextentatall | 1
| don’t know enough about this to be able to answer | 6 Goto Q162




Q15b. What other mechanisms, if any, should be available to members to compensate for this restriction in
influence?
Please specify below

Issues facing Network Rail
Q16a. What do you consider to be main issues facing Network Rail at

Q16b. And what do you consider to be the single most important issueNa |ng
time?

n Single most
(c%\r%m that af {&;‘B&m Issue
one only)
Performance - reliability 1
Performance - efficiency (N)) 2
Corporate Governance arrangements Y\3 N 3
Safety issues 4 (N 4
Strategy/investments S > 5 N 5
Sustainability and environmentalissues ( ([ \w"> = 6\ 6
Relationships with stakeholders| -) NN 7
Leadership and managemeqtquality” 1) (I8 8
Funding / f N ()9 9
Industry structure 10 10
Negative media atteh\qn )7 11 11
Other — (please specﬁW

\ N\
i\c\o>o ate Gov®

|mport nt is it for you to have a detailed knowledge of the corporate governance arrangements of

Please cirslp one box only

Very important

Important

Neither important/nor unimportant
Not very important

Not at all important

Don't know

DL IN|W(~|OT

Q17b. How familiar are you with the corporate governance arrangements of Network Rail?
Please circle one box only

Very familiar

Familiar

Neither familiar/nor unfamiliar
Not very familiar

Not at all familiar

Don’t know

R IN|W(~OT




Q17c. In your opinion how effective or ineffective are the corporate governance arrangements of Network Rail?
Please circle one box only

Very effective | 5 Goto Q17d
Effective | 4 then Q18a
Neither effective nor ineffective | 3
Ineffective | 2 Go to Q17d then
Very ineffective | 1 Ql7e
| don’t know enough about the corporate governance structure and | 6 Go to Q19

arrangements to be able to answer

Q17e. What impact is this having on the perform tw, k<§a| @
Please specify below

@@ ¢

&u strengths of Network Rail's Corporate Governance arrangements?

Q17d. Why do you say that?
Please specify below




Q18b. And what are the main aspects of Network Rail's Corporate Governance arrangements that require
improvement? Please give up to 3 aspects requiring improvement.
Please specify below

1.
2.
3
N\
%
Q19a Listed below are a number of aspects of Network Rail's Corporate e arangements. Please
give each one a rating based on the extent to which you feel it requires’i \A rating of 1 means that
no change is required and a rating of 5 means that it requires sigifi men

If you feel that you are not sufficiently informed about any asp
know.
Please circle one box on each row

Significant
Aspect of Governance g&d‘(‘g‘d f(> @Q improvement | Don't
i)

—p required know

a. | Clarity of roles of different parties \\2//
involved in governance (Network \??\ @Y} Q 4 5 6
Rail Members, the Board, ORR etc) @ [~
b. | The holding to account of the execn.{:(—\ @
directors by the non-executive dite l%?s\ )\
c. | The oversight of the executiveﬁf& \)}1
the non-executive dire,@

C2
d. | Internal control mecharfisms (e.qg. Y
finance, safety, risk etr)K O ](/\ \&\J 3 4 5 6
2
2
2
2
2
2
2
2

e a judgement, please select 6 for don't

directors
g. The selectio ointment of \%
Ne grk—R tlve dlrectors

h. ﬁ:{ \g\l\bp%al of 1
,Q ive remuher.
<'./ m%%ﬂrmrmaﬂon 1
the) dial Members

j centivisdtion of Network Rail to
rove its performance

k.| T bility of Members to hold the
Board to account in practice

I. | The degree of openness of the
Network Rail Board to Members

m.| Use of the Annual General Meeting
to communicate with Members and 1
encourage their participation

f. | The selection and appoi W N
Network I?M??n-executi 1

L
o | oo | o | oo

Q19b. Which one of the above should, in your opinion, be the main priority for improvement?
Please insert the letter corresponding to the one that you have selected.
If none require improvement insert N in the box and go to Q20

Q19c. Which one of the above should, in your opinion, be the second priority for improvement?
Please insert the letter corresponding to the one that you have selected.




Q19d. What impact, if any, would this have on the performance of Network Rail?
Please specify below

Directors and the Board

twork Rail?

. ' ytomy defined?
Q20d. How effective or ineffective is the relationship be e non-execut s and the Members?
e%xecutl\(éb k@s and the Members?

Q-

Q20e. How effective or ineffective is the relation
Please circle one box in each column

(~ a |b [c [d Je
[~ () Veryeffective [5 |5 |5 |5 [5
~ \\ T \\_Effective [4 |4 [4 |4 [4
— QW \ Keithey effectivé pocieffective [3 [3 [3 |3 [3
[/~ ((O)ineffective [ 2 [2 |2 2 |2
\\ A~ Veryineffective [1 |1 [1 |1 [1
| don't\Rrow eno\ubh about fHis tobe’abletoanswer [6 |6 |6 [6 |6
Q20f. i) If you st t d ‘ineffective orvery ingf ’&ZOa please indicate how the Board of Directors could be

Q20f. i) If you stated ‘ineffective or very ineffective’ to Q20b please indicate how the Chairman could be
improved?




Q20f. iii) If you stated ‘ineffective or very ineffective’ to Q20c please indicate how the non-executive directors
could be improved?

Q20f. iv) If you stated ‘ineffective or very ineffective’ to Q20d please indicate how the\talationship between the

non-executive directors and the Members could be improved?

LN (AN
Q20f. iv) If you stated ‘ineffective or very ineffective’ to%ease%%ate th Xationship between the
executive directors and the Members could bg ? ((s Q

W

ans that you strongly agree and 1 means that you strongly

Strongly Neither/ Strongly Don’t'’know

Agree Disagree .

agree nor disagree
Membwers(should be consulted before
appoint s are made to the Network 5 4 3 2 1 6
Rail Board
The balance of executives and non- 5 4 3 > 1 6
executives on the Board is about right
The Network Rail Board has a
appropriate balance of skills and 5 4 3 2 1 6
experience
The size of the current Board is just right 5 4 3 2 1 6

Q21b. If you disagree that the Board size is just right: what size should it be?

Enter the preferred size in the following box.




Q22. Do you have any particular comments regarding the role of the Chairman of the Board?

Q23. Do you have any particular comments regarding the role of the Senior Independént.Director (SID)?
Q @

A

Q24. To what extent do you agree or disagree that %all 's overall b rformance over the last
six years is a measure of its effective corporate S
Please circle one box only x

(N

DA \/ Strongly agree | 5

(( O\ Agree | 4

Q N Q((\ \)) Neither agree/nor disagree | 3
0 Disagree | 2

) % //\\ Strongly disagree | 1

6

| dow't khowenough about this to be able to answer
)

Finally, if you hav?xy furthepcomments on NR gqvetpance processes or Member effectiveness, please use

the space below;
X ©
N\

)




Please indicate below if you prefer that your comments remain confidential and anonymous, or if you would
like to be quoted and you comments attributed to you. Please select one only.
Please circle one box only

=Y

| wish that all my answers and comments remain confidential and anonymous
| am happy for my comments to be quoted anonymously
I am happy for my comments to be quoted and attributed to me | 3

N

Please also indicate how you voted at the AGM on the Members’ question calling for a Members’ review of
corporate governance:
Please circle one box only

Voted fox the review
Voted againstihe review
Vote with-held / didst vote

Preferat to'say

\> @
Should PwC researchers require clarification or further information ure Xis survey; do you
Ye

AIWIN|F

wish to give permission for us to contact you by telephone?

S 1
No 2

If yes please provide your telephone number \)/\ .

Thank you for taking the time to complete this questio%meas the e edhaddressed envelope to
t

send the completed questionnaire to Brendan Galle he RwC Internatio Vi nit in Belfast.
; Qﬁ

.



Network Rail Governance : Stakeholder Questionnaire (final)

At the AGM in July this year, the Members of Network Rail voted in favour of undertaking a review of the
corporate governance of the organisation. A Governance Review Group has been established, and this group
has commissioned PricewaterhouseCoopers (PwC) to assist in undertaking this review. The review will involve
surveys of all Members, key Network Rail stakeholders and groups that have a wider interest in Network Rail.

As a key stakeholder, the Members Review Group is interested in your views on the current Corporate
Governance arrangements, how effective they have been in the first six years of Network Rail and how these
arrangements might be improved for the future. Corporate governance is understood as a system by which
organisations are directed and controlled... It is the process by which company objectives are established,
achieved and monitored... Corporate governance is concerned with the relationships and responsibilities
between the board, management, shareholders and other relevant stakeholders witkin_a legal and regulatory
framework (drawn from the ICAEW definition).

All information that you provide will be treated in the strictest confid . TH being conducted in
i s confidentiality and

Unit, a Market Research Society company member.

All of the findings will be reported on an aggregate basis, wit
final report, unless permission is given by that individual. Shou
attributed to you, this can be accommodated. The final stion in
whether or not you wish to be quoted.

apply.

If none of these apply please
Q1b, If two or more categoyi
only.

a b
Afunder 1 1
“Aregufator 2 |2
DA User(passenger traﬁ@@b@\%&pr or group) 3 3
ex (freight trairNopetatdp or group) 4 4
A cbhtrét?tor or.shicoatractor 5 5
A sfatutory body~\\ 6 6
er government’hody (including local government, RDA) 7 7
A'Member of Parliament or politician 8 8
A freight representative body 9 9
A railway engineers association 10 10
An organisation concerned with railway safety 11 11
A passenger representative body 12 12
An employee representative body 13 13
A business representative body 14 14
A trade union representative 15 15
An environment or heritage body 16 16
A member of Network Ralil 17 17
Other (please specify) 18 18




Issues facing Network Rail

Q2. What do you consider to be main issues facing Network Rail at the present time?
Please circle all that apply

Q2b. And what do you consider to be the single most important issue facing Network Rail at the present time?

Please circle one only

Performance - reliability

Performance - efficiency

Corporate Governance arrangements

Safety issues

Strategy/investments

Sustainability/ Environmental issues

Relationships with stakeholders

Leadership and management quality [/ N\ NA

Funding &f \\))

Ol |N[O|O[~|W[N|F-

Industry structure

Other - please describe below

RPIRP|O|O|IN|[O|OR|IWIN|F

o
(e
(N[}

Corporate governance

Q3a. How important is it for you to have a detailed kno ge of t rporate\gove

Network Rail? @ @@

nce arrangements of

Very important 0\ \\\5\

Important AN

Neither important/nor unimportant ( (

7\
Not very important \\\/5 N

Not at all important (( OO>\\) IONNU)

RIN|W| A~ O

Q3b. How familiar are you Wé&& rnan @@menm of Network Rail?
NS

Very familiar

Reasonably famitiar

Neither familiaf/nor unfamﬂ%l\/

Not very familiar,_

Not at aJHfamiliar.

RINW|A~ O

Qm@w effecu@uve are the corporate governance arrangements of Network Rail?

to be able to answer

ctlve 5
Effe\c(l(ge 4 | Goto Q3dthen 3e
Neithereffective nor ineffective 3 Q4a
Ineffective 2 Go to Q3d then 3e
Very ineffective 1
| don’t know enough about the corporate governance structure and arrangement 6 Go to Q5a

Q3d. Why do you say that?

Q3e. What impact is this having on the performance of Network Rail?




Q4a. What do you consider to be the main strengths of Network Rail's Corporate Governance arrangements?
Please give up to 3 main strengths.

1.

2.

3.

AN
U
Q4b. And what are the main aspects of Network Rail's Corporat?zern r ts that require

improvement? Please give up to 3 aspects requiring improvement.

1.

2.

3. 0(\(\
AN
Q5a.The next question explores your relations [ kRail anc@ﬁ@ affected by the governance

arrangements. Please read each statement, and ther)this has a ithye impact on your relationship, a
negative impact or no impact at all.

<

ar ements that have an impact on your
ecify in the spaces provided below.

Q5b . Are there any other aspects of }
relationship, either in a positive way Qr a

A negative Don'tknow
impact

. 0 <
Network Rail has no equity s W
QA2 || e
Network Rall is a N@V@ imited by
Guarantee erg’rather than N
shareho 3 2 1 6

NetW | is regulated byan
ulator|(ORR)
3 3 1 6

rk Rail receivgs significant funding
from yers

3 2 1 6
Network Rajbhas members, the majority
of whom are independent of the railway
industry 3 2 1 6

Q6a Listed below are a number of aspects of Network Rail's Corporate Governance arrangements. Please give
each one a rating based on the extent to which you feel it requires improvement. A rating of 1 means that no



change is required and a rating of 5 means that it requires significant improvement. If you feel that you are not
sufficiently informed about any aspect to make a judgement, please select 6 for don’t know.

Significant
Aspect of Governance No change ), ‘mprovement| Don't
Required —” required know
1 2 3 4 5 6
a. | Clarity of roles of different parties
involved in governance (Network
Rail Members, the Board, ORR etc)
b. | The holding to account of the executive
directors by the non-executive directorg
c. | Internal control mechanisms (e.g.
finance, safety, risk etc)
d. | The selection and appointment of
Network Rail non-executive
directors < 6
e. | The selection and appointment of QP
Network Rail executive directors <Q
f. | The setting and approval of
executive remuneration
g. | The provision of information to and
the dialogue with Members
h. | The incentivisation of Network Rail
to improve its performance RN

Q6b. Which one of the above should, in your op
Please insert the letter corresponding to th
If none require improvement insert N in

&

maifUpriority @ement?
ethat you) have sele .
o

Q6c. Which one of the above should, i ur opinion\be cond priority for improvement?
Please insert the letter corresponding to % you have selected.
Q6d. What impact, ¥f any; would this hav eﬁormance of Network Rail?

O O

Selection and appointment of Members

Q7. Do you know how many members Network Rail has?

Under 40
41-80
81-120
121-160
161-200
Over 200
Don’t know

N[OOI WIN|E

Q8a. There are just over 100 Members drawn from the railway industry and the general public. Companies
which hold a right to operate trains on Network Rail track currently have the right to nominate Industry Members



and many do. Public members are drawn from a cross section of the public; some are also involved in
organisations with interests in the railway. At the present time do you think that the current number of Network
Rail members is:

Too many 1 Go to Q8b
Too few 2
About right 3 Go to Q9%a
Don'’t know 4

Q8b. Why do you say that?

ii. the performance of Network Rail?

Q8c. What impact do you think the number of members has on: < %
i. the effectiveness of the Corporate Governance practices in wd&x

Q9a. The following list contains examples of
might have amongst them. In your opinion w|
that Members should have. Please circl

\)
ﬂ~ d ex at the Members of Network Rail
e e ap

@ he mix of skills and experience

importap ‘ e specify below.

N WY

current Network Rail membership? Please use a scale of 1-5
resented

Well Poorly Don't know
represented > represented

Exp ce of representing the
customepwiewpoint 1 5 4 3 2 1 6

Experience of procurement and
contracting

2 5 4 3 2 1 6
owemesene s || s Ja s |2 | 1|
g)?;;rril;igzgement and control 4 5 4 3 ) L 6
Knowledge of corporate 5 5 4 3 5 L 6

governance in other organisations

Supply industry experience




Industrial relations experience 7 5 4 3 5 1 6
Health and safety experience 8 5 4 3 5 1 6
Knowledge of the rail industry 9 5 4 3 5 1 6
Experience as a shareholder in a

FTSE 100 company 10 5 4 3 5 1 6

Q10a. In your opinion how effective or ineffective is the current process of selecting and appointing Network
Rail's public Members?

Very effective

&
Effective x/ 5%11
Neither effective nor ineffective AC RN\
2
N
6

Ineffective 0 to Q10b
Very ineffective

| don’t know enough about the selection and appointment processes
to be able to answer

Q10b. Why do you say that? {&

Goto Q11

Q11a. Which of the following sho ¢ ved-in the %}f selecting and appointing Network Rail's
public Members?
Please circle all that apply. @

Directdrs of Network Rail

1
DeparRmentof Transport 2
~Officef Rail Regulation 3
Apuiklic’appointments body 4
| Qther? Please specify 5
Don't know 6
Q12a. In your opinion should Network Rail public Members be elected?
Q12b. And should the industry members be elected?
a b
Yes 1 1 Go to Q12c
No 2 2 Go to Q13a
Don't know | 3 3

Q12c. Who should form the electorate?




The role of members

Q13a. In your opinion how well defined is the role of the Members of Network Rail?

Very clear and well defined

Quite clear and well defined

Neither clear nor unclear

Quite unclear and poorly defined

Very unclear and not well defined at all

I don’t know enough about this to be able to answer

NS

Q14a. In your opinion how effective or ineffective are the Me rs collectively?
Q14b. How effective or ineffective are the Members at holding of Network Rail to account?

L

DL IN|W[(~|OT

Q13b. What do you understand the role of Members to be?

a|b

Very effectivg ™ 5|5
Effective> \ (7 4 |4
Neither-effective.nof jneffective ")) 3[3
Ineffective (> 212
Veky ipéffestive’ (X)) 11
/I\Qo(l f\knoWeﬁough;QQ\Qm thijs to be able to answer | 6 | 6

X ©

ry in lve @tQ14a or 14b, please give examples of how the members

\\ W\

Q14\$/ u selected ineffective or very ineffective at Q14a or 14b, what impact, if any, is this having on the
performagee of Network Rail? Please give examples.

Q15a. Do you consider that Network Rail should continue to have industry members?
Q15b. And public members?



a b
Yes 1 1
No 2 2
Don't know 3 3

Q16 To what extent, in your view, should the Members participate in decision-making on any of the following
issues.

Actively Inform Be Don’t'’know
o . Influence N Approve .
participate in o decision- o informed
o decision- . decisions
decision- . making of
. making after they o
making decisions
are taken

Establishing Network Rail’'s business
strategy

Establishing Network Rail's annual
financial budget

Establishing Network Rail's business
plan and its targets

Setting director’'s remuneration

Appointing the Chairman

4ﬁwww

Appointing non-executive directors

>

Q17a. Currently, who do you believe a Me
Please circle all that apply

Q17b. And who should a M
Please circle all that apply.

a b
No-one 1 1
Th {thirl company law N\ 2 2

Tﬁﬁ\sqemrﬁﬁ\t ang / or th \iﬁ@nt for Transport 3 3
N\

T&>Ne\l\«g\o{k/}aﬁl Board

\T<Oﬁice of Rail Regulation (ORR) 5 5
Network Rail's lenders 6 6
The body or organisation that the member is representing, if any. 7 7
Passenger and freight train operating companies 8 8
Rail passengers 9 9
Freight customers 10 10
Taxpayers 11 11
The general public 12 12

Other — please specify




Q18a. The role of a Member of Network Rail is intended to be equivalent to that of a shareholder in a
plc. The one significant difference is that a Network Rail Member or a member of the public cannot
send a signal via the market by buying or selling shares in response to the performance of
management. To what extent do you think that this restricts the influence of members?

To a significant extent 3 Go to Q18b
To some extent 2
To no extent at all 1 Goto Q19a
| don’t know enough about this to be able to answer 6

Q18b. What other mechanisms, if any, should be available to members to compensate for this restriction in
influence?

Directors and the Board K)\)

Currently the Board is made up if 14 directors, 6 executives and 8 non-exe

Q19a. In your opinion how effective is the Board of Directors etwork Rail?
Q19b. And how effective is the role of the Chairman as gurrently

Q19c. And how effective is the role of the non-executive dir rs as currentl

Qﬂg( @

a b C
Very effective / > 5 |5 |5
Effective U N (~>NL) 4 |4 |4
Neither effective nor ineffective  /,—>_ (( "y 0 i\ 3 |3 |3
Ineffective [\ \\ \J S 2 |2 |2
Very ineffective (> 1 |1 |1
| don’t know enough abéuﬁﬁé to\b@\abTeto/énsw,gr @)= 6 |6 |6
Q19d. If you stat((ﬁeffectlv i effect fthe above please indicate how this could improved?
Q20a: se rea the foIIowmg statements about the directors and the Board, and indicate whether you agree
or disag using the 5 point scale provided. 5 means that you strongly agree and 1 means that you strongly
disagree.
Strongly Neither/ . Strongly Don'tknow
Agree Disagree .
agree nor disagree
The balance of executives and non-
executives on the Board is about right
5 4 3 2 1 6
The Network Rail Board has a
appropriate balance of skills and
experience 5 4 3 2 1 6
The size of the current Board is just right
5 4 3 2 1 6

Q20b. If you disagree that the Board size is just right: what size should it be?



Enter the preferred size in the following box.

]

Q21. To what extent do you agree or disagree that Network Rail's overall business performance over the last
six years is a measure of its effective corporate governance.

Strongly agree

Agree

Neither agree/nor disagree

Disagree

Strongly disagree

| don’t know enough about this to be able to answer

R IN|W(~OT

Finally, if you have any further comments on NR governance arrangements, please us&‘r@aace below:

QO
Please indicate below if you prefer that your comments remai tial and anonymous, or if you would
like to be quoted and you comments attributed to you&ase ct ong only.
IEAN
| wish that all my answers and comments remain canfidentialand ananyRious, 1
| am happy for my comments to be quoted ghonymously \\ 2
| am happy for my comments to be qué(\s@ahﬁ/d@mé@to me ((\V\)\)j 3

Watio@ygj regarding this survey,do you wish
@ Yes 1
Q No 2
((% .
‘%@)ﬁlease press SUBMIT and your questionnaire
@ Ifast.




Network Rail Governance : Wider Interest Group Questionnaire (final)

Thank you for taking part in this confidential survey about Network Rail's Corporate Governance arrangements.
This survey is part of a wider review of Corporate Governance within Network Rail. The following paragraphs
will provide you with some background to this survey and the review in general.

Network Rall is a company limited by guarantee; it is a private sector organisation operating as a commercial
business and with a PLC-style Board of Directors — but it is without shareholders. The Network Rail Members
fulfil the role of shareholders, but do not receive dividends or have equity interest, as Network Rail is a not-for-
dividend company, and any profit is re-invested in improving Britain’s rail infrastructure. Members do not receive
payment for their services, but are afforded reasonable expenses for the execution of their duties

cial role in the
ding the company’s
ors and receiving

Members do not get involved in operational or management decisions, but they play a
company’s corporate governance and have statutory rights and duties. These include: al
annual general meeting; voting on the appointment and re-appointment of Network Rai
Network Rail's annual report and accounts

At the AGM in July this year, the Members of Network Rail voted in g a review of the
corporate governance of the organisation.

A Governance Review Group has been established, and
PricewaterhouseCoopers (PwC) to assist in undertaking this/teview. The
Members, key Network Rail stakeholders and groups that hav

greyp has commissioned
iew will involve surveys of all
etwork Rail.

s are dire and controlled. It is the
onite -e\ Quporate governance is
e

ragetnenty, shareholders and other
@«» definition).

All information that you provide will be treated ' ' survey is being conducted in
accordance with the Market Research ich™ guarantees confidentiality and
anonymity. Your completed questionnaire, ed to the PwC International Survey

Unit, a Market Research Society comp @
Network Rail’s Corporate rr& emen %
Q1a. How familiar are you with the coﬁor e gov@

Corporate governance is understood as a system by
process by which company objectives are establishe
concerned with the relationships and responsibilities be

angements of Network Rail?

Very familiar
Reasonably fariliar

Link to stakeholder g'aire

Neither familiar/nar whfamiliar
Not veéry familiar
Notat all familiar\ \ D

Go to Q2

RINW|A~ O

W) %

Your retationship with Network Rail

Q2a. Which of the following categories best describes your relationship with Network Rail? Please select all that
apply. If none of these apply please describe your relationship in space provided.

Q2b.If two or more categories apply, please select the main one that you are responding as. Please select one
only.

A contractor or sub contractor

A member of the public 1 1
A railway user (passenger train operator or group) 2 2
A railway user (freight operator or group) 3 3
An employee of Network Rail 4 4
An employee of a train operator or freight operating company 5 5
A regulator 6 6
A funder 7 7

8 8

9 9

A statutory body




Another government body (including local government, RDA) 10 10
A Member of Parliament or a politician 11 11
A freight representative body 12 12
A railway engineers association 13 13
An organisation concerned with railway safety 14 14
A passenger representative body 15 15
An employee representative body 16 16
A business representative body 17 17
A trade union representative 17 17
An environment or heritage body 18 18
A member of Network Ralil 19 19
Other (please specify)

Issues facing Network Rail S

Q3a. What do you consider to be main issues facing Network Rail at the
Please circle all that apply.

Q3b. Which one do you consider to be the single most important issue faci etwo ail at the present time?

Please circle one only. @\
AN
b ) @

The reliability of the railways

The efficiency of the railways

Network Rail's Corporate Governance \v
arrangements 1)
Railway safety issues

Strategy and investments (( DA
Sustainability and environmentatissies/” \ >
Relationships with stakeholderg ) NG
Leadership and managemént quality /\
Funding issues /Q ') //\
Industry structure|

Negative media aﬁ\é(]tlon JONNIP»

Corporate gov
Q4a. In yo owi effective or i re the corporate governance arrangements of Network Rail?

Vey\e \etlve

|ther)éffe8t®e/|)6r ineffective
Inaffective

Very\neffective

Go to Q4b

O|IRINW(~ O

| don’t knpw enough about the corporate governance structure and arrangements Go to end

to be able to answer

Q4b. In your opinion, to what extent is this having an impact on the performance of Network Rail?
(the e-survey will separate out the responses from the effectives and ineffectives)

To a great extent 1 | Goto Q4c
To some extent 2
To no extent 3 | Gotoend

Q4c. What type of impact is this having? Please circle all that apply. (Claire Louise - we will need two lists, one
for those who select effective and one for those who select ineffective at 4a)



It is affecting the efficiency of the railways

It is affecting the reliability of the railways

It is affecting the effectiveness of the leadership and management team
It is affecting the safety of the railways

It is increasing/reducing the burden on the tax payer

It is improving/reducing the credibility of Network Rail

It is improving/reducing the quality of customer service

It is holding back important infrastructure projects

O|N|O|UAWIN|F-

Q5. Do you have any other comments on the Corporate Governance of Network Rail?

confidence, as set out in the Market Research Society Code of Cond

(A
\> @
Thank you for taking the time to complete this questionnaire. All of your m&m ted in the strictest

Please press SUBMIT and your questionnaire will be returned e PwC InterQational Survey Unit.



Network Rail Members Review of Corporate Governance: Outline discussion guide for
workshops and face to face interviews (Final)

Introduction and background the project.

At the Network Rail AGM in July this year, the Members of Network Rail voted in favour of undertaking
a review of the corporate governance of the organisation. A Governance Review Group has been
established, and this group has commissioned PricewaterhouseCoopers to assist in undertaking this
review. The review will involve surveys of all Members, key Network Rail stakehqlders and groups that
have a wider interest in Network Rail.

As a key stakeholder, the Members Review Group is interested in youkyiews
Governance arrangements, how effective they have been in the first six
these arrangements might be improved for the future.

~

USE SHOWCARD IF NEEDED
(Corporate governance is understood as a system by which organisatiens aredirected and controlled. It
i monitored. Corporate
governance is concerned with the relationships and r
shareholders and other relevant stakeholders within a |

All information that you provide will be treated in th
will be reported on an aggregate basis, with nd ingi
final report. We may use direct quotes f
anonymous basis, unless you specificall

Key issues to be addressed

e How familiar are you wit
Prompt — 5 point

he current arrangements?

+« \And which areas do you think need to be changed?

e What should be the main priority for improvement?

¢ How effective is the Board of Network Rail?
Prompt — 5 point scale 5=very effective, 1=not at all effective



And the role of the Chairman, as currently defined?
Prompt — 5 point scale 5=very effective, 1=not at all effective

And how effective is the role of the non-executive directors as currently defined?
Prompt — 5 point scale 5=very effective, 1=not at all effective

If the following areas haven’t been mentioned already probe on the impackof each one:

— there are members instead of equity shareholders
— there are 100+ members — how many members shoulttheré

setting financial budgets and targets, remun
directors(except retrospectively
— members are appointed by the Board

The role of a Member of Network Rail is intenged to be equi shareholder
in a plc. The one significant difference is that . ember of the
public cannot send a signal via the mark a eSponse to the

performance of management. To 0 oéj>h|nk th ricts the influence
of members?

How effective are the Mem
Prompt — 5 point scale 5=v

oard to account?
1 not at all effective

Should Members be appointed or elected? By whom?

How well do the members represent the needs of your organisation? And stakeholders
generally?

What impact are the current corporate governance arrangements having on the
performance of Network Rail?

Thank and close interview.
Encourage Board members and stakeholders to complete the e-survey. Record e-mail
address.



Network Rail Members Review of Corporate Governance: Outline discussion guide
for workshops and face to face interviews (Final)

Introduction and background the project.

improved for the future.

USE SHOWCARD IF NEEDED
(Corporate governance is understood as a system by whic
by which company objectives are established, achieved and
relationships and responsibilities between the board,
a legal and regulatory framework)

trolled. It is the process
i . n eMs concerned with the
\ shareholders@ rélevant stakeholders within

g&dings will be reported on an

rt’ We may use direct quotes from this
wish to be quoted.

All information that you provide will be treated 4

Prompt — 5 point scale 5=very effective, 1=not at all effective

e And how effective is the role of the non-executive Directors as currently defined?
Prompt — 5 point scale 5=very effective, 1=not at all effective

e |If the following areas haven’t been mentioned already probe on the impact of each one:

— there are members instead of equity shareholders.

— there are 100+ members — how many members should there be?

— the majority of members have no background in the railway industry.

— the varied mix of skills and experience amongst members.

— members currently have no involvement in strategic decision making or setting financial budgets and targets,
remuneration and appointment of Directors (except retrospectively.

— members are appointed by the Board.

e The role of a Member of Network Rail is intended to be equivalent to that of a shareholder in a plc. The one
significant difference is that a Network Rail Member or a member of the public cannot send a signal via the market by

PricewaterhouseCoopers LLP



buying or selling shares in response to the performance of management. To what extent do you think that this
restricts the influence of members?

e How effective are the Members collectively?
Prompt — 5 point scale 5=very effective, 1=not at all effective

e |s there sufficient scope for individual Members to make a contribution to governance?

e And how effective are they at holding the Board to account?
Prompt — 5 point scale 5=very effective, 1=not at all effective

e Who should the Members be accountable to?

e Should Members be appointed or elected? By whom?

Thank and close interview.
Encourage Board members and stakehold
address.

. Record e-mall

PricewaterhouseCoopers LLP
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Appendix B
Results of Member Survey

PRICEWATERHOUSE(QOPERS




The Members Survey

» The appendix details the results and findings from the e-survey that was distributed
to 114 Members of Network Rail, including newly recruited and recently retired
Members

» The results are set out in graphical format, question by guestion and follow the order
of questions asked in the questionnaire

« The e-survey took place between the 5t December 2008 and the 6" January 2009

January 2009
PricewaterhouseCoopers LLP Slide 2




Q1la) Please describe your membership type? o %

A Recently Retired
Member

73

A Current Member

A New Member Jus

Appointed
Q | | | | |

20 40 60 80
Base: 84 %

PricewaterhouseCoopers LLP

100

January 2009
Slide 3



Q1b) Are you, or were you? N %

An Individual Public
Member

A Public Member
representing another
organisation

An Industry Member

Q\\)) ZC)N 40 60 80 100
Base: 84

%

January 2009
PricewaterhouseCoopers LLP Slide 4



Q1c) How long have you been or were you a Mem%eﬂQ\

Less than a year

1-3 years

4-6 years

More than 6 years

80 100

Base: 84

January 2009
PricewaterhouseCoopers LLP Slide 5



Q2a) In your opinion how well defined is your role as .(‘w ber of Network

Rail X\
Very clear and well defined hli% \% @

Quite clear and well defined %
-

Neither clear nor unclear

Quite unclear and poorly defin@

Very unclear and not welkdefipred

now

Base: 84 60 80 100

January 2009
PricewaterhouseCoopers LLP Slide 6



Q2b) What do you consider your role to be?

(Open end question with multiple responses) @
« To Provide Accountability — (48%) &

« Scrutiny / Monitoring — (48%)

« To Promote Effective Governance / Partic@jn — 9‘@@

S
To act as a Shareholder / Trustee — (3 Qg

- Representation of Public / Custon@ 0§2

. @ Na
&N

PricewaterhouseCoopers LLP Slide 7



Q3a) In your opinion how effective or
ineffective are the Members as a Group?

Very
effective

Effective

Neither nor

Ineffective

Very
ineffective

Don't know

Base: 84

I:

Member Gro

Q3b) How ege j
Network’'Ranlto unt?

r ineffective is the

S\

/\\\\3

27

1O

S/

14

11

19

24

ng the Board of

0 20 40 60 80

PricewaterhouseCoopers LLP

100 O
Base: 84

20

40 60
%

80

100

January 2009
Slide 8



Q3ci) You stated that the Members as a Group areéne ive or very

iIneffective, what impact, if any, is this having on the nce of Network
Rail? (Open end question with multiple respon %

« Significant Impact on Performance — (39%)\% @

« Little or no impact — (32%) %@ @
- Potential Future Risks / Issues — (14 %@
- Difficult to gauge — (11%) @ Q@ﬁ

January 2009

PricewaterhouseCoopers LLP Slide 9



ive at holding the
on the
ltiple responses)

Q3cii) You stated that the Members as a group areéne
Board of Network Rail to account. What impact is_thi
performance of Network Rail? (Open end questj '

 Potential Future Risks / Issues — (9%)

. Difficult to gauge — (3%) @@
Base: 32 Q@&%%%@Q

« Little or no impact — (41%) %
« Significant Impact on Performance — (41%\ @
o O

January 2009

PricewaterhouseCoopers LLP Slide 10



ar ineffective has the
ohtribution been?

Q4a) In your opinion how effective or Q4b) How effec
ineffective has the industry membership public memb

contribution been? X
Very 1
effective 6 @
) @@
N\

Effective

Neither nor

Ineffective 24
Very Q
ineffective < j 7
Don't know 32 15
0 \40/ 60 80 100 0 20 40 60 80 100
% %

January 2009
PricewaterhouseCoopers LLP Slide 11



Q4ci) Why do you say that the industry Membership has <betive or very
effective? (Open end question with multiple response x
« An In-depth technical knowledge — 75% &X
« They have alternate means of access to boar%
« Pro-active / Express their views — 25% X @
Base: 12 @Q %Q
%@

Q4cii) Why do you say that the | m ¥ has been Ineffective or Very
Ineffective? (Open end que it It% onses)
« Poor meeting’s atterslanc ini iypation — 50%

Q
- They have alte ans of a oard — 43%

« They are bi ouir o ifterests — 39%

Base: 44

January 2009
PricewaterhouseCoopers LLP Slide 12



Q4ciii) Why do you say that the Public Membership has @ee |ve or very
effective? (Open end question with multiple respon

« Members are more informed / skills have mcreas&

- Positive contribution at meeting’s / Proactive %ch 46%

Base: 30

Q4civ) Why do you say that the Publi \ 3
ineffective? (Open end question wit m

‘\*B

« Skills and Experience [&ac mﬁ& &" %}

« Membership is togtarge rga |% 46%
S

« Absence o @ role —

Base: 41

January 2009
PricewaterhouseCoopers LLP Slide 13



Q5a) Should Network Rail continue to have N %
Industry Members? &%blic Members?

= 9

A
Don't know -15@ Don't know 8
@ A T T 1 T T T T 1
0 %& 40 60 80 100 0 20 40 60 80 100

Base 84 & Base: 84 %

Q)

January 2009
PricewaterhouseCoopers LLP Slide 14



Q6a) To what extent do you agree or strongly agree wi

Q&\%

statements?

There are too many Members h 24

Membership is very diverse in opinon
Members do not have sufficient information
from Network Rail

Members do not have sufficient independent
information

Members do not have reliable informatio
make decisions

Members issues are not adequagejy ad
by Board

Base: 82

PricewaterhouseCoopers LLP

he following

74

B Agree

[ strongly Agree

I

80 100

January 2009
Slide 15




Q6Db) To what extent does this limit the effectiveness of

Group?
There are too many Members

Membership is very diverse in opinon
Members do not have sufficient information
from Network Rail

Members do not have sufficient independent
information

e Members as a

AN
32

100

44
38
35
0O 20 40 60 80
%
B 7o aSignificant
Extent

[0 To Some Extent

PricewaterhouseCoopers LLP

Base

38

41

14

48

25

16

61

January 2009
Slide 16



Q7a) What should be the role of Members regarding boa<r>d s on any of the
following?

80 100

Base: 84

January 2009
PricewaterhouseCoopers LLP Slide 17



Q7b) What should be the role of Members regarding Boa@rd ns on any of the

following?

Establishing Network Rail’s Annu@@ Budget
Actively participate in decision making |0 \ C %)

Influence decision making

Inform decision maki

Approve decisions after the{g are%
Be info%de io

45

on

Q)

PricewaterhouseCoopers LLP

Base: 84

100

January 2009
Slide 18



Q7c) What should be the role of Members regarding Boaéd %%&13 on any of the

following?
Establishing Network Rail’'s Business a%
Actively participate in decision making ES \ C %) @

Targets

Influence decision making
Inform decision maki @>

Approve decisions after they(%re t&

Be informéd ecisions 31

0 20 40 60 80 100

%
Base: 84

January 2009
PricewaterhouseCoopers LLP Slide 19



Q7d) What should be the role of Members regarding Boa@rd x&ns on any of the
following?

Setting Directors Remun io@X\
Actively participate in decision making N @

Influence decision making

Inform decision maki

Approve decisions after theg are&@
Be info%de io

January 2009

PricewaterhouseCoopers LLP Slide 20

O [}

0 20 40 60 80 100
%

Base: 84



Q7e) What should be the role of Members regarding Boa@rd x&ns on any of the
following?

Appointing the Chaj aQ&\
Actively participate in decision making N >6 %) @

Influence decision making 3%

Inform decision maki

Approve decisions after theg are&@
Be info%de io

January 2009

PricewaterhouseCoopers LLP Slide 21

O [}

0 20 40 60 80 100

%
Base: 84



Q7f) What should be the role of Members regarding Boar@d DNS on any of the

following?

Actively participate in decision making

Influence decision making

Inform decision maki
Approve decisions after the{g are%
Be info%de io

PricewaterhouseCoopers LLP

on

Base: 84

()

Appointing Non-Executive Dir orQ&\

2P

20 40 60 80

100
%

January 2009
Slide 22



Q8a) Who do you believe a Member or Members of Ne%oxrk Rail are

The Government and/or Dept for Transport 16

accountable to? & @@

The Network Rail Board 13
The Office of Rail Regulation ORR 6 X @
Network Rail's Lenders 6 @
@é Q

The Body the Member is Representing if any

8 D
Passengers and Freight TOC's m@ ‘@ .?
S NV
L\ Y
RN\

Rail Passengers 1

Freight Custofmers

50

50 60 70

Base 84 %

PricewaterhouseCoopers LLP

80

90 100

January 2009
Slide 23



Q8b) Who do you believe a Member or Members of Ne%oxrk Rail should be

accountable to? & @@

The Government and/or Dept for Transport 32

The Network Rail Board

The Office of Rail Regulation ORR

Network Rail's Lenders

The Body the Member is Representing if any

—‘Im

PRGN
NN N
AN
NN

Passengers and Freight TOC's

Rail Passengers 1 49

Freight Custofmers

54

68

50 60 70 80 90 100

Base 84 %

January 2009
PricewaterhouseCoopers LLP Slide 24



Q9) How do you raise issues regarding Network Rail perfor and effective
Governance. Please indicate how you raised issues in t@

N

—\"3 N
i

| have never raised any issues

I raise issues at the AGM or half yearly meeting

I raise issues with the Network Rail Board Directly

I raise issues with the Senior Independent Dire

| raise issues at Members o iny ‘
On the Me ers foku
; x

| prefer to let tse the issug x\ ;

< > 3 7
o) 20 40 60 80 100

%

61

Base: 82

January 2009
PricewaterhouseCoopers LLP Slide 25



Q10a) In your opinion how effective or ineffective is the curr

and appointing Network Rail's Public Members?

Very effective _}2 \% ®®

Effective

Neither effective nor inefective

In effe@

Don't know eno

Base: 84

Ver

PricewaterhouseCoopers LLP

f

tiv

oces

e

m—:

©
iy

24

u .cess of selecting

20 40 60

80

100

January 2009
Slide 26



Q10b) Why do you say that? (Open end guestion ngth (’i e responses)

- Because the Board appoints the Members Se@ — 58%
rate

« Members do not sufficiently understand ho@ﬁj

« Members’ attendance at meetings is | %@ @

« Absence of a clarity of role — 5% K S

« Lack of Accountability — 5% @@
January 2009

PricewaterhouseCoopers LLP Slide 27

nance works — 26%

Base: 19 ©



Appointment and Selection of Members

&
Q11a) Who should be involved in selecting Q11b) Who @ involved in selecting
Public Members? Industry Kembers:

Directors of Network Rail —_20 i? @
Department for T t 1 <> 9
epartment for Transpor - 6 %\% ng)
) 1 O
e=at?
N,

Office of Rail Regulation
2 141

Public appointments body

From Existing Members

Other §

Don't kno

0 20 40 60 80 100 O 20 40 60 80 100
0) 0]
Base: 84 L Yo

January 2009
PricewaterhouseCoopers LLP Slide 28



Appointment and Selection of Members
Q rs
Q12a) Should Network Rail Public Q12 oﬁ% ork Rail Industry
Members be elected? bers be elected?

8.0% 7.0% \% .
P

81.0%

OYes BNo ODon't Know OYes BNo ODon't Know
Base: 84

January 2009
PricewaterhouseCoopers LLP Slide 29



Q12ci) Who do you think should form the Public Me
(Open end question with multiple responses)

I)
Q ectorate”

(

 Of those who responded to this quest p suggested that the Public
Members should be elected by an @mstmg Members and

key stakeholders
« 2 additional respondents indm&&} f?ns be a local or regional

election process @@

January 2009

PricewaterhouseCoopers LLP Slide 30



Q12cii) Who do you think should form the Industry Me Electorate?
(Open end question with multiple responses)

5 respondents stated that the electorate shou co&p'sed of all those companies
that have a contractual relationship with Ne&: al

« 3 additional respondents stated that this be for@a combination of the
wider Membership and the Public %O\Q © @

<4

QY
&

January 2009
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Q13a) Thinking about the size of the Member Group — wgat u think about the
current number of Network Rail Members?

O About Right
B Don't Know

Base: 84

January 2009
PricewaterhouseCoopers LLP Slide 32



Q13b) Why do you say that? \
(Open end question with multiple responses) %

« There are too many Members for it to be an E@ — (65%)
p —

e It needs a smaller focussed and cohesive u

« Too many conflicting agenda’s — (16% !‘
|s

« Too large a number often results wit mg raised — (14%)

« Needs to improve mix of Member |ty and SEG — (7%)

« Too few Members to be a

Base: 43 Q ::
January 2009
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Q13c) How many Members should Network Rail hqye%

Less than 30
31-50
51-75

76-100

@@ L

More than 120
Don't <R
Q 40 60 80 100
%

January 2009
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Base: 43



Q13di) What impact will this change have on:

(Open end question with multiple responses) Q
The effectiveness of the Corporate Governa r t| s in Network Rail?
« Smaller number will be more effective in term rut| d Monitoring — (41%)

o It would improve the general effectiveness 4/o
« Good Governance will lead to better P rf% — (12%)
« Stronger Governance will change Netv — (9%)

« Little or no impact on Performanc@ Q
« Performance will increase @9 kills are sufficient — (5%)

Base: 43 Q@%
January 2009
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Q13dii) What impact will this change have on: \
) : ) O
(Open end question with multiple responses) 6@;
The Performance of Net g\s\l%
« Smaller number will be more effective in termg©f Scrutiny and Monitoring — (56%)

« Good Governance will lead to better Perfortaanc uc (21%)

 Stronger Governance will change Netwar I’'s,Fo %)

« Performance will increase so long a ' s% sufficient — (9%)
B\

« It would improve the wider effecti

O
s
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Base: 43



Q14a) Which of the following examples of skills an%e \me should the

Members’ Group have? X\

Experience of representing
customer

Financial management
experience

o ‘l(\\\\
NS

N

Knowledge of Corporate

Governance in other Orgs " 96
Industrial relations Q
Knowledge of the rail ‘(\ 76
o m -
Procurement and % \\\ 46
Cost management & co S\ 57
experience
I I I |
20 40 % 60 80 100
Base: 83
January 2009
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Q14b) Which of the following examples of skills an%e ce should the
Members’ group have? (continued)

Supply Industry Experience

Health and Safety Experience

Experience as a Shareholder in a FTSE 100 Company

Project Management/Public Relations

Senior Business Experience/experience in a regulated sector

0 20 40 60 80 100
%

Base: 83

January 2009
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Q14c) How well represented are these skills in the curre

Membership?

S
Neither/nor
Experience of representing -4|-4 20 14%
customer viewpoint
Experience of procurement & % 17%
contracting
Financial Management 0%
Experience
Cost Management and control 23%
experience
Suppl_y Industry \-‘9 9 0%
Experience S
other Organisafl , Ny , ,
-100% -50% 0% 50%

100%

Network Rall

Don’t Know

35%

60%

41%

49%

53%

33%

O Quite Poorly Represented O Poorly Represented B Quite Well Represented

O Well Represented

Base: 84
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Q14c) How well represented are these skills in the curre

Membership?

Industrial Relations Experience -2 -21

18%

Health and Safety Experience -4

16%

Knowledge of the rail Industry

Experience as a Shareholder in
a FTSE 100 Company

@ N

%\»

*%

-29 7 7%

Senior Business Exgefie k _@@V
a regulated sect \“\\

@ Neither/nor Don’t Know

Network Rall

51%

53%

24%

60%

14%

-100% -50%

0% 50%

100%

O Quite Poorly Represented

O Poorly Represented B Quite Well Represented

O Well Represented

Base: 84
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Q1l14c) How well represented are these skills in the gur =18
Membership? (Open end gquestion with multiple s&

Other suggested skills were;
- Project management @
« Experience of acting objectively @ @Q

« Knowledge of corporate governance ,“)- %@

« Experience of remuneration pollc or '

Q@%

PricewaterhouseCoopers LLP

etwork Raill
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Q15a) The role of a Member of Network Rail is intended to be equiv Nhat of a shareholder
in a plc. The one significant difference is that a Network Rail Me t send a signal via

the market by buying or selling shares. To what extent doe e influence of
Members?

extent §2®®
1@%
| M

To some extent

To no extent at all

60 80 100
Base: 84 %

January 2009
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Q15b) What other mechanisms, if any, should be avallable t bers to compensate
for this restriction in influence? (Open end question with mx ponses)

- Greater powers of appointment (20%)

« It cannot be replicated (18%)

« The option to exercise some form of 'vote o@@& (1@2@@

 Support/contact with ORR (14%)

« Wider consultation with Membe r st g /0)
 Decision making/power ( O%)i >>

Base: 84

January 2009
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Q16a) What do you consider to be the main issues facing Network Rail at

the present time? S @@
W X

Performance - Reliability

Performance - Efficiency \ 75
O
Corporate Governance Arrangements 60
Safety Issues 37
Strategy / Investments NN 57
NG () v N4
Sustainability and Environmental Issues 825
_()&\. _(O. o
Relationships with Stakeholders 49
Leadership and Management Quality g
| m\\'J-\?)\.
Funding ® 62
N
Industry Structuge l\ T 2
L N\
Negative Media Atte 37
NV
0 10 20 30 40 50 60 70 80 90 100
Base 84 %
January 2009
Slide 44
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Q16b) What do you consider to be the single most imﬁﬁnt iIssue facing

Network Rail at the present time? S @@

Performance - Efficiency

Funding

Strategy / Investments

Performance - Reliability

Negative Media Attention
Relationships with Stakeholders
Leadership and Management Qua

Corporate Governance Arr ements

Sustainability and E

0 10 20 30 40 50 60 70 80 90 100
%
Base 84

January 2009
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\
(¢

Q17a) How important is it for you to have a detaile%k
corporate governance arrangements of Network Rai

adge of the
9

Very Important

Important

Neither Nor

Not very important

Not at all immportant
Don't @@

Base 84

January 2009
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Q17b) How familiar are you with the corporate governa

Network Rail?

Very familiar _ 19

Familiar

-
%@

Neither nor
Not very familiar

Not at all familiar |

@”H

erangements of

\
é\

Don't kn
T T T T |
20 40 60 80 100
%
Base 84
January 2009
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Q17c) In your opinion how effective or ineffective are t Nporate
governance arrangements of Network Rail?
Very effective i7 \ / %)

Effective

J@

Neither effective nor inefective

In effective<

Very ineffective |2

14 7%%
N

™

w 11

0 20 40 60 80 100
Base: 84 %

January 2009
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Q17d) Why do you say that? (Open end guestion ngth

[ ]
« Ineffectiveness of Members / Selection Process of Mem@

« The efficient functioning of the Board (29%)

« Insufficient Board accountability / their attitude t&ﬁ (ZJ@
S

to
« Levels of scrutiny and regulation are effecti < @

 Poorly Regulated (4%) Q
« Role of Non - Executive Direc r

. Other (9%) %
January 2009
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e responses)

<

Base: 75



Q17e) What impact is this having on the performange i; Network Rail?
(Open end question with multiple responses)

« Impact in terms of being less focussed (31%)

- Little/No impact at present (22%) <@

« It is having an impact in terms of cost and p rf@\ng @@Q
%

(339
- The Organisation has become more risk @%Q
« Negative impact on long term s t%/o %@
« Difficult to gauge (6%) @ @
o

January 2009
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Members survey
Q18a) What do you consider to be the main strengths

Work Rail's
Corporate Governance Arrangements? (b.

(Open end question with multiple responses) &X\

1) The Board operates effectively (44%)
2) Interaction between board and members (18%)

3) A strong Chairman (17%) @
4)  Public representation (15%) @
5) Transparency and levels of scrutiny (15%) % %
6) Wide representation / diversity (15%)
7) Tightly Regulated (13%) %

8) Clear definition of roles (10%) %

9) Flexibility of the organisation (10%0)

10) Experienced Non-Executive directors (

11) A confident Member gr
12) Good internal financjat-¢
13) There are no priva ) rs (6%
14) Accountability (£

15) The Annual vote
16) Don’t know or unab & to identify strengths (18%)

Base: 84 January 2009
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Q18b) What are the main aspects of Network Rail’'s . C te Governance
arrangements that require improvement? Please gl aspects

requiring improvement (Open end question ng& sponses)
1) Clarity of the role of Members (39%)
2) More Member involvement in decision making (36
3) The selection process of Members (25%) x :®

slllo % 5%)
6) Fewer Members (15%) @
7) More board accountability (15% @ Q
8) Wider skills / experience of ew bers @

9) More independent advi

10) Closer relations betw€en mbers afkeholders (12%)
11) Wide representat n-Exe ectors (8%)

12) Greater tran

13) More diversi )
14) Not answered ordon’'t know (9%)

4) Members need to perform role more effe
5) Members need to attend more meetin o('

Base: 67

January 2009
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Q19a) To what extent do you feel the clarity of rolgs ferent parties

Involved in Network Rails’ governance requires% ent?

Significant improvement required

A

No improvemedt reguire

0 20 40 60 80
%

Q N

Base: 84

PricewaterhouseCoopers LLP

100
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Q19a) To what extent do you feel the holding to a%co the executive

directors by the non-executive directors u.- ent?
Significant improvement required h& ; %)

=
i

0 20 40 60 80 100

Base: 84

January 2009
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Q19a) To what extent do you feel the oversight ofgth utives by the
non-executive directors requires improvement?

60 80 100

Base: 83
January 2009
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Q19a) To what extent do you feel the internal contgolanlsms require

Improvement?

Significant improvement required ]1 %

A

39
No improvemett reguire 23
't'Kn 22
| T T T T |
0 20 40 60 80 100
Y0
Base: 83
January 2009
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Q19a) To what extent do you feel the selection ang
Network Rail non-executive directors requires |

Significant improvement requwed h 2&; S)

@
‘ %
ANy

No improvemedt reguire

fntment of

e~

%
Base: 84

PricewaterhouseCoopers LLP

80 100
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Q19a) To what extent do you feel the selection ang a X’&tment of

Network Rail executive directors requires improvi\

Significant improvement required h 6
N

No improvemedt reguire

Q N

%
Base: 83

PricewaterhouseCoopers LLP

80 100
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Q19a) To what extent do you feel the setting and %pp EIof executive

remuneration requires improvement? &X\

Significant improvement required h 12\% @
4 ] <:i>

60 80 100
%
Base: 84

January 2009
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Q19a) To what extent do you feel the provision of inf on to and the

dialogue with Members requires improvement?

Significant improvement requwed h 12 <@

G

No improvemedt reguire

e

0 20 40 60 80 100

Base: 84

January 2009
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Q19a) To what extent do you feel the |ncent|V|sat|gn %‘Etwork Rail to

improve its performance requires improvement? X\

N

Significant improvement requwed h 12\<@

| 9@%@

6

No improvemedt reguire

TRE

PricewaterhouseCoopers LLP

Base: 84

80 100
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Q19a) To what extent do you feel the ability of I\/Iemb o hold the Board

to account in practlce requwes mprovement’&x\

Significant improvement required

No improvemedt r

'TKn
January 2009
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s.0of the Network
N

Q19a) To what extent do you feel the degree of op§n
Rail Board to Members requires improvement? X\

A

No improvemedt reguire

Q N

0 20 40 60 80 100

Base: 82

January 2009
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A

ommunicate with

Yovement?

Q19a) To what extent do you feel the use of the AG
Members and encourage their participation requy

Significant improvement required h 7
RN D ®®
= %

&

No improvemedt reguire 24

Q N

0 20 40 60 80 100
%

Base: 83

January 2009
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Q19b) Which of the previous statements should be the main priority for

Improvement?

Clarity of roles of different parties involved in corporate
governance

Holding to account of the exec directors by the non-exec
directors

Internal control mechanisms

Selection and appointment of Network Rail non-executive
directors

Setting and approval of executive remuneration

Provision of information to and the dialogue with Memb

Base 84

PricewaterhouseCoopers LLP

31 | 52
40 % 60 80 100
B Rank 1 E Rank 2

January 2009
Slide 65



Q19d) What impact, if any, would this have on the %erf
Rail? (Open end question with multiple responses) \
 Improve relationships/communication (14%) &X

o It will give the ability to hold the board to acco%/o)

« Reduce costs (8%) X @
 Lead to more effective/improved perfo&@&/@

o It will provide clearer guidelines “)

- It will create better focus / ' iIsation (5%)

« Setting remuneration would\revent t d awarding itself bonuses (5%)
<

- It will lead to greatertrapsparenc y of role (5%)

Base 84

January 2009
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Q20a) In your opinion how effective or ineffective isgth

d of Directors of
Network Rail?

Very effective h

Effective

Neither effective nor inefective

In effective<

Very Ineffect]

80 100

o
N
o
AN
o
(o)}
o

Base: 84 %

January 2009
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Q20b) In your opinion how effective or ineffective is@th of the Chairman

as currently defined?

Effective

Neither effective nor inefective

Very ineffect]

80 100
Base: 84

January 2009
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as currently defined?

Q20c) How effective or ineffective is the role of the@n i ecutive directors

Very effective h 8

—

Effective

Neither effective nor inefective

Very ineffect]

Base: 84

PricewaterhouseCoopers LLP

A
NEP

40 60 80 100
%
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Q20d) How effective or ineffective is the relationshgip petween the non-
executive directors and the Members?
Very effective |0 \ / %)

Effective

Neither effective nor inefective

{

Ineffectiv

Very ineffect]

0 20 40 60 80 100
Base: 84 %

January 2009
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Q20e) How effective or ineffective is the relationshgip en the executive
directors and the Members? (@

Neither effective nor inefective

Ineffectiv

Very ineffect]

0 20 40 60 80 100
Base: 84 %

January 2009
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Q 20f i) If you stated that the Board of Directors were ' ctive or very

Ineffective’ please indicate how they could be impro en end question
with multiple responses) @

Of those that responded: %

*One stated that the non-executive direetors shoul eplaced; and

O
n

, t/%%@er representation

Base: 5

January 2009
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Q 20f ii) If you stated that the Chairman was ‘ineffe%tiv ery ineffective’

please indicate how they could be improved? (Ope stion with
multiple responses) &&

Of those that responded: <@<
«Two stated that the chairman should bexa no

Base: 3

January 2009
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Q 20f i) If you stated that the Non-Executive Direcgg)r either ‘ineffective
or very ineffective’ please indicate how they could bey d? (Open end
guestion with multiple responses)

proactive;

Of those that responded:
« Five stated that the Non-Executive Directo%ee to be @%experienced/more

9

« Four stated that the Non-Executive Dj % Igﬁer roles/responsibilities;
« Two stated that the Non-Executiv&%@% ?e diversity;

« One stated that there need en reater representation;

« One stated that there need@?}or '

communication:;

- One stated that there.Qeeds tobe meetings/contact with members;
« One stated that t ~Execut irectors needs to be replaced; and

« One stated t Executise Directors are ineffective

Base: 17

January 2009
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Q 20f iv) If you stated that the relationship betweenéh
Directors and Members was either ‘ineffective or ve
iIndicate how this could be improved? (Open e
responses)

Of those that responded:
« 19 stated that there needs to be more meeti '
« 11 stated that there needs to be more cOmMmungaion;
« Five stated that there needs to be rie%re proactivity;
« One stated that there need <%Jend@greater representation; and
« One stated that the Non—E@Dir@needs to be replaced.
A
January 2009
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Q 20f v) If you stated that the relationship between ghe utive Directors
and Members was either ‘ineffective or very |neff C e indicate how
this could be improved? (Open end questlon Wi esponses)

Of those that responded:

 Three stated that there needs to be more
« Two stated that there needs to be Cleare /respo es; and
. _ ‘

representatlon

Base: 10

January 2009
PricewaterhouseCoopers LLP Slide 76



Members should be

consulted before
appointments are made | -11

to the Network Rall
Board

The balance of executives
and non executives on the

board is about right

The Network Rail Board has

an appropriate balance of 5
skills and experience

The size of the curre Q
Board is just right

Neither/nor

-40% -20%

0%

20%

40%

60%

80% 100%

Don’t Know

3%

19%

19%

7%

Base: 84 )
O Strongly Disagree

O Disagree

B Agree

B Strongly Agree
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Q21b) If you disagree that the Board size is just rngt:
Open end gquestion with multiple responses)

Of those that responded,; %

« One felt there should be 7 Board Members\ @
- Two felt there should be 10 Board Mer@r@ %@
- One felt there should be 12 Board(l\;@ @%s

S
0

PricewaterhouseCoopers LLP Slide 78
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le of the

Q22. Do you have any particular comments regardigg
| responses)

Chairman of the Board? (Open end question with

« Very effective / successful(45%)
 Accessible/spends time with members (10%) %

 Strong Leader (8%) X @
« Should be a non-executive (6%) % S @@

« Great Communicator/motivator (5% y\} %@

A Part-Time Chairman doesn't w %) @
 Reluctant to listen to Mem K %Q

« Spends too much time itk@ S /@mbers Issues (4%)
- Knowledgeable (2%) N

« Too controlling (2%

» Needs to mat 2 board (
 Roles of membets are unclear (1%)

N

Base: 84

January 2009
PricewaterhouseCoopers LLP Slide 79



Q23. Do you have any particular comments regardigg le of the Senior
Independent Director (SID) (Open end question Wit& responses)

«Low profile (15%)
*Needs to spend with Members (13%) %

-Don't know who he/she is (11%) X @
*Role is not clear (8%) @Q @Q
Ineffective / lacks experien @%% %
Not really viewed as in p;@( % @

<
-Other (2%) @

Base: 84

January 2009
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Q24. To what extent do you agree or disagree that Network R

overall business
performance over the last six years is a measure of its effec

OO ?
) ernance.

e

e
Agree —@@ S

Neither Nor

Disagree

Strongly Disagree

Don't Kn

20 40 60 80 100
Base: 84 %
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Please indicate how you voted at the AGM on the %uealling for a
Members Review of Corporate Governance

Voted for the
Review

Voted Against
Review

Did not Vote

Prefer not to Sa@
DN) I I I |
0 20 40 60 80 100
%

January 2009
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Appendix C: Responses to stakeholders interviews

Responses to the stakeholder interviews and workshops

This Appendix outlines the views of the stakeholders who attended one of our workshops, who were interviewed on a

one to one basis, or who submitted a written response. All 28 interviews and the two board wearkshops were facilitated by
senior level staff within PwC. The discussion guide was designed in collaboration with the Me rs’ Review Group team
who were provided with a detailed briefing in advance of any interviews taking place.

In addition the House of Commons Transport Committee submitted its July 2008 repor;
railway: a 30-year strategy for the railways’ for inclusion in this review.

It is important to mention that a number of our stakeholder interviewees

Overall effectiveness of Network Rail's Corgarate

ail is considered to have made significant progress
ors Railtrack and British Rail. Most stakeholders had

N
\%)0 job in thm but they have failed to move from those sort of battle conditions they were in,
. mor&Jorvard looking customer focussed horizon. The targets were set at a time of chaos .... but they are not
goiyg {6 help the railway move forward.”

“They have moved from the Railtrack scenario and there have been improvements...what we are complaining about is
that it hasn’t been fast enough.”

In addition some stakeholders commented that the governance arrangements are effective when Network Rail is
performing well, however the options for holding the board to account if it underperforms are inadequate.

“There is a problem if Members are not very happy with Network Rail, they have a limited number of options in holding
the Board to account ... there is an issue with the range of measures that Members can take.”
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Main strengths of the current arrangements

Again there were mixed views on this issue amongst the stakeholders interviewed. Many of the regional stakeholders
were unable to comment as they felt that they were not close enough to the internal govern
Network Rail. Amongst the stakeholders who were in a position to comment, a number found
strengths.

In general the arrangements were considered to run quite well but are in need of impr
company'’s corporate governance setup as a good basic framework that work
it is overly complex and in need of simplification.

The Board
When asked to name the main strengths of Network Rail's corpora

Some comments were made with regard to the amount of {

wman sp it\the Members, and this
was considered a key strength. Others challenged this, and q i |

part of the role of an

perience_of t&@vd members, stating that their

s weré mad the~Railtrack board, which was viewed as

f the r@ dlstry.
ngths of this aspect of the company’s governance.

e. pects of the railway industry such as passenger groups,
ength by many stakeholders. Stakeholders who are
the Members group has improved considerably since it
rs now being clearer and more aware of their role, and the

Members
In relation to the Members,

“I have seen examples of where they have made a difference. Quite recently there was a discussion on
remuneration....there was real expertise on this from the Members... and t was clear to me that the Network Rail

representatives were listening attentively.”

In relation to the information provided to Members by Network Rail, a number of Member stakeholders commented that
this is very comprehensive, interesting and useful. Some also held the view that the information provided can be quite
technical and difficult to understand. This led to discussions around the need for analysis or secretariat support for the
Member group.

Whilst many stakeholders were able to identify a number of key strengths in relation to the Members and the way in
which they operate, on balance, the majority view was that Members as a group have not been terribly effective.
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The role of the regulator

The role of the regulator in the corporate governance arrangements was named as a strength by a number of
stakeholders.

Regional issues
Some of the regionally based stakeholders commented that Network Rail has recently begun m
local authorities. This is viewed as a significant improvement, and prior to this the O@anis
London centric with little interest in regional issues.

ing with regional and
lewed as too

Not all regional stakeholders agreed with this perceived improvement howe n ny lief that the regions
and devolved economies are not a priority for Network Rail. This viewpoi e explored f r later in this section
(paragraphs xxx).

Key issues and areas requiring improvement
3n be grouped under three
e stakeholders’ key issues.

main headings: Members, the Board and other key issy B
Each theme is then explored in detail in the foIIo
Members ((&Qa @ﬂ & Other Issues

e Clarity of roles o @he n cut'\es/ e Regional accountability
o Effectiveness of Members ° tiven t -execs Funder's role
)

e Accountability of Memb hair e Options for change
e Continuing existence embers e Nar ORR targets e The change process
e Number of Members

e Member inv ent in decisi ing

St A
ify’of Members’ Role

This was. dne of the most widely discussed issues amongst all types of stakeholders, including those who are Members
themselves. The majority of stakeholders believe that the role of Members is unclear to the outside world. Most also hold
the view that Members do not understand their own role and that this has restricted their ability to be truly effective.

This viewpoint also emerged as a key issue in the e-survey of Members and stakeholders. In addition both the regulator
and the Board of Network Rail commented that clarifying the role of Members ought to be a key priority for improvement.

“The Members bit is an enigma. They are totally in-effective, which is just as well because there is absolutely no clarity
about what they are supposed to do.”

There was some recognition that the clarity of definition of the role of Members has improved over time, as Members
have begun to understand their role. However, there is clear evidence that both Members and stakeholders would
welcome further clarity on the roles and responsibilities of the Members as a group.
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Accountability of Members

Allied to the clarity of role point, stakeholders believe that there is a lack of clarity on who Members should be
accountable to. There is also a belief that Members themselves are not clear on who they are.accountable to.

The view amongst those stakeholders who have an opinion on this, is that Members should be ascauntable to Network

Rail's customers and the general public. S

Effectiveness of Members xﬁ

Amongst those who are familiar with Network Rail's corporate governan emen ost’hold the view that the
Members as a group are generally ineffective. When probed on why this percept] number of reasons were put
forward:

e Size and diversity of opinion - most agree that the M diverse in its opinions.

e Lack of structure - it has no structure, such as sub-eom
Chairman or spokesperson.

oups and the group has no

e Ability to challenge the Board - it is recogni ers, but there is a strong view that

e Boct'& .
in"po m;‘) it was remarked by some stakeholders
irect)to the Board. There is also a perception that
e Network Rail Directors. There is also a view
fluence budgets, targets and remuneration and
irectors, leaves the group weak with little power. It is

balieve that this should not be the role of Members.
r mmented that Members do not suffer the consequence of
<

its of ‘& good performance. It is felt that this limits their motivation to

\S&e differently because of anything that the Members have said. Even if
upwith good points, because the Members are so disparate in their views, and
they don’'t have any influence’ (a stakeholder and Member).”

Continding existence of Members

Whilst this was not a specific question asked in the interviews, many stakeholders chose to comment on whether or not
the Members group should continue to exist. A small number believe that the Members should be disbanded and
replaced with different type of structure, such as a supervisory board. (We have expanded further ion this point in section
X).

However, the prevailing view amongst stakeholders is that the Member group should continue to exist, but not in its
current form. A number of suggestions were put forward regarding how the group could be made more effective:

e Clarify the role of Members.
e Reduce the number of Members — 20-30 was the preferred number.

e Give the group a structure, for example select committees, and a Chairman.
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e Review the selection and appointment process.
e Give careful consideration to the quality of Members.
In addition, a few stakeholders who are also Members commented that the group would berigfit from having more

support. This could include analysis support to assist with the interpretation of the large volume of information that is
made available to Members. It was also suggested that Members should be provided with a

The House of Commons Transport Committee report ‘Delivering a sustainable railways
railways’1 also comments on the effectiveness of Members, particularly in relgtign ta(the
bonuses’ in the wake of the New Year '08 engineering issues.

“If Network Rail's Members cannot, or will not challenge and blochh a move}ﬁ\iﬁreﬁody not worth having.”

The report calls for robust oversight and challenge by the Memb ould be best achieved by a smaller more
independent group.
‘The range and seriousness of management failings identifiethi Ctifiedthravg ry strong leadership from

e.‘ ‘ rs. This Woul &g structure that brought
aller @epend d)whom the Board was

accountability for passengers and the public and
answerable for operational matters’

The number of Members

We have already alluded to the fact

stakeholders. The prevailing-view i N .Most believe that the size of the group limits its
effectiveness, mainly beiu<<:\§>/the S eypoints. There is a widely held perception, that the

group rarely reaches agregment on a%/\

“Its quite clear the bigge%b/er of

“The bestthing_is e the Member
woul h ha befter chance of

e be&he easier it is for the company to control them.”
<

ve and in smaller numbers and give them something to do... they
oard to account.”

eWement in n making

ere mixed views on the issue of Member involvement in decision making. Many agreed that not being able to
€ key decisions leaves the Member group weak and lacking in power. Many stakeholders believe that an
ember group should have a role in key decisions such as setting annual budgets, agreeing targets in the
company business plan, setting Directors’ remuneration and the appointment of the Chairman.

Some stakeholders pointed out however that an increased level of involvement in such decisions would be inappropriate
for the Member group in its current form, composition and level of ability. Reducing the number of Members, clarifying
the role and increasing the calibre of the Members as a group, were all considered a prerequisite of greater involvement
in Network Rail’s Board level decision making processes.

Clearly defined decision making process

Many stakeholders remarked on the fact that the Members group lacks a clearly defined decision making process. The
group has no structure and no Chairman or spokesperson.

! House of Commons Transport Committee: ‘Delivering a sustainable railway: a 30-year strategy for the railways.” Tenth report of
session 2007-08, para 66.
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This is perceived to restrict the Members’ ability to act effectively in its dealings with the Network Rail board.

Payment and resources

ut forward such as an
licants to the

A number of stakeholders believe that Members ought to be paid. A number of suggestions wi
attendance allowance or an annual salary. It was felt that this would both increase the calibre of
Membership, and improve the level of attendance at meetings. S

Some of the stakeholders who are also Members, commented that Members
time commitments required from Members were described as very onerou
and reviewing a considerable amount of documentation.

>mentioned earlier,
18 meetings a year

tte

The provision of analysis support or a form of secretariat was considgred to be the t way of resolving this issue.

st time available to review the
tand the i S.

A point was made by some Member respondents that those who
documentation provided, and attend the meetings are thedeast likel

The selection and appointment of Membe

Members are appointed by an independent Memb
the Board of Network Rail. In addition a non-exeeui

F%nel, con@ members who are appointed by
R

ffom Ne its on the panel.
<
, ldany ndents are unfamiliar with the process.

port Committee report2 highlights this issue and points
‘makes the appointment of critical Members who are likely

Amongst those who are aware of th
involvement of the Board.

Iveness of the non-executive Directors was widely criticised by stakeholders. They are perceived to be
we nd ineffective at carrying out their role of challenging the Board. Visibility is also an issue with many stakeholders
statin t they are unclear about what the non-executives do, and can see little evidence of them having had any
impact.

Amongst those stakeholders who know the non-executive Directors, most criticised the calibre of the individuals rather
than their role. The skills, business acumen and effectiveness of the current non-execs was called into question.

“They haven't got the sharp edged intellectual fire power that you would find in a FTSE 100 company.”

“If you compare them with the non-execs of (a large plc) ® there is a difference in quality....you do not get a sense that
the non-execs have held Network Rail to account on major issues that have occurred, so | guess we ought to be clear
about the role and the selection criteria for the non-execs.”

2 House of Commons Transport Committee: ‘Delivering a sustainable railway: a 30-year strategy for the railways.” Tenth report of
session 2007-08, para 63.
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“The quality of the people is important and the people on the Network Rail board at present are not big enough for the
job... its about business acumen and that’s what is missing.”

“The non-execs have the same views as the Board and some are non-entities.”

The Board — narrow focus on ORR targets

A common view amongst stakeholders is that the Board o
targets, and going forward needs to take a more holistic appr
should have a wider focus on meeting the needs of cu@

“The board has been effective in delivering the ar target focussed — that's what their

'hgt@g set. -:

bonus is based on and that's what they are délj target to@e very narrow. In a normal company
they would be much wider because they woul er ev ,. their targets might move a bit more.”
The regulator’s objectives and targ \lalmr% are consid \\d*tg be outdated and no longer relevant. In
addition it was stated thatt p r t incentive to U] he regulator’s targets.

outperform their regulated psffarmance)’

“If they were a regular pIc then meeti mregula@vould not be adequate. Most of the regulated plcs have to
\ L

to be holdfRg.b
ork Rail i is unrtive if the Cross Rail project, because of the increased risk of delays and

“There&n issue about risk. The Chairman told me that he needs Cross Rail like a hole in the head.”

“The big difference between Network Rail and a plc is how they deal with risk, because Network Rail’'s preferred option is
to have no risk at all and put it on every one else. Network Rail is very risk averse in a way that doesn’t help develop the
railway.”

“We see the consequences of the corporate governance arrangements and the difficulty that we have is the it give the
impression of a very risk averse organisation that is treating us and others like a minor third party, when in effect we are
a major stakeholder and deserve to be treated as such. We are treated as a risky organisation to trade with.... They
need basic agreements in place for virtually everything we do.”

3 Name withheld for reasons of confidentiality.
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Regional Accountability

A common theme emerged from the interviews with the Regional Development Authorities (RDA) and the devolved
stakeholders. Network Rail is believed to be too centralised, and too focussed on London artkthe south-east. There is a
strong perception, especially in Scotland and the North-east of England, that the regions are nqQta priority for Network
Rail.

Regional stakeholders commented on Network Rail’s targets and bonuses which are sived geared towards the
south east. There was a call for greater accountability and scrutiny at regional i ¢ regional targets.
Regarding bonuses, comments were made that 90% of the Director's bonugég are achieving the DfT
targets, and just 10% for the achievement of Scottish targets.

egions should\th the opportunity to scrutinise their
meet most of those in the south east without

ion of thoWets.”
(@

“There needs to be some accountability within the regions, and t
performance within the region. In setting high level regional targ
giving time and attention to the regions. There needs to be some r

helde &ie the point that the
mmunication is poor both from
an RDA in the construction of a

i %on from Network Rail is poor, there is a
atters that a ct th nd there is a general lack of visibility of

Network Rail is vnewed as belng reactlve rather than proactlv ome rem stak

the Board and the Members. An example was gi
new regional train station.

In general the regional and devolved stakeho
lack of proactivity in consulting with the r
board and Member activity at reglonal I @

>

/\
v
“Engagement with Netwo(@sq\ww Q

There was agreement at regignal leve >>whate I M for the corporate governance arrangements in Network
trieture was paramount.

“The fact that DT don’t take up their board seat is a clear weakness.”

Options for change

A number of options were put forward by stakeholders as a way of improving the effectiveness of the Members aspect of
Network Rail’s corporate governance. The suggestions can be summarised under 3 headings:

e Strengthening the Members’ group.
e Super Members.

e Supervisory Board.

Strengthening the Members
This is the least radical suggestion and would involve the implementation of a number of steps:
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e Clarify the role.
e Reduce the number.
e Introduce structure, including a Chairman, and possible specialist select committees.

e Change the composition and improve the calibre.

e Create a more independent selection process. S
e Provide support.
Super Members
ifao trus Tl
calibr

This option would involve appointing approximately ten ‘super-members ten could potentially be
The type of experience
bility to challenge. A background
embers who have a contractual
interest. The provision of a support function

Q

relationship with Network Rail was questioned, due to the potentia
was considered to be key to the success of such a group.

“What you need are some super members, such as yo
driving things. It may be that you need to invest i ¢
have some real teeth and authority over the Board.”

I A0OR
E'I

%embers who a le who are really involved in
thefsome s% ions. That way, Members can

In such a system, the role of the remaining M
year, or attending the Annual General Meeti

Supervisory Board
This option would require “hange, a wber of stakeholders pointed out would, at present, be
inconsistent with UK law.

ope, and some stakeholders were very much in favour of this
superwsory board would consist of 20-30 key stakeholders, nominated
QWS ested that the Board could consist of train operators, freight
London repres' \ fT, Transport Scotland, passenger groups, a Regional Development

A 'others representing key groups such as trade unions and environment

Supervisory Board members was crucial to the success of any new structure.

The change process

Whilst many stakeholders agreed that change is required, the also questioned how this change can come into effect.

“who can change Network Rail’s structure?”
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Appendix D
Results of Stakeholder Survey




The Stakeholder Survey

« The appendix details the results and findings from the e-survey that was distributed
to a range of key Network Rail stakeholders inciuding;

- Passenger and freight operators, regiona! public bodies, passenger groups,
politicians and other key stakeholders

- In addition, Network Rail Directors were invited to complete the stakeholder e-
survey

 The results are set out in graphicai format, question by question and follow the order
of questions asked in the questionnaire

- The e-survey took place between 8" December 2008 and 9t January 2009




(Select one only)

S

Q1b) Please select the main group you are responding as%

Passenger / freight operators
Regional public bodies
Passenger groups

Political parties & politicia

Q@QRD
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Other s@
irectors

N\

o O
20

10 20 30 40 50
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Q2a) What do you consider to be the main issues facing Netwgark Rail at the present

time? Select all that apply _ o
Passenger / freight operators
Performance - efficiency 8 \ 80
o
- > N\
Performance - reliability 76
N
Corporate Governance arrangements S 44 @
Safety issues 20 @ @
X 1) c 0\
Strategy /investments 60
KON )Y
Sustainability and environmental issues 12
S (> o O \
Relationships with Stakeholders 56
L\ QN
Leadership and management quality
7 RN ENN
Fundi ‘g< \ 36
N/ NN
Industry s(r S 1%
O
Nmart\
4
0 20 40 60 80 100
%
Base: 25
DK/NA: 0% February 2009
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Q2a) What do you consider to be the main issues facing Netwgark Rail at the present

time? Select all that apply o
Regional public bodies (@
% \t

\

_r.\\\; Q) }
———— o\

Relationships with stakeholders 60

(o O"
Leadership and management quality
‘\‘J-\\\

Performance - efficiency

Performance - reliability

Corporate Governance arrangements

Safety issues

Strategy/investments

Sustainability/ Environmental issues

Fundi ¢< 64
\_\‘
Industry s
ke N\
2
0 40 60 80 100
%
Base: 47
DK/NA: 0%

February 2009
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Q2a) What do you consider to be the main issues facing Netwgark Rail at the present

time? Select all that apply o
Passenger groups %

Performance - efficiency

100
Performance - reliability

Corporate Governance arrangements
Safety issues

Strategy/investments

Sustainability/ Environmental issues

Relationships with stakeholders

Leadership and management quality 75

0 20 40 60 80 100

Base: 4 %
DK/NA: 0% February 2009
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Q2a) What do you consider to be the main issues facing Netwgark Rail at the present

time? Select all that apply o
Political parties and pi

/RN

Performance - efficiency

Performance - reliability

\J
Corporate Governance arrangements X
| ° \Q) 3
l

2 %
NGRS
l\ ®6§

Leadership and management quali
=,
diag
i N
4
6

gl 0 20 40 60 80 100

%

88

Strategy/investments
Sustainability/ Environmental issues

Relationships with stakeholders

31

Base: 16
DK/NA: 0% February 2009

PricewaterhouseCoopers LLP Slide 7



Q2a) What do you consider to be the main issues facing Netwgark Rail at the present

time? Select all that apply o
Other stakehol

Performance - efficiency 84
Performance - reliability 74
Corporate Governance arrangements @
Safety issues X % @
AN
Strategy/investments
-V(Q)o' V
Sustainability/ Environmental issues Q
Relationships with stakeholders ) (b
| | mm— A\}
Leadership and management qua
L‘\\\ S
26
Indust 37
T T T 1
0 20 40 60 80 100
0)
Base: 19 Y0
- 0O
DK/NA: 0% February 2009
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Q2a) What do you consider to be the main issues facing Net
time? Select all that apply

Performance - efficiency

Performance - reliability

Corporate Governance arrangements

Safety issues

_X\(,

Strategy/investments

Sustainability/ Environmental issues

l(-\-s@"
—

Relationships with stakeholders

Leadership and management quali

NR Directors A
—
. _\VD S

78

rk Rail at the present

100

0 20 40 60

%
Base: 9
DK/NA: 0%
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80

100

February 2009
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Q2b) What do you consider to be the single most important issue facing Network

Rail at the present time? Select one only

N,
Passenger / freight er&x

Performance - efficiency

Performance - reliability

Corporate Governance arrangements

Safety issues

Strategy/investments

Relationships with stakeholders

Leadership and management quali

0 20 40 60 80

Base: 25 %
DK/NA: 0%
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Q2b) What do you consider to be the single most important issue facing Network

Rail at the present time? Select one only O @@
Regional public bodi X\
Performance - efficiency 9
R
aNEFN

Performance - reliability

Corporate Governance arrangements

Safety issues

Strategy/investments

Relationships with stakeholders

Leadership and management qualj

0 20 40 60 80

Base: 47 %
DK/NA: 0%
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Q2b) What do you consider to be the single most important issue facing Network

Rail at the present time? Select one only

NG
Passenger groups X\
50

Performance - efficiency

Performance - reliability

Corporate Governance arrangements

Safety issues

Strategy/investments

Relationships with stakeholders

Leadership and management quadi

Base: 4 0
DK/NA: 0% &
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Q2b) What do you consider to be the single most important
Rail at the present time? Select one only

Performance - efficiency

Performance - reliability

Corporate Governance arrangements

Safety issues

Strategy/investments

Relationships with stakeholders

Leadership and management quality

&
Political parties and Iiz@

ue facing Network

Base: 15 %
DK/NA: 0%
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80

100

February 2009
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Q2b) What do you consider to be the single most important issue facing Network

Rail at the present time? Select one only O @@
Other stakeholders X\
Performance - efficiency — 22
Performance - reliability \

Corporate Governance arrangements

Safety issues

Strategy/investments

Relationships with stakeholders

Leadership and management quah

80 100

Base: 18 %
DK/NA: 11% February 2009
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Q2b) What do you consider to be the single most important issue facing Network

Rail at the present time? Select one only S @@

Performance - efficiency

Performance - reliability

Corporate Governance arrangements

Safety issues

Strategy/investments

Relationships with stakeholders

Leadership and management quadi

0 20 40 60 80 100

Base: 8
DK/NA: 0% v
- 70 February 2009
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Q3a) How important is it for you to have a detailed know
governance arrangements of Network Rail

ledge of the corporate

Passenger / 25
freight operators
Regional public 47
bodies
Passenger 4
groups Q
Political parties & 16
& politicians ]
Other 19
stakeholders
NR Directors @ 100 9
100 80 60 40 20 0 2 40 60 80 100
%
B Not at all important 3 Not very important B Important J Very important
February 2009
Slide 16
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O

Q3b) How familiar are you with the corporate governange arrangements of

Network Rail?

Passenger /
freight operators

l:I?eglj_ional public N ®® 15 } 47
odies @ |

Passenger ‘ 2 @ 0 50 - - 4
groups J !
&io\ 0 |

Political parties ( ( 63 - 16
& politicians | sQ\‘} '

Other 15 o 19

stakeholders

NR Directors @

T T T T T T T T T 1

-100 -80 60 40 -20 20 40 60 80 100

0
%
B Not all all familiar 3 Not very familiar B Reasonably familiar [ Very familiar

February 2009
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Q3c) How effective or ineffective are the corporate governance arrangements
of Network Rail?

Passenger / 25
freight operators
Regional public 47
bodies
Passenger 4
groups
Political parties 16
& politicians
Other 19
stakeholders
NR Directors @ 9
00 8 6 4 0 20 40 60 80 10
%
| B Very ineffective O Ineffective H Effective O Very effective
February 2009
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Q3d) Why do you say that?
(Open-end question with multiple responses)

<
Passenger / freight operator @

Ineffectiveness of Members

Network Rail are meeting targets
Inefficient/need improvement

Lack of accountability
Complex/ineffective structures

Lack of communication

Processes followed/effective

Roles are unclear

They lack customer focus

Issue of remuneration / bonus payments

Poor legdgrship

0 20 40 % 60 80 100
Base: 22

DK/NA: 0%
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Q3d) Why do you say that?
(Open-end question with multiple responses)

<&
Regional public bodies @

Ineffectiveness of Members
Network Rail are meeting targets
Inefficient/need improvement
Lack of accountability
Complex/ineffective structures
Lack of communication
Processes followed/effective
Roles are unclear

They lack customer focus

Issue of remuneration / bonus payments

0 20 40 % 60 80
Base: 19

DK/NA: 11%
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Q3d) Why do you say that?
(Open-end question with multiple responses)

&
Passenger groups @

Ineffectiveness of Members

Network Rail are meeting targets

Inefficient/need improvement
Lack of accountability
Complex/ineffective structures
Lack of communication

Processes followed/effective

Roles are unclear i%

They lack customer focu%
s

Issue of remuneration / bonus payment

Poordeadershjp

0 20 40 % 60 80 100
Base: 4

DK/NA: 0% February 2009
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Q3d) Why do you say that?
(Open-end question with multiple responses)

<&
Political parties & politicians @

Ineffectiveness of Members

Network Rail are meeting targets
Inefficient/need improvement

Lack of accountability
Complex/ineffective structures

Lack of communication

Processes followed/effective |

Roles are unclear

They lack customer focus

Issue of remuneration / bonus payments

Poor legdgrship

0 20 40 % 60 80 100
Base: 10

DK/NA: 20%
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Q3d) Why do you say that?
(Open-end question with multiple responses)

&
Other stakeholders @

Ineffectiveness of Members

Network Rail are meeting targets
Inefficient/need improvement

Lack of accountability
Complex/ineffective structures

Lack of communication

Processes followed/effective

Roles are unclear

They lack customer focus

Issue of remuneration / bonus payments

Poor legdgrship

0 20 40 % 60 80 100
Base: 15

DK/NA: 7%
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Q3d) Why do you say that?

(Open-end question with multiple responses)

NR Directors

Ineffectiveness of Members ii-

Network Rail are meeting targets
Inefficient/need improvement |
Lack of accountability -I-
Complex/ineffective structures |
Lack of communication

Processes followed/effective

Roles are unclear

They lack customer focus &
Issue of remuneration / bonus payments
Poor legdgrship

Base: 9
DK/NA: 11%
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80

100
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Q3e) What impact is this having on the performance of Network Rail?
(Open-end question with multiple responses) S @@
Passenger / freight operat X\

Less focussed

No impact

Improving performance

Not challenging the Board

Lack of accountability

Less cost effective

Too slow to change / not
responsive

Poor performancel/inefficient

Improved reputato

Base: 22 0 20 40 o 60 80 100
DK/NA: 9% February 2009
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(Open-end question with multiple responses)

<
Regional public bodies @

Q3e) What impact is this having on the performance ofwork Rail?

Less focussed

No impact

Improving performance

Not challenging the Board

Lack of accountability

Less cost effective

Too slow to change / not
responsive

Poor performance/inefficient

0 20 40 % 60 80 100
Base: 19

DK/NA: 16% February 2009

PricewaterhouseCoopers LLP Slide 26



(Open-end question with multiple responses)

NG
Passenger groups X\

Q3e) What impact is this having on the performance ofwork Rail?

Less focussed |
No impact | %
Improving performance | \ @@
Not challenging the Board |

Lack of accountability

Less cost effective

Too slow to change /not
responsive

Poor performancelinefficient

Differing objectivi
Lack of clarit

Improved reputat|

0 20 40 o 60 80 100
Base: 4
DK/NA: 50% February 2009
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Q3e) What impact is this having on the performance ofﬂ%ork Rail?

(Open-end question with multiple responses) S @
Political parties & politicia X\

Less focussed

No impact %
Improving performance \ @
Not challenging the Board z

Lack of accountability

Less cost effective

Too slow to change /not
responsive

Poor performance/inefficient]
Differing obj c@
Lack of @ Ie

Base: 10 0 20 40 o4 60 80 100

DK/NA: 20% February 2009
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(Open-end question with multiple responses)

&
Other stakeholders @

Q3e) What impact is this having on the performance ofﬁork Rail?

Less focussed

No impact

Improving performance
Not challenging the Board
Lack of accountability

Less cost effective

Too slow to change / not
responsive

Poor performance/inefficient

Differing objectives< Y
Lack of carty@i@

Improved reputatiQh

0 20 40 o 60 80 100
Base: 15
DK/NA: 13% February 2009
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Q3e) What impact is this having on the performance ofﬂ%ork Rail?

(Open-end question with multiple responses) o @
NR Directors X\

Not challenging the Board @ %
Lack of accountability @@

Less cost effective

Too slow to change / not
responsive

Poor performance/inefficient

0 20 40 o 60 80 100
Base: 9
DK/NA: 0% February 2009
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Q4a) What do you consider to be the 3 main strengths ef Network Rail’s
Corporate Governance Arrangements?

(Open-end question with multiple responses) v 6@
Passenger / freight opera X\

The Board operates effectively

Independent

Clear definition of roles
Tightly regulated
Structure/framework
Experienced/knowlegdable
Project management

Wide representation / diversity

Base: 22 0 20 40 o, 60 80 100
DK/NA: 18% g February 2009
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Q4a) What do you consider to be the 3 main strengths of Network Rail’s
Corporate Governance Arrangements?
(Open-end question with multiple responses) © @@
Regional public bodies X\
The Board operates effectively ]
Independent 1 %
Clear definition of roles ]
Tightly regulated ] \ @
Structure/framework- > | % < %@
(1 | %

Experienced/knowlegdable
Project management

Wide representation / diversity
Strong leadership

Reliability/consistency

Accountab

<
Financial control/not for profit organisatiqn
0 20 40 o, 60 80 100
Base: 19
DK/NA: 42% February 2009
Slide 32
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Q4a) What do you consider to be the 3 main strengths of Network Rail’s
Corporate Governance Arrangements?

(Open-end question with multiple responses) > @@}
Passenger groups X\
The Board operates effectively
Independent-
Clear definition of roles -4.-
Tightly regulated ] \ @
Structurefframework | % S Qﬁ@
Experienced/knowlegdable
Project management - 6&9
Wide representation / diversity |
Strong leadership ] %
Reliability/consistency ] %
Accountabi}i 1 Q
> t

Financial control/not for profit organisah <

0 20 40 o, 60 80 100

Base: 4

DK/NA: 50% February 2009
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Q4a) What do you consider to be the 3 main strengths gf Network Rail’s
Corporate Governance Arrangements?

(Open-end question with multiple responses) © 6@
Political parties & politicia X\
The Board operates effectively ir.-
Independent -
Clear definition of roles - \ @

Tightly regulated

Structure/framework % %
Experienced/knowlegdable
Project management %

Wide representation / diversity

Strong leadership &
Reliability/consistency
ili [(J

2 4 1
Base: 10 0 0 0 o 60 80 00

DK/NA: 50% February 2009
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Q4a) What do you consider to be the 3 main strengths gf Network Rail’s

Corporate Governance Arrangements?
(Open-end question with multiple responses)

Other stakeholders

The Board operates effectively
Independent IR
Clear definition of roles

Tightly regulated

Structure/framework

Experienced/knowlegdable

Project management
Wide representation / diversity
Strong leadership

Reliability/consistency

&

Q&\%

None .
Base: 15 0 20 40 o, 60 80 100
DK/NA: 13% February 2009
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Q4a) What do you consider to be the 3 main strengths @f Network Rail’s
Corporate Governance Arrangements?
(Open-end question with multiple responses)

NR Directors X\
The Board operates effectively
Independent
Clear definition of roles

Tightly regulated

Structure/framework
Experienced/knowlegdable
Project management

Wide representation / diversity
Strong leadership |

Reliability/consiste

Base: 9 0 20 40 o, 60 80 100

DK/NA: 0% February 2009
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Q4b) What are the 3 main aspects of Network Rail’'s Cqorporate Governance
arrangements that require improvement?

(Open-end question with multiple responses) N @@}
Passenger / freight operat X\

Fewer Members

More Board accountability
Relationships/communication

Clarity of the role of Members

More Member involvement in decision making
Wider representation

The selection process

Greater transparency

Leadership

Customer service

Efficiency 41 |

Base: 22 0 20 40 % 60 80 100
DK/NA: 14% February 2009
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Q4b) What are the 3 main aspects of Network Rail’'s Cqorporate Governance
arrangements that require improvement?

(Open-end question with multiple responses) © @@
Regional public bodies X\

Fewer Members

More Board accountability
Relationships/communication

Clarity of the role of Members

More Member involvement in decision making
Wider representation

The selection process

Base: 19 0 20 40 % 60 80 100
DK/NA: 16% February 2009

PricewaterhouseCoopers LLP Slide 38



arrangements that require improvement?

Q4b) What are the 3 main aspects of Network Rail’s C@%\te Governance

Passenger groups

(Open-end question with multiple responses) @

Fewer Members

More Board accountability 50
Relationships/communication 5 ] \ @
Clarity of the role of Members | @
More Member involvement in decision making | % Q %
Wider representation |
The selection process | @
N \

Greater transp

o0 |

Leadership

Customer service

Efficiency IS

Base: 4 0 20 40 o 60 80
DK/NA: 0% :

PricewaterhouseCoopers LLP

100

February 2009
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arrangements that require improvement?

Q4b) What are the 3 main aspects of Network Rail’s C@Kue Governance

(Open-end question with multiple responses) M %
Political parties & politicia X\

Fewer Members

More Board accountability

Relationships/communication

Clarity of the role of Members

More Member involvement in decision making
Wider representation

The selection process

Leadership

Customer service

Efficiency IO
m

Base: 10 0 20 40 o, 60 80
DK/NA: 50%

PricewaterhouseCoopers LLP

100

February 2009
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Q4b) What are the 3 main aspects of Network Rail’'s Corporate Governance

arrangements that require improvement?
(Open-end question with multiple responses) © %
Other stakeholders \

Fewer Members

More Board accountability
Relationships/communication

Clarity of the role of Members

More Member involvement in decision making
Wider representation

The selection process

Customer service

Efficiency

Base: 15 0 20 40 o, 60 80 100
DK/NA: 20%

PricewaterhouseCoopers LLP

February 2009
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Q4b) What are the 3 main aspects of Network Rail’'s Carporate Governance
arrangements that require improvement?

(Open-end question with multiple responses) v 6@
NR Directors X\

Fewer Members

More Board accountability

Relationships/communication

Clarity of the role of Members

More Member involvement in decision making
Wider representation |

The selection process

Greater transparency.

Wider skj

Base: 9 0 20 40 o, 60 80 100

DK/NA: 0% February 2009
PricewaterhouseCoopers LLP Slide 42



Q5a) Please indicate the impact that Network Rail having no equity

shareholders has on your relationship with Network R
S

Passenger /
freight operators

Regional public
bodies

Passenger
groups

Political parties
& politicians

Other
stakeholders

-100

©@
AN

PricewaterhouseCoopers LLP

-60 -40 -20

o

%

20 40

60

80

B Negative impact

O Positive impact

Nnpact Dk/NA
% %
44 12 25
32 21 | 47
25 4
25 12 16
16 19
34 9
100
February 2009
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Limited by Guarantee with members rather than sh olders has on

Q5a) Please indicate the impact that Network Rail’s séatus as a company

your relationship with Network Rail © pact Dk/NA
% %
Passenger / \ !
freight operators 28 32 12 25
Regional public \)WB i
bodies %{ @ 20 24 | 45
Passenger z
groups ' 3
Political parties !
& politicians 25 6 16
Other ;
stakeholders H 1 19
NR Directors @ 33 S 9
-100 -80 -60 -40 -20 0 20 40 60 80 100
\ o
B Negative impact O Positive impact
February 2009
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Q5a) Please indicate the impact that Network Rail’s regulation by an
Independent regulator (ORR) has on your relationshipWith Network Rail

<
pact Dk/NA
ﬁ % %
Passenger / .
freight operators 88 8 - 25
Regional public N i
bodies E 75 Q} QQ{ 15 4 47
@ o Q@ |
Passenger ;
groups <}\9\) @@ 50 - 4
Political parties Q(\
& politicians 16
p W
Other x i
74 !
stakeholders % \ H ‘o o
N |
NR Directors
@ 78 11 - 9
o 2 o e 8 10
%
M Negative impact O Positive impact
February 2009
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Q5a) Please indicate the impact the fact that Network Rail’s receives
significant funding from taxpayers has on your relationship with Network
S

Rail pact Dk/NA
% %

Passenger / !
freight operators 52 28 4 25
Regional public NWamN 5
bodies E 7%.)) 6 o | 47
Passenger @ © % '
Groups N2 50 Sl a4

: @}9\){\ > I
Political parties @D @2\%; |
& politicians w@) 20 T 15
Other ANt 12 5 17
stakeholders !
NR Directors <3 67 11 ] 9

-100 -N -60 -40 -20 0 20 40 60 80 100
%

B Negative impact O Positive impact

February 2009
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Q5a) Please indicate the impact that Network Rail’s Members, the majority

of whom are independent of the railway industry h your relationship
with Network Rail © pact DKINA
% %
Passenger / !
freight operators 24 8 ! 25
Regional public
bodies 15 37 46
Passenger 5
groups 25 S 4
Politiggl _parties 19 18 16
& politicians .
Other 44 12 18
stakeholders |
NR Directors <® 11 o 9

-100 -N -60 -40 -20 0 20 40 60 80 100
%

M Negative impact O Positive impact

February 2009
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arrangements that have an impact your relationship??

(Open-end question with multiple responses)
Passenger / freight oper&x

1. Two of five respondents stated ‘poor flnanc ont

2. One of five respondents stated ° proce 0o ?

3. One of five respondents stated I n
4. One of five respondents - - the

5. One of five respo Q Iac ledge’ (20%)
@

Base: 5

Q5b) Are there are any other aspects of Network Rail’s&%rnance

@il Ity 200/
\S) 2

(20%)

PricewaterhouseCoopers LLP

February 2009
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(Open-end question with multiple responses)

Regional public bodies &
1. Two of two respondents stated ‘processes’ %

2. Two of two respondents stated a ‘Iack@tablht@%)
@ Q%

February 2009

PricewaterhouseCoopers LLP Slide 49

Q5Db) Are there are any other aspects of Network Rail’scgovernance
arrangements that have an impact your relatlonshlp? %

Base: 2



Q5Db) Are there are any other aspects of Network Rail’sigovernance
arrangements that have an impact your relationshipg %

(Open-end question with multiple responses) X\

Passenger groups

No Passenger groups listed additional aspects\% @

February 2009
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Q5b) Are there are any other aspects of Network Rail’'s\governance
arrangements that have an impact your relationship? @@

(Open-end question with multiple responses) X\

1. One of two respondents stated ‘processe@j) @@
<

2. One of two respondents stated a ‘la ta@g@o%)

3. One of two respondents statec@ ml@ (50%)

%@ @Q

PricewaterhouseCoopers LLP

Political parties and palitici

Base: 2

February 2009
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Q5Db) Are there are any other aspects of Network Rail’'sigovernance
arrangements that have an impact your relationship?
(Open-end question with multiple responses) %

Other stakeholdér

1. One of two respondents stated a ‘lack of c i %@ @wbers (50%)

2. One of two respondents stated poor fiR&Qe | ntrol

3. One of two respondents stated @@} (£ 0%)

Base: 1

PricewaterhouseCoopers LLP

February 2009
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Q5Db) Are there are any other aspects of Network Rail’sigovernance
arrangements that have an impact your relationshipg %

(Open-end question with multiple responses) Xx

NR Directors

1. Two of four respondents stated a ‘lack of coft ro Qé@%mbers’ (50%)
(Doe
2. Two of four respondents stated a ‘lack un| ation’5Y50%)
2
3. One of four respondents stated t% e 25%)
4. One of four respondents@ na

Base: 4

PricewaterhouseCoopers LLP

February 2009
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Q6a) To what extent do you feel the clarity of roles ofdifferent parties
Involved in governance requires improvement?
@@ hange Dk/NA

% %

Passenger / 20 2 40 - 8 i 25
freight operators !

Regional public 17/3 - 27 47
bodies @

208 @ .
T\ 1
Passenger > - :

g /RN N Cb o 25 P4
grOUpS @)\\9 @ !
Political parties 25 - 12 | 16
& politicians {K\ :
Other !
stakeholders R o _ ’ B
NR Directors (\\ )) 33 - 1 9

0 20 40 0% 60 80 100

O A little improvement B Some improvement M Improvement [ Significant improvement

February 2009
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Q6a) To what extent do you feel the holding to accou

of the executive
directors by the non-executive directors requiregi

ravement?

oshange Dk/NA
% %

freight operators

Regional public 23 17
bodies

Passenger 25 4
groups 1
Political parties 19 16
& politicians '
Other 21 é 19
stakeholders !
NR Directors (\\ \/) 56 ] 9

/

o

20 40 % 60 80 100

O A little improvement B Some improvement B Improvement [ Significant improvement

February 2009
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Q6a) To what extent do you feel the internal control mechanisms (e.g.

finance, safety, risk etc.) require improvement?
hange Dk/NA

X\g@%

Passenger / 25
freight operators
Regional public 2 38 47
bodies @
Passenger 75 4
groups
Political parties 31 16
& politicians
Other 21 19
stakeholders
NR Directors 67 9
0 20 40 0% 60 80 100
O A little improvement B Some improvement B Improvement [ Significant improvement

February 2009
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Q6a) To what extent do you feel the selection and appointment of Network
Rail non-executive directors requires improvement?p\;

< %hange Dk/NA
% %

freight operators !
% @ 5 55 i 47

bodies <<>>
T\Q

groups /K\\SQ\“ @Q 5

QY ;
%\Q ] 25 16

QY

Political parties
& politicians

Other

2 ] 15 ¢ 19
stakeholders '

NR Directors (\Q &}\p 56 . 9
7/ |

0 20 40 % 60 80 100

O A little improvement B Some improvement B Improvement [ Significant improvement

February 2009
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Q6a) To what extent do you feel the selection and ap
Rail executive directors requires improvement?

Passenger /

freight operators

Regional public
bodies

Passenger
groups

Political parties
& politicians

Other
stakeholders

NR Directors

QT

12

@ 2 51
Q

75

25

11 9

67 11

0 20 40 % 60 80 100

Intment of Network

I
ange Dk/NA

25

a7

16

19

O A little improvement

B Some improvement M Improvement [ Significant improvement

PricewaterhouseCoopers LLP

February 2009
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Q6a) To what extent do you feel the setting and appraoy

al of executive
remuneration requires improvement?
@\‘t sochange  Dk/NA

% %

freight operators i
bodies @ 5
Passenger 25 - | 4
groups

Political parties 18 16
& politicians !
Other 15 19
stakeholders '
NR Directors 56 T

0 20 40 0% 60 80 100

O A little improvement M Some improvement B Improvement [ Significantimprovement

February 2009
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Q6a) To what extent do you feel the incentivisation oklNetwork Rail to

Improve its performance requires improvement?
< ange Dk/NA
\ % %
Passenger / 24 X 4 12 25

freight operators

Regional public
bodies

B

Passenger
groups

Political parties

o 1 | 1
& politicians 9 5 6
Other ;
stakeholders 11 | 19
NR Directors i~ " 5 .

0 20 40 % 60 80 100

O A little improvement B Some improvement B Improvement O Significantimprovement

February 2009
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Q6b) Which of the previous statements should be the main priority for

' ?
Improvement” S %
Passenger / freight operat X\

Clarity of roles of different parties involved in governance
(Network Rail Members, the Board, ORR etc)

The holding to account of the executive directors by the non-
executive directors

Internal control mechanisms (e.g. finance, safety, risk etc)

The selection and appointment of Network Rail non-exe
directors

C

The selection and appointment of Network Rail exetytive
directors

The setting and approvalQf cutive remuner

The provision of j @ S e dialogue

The incentivisation of Ne

Base: 25 0 20 40 o, 60 80 100

February 2009
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Q6b) Which of the previous statements should be the main priority for

Improvement? & @@
Regional public bodies X\

Clarity of roles of different parties involved in governance h
(Network Rail Members, the Board, ORR etc)

The holding to account of the executive directors by the non-
executive directors

Internal control mechanisms (e.g. finance, safety, risk etc) ] % @

The selection and appointment of Network Rail n
executive directors

The selection and appointment of Network\Rail ex:}\\
directors
The setting and approya e remuneratign
d the dlal@ﬂ

of Network Rail to improve its
formance

The provision

The incentivisa

Base: 42

February 2009
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Improvement?

Q6b) Which of the previous statements should be the nm)riority for

<
Passenger groups @

The holding to account of the
executive directors by the
non-executive directors

AN

20 40 o 60 80 100

Base: 4

February 2009
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Q6b) Which of the previous statements should be the main priority for
Improvement? 5
Political parties & politician @
Clarity of roles of different parties involved in governance %
(Network Rail Members, the Board, ORR etc)
he holding to account of the executive directors by the non-
! o e>t<eCLtJtive directtors t ! \
. . . | @ &
Internal control mechanisms (e.g. finance, safety, risk etc)
The selection and appointment of Network Rail non-executh@ 6@
directors 5

The selection and appointment of Networ il execive
directors

Base: 14

February 2009
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Q6b) Which of the previous statements should be the main priority for

Improvement? S %
Other stakeholders X\

Clarity of roles of different parties involved in governance
(Network Rail Members, the Board, ORR etc)

The holding to account of the executive directors by the non-
executive directors

Internal control mechanisms (e.g. finance, safety, risk etc)

The selection and appointment of Network Rail non-executi
directors

The selection and appointment of Network Rail executi
directors

remuneration§ ©
W
dialog h
on of Network Rail to improve its
performance m
Base: 16 0 20 40 o, 60 80 100

February 2009
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Q6b) Which of the previous statements should be the main priority for

Improvement? .

NR Directors \

Clarity of roles of different parties involved in governance
(Network Rail Members, the Board, ORR etc)

The holding to account of the executive directors by the non-
executive directors

Internal control mechanisms (e.g. finance, safety, risk etc) % Q @
@y

The selection and appointment of Network Rail non-executiv
directors
u < Q

The selection and appointment of Net il C D
directors %

The setting and appr of executive ratioxx S

The provision of informat{o ANtk

The incentivisation ork Rall'to improve its performance

Base: 9

February 2009
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Rail?
(Open-end question with multiple responses) & @@

Passenger / freight opera X\

Positive impact

Very little or no impact

Better focus / more efficient organisation

More strategic thinking

Setting remuneration would prevent Board awarding itself
bonuses

Greater transparency / clarity of

Base: 25 0 20 40 o, 60 80 100
DK/NA: 16% ¢

PricewaterhouseCoopers LLP

Q6d) What impact, if any, would this have on the perforQe of Network

February 2009
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Rail?
(Open-end question with multiple responses) © @@)

Regional public bodies &X\

Positive impact
Very little or no impact
Better focus / more efficient organisation

More strategic thinking

Setting remuneration would prevent Board awarding itself
bonuses

Greater transparency / clarity

0 \'
More effective performance/improvie\performange

)

er customer fc

\
N

Lofwe S
;p Ove selettion of non-executives

dre communication/information

Base: 42 0 20 40 o, 60 80 100
DK/NA: 21%

PricewaterhouseCoopers LLP

Q6d) What impact, if any, would this have on the perfor%e of Network

February 2009
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Q6d) What impact, if any, would this have on the performance of Network
Rail?

(Open-end question with multiple responses) © @@}
Passenger groups X\

Positive impact

Very little or no impact
Better focus / more efficient organisation

More strategic thinking

Setting remuneration would prevent Board awarding itself
bonuses

Greater transparency / clarity

%, \'l
More effective performance/improve\performance

ove selextion of non-executives

gre communication/information

Base: 4 0 20 40 o 60 80 100
DK/NA: 25% February 2009
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Q6d) What impact, if any, would this have on the perforrnance of Network

Rail?

(Open-end question with multiple responses) . %
Political parties & politici X\

Positive impact
Very little or no impact
Better focus / more efficient organisation

More strategic thinking

Setting remuneration would prevent Board awarding itself
bonuses

Greater transparency / clarity of

More effective performance/improv

er customer focoy
O
Lo

prove selection of non-executives

6re communication/information p

Base: 14 0 20 40 o, 60
DK/NA: 36% o

PricewaterhouseCoopers LLP

80

100

February 2009
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Q6d) What impact, if any, would this have on the performance of Network

Rail?

(Open-end question with multiple responses) N @@}
Other stakeholders X\

Positive impact b

Setting remuneration would prevent Board awarding itself
bonuses

Greater transparency / clarity

0 \'
More effective performance/improvie\performange

y

: : \ ) we SAS
;p 6ve selettion of non-executives [l

Very little or no impact
Better focus / more efficient organisation @
More strategic thinking Q_}}

Base: 16 0 20 40 4 60
DK/NA: 13%

PricewaterhouseCoopers LLP

80

100

February 2009
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Q6d) What impact, if any, would this have on the performmance of Network

Rail?

(Open-end question with multiple responses) © @@}
NR Directors X\

Positive impact

Very little or no impact

Better focus / more efficient organisation
More strategic thinking

bonuses

Greater transparency /

r customer f,
Lo

Rfove selection of non-executives

More communication/information ”

Base: 9
0 20 40 % 60 80

DK/NA: 11%

PricewaterhouseCoopers LLP

100

February 2009
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Selection and appointment of Members




Q7. Do you know how many members Network Ralil has?

& correct Dk/NA
\ % %
T nermtors —68 &X oo
operators

; 25

Regional public
bodies - 11 X 11 78 47
Passenger groups - - 5 4
P0|ItIC<?l|. partles & ] 81 16

politicians :
Other stakeholders 21 32 19
NR Direct0< - - 9

0 20 40 0oy 60 80 100
I Broadly correct
February 2009
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Q8a) There are just over 100 Members drawn from the tailway industry and

the general public. At the present time do you think the ctxrent number of
Network Rail Members is...? ©

Dk/NA
. %
Passenger train/ '

20 25
freight operators m 60 |

Regional public

bodies 19 23 \% @ > Y
' >
& =

Passenger groups 75

) |
: N © |

Political parties & [m n = Q @ 56 | 16
politicians Q\ %@ |

Other stakeholders S\ W 27 19
Q 1

NR Directors

44 -9

80 100

O Too many

B Apout right

B Too few February 2009
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that?

&
(Open-end question) 6@
Passenger / freight opera X

Smaller number will be more
effective/cohesive
More Members should help to
achieve wider representation / % @
Consensus @ Q_}}

Reduce influence/power ?@\9

Make communication/planning 5
difficult

Q8Db) If you believe there are too many or too few Mem@iwhy do you say

Lack of focus / ability to achieve
aconsensus

Base: 16 0 20 40 o 60 80 100

DK/NA: 0% February 2009
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Q8Db) If you believe there are too many or too few Members, why do you say

that?
(Open-end question) v 6@
Regional public bodies X\
Smaller number will be more “ i:
effective/cohesive

More Members should help to
achieve wider representation /
Consensus

Reduce influence/power

Make communication/planning
difficult

Lack of focus / ability to achieve
aconsensus

Diverse in sts

Other

Base: 11 0 20 40 o 60 80 100

DK/NA: 10% February 2009
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Q8Db) If you believe there are too many or too few Members, why do you say

that? N
(Open-end question) %
Passenger groups X\

Smaller number will be more
effective/cohesive

More Members should help to
achieve wider representation /
Consensus % @ Q_}}
Reduce influence/power ?@\9

Make communication/planning
difficult

Lack of focus / ability to achieve
aconsensus

Base: 3 0 20 40 o, 60 80 100
DK/NA: 0% February 2009
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Q8Db) If you believe there are too many or too few Members, why do you say
that?

: <
(Open-end question) @
Political parties & politici X
Smaller number will be more “ %
effective/cohesive \

More Members should help to
achieve wider representation /

Consensus

Reduce influence/power %@@
Make communication/planning
difficult

Lack of focus / ability to achieve
aconsensus

Base: 6
DK/NA: 17% 0 20 40 o, 60 80 100 February 2009
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Q8Db) If you believe there are too many or too few Mem&why do you say

that? .
(Open-end question) %
Other stakeholders \
Smaller number will be more “ < i
effective/cohesive

More Members should help to
achieve wider representation /
Consensus % @ Q_}}

Reduce influence/power ?@\9

Make communication/planning
difficult

7

Lack of focus / ability to achieve
aconsensus

Base: 10 0 20 40 o 60 80 100

DK/NA: 20% February 2009
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Q8Db) If you believe there are too many or too few Memkers, why do you say

that? N
(Open-end question) 6@;
NR Directors X\

Smaller number will be more
effective/cohesive
More Members should help to \ :®

achieve wider representation /

Consensus @ ') Q_}}

Reduce influence/power 6@

Make communication/planning
difficult

Lack of focus / ability to achieve
aconsensus

Base: 4 0 20 40 o 60 80 100
DK/NA: 0% February 2009

PricewaterhouseCoopers LLP Slide 81



effectiveness of the Corporate Governance prac@tic Network Rail?

(Open-end question)
Passenger / freight oper X\

It will have little or no effect “Q§ S > @
Smaller number will be more S @
effective in terms of scrutiny

and monitoring Corporate

Governance

More Members should help to
achieve wider representation /
Consensus

Q8c i) What impact do you think the number of Member&fi on the

It will undermine
effectivengs

Lack of focus / lessnahqi
achieve a consensys

Base: 16
60 80 100
DK/NA: 7% % February 2009
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Q8c i) What impact do you think the number of Membets has on the
effectiveness of the Corporate Governance prac@tic Network Rail?
(Open-end question)
Regional public bodies X\
It will have little or no effect @
Smaller number will be more % @
effective i'n tgrms of scrutiny
T ovemance. %@\9 %@
More Members should help to @ %@
achieve wider representation / @ @
Consensus %
<
It will undermine the
effectiveneg
Lack of focus / less\ahility to
achieve a consens
Base: 11 0 20 40 o 60 80 100
DK/NA: 9% g February 2009
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Q8c i) What impact do you think the number of Membets has on the
effectiveness of the Corporate Governance prac@tic NNetwork Rail?

(Open-end question)
Passenger groups X\
It will have little or no effect %

Smaller number will be more
effective in terms of scrutiny
and monitoring Corporate

Governance ( é &fi

More Members should help to

achieve wider representation / %
Consensus

. _ S
It will undermine the
effectivene
Lack of focus/le ;i ity to
achieve a consehsy
I I I I |
Base: 3 0 20 40 % 60 80 100
DK/NA: 34% February 2009

PricewaterhouseCoopers LLP Slide 84



Q8c i) What impact do you think the number of Members has on the
effectiveness of the Corporate Governance practic ta Network Rail?

(Open-end question)
Political parties & politici g&&\
It will have little or no effect %

Smaller number will be more
effective in terms of scrutiny
and monitoring Corporate
Governance

More Members should help to

achieve wider representation / %
Consensus @

It will undermine the

Base: 6 0 20 40 o 60 80 100

DK/NA: 17% February 2009
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Q8c i) What impact do you think the number of Membeys has on the
in Network Rail?

effectiveness of the Corporate Governance practice

(Open-end question)

It will have little or no effect

Smaller number will be more
effective in terms of scrutiny
and monitoring Corporate
Governance

More Members should help to
achieve wider representation /
Consensus

It will undermine the 9
effectiveness

.
achieve a consersu

Lack of focus /

Other stakeholders

Base: 10
DK/NA: 20%

PricewaterhouseCoopers LLP

100

February 2009
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Q8c i) What impact do you think the number of Membefs has on the
effectiveness of the Corporate Governance praQ;iczNetwork Rail?

(Open-end question)
NR Directors X

Smaller number will be more @
effective in terms of scrutiny
and monitoring Corporate

Governance ( %\in

More Members should help to

achieve wider representation / %
Consensus

. . S
It will undermine the
effectivene
Lack of focus/le ;i ity to
achieve a consensuys
I I I I |
Base: 4 0 20 40 0% 60 80 100
DK/NA: 0% February 2009
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performance of Network Rail?

(Open-end question with multiple responses) @

Q8c ii) What impact do you think the number of Membe&s on the

Passenger / freight oper

Little or no impact on
performance

Will lead to better performance /
success

It will limit accountability

Too many will mean NR is not
pushed to improve efficiency

It will limit powe

e

IneffectiveNpgard

It will weaken th

Base: 16
DK/NA: 6% % c0 80 100 February 2009
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performance of Network Rail?

(Open-end question with multiple responses) @

Regional public bodies

Little or no impact on
performance

Q8c ii)) What impact do you think the number of Membe%s on the

Will lead to better performance /
success

It will limit accountability

Too many will mean NR is not
pushed to improve efficiency

It will limit powe<

Base: 11 0 20 40 o 60 80 100
DK/NA: 9% 0 February 2009
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>

Q8c ii) What impact do you think the number of Membets has on the
performance of Network Rail? é\
(Open-end question with multiple responses) @

Passenger groups

Little or no impact on
performance

Will lead to better performance /
success

It will limit accountability 6@
Too many will mean NR is not %
pushed to improve efficiency

It will limit powe<

It will weaken the p

Base: 3 0 20 40 o, 60 80 100
DK/NA: 33%

PricewaterhouseCoopers LLP

February 2009
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performance of Network Rail?

(Open-end question with multiple responses) @

Q8c ii)) What impact do you think the number of Membe%s on the

Political parties & politici
Little or no impact on
performance
Will lead to better performance /

It will limit accountability ?@\9
Too many will mean NR is not
pushed to improve efficiency
It will limit powe< %

Base: 6 0 20 40 o 60 80 100
DK/NA: 33%

PricewaterhouseCoopers LLP

February 2009
Slide 91



(Open-end question with multiple responses) N

Other stakeholders X\

Q8c ii) What impact do you think the number of Membets has on the
performance of Network Rail? %

Little or no impact on
performance

Will lead to better performance /
success

It will limit accountability

Too many will mean NR is not
pushed to improve efficiency

It will limit powe

Base: 10
DK/NA: 20%

PricewaterhouseCoopers LLP

20 40 o 60 80 100

February 2009
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Q8c ii) What impact do you think the number of Membets has on the
performance of Network Rail?

(Open-end question with multiple responses) © @@)
NR Directors \

Little or no impact on
performance

Will lead to better performance /
success @

It will limit accountability ( ( f \:
Too many will mean NR is not %
pushed to improve efficiency < \i\ z @
It will limit power, %

Base: 4 0 20 40 % 60 80 100
DK/NA: 25%

PricewaterhouseCoopers LLP

February 2009
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Q9a) In your opinion, which of the following skills are appropriate in the mix of skills
that Network Rail Members should have? Select all thatgp »'

Passenger / freight opera

Experience of representing the customer V|ewp0|nt 80
Experience of procurement and contracting
M\‘
Financial management experience
N
R\ (N
Cost management and control experlen — 68
m 0 ©
Knowledge of corporate governance in other orgam I 0 s \ N 80
Supply ind
Industrial rela S exp 28
\K\
and safety experl N 48
84

f the rai *n\

a FTSE 1 QQiTpany 28

Experience as a

None of the above

4

O 10 20 30 40 50 60 77O 80 90 100

. 0
Base: 25 /0 February 2009
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Q9a) In your opinion, which of the following skills are appropriate in the mix of skills
that Network Rail Members should have? Select all thatgpp

Regional public bodies &

Experience of representing the customer viewpoint
o
RN

BN RN
NGNS

Cost management and control experience
’ N NS
| - CL\V >
Knowledge of corporate governance in other organisatio

P A\ 59—
o1 34

Supply industry ex
RN
Industrial relatibns expexience - N 47
NN

Heal nd safe rienc \ 40
\
owe of the raiI
Experience asa s . FYSE ’Q\%.

None of the above

87

Experience of procurement and contracting

72

Financial management experience

70

83

17

O 10 20 30 40 50 60 77O 80 90 100

%

Base: 47 February 2009
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Q9a) In your opinion, which of the following skills are appropriate in the mix of skills
that Network Rail Members should have? Select all that app

Passenger groups &

Experience of representing the customer viewpoint

67
Experience of procurement and contracting

Financial management experience 67
Knowledge of corporate governance in other organlsatlo 100
Supply mdustry

Industrial relatipns exp @

Heal nd safe

33

of the rail i

67

Experience as a sk

None of the above

O 10 20 30 40 50 60 70 80 90 100

%

Base: 3 February 2009
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Q9a) In your opinion, which of the following skills are appropriate in the mix of skills
that Network Rail Members should have? Select all that app

Political parties & poI|t|C|a

Experience of representing the customer viewpoint N 88
L
Experience of procurement and contracting
A%
Financial management experience \\\ 75
Cost management and control experlence 50
f\\v > 7
Knowledge of corporate governance in other organisatio € ?
Supply mdustry “
-vN
Industrial relations exp 56
N
Heal nd safe rlenc 50
81

&
QW e of the ra|I

Experience asa s \ a FTSE QQ. ny
None of the above
! ! ! ! ! ! ! ! ! ! 1

O 10 20 30 40 50 60 77O 80 90 100
%

Base: 16 February 2009
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Q9a) In your opinion, which of the following skills are appropriate in the mix of skills
that Network Rail Members should have? Select all that ap 2

Other stakeholders

Experience of representing the customer viewpoint
HECOEN
HERNNERYS)EFRNN
u(m >
Cost management and control experience <
AN
S
) G
A\
Heal nd safe <
NOW of the rall iR ~\§

Experience as a % FTSE pany 16
I I I I I I I I I I 1

90

N

Experience of procurement and contracting

84

Financial management experience

68

Knowledge of corporate governance in other organisatioi

Supply industry e

47

Industrial relatipns expe

53
84

None of the above

O 10 20 30 40 50 60 770 80 90 100

%

Base: 19 February 2009
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Q9a) In your opinion, which of the following skills are appropriate in the mix of skills

that Network Rail Members should have? Select all thatgpp

NR Directors &

Experience of representing the customer viewpoint 75
K ‘
Experience of procurement and contracting —~ 50
\
ERNNRSS) -\
Financial management experience . \ 63
RGN NN
Cost management and control experience Y 50
i S/ )
AN\ s
Knowledge of corporate governance in other organisations 88
’ N
| AN,
Supply industry ex ce \
RN
Industrial relations expegience 38
Health and safe ienc 63
of the rall 75
Experience as a share . FYSE @\ pany 75
None of the above
I I I I I I I I I I 1
O 10 20 30 40 50 60 70 80 90 100
%
Base: 8 February 2009

PricewaterhouseCoopers LLP
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Q9Db) Are there are any others skills/types of experience.that you consider to
be important in the mix of skills and experience that@M xEﬁs should have?
(Open-end question with multiple responses)

Passenger / freight oper X\

Project management experience / public relations experience b

Experience of acting objectively \ @
Senior business experience / experience in aregulated sector % @ @
Knowledge of Corporate Governance in practic{% %Q

Base: 25 60 80 100
DK/NA: 52% February 2009

PricewaterhouseCoopers LLP Slide 100




Q9b) Are there are any others skills/types of experienc

be important in the mix of skills and experience that@M
(Open-end question with multiple responses)

Regional public bodies X\
Project management experience / public relations experience E
Experience of acting objectively \ @

Senior business experience / experience in aregulated sector %@ @ %

Knowledge of Corporate Governance in practice<

T
Q

Knowledge of\strategic plan

Experience within engirgefing / within the

ndustr%&g
\
ing funders/shal
Othe

6]
None p

Base: 47 0 20 40 o, 60
DK/NA: 62%

PricewaterhouseCoopers LLP

80

100

that you consider to

R

rs should have?

February 2009
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Q9Db) Are there are any others skills/types of experience that you consider to

be important in the mix of skills and experience that M
(Open-end question with multiple responses)

Passenger groups X\
Project management experience / public relations experience -
Experience of acting objectively - \
Senior business experience / experience in aregulated sector - % @ %
Knowledge of Corporate Governance in practce(%g %Q
Knowledge of the Region &%
)

Knowledge o i @

{e€ring / withi %x S
N
entno\fynders/shar r
Other

Base: 4 0 20 40 o, 60 80 100
DK/NA: 75%

PricewaterhouseCoopers LLP

February 2009
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Q9Db) Are there are any others skills/types of experience.that you consider to
be important in the mix of skills and experience that Members should have?
(Open-end question with multiple responses) i‘.

Political parties & politici

Project management experience / public relations experience

Experience of acting objectively - @
Senior business experience / experience in aregulated sector - % @
Knowledge of Corporate Governance in practice(K @%
Knowledge of the Regio g% %@
Knowledge of\s{rategic p - %

ithin th Tind \ @
In the rall Indu I’K§

Experience within engi ing /

-n

Base: 15 0 20 40 ¢, 60 80 100
DK/NA: 73% February 2009
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be important in the mix of skills and experience that Members should have?
(Open-end question with multiple responses) © @@)

Other stakeholders X\
Project management experience / public relations experience
Experience of acting objectively \

Senior business experience / experience in aregulated sector %
Knowledge of Corporate Governance in practice< Q{;@Q

Knowledge of the Regio g%

Q9b) Are there are any others skills/types of experienc%{you consider to

Base: 18 40 o, 60 80 100
DK/NA: 28% February 2009
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Q9Db) Are there are any others skills/types of experience.t

be important in the mix of skills and experience that M
(Open-end question with multiple responses)

NR Directors &X\

Project management experience / public relations experience
Experience of acting objectively
Senior business experience / experience in aregulated sector

Knowledge of Corporate Governance in practice

None

Base: 9 0 20 40 % 60
DK/NA: 44%

PricewaterhouseCoopers LLP

February 2009
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Q9c) How well represented is the experience of representing the customer

viewpoint in the current Network Rail Membership?
© Neither Dk/NA
&\ % %
4

56 25

Passenger /
freight operators

Regional public

bodies @
Passenger !

34 ! 3
groups :
Political parties :

& politicians 21 65 .+ 14
Other 5 52 19
stakeholders
NR Directors @ 38 12 - 8
-100 \% -60 -40 -20 0 20 40 60 80 100
%
| M Poorly represented O Quite poorly represented B Quite well represented [ Well represented |
February 2009
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Q9c) How well represented is the experience of procureme

current Network Rail Membership?

and contracting in the

& .
Neither Dk/NA
12

Passenger / 68 25
freight operators <§
Regional public E:E X @ 5 82 45
bodies < >
% R
Passenger :
groups &}9 @ |
Political parties %
& politicians 14 9 14
Other 16 63 19
stakeholders
NR Directors l
Q 38 24 1 8
-100 % -60 -40 -20 0 20 40 60 80 100
%
| M Poorly represented O Quite poorly represented B Quite well represented [ Well represented |
February 2009
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Q9c) How well represented is financial management experti

x%

Network Rail Membership?

Passenger /
freight operators

Regional public

on

B

& .
Neither Dk/NA
20

ce in the current

60 25

bodies |
Passenger XQ % :
34 3
(> }’ @ ‘
Political parties % :
& politicians ®> A
Other 16 63 19
stakeholders : '
Q 50 - ! 8
-100 % -60 -40 -20 0 20 40 60 80 100
%
| M Poorly represented O Quite poorly represented B Quite well represented [ Well represented |
February 2009

PricewaterhouseCoopers LLP
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Q9c) How well represented is cost management and contral experience in the

current Network Rail Membership?
© either Dk/NA
XX b
12

Passenger / 60 25

freight operators

Regional public @ 5 83 | 44
bodies @ |
Passenger !

33 3
groups :
Political parties
& politicians 8 76 13
Other 16 53 19
stakeholders !

NR Directors |
Q 75 12 8
-100 % -60 -40 -20 0 20 40 60 80 100
%
| M Poorly represented O Quite poorly represented B Quite well represented [ Well represented |
February 2009
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Q9c) How well represented is a knowledge of corporate goyernance in other
organisations in the current Network Rail Membership?

& .
Neither Dk/NA

Passenger /
freight operators

Regional public
bodies

Passenger
groups

Political parties
& politicians

Other
stakeholders

NR Directors @

100 \%

8 56 25

2 86 43

33 34 3

14 65 14

26 48 19

36S 8

-60 100
| M Poorly represented O Quite poorly represented B Quite well represented [ Well represented |

February 2009

PricewaterhouseCoopers LLP
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Q9c) How well represented is supply industry experience inthe current Network Rail

Membership?

Passenger /
freight operators

Regional public
bodies

Passenger
groups

Political parties
& politicians

Other
stakeholders

_2

3

e

< .
either Dk/NA
% %
<:§§§§§§> 2 89 ! 43

33 34 i 3
15 85 13
6 65 18

50 24 8

T

-100

NR Directors @

T

-60

-40

-20

0 20
%

40 60 80 100

| M Poorly represented O Quite poorly represented B Quite well represented [ Well represented |

PricewaterhouseCoopers LLP

February 2009
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Q9c) How well represented is Industrial relations experien
Rail Membership?

Passenger / an

freight operators

bodies
Passenger XQ %
groups > @
Political parties % %
& politicians %

Other
stakeholders N

NR Directors @

& .
Neither DKk/NA
12
Regional public -ZIZX § ®® 5 89 43

in the current Network

68 | 25

67 33 E 3
14 86 E 14
11 66 ; 18
25 25 E 8

-100 \% -60 -40 -20 0 20 40 60

80 100

| M Poorly represented & Quite poorly represented B Quite well represented

I Well represented |

PricewaterhouseCoopers LLP

February 2009
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Q9c) How well represented is health and safety experiencedn the current Network

Rail Membership?
© Neither  Dk/NA
X\ T
12

Passenger /

72 25
freight operators
Regional public @ 5 83 43
bodies @
Passenger 100 5
groups
Political parties
& politicians ! 2 14
Other
stakeholders 22 60 18

-100 3 -60 -40 -20 0 20 40 60 80 100
%
| M Poorly represented O Quite poorly represented B Quite well represented [ Well represented |
February 2009
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Q9c) How well represented is a knowledge of the rail indu

Rail Membership?

Passenger /

freight operators

Regional public

bodies

Passenger
groups

Political parties

& politicians

Other
stakeholders

NR Directors

-100 % -60 -40 -20 0 20 40 60 80 100

20

29

32

24

| M Poorly represented & Quite poorly represented B Quite well represented

I Well represented

PricewaterhouseCoopers LLP

y in the current Network

& .
Neither Dk/NA

48 25

75 44
33 3

57 14
25 19
8

February 2009
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Q9c) How well represented is experience as a shareholder 4

in the current Network Rail Membership?

Passenger /

16 72
freight operators
Regional public 91
bodies
Passenger
100
groups
Political parties
& e . 7 79
politicians
Other
stakeholders 11 "
NR Directors @ 38 12
-100 -60 -40 -20 0 20 40 60 80 100
%
| M Poorly represented O Quite poorly represented B Quite well represented [ Well represented |

PricewaterhouseCoopers LLP

a FTSE 100 company

either DK/NA
\ % %

25

44

14

18

February 2009
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Q10a) In your opinion how effective or ineffective is the
selecting and appointing Network Rail’s public Mer%b

Passenger /
freight operators

Regional public
bodies

Passenger

groups

Political parties
& politicians

Other
stakeholders

NR Directors @

50

16

11

-100 \% -60 -40 -20

0 20
%

40

60 80 100

M Very ineffective O Ineffective

M Effective

O Very effective

PricewaterhouseCoopers LLP

Dk/NA

%

52

83

62

36

25

a7

16

19

February 2009
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Q10Db) If you believe the current process of selecting and appointing Network Rail's public

Members is ineffective, why do you say that?

(Open-end question with multiple responses) S DkéONA :
43 I
Passenger / freight _43 \ ) -
cperators - [l |
Regional public bodies o5 4
Passenger groups ) : 2
Political parties &
politicians 50 . 4
Other stakeholders 29 7
NR Directors 1100 - 1
ONEA “
%
_ Board appoints the Members Selection Panel/it's not an independent process
B Unqualified people are selected
[ ] No clear job description
[ ] The Members are not holding the Board to account
T f the right people are rejected February 2009
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and appointing Network Rail’'s public Members?

Select all that apply @
Passenger / Freight O&%
Directors of Network Rail _ ®

y ‘ %
Department for Transport

Q11a) Which of the following should be involved in the %ss of selecting

ORR

A public appointments body

60 80 100

Base: 25

February 2009
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and appointing Network Rail’'s public Members?

O
Select all that apply @
Regional Public B%&

Directors of Network Rail — &
' (O

2O

Q11a) Which of the following should be involved in the %&ss of selecting

Department for Transport

. \
ORR

A public appointments body< 66

40 60 80 100

Base: 47

February 2009
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and appointing Network Rail’'s public Members?

&
Select all that apply @
Passenger Grom&&
Directors of Network Rail ® @@

Department for Transport

Q11a) Which of the following should be involved in the %&ss of selecting

ORR

A public appointments body| | 100

0 20 40 60 80 100

Base: 4

February 2009
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Q11a) Which of the following should be involved in the process of selecting
and appointing Network Rail’s public Members? < @@

Select all that apply \
Political Partie X

Department for Transport

ORR (
A public appointments b@ 69
her
% Know
0 20 40 60 80 100
%
Base: 16
February 2009
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and appointing Network Rail’'s public Members?

S
Select all that apply @

Q11a) Which of the following should be involved in the %ss of selecting

Other Key Stakehold

Directors of Network Rail _ X

Department for Transport

ORR

A public appointments body 84

0 20 40 60 80 100
%

Base: 19

February 2009
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Q11a) Which of the following should be involved in the process of selecting
and appointing Network Rail’'s public Members? < @@

Select all that apply XX
NR Directors

Directors of Network Rail h 11 \% @
- S QB\ >
Department for Transport KQ
- (é %i <:Z:©

A public appointments body 67

0 20 40 60 80 100
%

Base: 9

February 2009
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Network Rail’'s public Members?

&
(Open-end question with multiple responses) @@
to

Q11b) Who else should be involved in the process of swg and appointing

Passenger / freight oper

1. Two of four respondents believed it should b& ‘Ind M " (50%)

2. One of four respondents believed it sh I%ﬁsto@S%)
R

3. One of four respondents believed it %e%tatives of Funding Bodies’

(25%) @ D
<
QN

PricewaterhouseCoopers LLP Slide 124
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Network Rail’'s public Members?

&
(Open-end question with multiple responses) @

Q11b) Who else should be involved in the process of s@%]g and appointing

Regional public bodie

1. Two of four respondents believed it should&:us e)

2. One of four respondents believed itsh e %ustr

bers’ (25%)

<

3. One of four respondents believeg+ Hbe ! arment’ (25%)

Base: 4

February 2009
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Network Rail’'s public Members?

&
(Open-end question with multiple responses) @

Passenger groups

Q11b) Who else should be involved in the process of sé&ing and appointing

No Passenger groups listed additional aspect@\j @@

February 2009
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Q11b) Who else should be involved in the process of selecting and appointing
Network Rail’'s public Members?

&
(Open-end question with multiple responses) @

Political parties and piliticia
1. One of two respondents believed it shoul@xisting 7@ (50%)

<
2. One of two respondents believed it %,

arlj e@@(SO%)
@f
¥

WS
%@@

<

Base: 2

February 2009
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Q11b) Who else should be involved in the process of selecting and appointing
Network Rail’'s public Members?

&
(Open-end question with multiple responses) @
ers

Other stakehald

(33%)

epr
<

2. Two of six respondents believed it s ‘P’ (33%)

3. One of six respondents beli Id @mg Members’ (17%)

4. One of six responc@ leved\itsho ndustry Members’ (17%)
§ |

Base: 6

1. Two of six respondents believed it should tjx%i nt@@! Funding Bodies’

February 2009
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Q11b) Who else should be involved in the process of selecting and appointing
Network Rail’'s public Members?

S
(Open-end question with multiple responses) &X{@

NR Directors

1. One respondent answered this question, \'mg it sho@‘aﬂ Independent
<
Appointments Body’ (100%) Qg
<42

Base: 1

February 2009
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Q12. Should:

a) Network Rail public Members be elected? b) Network®Rail (no Y Members be elected?
: DK/NA , &\ DK/NA
% %
Passenger /
Operators

Regional Public \

Passenger

Political parties : " ’

and Politicians 38 24 16
= I 21 19

78 11 9

T T % T T 1
20 40 60 80 100

Other
Stakeholders

NR Directors

February 2009
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Q12 c. i) If you believe Network Rail public Members should be elected, who should

form the electorate? (Open-end question with multiple responses) OINA

& %
Passenger / freight H oy 9
133 :
operators .
EZZ |
17

Regional public bodies 1)

22 39 | 18

Passenger groups No responses X Z@ )

Political parties & T ]/
politicians !
Other stakeholders 71 Zj/ % 22 9

NR Directors \w 1100 - 1

T T ® T T T T T 1
\1o> »0 @ 40 50 60 70 80 9 100
%

[ Existing Members
B Industry bodies

[ ] Industry representatives
[ ] Industry Stakeholders

[] Rail Customers
[[] Passengers

February 2009
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Q12 c. ii) If you believe Network Rail industry Members should be elected, who should
form the electorate? (Open-end question with multiple responses) SNA

%
Passenger /freight 17

<
rator 3 B 16
operators 33 X

11 .
*28 :
Regional public bodies 45 18

100

Political parties &
<
politicians 150 6@ @E@ 60 ! 5
| 8 % Q E
Other stakeholders H— e @ 17 12
llw % E

NR Directors X 1100 o 1

NV
T T A§\>I T T T T T 1
w »o @ 40 50 60 70 80 90 100
%

[ Existing Members
B Industry bodies

[ ] Industry representatives
[ ] Industry Stakeholders

[] Rail Customers

Passenger groups

February 2009
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The role of Members




Q13a) How well defined is the role of the Members of Network Rail?
Neither Dk/NA
freight operators | !
Reg_ional public D 4 73 47
bodies ] X @ 5
Passenger - % & @ ] .
groups ;

Political parties
& politicians

Other
stakeholders

NR Directors

<<\ N
T T T \w T T T T T 1
-10 -40 -20 0 % 20 40 60 80 100

[l Very unclear & not well defined at all
[] Quite unclear and poorly defined

B Quite clear and well defined

[] Very clear and well defined February 2009
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Q13b) What do you understand the role of Members to be? (Open-end
guestion with multiple responses)

Passenger / freight 12

operators

Regional public bodies 9
9
Passenger groups
Political parties & }3

Other stakeholders ——¢

NN
(62(6;]

politicians 13

NR Directors

—T—— i\%

PricewaterhouseCoopers LLP

20 40 50 60 70 80

%

B To hold the Board to account
B To represent the public

[ ] To ensure that NR operates efficiently
[ ] To attend AGMs/meetings

[] To provide guidance/input on policy
[] To review performance

90

100

DK/NA
%
24 | 25
66 | 47
25 1 4
50 | 16
33 | 18
2 | 9
February 2009
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Q14. In your opinion, how effective are:

a) the Members collectively?

INEFFECTIVE

Passenger /
freight operators

Regional public

e

8

_ 13
bodies
groups
Political parties 13
& politicians )
Other 11
stakeholders
NR Directors @ A4
-100 \% -60 -40 -20 0 20 40 60 80 100
%
M Very ineffective O Ineffective M Effective O Very effective

PricewaterhouseCoopers LLP

Dk/NA
%
20 | 25
68 | 47
4
43 16
26 | 19
1 9
February 2009
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Q14. In your opinion, how effective are:
b) the Members at holding the Board of Network Rail to account®

Dk/NA
%

Passenger / 16 25
freight operators !
Regional public 70 | 47
bodies !
Passenger 4
groups

Political parties 56 16
& politicians l

Other 15 | 19
stakeholders !

NR Directors @ 1 9

-100 \%% -60 -40 -20 0 20 40 60 80 100

M Very ineffective O Ineffective M Effective O Very effective

February 2009
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Q14c) If you believe the Members are ineffective collectively and/or are ineffective at
holding the Board of Network Rail Members to account, please give examples (Open-

end question with multiple responses) & DK/NA
21 v E

Passenger / freight m &X 26 ' 19
operators ?b =
32 E

11 » 19

Regional public bodies

Passenger groups
0
Political parties &
politicians '%

Other stakeholders

@@f - 3

NR Directors

50 60 70 80 90 100

B Thereis no involvement in remuneration arrangements/appointments
B Thereis alack of unity/direction

[ ] The Members are inefficient
[ ] They do not challenge board/ hold it to account

[] They suffer from poor performance/project management February 2009
PricewaterhouseCoopers LLP ] They have no influence/power Slide 138




Q14d) If you believe the Members are ineffective collectively &nd/or are ineffective at
holding the Board of Network Rail Members to account, vgha'
the performance of Network Rail?

(Open-end guestion with multiple responses) &X\

Little or no Impact

Performance is deteriorating
Issues not resolved

Lack of focus

Poor customer service

Lack of accountabilit

W,

Ineffectivel/ineffidig

Higher cost/final

Base: 19 100

DK/NA: 26% February 2009
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Q14d) If you believe the Members are ineffective collectively and/or are ineffective at
holding the Board of Network Rail Members to account, what impact is this having on
the performance of Network Rail? <

(Open-end guestion with multiple responses) @
Regional public bon&x

Little or no Impact |

Performance is deteriorating

Issues not resolved

Lack of focus

Poor customer service

Lack of accountabi

Base: 9

DK/NA: 11% 0 20 40 o 60 80 100 February 2009
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Q14d) If you believe the Members are ineffective collectively and/or are ineffective at
holding the Board of Network Rail Members to account, what imypact is this having on

the performance of Network Rail? <
(Open-end question with multiple responses) \
_ Passenger groups &
Little or no Impact < g
Performance is deteriorating @
- o O
Issues not resolved i@ %%2

Lack of focus

Poor customer service : ; &i:

Lack of accountabili

Base: 4 0 20 40 o, 60 80 100
DK/NA: 50% February 2009
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Q14d) If you believe the Members are ineffective collectively and/or are ineffective at
holding the Board of Network Rail Members to account, what impact is this having on

the performance of Network Rail? <
(Open-end guestion with multiple responses) &X\

Political parties & politicians

Little or no Impact
Performance is deteriorating \ @

Issues not resolved

Lack of focus

Poor customer service

Lack of accountability

Higher cost/financigtea

Ineffective/ineXi&i

Base: 3 0 20 40 o 60 80 100

DK/NA: 0% February 2009
PricewaterhouseCoopers LLP Slide 142



Q14d) If you believe the Members are ineffective collectively and/or are ineffective at
holding the Board of Network Rail Members to account, what iRyact is this having on

the performance of Network Rail? O
(Open-end guestion with multiple responses) X\

Other stakehold

Little or no Impact h
Performance is deteriorating \ @

Issues not resolved

Lack of focus

Poor customer service

Lack of accountability ©
Higher cost/finan
Ineffectivel/inefficiant “
Base: 11 CI) 2I0 4IO % 6I0 8IO 1CI)0
DK/NA: 9% February 2009

PricewaterhouseCoopers LLP Slide 143



Q14d) If you believe the Members are ineffective collectively and/or are ineffective at
holding the Board of Network Rail Members to account, wha e act is this having on
the performance of Network Rail? ©

(Open-end guestion with multiple responses)
Little or no Impact NR DireCtor
Performance is deteriorating

Issues not resolved

Lack of focus

Poor customer service

Lack of accountability <

Higher cost/financigtea

Ineffective/ineXi&i

Base: - 0 20 40 o 60 80 100

DK/NA: - February 2009
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Q15. Should Network Rail continue to have:

Passenger /

Freight
Operators

Regional Public
Bodies

Passenger
groups

Political parties
and Politicians

Other
Stakeholders

NR Directors

a) Industry Members?

T

Members?

PricewaterhouseCoopers LLP

DK/NA
%
16 25
9 47
4
13 16
19
9
100
February 2009
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Q16. What should be the role of Members regarding the estahlishment of Network
Rail’s business strategy?

Select one only S @
Actively participate in 1 I 26 X\
e 0N KN e 37

7

. 32
Influence decision-making ! B Passeriger Werators (DK/NA: 8%; Base: 25)
pu

%eglon odies (DK/NA: 8%; Base: 47)

&groups (DK/NA: 0%; Base: 4)

aI parties & politicians (DK/NA: 0%; Base: 16)

(34
Inform decision-making | @
S | X
Approve decisions after

they are taken

@Other stakeholders (DK/NA: 0%; Base: 19)

Q B NR Directors (DK/NA: 0%; Base: 9)

Be informed of decisi

60 70 80 90 100

February 2009
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Q16. What should be the role of Members regarding the establishment of Network

Rail’s annual financial budget?
Actively participate in X\

Select one only
hﬁ .
decision-making &21
I

Influence decision-making O B Pass %lght operators (DK/NA: 8%; Base: 25)

@ n ublic bodies (DK/NA: 8%; Base: 47)
% b%s%ngergroups (DK/NA: 0%; Base: 4)
olltlcal parties & politicians (DK/NA: 0%; Base: 16)

Inform decision-making
ﬂ- b B Other stakeholders (DK/NA: 5%; Base: 19)
Approve decisions after

they are taken B NR Directors (DK/NA: 0%; Base: 9)

11
i @
13
Be informed of decisi S N
00
10 20 30 40 50 60 70 80 90 100
%

February 2009
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Q16. What should be the role of Members regarding the estahlishment of Network
Rail’s business plan and its targets?
Select one only

Actively participate in |21| X\

L —— ——

410,
|
—21
((b
@ P en@ /freight operators (DK/NA: 8%; Base: 25)

|
Inform decision-making
< @al public bodies (DK/NA: 9%; Base: 47)
: ’ >assenger groups (DK/NA: 0%; Base: 4)
2 ( (
O Political parties & politicians (DK/NA: 0%; Base: 16)

® Other stakeholders (DK/NA: 0%; Base: 19)

-]

Influence decision-making

Approve decisions after
they are taken

B NR Directors (DK/NA: 0%; Base: 9)

Be informed of decisio

0 10 20 30 40 50 60 70 80 90 100

February 2009
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Q16. What should be the role of Members regarding setting directors’
remuneration?

Select one only T : y @X\@
XN

Actively participate in L [
decision-making

42

Influence decision-making

&

\)/\

P nge@t operators (DK/NA: 8%; Base: 25)
O Regi bodies (DK/NA: 15%; Base: 47)

O Passe groups (DK/NA: 0%; Base: 4)

Inform decision-making

Q <
< PR .i’ al parties & politicians (DK/NA: 0%; Base: 16)

Other stakeholders (DK/NA: 5%; Base: 19)

1S

Approve decisions after
they are taken

B NR Directors (DK/NA: 1%; Base: 9)

Be informed of decisiong

60 70 80 90 100

February 2009
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Q16. What should be the role of Members regarding appointing the Chairman?

Select one only N @
_1.—34 X\

Actively participate in
decision-making

N
\Jl@nger ht operators (DK/NA: 4%; Base: 25)

O Region ic bodies (DK/NA: 10%; Base: 47)

S
O Passerngéey groups (DK/NA: 0%; Base: 4)
It % parties & politicians (DK/NA: 5%; Base: 16)
er stakeholders (DK/NA: 4%; Base: 19)

'8 NR Directors (DK/NA: 0%; Base: 9)

Influence decision-making

Inform decision-making

Approve decisions after
they are taken

Be informed of decisign

60 70 80 90 100

February 2009
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Q16. What should be the role of Members regarding appointing non-executive
directors?

Select one only @

Actively participate in
decision-making

20 |

28

Influence decision-making o=~/ A&
I —— 6 N

r\f

Q. Pas eight operators (DK/NA: 4%; Base: 25)
-__‘ O Reqi ublic bodies (DK/NA: 10%; Base: 47)
17 S
Inform decision-making |
f %
4 X

Q litical parties & politicians (DK/NA: 5%; Base: 16)

@9 B Other stakeholders (DK/NA: 5%; Base: 19)

sBenger groups (DK/NA: 0%; Base: 4)
Approve decisions after

they are taken

B NR Directors (DK/NA: 0%; Base: 9)

Be informed of decision

40 50 60 70 80 90 100

February 2009
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Q17a) Who do you believe a Member or Members are agcountable to? Select

all that apply @@
Passenger / freight opera X\

Themselves

The Government and / or the Department for Transport 28 ‘0 @

The Network Rail Board

The Office of Rail Regulation (ORR) %
L

Network Rail's lende
|{‘\'
The body or organisation that the member is represen m@
N
Passenger and freight train/operating pamies

Base: 25 0 20 40 o, 60 80 100
February 2009
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Q17a) Who do you believe a Member or Members are agcountable to? Select

all that apply &
Regional public bodies X\

Themselves

The Government and / or the Department for Transport

The Network Rail Board

The Office of Rail Regulation (ORR)

Network Rail's lenders

The body or organisation that the member is representing, if
any.

0 20 40 o 60 80 100
Base:46 0

February 2009
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all that apply &

Q17a) Who do you believe a Member or Members are &&ntable to? Select

Passenger groups X\

Passenger and freight train
operating companies

The body or organisation that
the member is representing, if
any.

0 20 40 % 60 80 100
Base: 4

PricewaterhouseCoopers LLP

February 2009
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Q17a) Who do you believe a Member or Members are agcountable to? Select

all that apply S @@
Political parties & politicia X\

Themselves 25

The Government and / or the Department for Transport

The Network Rail Board

The Office of Rail Regulation (ORR)

The body or organisation that the member is representing, if
any.

Passenger and freight train operatin

0 20 40 % 60 80 100
Base: 16

February 2009
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Q17a) Who do you believe a Member or Members are agcountable to? Select

all that apply o @@
Other stakeholders X\

Themselves

The Government and / or the Department for Transport

The Network Rail Board

The Office of Rail Regulation (ORR)

Network Rail's lenders

The body or organisation that the member is representing, if
any.

Passenger and freight train operati

0 20 40 % 60 80 100
Base: 18

February 2009
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Q17a) Who do you believe a Member or Members are agcountable to? Select

all that apply S
NR Directors @

Themselves

The body or organisation that
the member is representing, if
any.

Passenger and freight train
operating companies

Rail passengers
Freight customers

Taxpayers

Base: 9 0 20 40 % 60 80 100

February 2009
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Q17b) Who should a Member or Members be accountahle to? Select all that

apply

<
Passenger / freight operat @

Themselves 32

BN

The Government and / or the Department for Transport 36
The Network Rail Board 16 \

The Office of Rail Regulation (ORR) 20
S\ =

Network Rail's lenders |RH <
/l
(o O3
The body or organisation that the member is represe in@ g 40
7\ o
IO
Passenger and freight train/ogerating panie 40

Base: 25 0 20 40 o, 60 80 100

PricewaterhouseCoopers LLP

February 2009
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Q17b) Who should a Member or Members be accountable to? Select all that

apply &
Regional public bodies X\

Themselves within company law

The Government and / or the Department for Transport

The Network Rail Board

The Office of Rail Regulation (ORR)

Network Rail's lenders

The body or organisation that the member is representing, i
any.

Passenger and freight train operati

0 20 40 % 60 80 100
Base: 45

February 2009
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Q17b) Who should a Member or Members be account&&o? Select all that

apply & @@
Passenger groups X\

The body or organisation that
the member is representing, if
any.

Passenger and freight train
operating companies

Rail passengers

Freight customers

Taxpayers |

Base: 4 0 20 40 % 60 80 100

February 2009
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Q17b) Who should a Member or Members be accountable to? Select all that

apply S @@
Political parties & politicia X\

Themselves 13

The Government and / or the Department for Transport

The Network Rail Board

The Office of Rail Regulation (ORR)

Network Rail's lenders

The body or organisation that the member is representing, if
any.

Passenger and freight train operati

0 20 40 % 60 80 100
Base: 16

February 2009
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Q17b) Who should a Member or Members be accountable to? Select all that
apply

&
Other stakeholders @

Themselves

The Government and / or the Department for Transport
The Network Rail Board

The Office of Rail Regulation (ORR)

Network Rail's lenders

The body or organisation that the member is representing, if
any.

Passenger and freight train operating compaxie

0 20 40 o4 60 80 100

Base: 15

February 2009
PricewaterhouseCoopers LLP Slide 162



Q17b) Who should a Member or Members be account&%o? Select all that

apply o @@
NR Directors \

Themselves

The body or organisation that (N
the member is representing, if 56
any. @

Passenger and freight train
operating companies

Rail passengers

Freight customers

Taxpaye
The general pu ;i

Base: 9 0 20 40 o4 60 80 100

February 2009
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Q18a) Network Rail Members or a member of the public cannot send\a signal via the market by
To what extent do you

buying or selling shares in response to the performance of man%ge
think that this restricts the influence of Members?
\ Dk/NA
_ %
P nger / freight |
e ptor 20 40 50
operators :
Reglonal_ public 36 47
bodies |
Passenger groups E
Political parties & !
politicians 19 5 16
Other stakeholders 21 19
NR Directorg /) 9
0 20 40 0% 60 80 100
[[] Tonoextent Bl Tosomeextent D To a significant extent
February 2009
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Q18b) What other mechanisms should be available to members to campensate for this restriction

in influence? (Open-end question with multiple responses)

I 2

Passenger / freight
operators

Regional public bodies

Passenger groups

Political parties &
politicians

Other stakeholders

NR Directors

PricewaterhouseCoopers LLP

| 122

1

16

I 2 5

25

— 1 3

None Dk/NA

RGN

%

60

80

90

L) e

[ Other

SO
view of p&brmance
B Greater input on policy/decision making

[ ] Ability to hold the board to account
[ ] More influence/power

[] More contact/involvement with board
[ A greater active role

100

33

%
18
60 25
50 4
50 ! 8
44 19
17 6
February 2009
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Q19a) In your opinion how effective or ineffective is the Boardw\gf Directors of Network

Ralil? S
either Dk/NA
&\ r

Passenger /

freight operators < ;
Regional public §§§§§ 6 64 i 47
bodies @ ;
Passenger 50 | 4
groups ;
Political parties 38 37 16
& politicians .
Other 11 10 19
stakeholders :
NR Directors @ g 9
100 \\Qgiz> 60 -40 -20 0 20 40 60 80 100
%
M Very ineffective O Ineffective M Effective O Very effective
February 2009
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Q19di)If you stated that the Board of Directors were ineffective please indicate how they could be
improved? (Open-end question with multiple responses)

. One of four respondents believed they should be ‘Better qualified/more

25%)

Passenger/freight operators (Base: 4) &
. One of four respondents believed ‘Their role should be clarified’ (25%) X
ienced} (

. One of four respondents believed there should be ‘More account y' (25%)

. One of four respondents believed there should be ‘Better structure

Regional Public Bodies (Base: 4) \

. Three of four respondents believed they should be ‘Bette ie /{gore ext (\
. One of four respondents believed there should be ‘Wi atiop’
Passenger groups (Base: 1) %

. The only respondent to this question believ be ‘Be '
Political parties & Politicians (Base: 1) (60

. The only respondent to this questionelievea) T heir rof& s

Other stakeholders (Base: 4)

One of four responden

s did not provide an answer (25%)

NR Directors

No Directors expressed an opinion

February 2009
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Q19Db) In your opinion how effective or ineffective is the role
currently defined?

Passenger /

freight operators

Regional public

bodies

Passenger
groups

Political parties

& politicians

Other
stakeholders

NR Directors

24

D

©

25

16

OV e

-100 \% -60 -40 -20 0 20 40 60 80 100

%

M Very ineffective O Ineffective M Effective O Very effective

PricewaterhouseCoopers LLP

20

68

25

44

16

he Chairman as

6@ either Dk/NA

25

a7

16

19

February 2009
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Q19dii) If you stated that the role of the Chairman was ineffecti

&

Passenger/freight operators (Base: 2)

. One of two respondents did not provide an answer (50%)

. One of two respondents believed that he/she should be ‘More ndepend@%&\ :

Regional Public Bodies (Base: 3)

. Two of three respondents believed the ‘Role should be moredepend 67%@

Passenger groups (Base: 1) %
. The only respondent to this question believed e (sl ) g actountable’ (100%)
Political parties & politicians (Base: 1) @

. The only respondent to this question kelieve he s%b ore independent’ (100%)

. One of two respondents did not provide an answer (33%

Other stakeholders (Base: 5)

<

Three of five responden

. One of five respondentsk 3 ‘Be more public facing’ (20%)

@ did\agt’provide an answer (20%)

. One of five respo

NR Directors

. No Directors expressed an opinion

PricewaterhouseCoopers LLP

ve please indicate how
this could be improved? (Open-end question with multiple re onse

February 2009
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Q19c) In your opinion how effective or ineffective is the role of\the non-executive
directors as currently defined?

either Dk/NA

S
@ =

Passenger /

freight operators
Regional public 13 77 i 47
bodies !
Passenger 50 | 4
groups ;
Political parties 31 57 16
& politicians '
Other 26 37 ! 19
stakeholders '
NR Directors @ 56 11 ; 9

-100 \\;§b> -60 -40 -20 0 20 40 60 80 100

%
M Very ineffective O Ineffective M Effective O Very effective
February 2009
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Q19diii) If you stated that the role of the non-executive directors was ineffective, please
indicate how this could be |mproved’? (Open-end questlon wit

Passenger /freight

Regional public bodies

Passenger groups

Political parties &

ultiple responses
P pDk/NA )

%
10 10

politicians

T QY
Other stakeholders ﬁ% @%@

NR Directors

PricewaterhouseCoopers LLP

T %I \ NS T T T T T
10 0 40 50 60 70 80
%

[l Greater transparency
B More defined roles/responsibilities

[ ] Greater accountability
[ ] Greater communication with Members

[] More power/influence
[] Wider range of skills/experience

3
50 1 2

1100 :
1100 - L
33 | 3

90 100

February 2009
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Dk/NA
%

Passenger / o0 ! 25
freight operators '
Regional public 62 47
bodies

Passenger 50 | 4
groups !
Political parties 38 | 16
& politicians '

Other 38 i 19
stakeholders !

NR Directors Q@ 9

- 80 60 -40 -0 0 20 40 60 80 100
%
| B Strongly disagree [ Disagree B Agree O Strongly agree
February 2009
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Q20a) Please indicate whether you agree or disagree
Board has an appropriate balance of skills and eX

Passenger /
freight operators

Regional public
bodies
Passenger
groups

Political parties
& politicians

Other
stakeholders

NR Directors

-80 -60

-40 -20 0

%

20 40

60 80 100

25

16

| = Strongly disagree

O Disagree

B Agree

O Strongly agree

PricewaterhouseCoopers LLP

68

25

56

32

25

a7

16

19

February 2009
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Q20a) Please indicate whether you agree or disagree that the size of the

current Board is just right?

Passenger / 25
freight operators
Regional public a7
bodies
Passenger
groups 4
Political parties 16
& politicians
Other
stakeholders 19
NR Directors 9
%
| B Strongly disagree [ Disagree B Agree O Strongly agree
February 2009
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Q20Db) If you disagree that the size of the current Board is justright, what size should it

be? (Open-end question)
Passenger/freight operators (Base: 5) &

. Five of five respondents believed there should be between 10-12 Membeys f1 N

Regional Public Bodies (Base: 3)

. Two of three respondents believed that there should be 10 Mem
. One of three respondents believed that there should be 12

Passenger groups

No Passenger groups expressed an opinion

Political parties & politicians (Base: 2)

. One of two respondents believed there sho

. One of two respondents believed there shoul
Other stakeholders (Base: 2) Q

. One of two respondents beli re should %bers (50%)

. One of two respondefts ere sh Members (50%)

NR Directors

. No Directors express€d an opinion

PricewaterhouseCoopers LLP

February 2009
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Q21) To what extent do you agree or disagree that Network

erformance over the last six years is a measure of its effective qr
(¢
@ Neither

Passenger /
freight operators

Regional public
bodies

Passenger
groups

Political parties
& politicians

Other
stakeholders

NR Directors

32

25

60 80 100

W Strongly disagree

O Disagree B Agree O Strongly agree

PricewaterhouseCoopers LLP

II's overall business
porate governance?

Dk/NA
%

4 25
23 47
25 4
12 16

5 19

9
February 2009
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Appendix E
Results from Website Consultation
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Quantitative Analysis

The Wider Interest Group Survey

«This survey was set up through a website ( ) to allow
those who were not targeted in the surveys or interviews an opportunity to express a
view on Network Rail's Corporate Governance

» The website was available from the 1st to the 315t December 2008 and was
advertised in the national press and selected transport publications

Network Rail. Members’ Review of Corporate Governance January 2009
PricewaterhouseCoopers LLP Slide 2


http://www.networkrailreview.org.uk/

Q1la) How familiar are you with the corporate governance aﬁ%ements of Network

Rail? Q@
Very familiar - 8 < *Caution: Low Base

Reasonably familiar

Neither Nor

Not very Familiar

Not at all Fami

Base 23

*NB* Respondents who answered very familiar or reasonably familiar were routed to the stakeholder

guestionnaire and have been excluded from the rest of this analysis.
January 2009
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Q2a) Which of the following best describes Q2b) Please select the main group you are
your relationship with Network Rail? respondin%a%

(select all that apply) &&

/7

&
@ Member of the publi Wer overdhent body
@ Politician Q O Txgde union representative

B Other

B Member of the public O Another government body

Base 16 | *Caution: Low Base Base 16 | *Caution: Low Base

January 2009
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Q3a) What do you consider to be the main issues facing Network Rail at the present

time? .

Reliability of railways 63 ( )
A‘\\\
N
. W 7
Funding issues A 2)
Sustainability and | A “ Q)

environmental issues \
Leadership and management | MQ’
V N

Efficiency of railways 56

Railway safety issues 56

Strategy and investments

quality

Industry structur

Negative media attention P .
L *Caution: Low Base

Base 16

January 2009
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Q3b) Which one do you consider to be the single most important issue facing

Network Rail at the present time?
O
Reliability of railways &X

Network Rail's Corporate
Governance Arrangements

Railway safety issues

Strategy and investments

Sustainability and
environmental issues

Relationships wq
stakehold

F

-

Industry structure P
%

Base 13 *Caution: Low Base

January 2009
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Q4a) In your opinion how effective or ineffective are the corporate governance

arrangements of Network Rail? \
NG
Effective h 6 <g :(

Ineffective

Very ineffective

Don't know enough

about corporat 41
governance
Base 17 *Caution: Low Base

January 2009
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Impact of the corporate governance arrangements on the
performance of Network Raill...

When asked to what extent the corporate governance g ‘i&ii ents of Network
Rail impacted on performance, 70% of respondenis.feltthatihey were impacting
performance to a great extent and 30% felt that it ﬁa& pact to some extent.
For those respondents who felt that the cur@ra vernance
arrangements were effective, the top ‘3’ | S on ance were believed to
C ng@h ety of the railways and
il ©

be affecting the reliability of the railway%%}a !
improving the overall credibility of Net@@9 ' @

Among those who felt that th Q-) nce arrangements were
ineffective, impacting eff cti@e@ ft dership and management team,
reducing the credibility of' Netw ' reducing the quality of customer service
were felt to be the t ’ acts ormance.

%

January 2009
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This publication has been prepared for general guidance on matters of interest only, and does not constitute professional advice. You should not act upon the
information contained in this publication without obtaining specific professional advice. No representation or warranty (express or implied) is given as to the
accuracy or completeness of the information contained in this publication, and, to the extent permitted by law, PricewaterhouseCoopers LLP, its members,
employees and agents do not accept or assume any liability, responsibility or duty of care for any consequences of you or anyone else acting, or refraining to
act, in reliance on the information contained in this publication or for any decision based on it.

© 2009 PricewaterhouseCoopers LLP. All rights reserved. “PricewaterhouseCoopers” refers to PricewaterhouseCoopers LLP (a limited liability partnership in
the United Kingdom) or, as the context requires, the PricewaterhouseCoopers global network or other member firms of the network, each of which is a separate
and independent legal entity.
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